Department of Administration
Purchasing Division

2018 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

State of West Virginia
Purchase Order

CORRECT ORDER NUMBER MUST APPEAR
ON ALL PACKAGES, INVOICES, AND
SHIPPING PAPERS. QUESTIONS
CONCERNING THIS ORDER SHOULD BE
DIRECTED TO THE DEPARTMENT

Order Date: 01-25-2023 CONTACT.
Order Number: CPO 0310 6565 DNR2300000002 1 Procurement Folder: 1088764
Document Name: WV State Parks New Aerial Tramway Reason for Modification:
Document Description: WV State Parks New Aerial Tramway
Procurement Type: Central Purchase Order
Buyer Name: Joseph E Hager il
Telephone: (304) 558-2306
Email: joseph.e.hageriii@wv.gov
Shipping Method: Best Way Effective Start Date:
Free on Board: FOB Dest, Freight Prepaid Effective End Date:
VENDOR DEPARTMENT CONTACT
Vendor Customer Code: 000000184881 Requestor Name: James H Adkins
DOPPELMAYR USA INC Requestor Phone: (304) 558-3397
3160 W 500 S Requestor Email: jamie.h.adkins@wv.gov
SALT LAKE CITY uTt 84104
us T
Vendor Contact Phone: 801-973-7977 Extension:
OCATION __ ___  _ ———
Discount Details: FILE L
Discount Allowed Discount Percentage Discount Days
#1 No 0.0000 0
#2 Not Entered
#3 Not Entered
#4 Not Entered
INVOICE TO SHIP TO
DIVISION OF NATURAL RESOURCES STATE OF WEST VIRGINIA
PARKS & RECREATION-PEM SECTION JOBSITE - SEE SPECIFICATIONS
324 ATH AVE
SOUTH CHARLESTON WV 25305 No City WV 99999
us us
Fi
O/{ 7 (9@ 7 Purchasing Division’s File Copy | Total Order Amount: $8,370,000.00 |
9]
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PURGHASING DIVISION AUTHORIZATION ATTO@\GE?_JERAQAPP AS TO FORM |ENCUMBRANCE CERTIFICATI 2 2-23

) —— e [, £ Coar, ; X “oh
DATE: (. f—2 LT DATE:\;B s —t DATE: | {
ELECTRONIC SIGNATURE ON FILE 23 ELECTRONIC SIGNATURE ON FILE - ELECTRONIC SIGNATURE ON FILE
RN

Date Printed: Jan 25, 2023 Order Number: CPO 0310 6565 DNR2300000002 1 Page: 1 FORM ID: WY-PRC-CP0O-002 2020/05



Extended Description:

The vendor, Doppelmayr USA, agrees to enter into this contract with the agency, The West Virginia Division of Natural Resources (WVDNR) to establish a one-time
construction contract for a new tramway at Pipestem Resort State Park, and Hawks Nest State Park, per the specifications, terms and conditions, project manual and
drawings, Addendum #1 issued 9/13/2022, Addendum #2 issued 9/30/2022, Addendum #3 issued 10/1 1/2022, and the vendor's submitted bid response dated

10/26/2022 all incorporated herein by reference and made apart hereof,

Line Commodity Code Quantity Unit Unit Price Total Price
1 72140000 0.00000 0.000000 8370000.00
Service From Service To Manufacturer Model No

Commodity Line Description: Heavy construction services

Extended Description:
Aerial Tramway

Date Printed:  Jan 25, 2023 Order Number: CPO 0310 6565 DNR2300000002 1 Page: 2 FORM ID: WV-PRG-CP0-002 2020/05



WV9%6
1/1/2019

STATE OF WEST VIRGINIA
ADDENDUM TO VENDOR'S STANDARD CONTRACTUAL FORMS

State Agency, Board, @ Commission (the “State"): West Virginia Division of Natural Resources
Vendor: Doppelmayr USA
Contract/Lease Number ("Contract™: DNR2300000003
Commodity/Setvice: Tramway Replacement
leStahemdtheVendoraxemteringhtoﬁeConh’adidenﬁﬁedabwe. The Vendor desires & incorporate one or more forms it created
into the Contract. Vendor's form(s), however, include(s) one or more contractual terms and conditians that the State cannot ar will not
accept. Tn consideration for the State's incorporating Vendor's form(s) into the Contract, the Vendor enters into this Addendum which
specifically eliminates or alters the legal enforceability of certain tetms and conditions contained in Vendor's form(s). Therefore, on
d:edaleshownbelowead:slgmmr' cline,thepartiesagreebthefollowingmnhncmzltennsnndmndiﬁmsiuthisAddmdnmare
dominate over any competing terms made a part of the Contract: :

L ORDER OF PRECEDENCE: This Addendum modifies and supersedes anything contained on Vendor's form(s) whether @ not
they are submitted before or after the signing ofthis Addendum. IN THE RVENT OF ANY CONFLICT BETWEEN VENDOR'S
FORM(S) AND THIS ADDENDUM, TEHRS ADDENDUM SHALL CONTROL

2 PAYMENT - Payments for goods/services will be made in arrears only upon receipt of a proper invoice, detailing the
goods/services provided or receipt ofthe goods/services, whichever is later, Notwithstanding the foregoing, payments for software
licenses, subscriptions, or maintenance may be paid annually in advance.

Any language imposing any interest o chatges due to late payment is deleted.

3. FISCAL YEAR FUNDING - Performance of this Contract js contingent upon fonds being appropriated by the WV Legislature
o otherwise being available for this Contract. Tn the event funds are not appropriated o othetwise available, the Contract becomes
ofno effect and is null and void after June 30 ofthe curvent fiscal year. If that accurs, the State may notify the Vendor that an
alternative source of funding has been obtained and thereby avoid the antomatic termination, Non-appropriation o non-funding
shall not be considered a event ofdefanlt.

4 RIGHT TO TERMINATE - The State reserves the right © terminate this Contract upon thirty (30) days written notice o the
Vendor. Ifthis right is exercised, the State agrees lo pay the Vendor only for all undisputed services rendered ar goods received
before the termination's effective date, All provisions are deleted that seek to require the State to (1) compensate Vendor, in whole
a in pari, for lost profit, (2) pay a termination fee, or (3) pay liquidated damages iFthe Contruct js terminated early.

Any language seeking o accelerate payments in the event of Contract termination, default, or non-funding is hereby deleted.

5. DISPUTES - Any language binding the State & any arbitration o to the decision of any arbitration board, commission, panel o
other entity is deleted; as is any requirement o waive ajury trial,
Any language requiring or permitting disputes under this Cantract to be resolved in the courts of uny state other than the State of
West Virginia is deleted. All legal actions for damages brought by Vendor against the State shall be brought in the West Vieginia
Claims Commission. Other causes ofaction must be brought in the West Virginia count authorized by statute o exercise jurisdiction
over it
Any language requiting the State © agree to, or be subject to, any form of equitable reliefnot authorized by the Constitution ar laws
of State of West Virginia is deleted.

6. FEES OR COSTS: Any language obligating the State to pay costs of collection, court costs, or attorney’s fees, unless ordered by
a cort o fcompetent jurisdiction is deleted,

7 GOVERNING LAW - Any language requiting the application of the law of any state other than the State of West Virginia in
intexpreting ar enforcing the Contract is deleted. The Contract shall be governed by the laws of the State of West Virginia,

8. RISK SHIFTING - Any provision requiring the State to bear the costs ofall o a majority ofbusiness/legal risks associated with
this Contract, to indemnify the Vendor, a hold the Vendor or a third party harmless for any act or omission is hereby deleted,

9. LIMITING LIABILITY - Any language limiting the Vendor's liability for direct damages © person or property is deleted.

10 TAXES -Any provisions requiring the State to pay Federal, State or local taxes or file tix returns a reports on behalf of Vendor
ate deleted, The State will, upon request, provide a tax exempt certificate to confirm its tax exempt status.

11. NO WAIVER - Any provision requiring the State to waive any rights, claims or defenses is hereby deleted.
lHPage
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12 STATUTE OF LIMITATIONS - Any clauses limiting the time in which the State may bring suit against the Vendor or any other
third party are deleted,

13. ASSIGNMENT-The Vendor agrees nat to assign the Conlract to any person or entity without the State's prior written consent,
which will not be unreasonably delayed o denied. The State reserves the right to assign this Contract to another State agency,
board or commission upon thirty (30) days written notice to the Vendor. These restrictions do not apply to the payments made by
the State. Any assignment will not become effective and binding upon the State wntil the State is notified o fthe assignment, and
the State and Vendor execute a change order to the Contract.

14, RENEWAL - Any language that seeks to automatically renew, modify, o extend the Contract beyond the initial term or
autematically continue the Contract period from term o term is deleted, The Contract may be renewed ar continued only upon
mutual written agreement o fthe Parties,

15 INSURANCE - Any provision requiring the State to maintain any type o finsurance for either its ar the Vendor's benefit is deleted,

16 RIGHT TO REPOSSESSION NOTICE - Any provision for repossession af equipment without notice is hereby deleted,

However, the State daes recognize a right ofrepossession with notice.

DELIVERY - All deliveries under the Contract will be FOB destination unless the State expressly and knowingly agrees otherwise,

Any contrary delivery terms are hereby deleted.

18 CONFIDENTIALITY - Any provisions regarding confidential treatment o non-disclosure of the terms and conditions of the
Contract are hereby deleted. State contracts are public records imder the West Virginia Freedom ofinformation Act ("FOIA™) (W,
Va. Code §29B-a-l, et seq.) and public procurement laws, This Contract and other public records may be disclosed without notice
to the vendor at the State's sole discretion,
Any provisions regarding confidentiality or non-disdosure related tn contract performance are only effective to the extent they xe
consistent with FO1A and incorporated into the Contract through a separately approved and signed non-disclosure agreement,

19 THIRD-PARTY SOFTWARE-[[ this Contract contemplates or requires the use ofthird-parly software, the vendor represents
that nane ofthe mandatory click-through, unsigned, or web-linked terms and conditions presented ar required before using such
third-party software canflict with any tevm o fthis Addendum or that is has the authority o modify such third-party sofiware's terms

and conditions to be subordinate to this Addendum. The Vendor shall indemmify and defend the State against all daims resulting
from an assertion that such third-party terms and conditions are not in accord with, or subordinate to, this Addendum.

17

20. AMENDMENTS - The parties agree that all amendments, medifications, alterations or changes to the Contract shall be by muinal
agreement, in writing, and signed by both parties. Any language to the contrary is deleted,
Nutvvilhstnndiné the foregoing, this Addendum can only be amended by (1) identifying the alterations to this form by using Italics
to identify language being added and strill:etmc0h for language being deleted {do not use track-changes) and (2) having the Office
ofthe West Virginia Attorney General's autharized representative expressly agree to and kmowingly approve those alterations,

, Division of Natural Resources Vendor: Doppeimayr UShp,, Yoo A - 2 e

- KATUAZ D A (’//
Printed Name: Sesniiz, Titkes | © 1ea 0l

Printed Name: Brett McMillion Date: __J_[_LSLL}Q?Z§

Tie: Director _

e/ 2
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GENERAL TERMS AND CONDITIONS:

1. CONTRACTUAL AGREEMENT: Issuance of an Award Document signed by the
Purchasing Division Director, or his designee, and approved as to form by the Attorney
General’s office constitutes acceptance by the State of this Contract made by and between the
State of West Virginia and the Vendor. Vendor’s signature on its bid, or on the Contract if the
Contract is not the result of a bid solicitation, signifies Vendor’s agreement to be bound by and
accept the terms and conditions contained in this Contract.

2. DEFINITIONS: As used in this Solicitation/Contract, the following terms shall have the
meanings attributed to them below. Additional definitions may be found in the specifications
included with this Solicitation/Contract.

2.1. “Agency” or “Agencies” means the agency, board, commission, or other entity of the State
of West Virginia that is identified on the first page of the Solicitation or any other public entity
seeking to procure goods or services under this Contract.

2.2. “Bid” or “Proposal” means the vendors submitted response to this solicitation.

2.3. “Contract” means the binding agreement that is entered into between the State and the
Vendor to provide the goods or services requested in the Solicitation.

2.4. “Director” means the Director of the West Virginia Department of Administration,
Purchasing Division.

2.5. “Purchasing Division” means the West Virginia Department of Administration, Purchasing
Division.

2.6. “Award Document” means the document signed by the Agency and the Purchasing
Division, and approved as to form by the Attorney General, that identifies the Vendor as the

contract holder.

2.7. “Solicitation” means the official notice of an opportunity to supply the State with goods or
services that is published by the Purchasing Division.

2.8. “State” means the State of West Virginia and/or any of its agencies, commissions, boards,
etc. as context requires.

2.9. “Vendor” or “Vendors” means any entity submitting a bid in response to the
Solicitation, the entity that has been selected as the lowest responsible bidder, or the entity that
has been awarded the Contract as context requires.

Revised 07/01/2022



3. CONTRACT TERM; RENEWAL; EXTENSION: The term of this Contract shall be
determined in accordance with the category that has been identified as applicable to this
Contract below:

[] Term Contract

Initial Contract Term: The Initial Contract Term will be for a period of -
. The Initial Contract Term becomes effective on the effective start

date listed on the first page of this Contract, identified as the State of West Virginia contract
cover page containing the signatures of the Purchasing Division, Attorney General, and

Encumbrance clerk (or another page identified as )
and the Initial Contract Term ends on the effective end date also shown on the first page of this

Contract.

Renewal Term: This Contract may be renewed upon the mutual written consent of the Agency,
and the Vendor, with approval of the Purchasing Division and the Attorney General’s office
(Attorney General approval is as to form only). Any request for renewal should be delivered to
the Agency and then submitted to the Purchasing Division thirty (30) days prior to the expiration
date of the initial contract term or appropriate renewal term. A Contract renewal shall be in
accordance with the terms and conditions of the original contract. Unless otherwise specified
below, renewal of this Contract is limited to successive one (1) year
periods or multiple renewal periods of less than one year, provided that the multiple renewal
periods do not exceed the total number of months available in all renewal years combined.
Automatic renewal of this Contract is prohibited. Renewals must be approved by the Vendor,
Agency, Purchasing Division and Attorney General’s office (Attorney General approval is as to
form only)

[] Alternate Renewal Term — This contract may be renewed for
successive year periods or shorter periods provided that they do not exceed
the total number of months contained in all available renewals. Automatic renewal of this
Contract is prohibited. Renewals must be approved by the Vendor, Agency, Purchasing
Division and Attorney General’s office (Attorney General approval is as to form only)

Delivery Order Limitations: In the event that this contract permits delivery orders, a delivery
order may only be issued during the time this Contract is in effect. Any delivery order issued
within one year of the expiration of this Contract shall be effective for one year from the date the
delivery order is issued. No delivery order may be extended beyond one year after this Contract

has expired.

Fixed Period Contract: This Contract becomes effective upon Vendor’s receipt of the notice
to proceed and must be completed within 545 days.

[[] Fixed Period Contract with Renewals: This Contract becomes effective upon Vendor’s
receipt of the notice to proceed and part of the Contract more fully described in the attached
specifications must be completed within days. Upon completion of the
work covered by the preceding sentence, the vendor agrees that:

[ ]the contract will continue for years;

Revised 07/01/2022



[Jthe contract may be renewed for successive

year periods or shorter periods provided that they do not exceed the total number of
months contained in all available renewals. Automatic renewal of this Contract is
prohibited. Renewals must be approved by the Vendor, Agency, Purchasing Division
and Attorney General’s Office (Attorney General approval is as to form only).

[[] One-Time Purchase: The term of this Contract shall run from the issuance of the Award
Document until all of the goods contracted for have been delivered, but in no event will this
Contract extend for more than one fiscal year.

[] Construction/Project Oversight: This Contract becomes effective on the effective start
date listed on the first page of this Contract, identified as the State of West Virginia contract
cover page containing the signatures of the Purchasing Division, Attorney General, and
Encumbrance clerk (or another page identified as

), and continues until the project for which the

vendor is providing oversight is complete.

[[]Other: Contract Term specified in

4. AUTHORITY TO PROCEED: Vendor is authorized to begin performance of this contract on
the date of encumbrance listed on the front page of the Award Document unless either the box for
“Fixed Period Contract” or “Fixed Period Contract with Renewals” has been checked in Section 3
above. If either “Fixed Period Contract” or “Fixed Period Contract with Renewals” has been
checked, Vendor must not begin work until it receives a separate notice to proceed from the State.
The notice to proceed will then be incorporated into the Contract via change order to memorialize the
official date that work commenced.

5. QUANTITIES: The quantities required under this Contract shall be determined in accordance
with the category that has been identified as applicable to this Contract below.

[] Open End Contract: Quantities listed in this Solicitation/Award Document are
approximations only, based on estimates supplied by the Agency. It is understood and agreed
that the Contract shall cover the quantities actually ordered for delivery during the term of the
Contract, whether more or less than the quantities shown.

[] Service: The scope of the service to be provided will be more clearly defined in the
specifications included herewith.

Combined Service and Goods: The scope of the service and deliverable goods to be
provided will be more clearly defined in the specifications included herewith.

[] One-Time Purchase: This Contract is for the purchase of a set quantity of goods that
are identified in the specifications included herewith. Once those items have been delivered,
no additional goods may be procured under this Contract without an appropriate change
order approved by the Vendor, Agency, Purchasing Division, and Attorney General’s
office.

Revised 07/01/2022



6. EMERGENCY PURCHASES: The Purchasing Division Director may authorize the Agency
to purchase goods or services in the open market that Vendor would otherwise provide under this
Contract if those goods or services are for immediate or expedited delivery in an emergency.
Emergencies shall include, but are not limited to, delays in transportation or an unanticipated
increase in the volume of work. An emergency purchase in the open market, approved by the
Purchasing Division Director, shall not constitute of breach of this Contract and shall not entitle
the Vendor to any form of compensation or damages. This provision does not excuse the State
from fulfilling its obligations under a One-Time Purchase contract.

7. REQUIRED DOCUMENTS: All of the items checked in this section must be provided to the
Purchasing Division by the Vendor as specified:

BID BOND (Construction Only): Pursuant to the requirements contained in W. Va. Code §
5-22-1(c), All Vendors submitting a bid on a construction project shall furnish a valid bid bond
in the amount of five percent (5%) of the total amount of the bid protecting the State of West
Virginia. The bid bond must be submitted with the bid.

PERFORMANCE BOND: The apparent successful Vendor shall provide a performance
bond in the amount of 100% of the contract. The performance bond must be received by the
Purchasing Division prior to Contract award.

[v]LABOR/MATERIAL PAYMENT BOND: The apparent successful Vendor shall
provide a labor/material payment bond in the amount of 100% of the Contract value. The
labor/material payment bond must be delivered to the Purchasing Division prior to Contract

award.

In lieu of the Bid Bond, Performance Bond, and Labor/Material Payment Bond, the Vendor may
provide certified checks, cashier’s checks, or irrevocable letters of credit. Any certified check,
cashier’s check, or irrevocable letter of credit provided in lieu of a bond must be of the same
amount and delivered on the same schedule as the bond it replaces. A letter of credit submitted in
lieu of a performance and labor/material payment bond will only be allowed for projects under
$100,000. Personal or business checks are not acceptable. Notwithstanding the foregoing, West
Virginia Code § 5-22-1 (d) mandates that a vendor provide a performance and labor/material
payment bond for construction projects. Accordingly, substitutions for the performance and
labor/material payment bonds for construction projects is not permitted.

[[JMAINTENANCE BOND: The apparent successful Vendor shall provide a two (2) year

maintenance bond covering the roofing system. The maintenance bond must be issued and
delivered to the Purchasing Division prior to Contract award.

Revised 07/01/2022



[J LICENSE(S) / CERTIFICATIONS / PERMITS: In addition to anything required under the
Section of the General Terms and Conditions entitled Licensing, the apparent successful Vendor
shall furnish proof of the following licenses, certifications, and/or permits upon request and in a
form acceptable to the State. The request may be prior to or after contract award at the State’s
sole discretion.

O

The apparent successful Vendor shall also furnish proof of any additional licenses or
certifications contained in the specifications regardless of whether or not that requirement is
listed above.

8. INSURANCE: The apparent successful Vendor shall furnish proof of the insurance
identified by a checkmark below and must include the State as an additional insured on each
policy prior to Contract award. The insurance coverages identified below must be maintained
throughout the life of this contract. Thirty (30) days prior to the expiration of the insurance .
policies, Vendor shall provide the Agency with proof that the insurance mandated herein has
been continued. Vendor must also provide Agency with immediate notice of any changes in its
insurance policies, including but not limited to, policy cancelation, policy reduction, or change
in insurers. The apparent successful Vendor shall also furnish proof of any additional insurance
requirements contained in the specifications prior to Contract award regardless of whether that
insurance requirement is listed in this section.
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Vendor must maintain:

Commercial General Liability Insurance in at least an amount of’: 5,000,000 per
occurrence.

Automobile Liability Insurance in at least an amount of’: 500,000 per
occurrence.

[ Professional/Malpractice/Errors and Omission Insurance in at least an amount of:
per occurrence. Notwithstanding the forgoing, Vendor’s are not required

to list the State as an additional insured for this type of policy.

[ ] Commercial Crime and Third Party Fidelity Insurance in an amount of:
per occurrence.

[ ] Cyber Liability Insurance in an amount of: per
occurrence.

[ ]Builders Risk Insurance in an amount equal to 100% of the amount of the

Contract.
[JPollution Insurance in an amount of: per occurrence.
[] Aireraft Liability in an amount of: per occurrence.

[

Notwithstanding anything contained in this section to the contrary, the Director of the
Purchasing Division reserves the right to waive the requirement that the State be named as an
additional insured on one or more of the Vendor’s insurance policies if the Director finds that
doing so is in the State’s best interest.
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9. WORKERS’ COMPENSATION INSURANCE: Vendor shall comply with laws
relating to workers compensation, shall maintain workers’ compensation insurance when
required, and shall furnish proof of workers’ compensation insurance upon request.

10. [Reserved]

11. LIQUIDATED DAMAGES: This clause shall in no way be considered exclusive and shall
not limit the State or Agency’s right to pursue any other available remedy. Vendor shall pay
liquidated damages in the amount specified below or as described in the specifications:

for each day beyond contract completion date _

$500

[] Liquidated Damages Contained in the Specifications.

[ Liquidated Damages Are Not Included in this Contract.

12. ACCEPTANCE: Vendor’s signature on its bid, or on the certification and signature page,
constitutes an offer to the State that cannot be unilaterally withdrawn, signifies that the product
or service proposed by vendor meets the mandatory requirements contained in the Solicitation
for that product or service, unless otherwise indicated, and signifies acceptance of the terms and
conditions contained in the Solicitation unless otherwise indicated.

13. PRICING: The pricing set forth herein is firm for the life of the Contract, unless specified
elsewhere within this Solicitation/Contract by the State. A Vendor’s inclusion of price
adjustment provisions in its bid, without an express authorization from the State in the
Solicitation to do so, may result in bid disqualification. Notwithstanding the foregoing,
Vendor must extend any publicly advertised sale price to the State and invoice at the lower of
the contract price or the publicly advertised sale price.

14. PAYMENT IN ARREARS: Payments for goods/services will be made in arrears only
upon receipt of a proper invoice, detailing the goods/services provided or receipt of the
goods/services, whichever is later. Notwithstanding the foregoing, payments for software
maintenance, licenses, or subscriptions may be paid annually in advance.

15. PAYMENT METHODS: Vendor must accept payment by electronic funds transfer and
P-Card. (The State of West Virginia’s Purchasing Card program, administered under contract
by a banking institution, processes payment for goods and services through state designated
credit cards.)

16. TAXES: The Vendor shall pay any applicable sales, use, personal property or any other
taxes arising out of this Contract and the transactions contemplated thereby. The State of
West Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.
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17. ADDITIONAL FEES: Vendor is not permitted to charge additional fees or assess
additional charges that were not either expressly provided for in the solicitation published by the
State of West Virginia, included in the Contract, or included in the unit price or lump sum bid
amount that Vendor is required by the solicitation to provide. Including such fees or charges as
notes to the solicitation may result in rejection of vendor’s bid. Requesting such fees or charges
be paid after the contract has been awarded may result in cancellation of the contract.

18. FUNDING: This Contract shall continue for the term stated herein, contingent upon funds
being appropriated by the Legislature or otherwise being made available. In the event funds are
not appropriated or otherwise made available, this Contract becomes void and of no effect
beginning on July 1 of the fiscal year for which funding has not been appropriated or otherwise
made available. If that occurs, the State may notify the Vendor that an alternative source of
funding has been obtained and thereby avoid the automatic termination. Non-appropriation or
non-funding shall not be considered an event of default.

19. CANCELLATION: The Purchasing Division Director reserves the right to cancel this
Contract immediately upon written notice to the vendor if the materials or workmanship supplied
do not conform to the specifications contained in the Contract. The Purchasing Division Director
may also cancel any purchase or Contract upon 30 days written notice to the Vendor in
accordance with West Virginia Code of State Rules § 148-1-5.2.b.

20. TIME: Time is of the essence regarding all matters of time and performance in this
Contract.

21. APPLICABLE LAW: This Contract is governed by and interpreted under West Virginia
law without giving effect to its choice of law principles. Any information provided in
specification manuals, or any other source, verbal or written, which contradicts or violates the
West Virginia Constitution, West Virginia Code, or West Virginia Code of State Rules is void
and of no effect.

22. COMPLIANCE WITH LAWS: Vendor shall comply with all applicable federal, state, and
local laws, regulations and ordinances. By submitting a bid, Vendor acknowledges that it has
reviewed, understands, and will comply with all applicable laws, regulations, and ordinances.

SUBCONTRACTOR COMPLIANCE: Vendor shall notify all subcontractors providing
commodities or services related to this Contract that as subcontractors, they too are
required to comply with all applicable laws, regulations, and ordinances. Notification
under this provision must occur prior to the performance of any work under the contract

by the subcontractor.

23. ARBITRATION: Any references made to arbitration contained in this Contract, Vendor’s
bid, or in any American Institute of Architects documents pertaining to this Contract are hereby
deleted, void, and of no effect.
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24. MODIFICATIONS: This writing is the parties’ final expression of intent.
Notwithstanding anything contained in this Contract to the contrary no modification of this
Contract shall be binding without mutual written consent of the Agency, and the Vendor, with
approval of the Purchasing Division and the Attorney General’s office (Attorney General
approval is as to form only). Any change to existing contracts that adds work or changes
contract cost, and were not included in the original contract, must be approved by the
Purchasing Division and the Attorney General’s Office (as to form) prior to the implementation
of the change or commencement of work affected by the change.

25. WAIVER: The failure of either party to insist upon a strict performance of any of the
terms or provision of this Contract, or to exercise any option, right, or remedy herein contained,
shall not be construed as a waiver or a relinquishment for the future of such term, provision,
option, right, or remedy, but the same shall continue in full force and effect. Any waiver must
be expressly stated in writing and signed by the waiving party.

26. SUBSEQUENT FORMS: The terms and conditions contained in this Contract shall
supersede any and all subsequent terms and conditions which may appear on any form
documents submitted by Vendor to the Agency or Purchasing Division such as price lists, order
forms, invoices, sales agreements, or maintenance agreements, and includes internet websites or
other electronic documents. Acceptance or use of Vendor’s forms does not constitute
acceptance of the terms and conditions contained thereon.

27. ASSIGNMENT: Neither this Contract nor any monies due, or to become due hereunder,
may be assigned by the Vendor without the express written consent of the Agency, the
Purchasing Division, the Attorney General’s office (as to form only), and any other government
agency or office that may be required to approve such assignments,

28. WARRANTY: The Vendor expressly warrants that the goods and/or services covered by
this Contract will: (a) conform to the specifications, drawings, samples, or other description
furnished or specified by the Agency; (b) be merchantable and fit for the purpose intended; and
(c) be free from defect in material and workmanship.

29. STATE EMPLOYEES: State employees are not permitted to utilize this Contract for
personal use and the Vendor is prohibited from permitting or facilitating the same.

30. PRIVACY, SECURITY, AND CONFIDENTIALITY: The Vendor agrees that it will
not disclose to anyone, directly or indirectly, any such personally identifiable information or
other confidential information gained from the Agency, unless the individual who is the subject
of the information consents to the disclosure in writing or the disclosure is made pursuant to the
Agency’s policies, procedures, and rules. Vendor further agrees to comply with the
Confidentiality Policies and Information Security Accountability Requirements, set forth in
http://www.state.wv.us/admin/purchase/privacv/default.html.
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31. YOUR SUBMISSION IS A PUBLIC DOCUMENT: Vendor’s entire response to the
Solicitation and the resulting Contract are public documents. As public documents, they will be
disclosed to the public following the bid/proposal opening or award of the contract, as required
by the competitive bidding laws of West Virginia Code §§ 5A-3-1 et seq., 5-22-1 et seq., and
5G-1-1 et seq. and the Freedom of Information Act West Virginia Code §§ 29B-1-1 et seq.

DO NOT SUBMIT MATERIAL YOU CONSIDER TO BE CONFIDENTIAL, A TRADE
SECRET, OR OTHERWISE NOT SUBJECT TO PUBLIC DISCLOSURE.

Submission of any bid, proposal, or other document to the Purchasing Division constitutes your
explicit consent to the subsequent public disclosure of the bid, proposal, or document. The
Purchasing Division will disclose any document labeled “confidential,” “proprietary,” “trade
secret,” “private,” or labeled with any other claim against public disclosure of the documents, to
include any “trade secrets” as defined by West Virginia Code § 47-22-1 et seq. All submissions
are subject to public disclosure without notice.

32. LICENSING: In accordance with West Virginia Code of State Rules § 148-1-6.1.e,
Vendor must be licensed and in good standing in accordance with any and all state and local
laws and requirements by any state or local agency of West Virginia, including, but not limited
to, the West Virginia Secretary of State’s Office, the West Virginia Tax Department, West
Virginia Insurance Commission, or any other state agency or political subdivision. Obligations
related to political subdivisions may include, but are not limited to, business licensing, business
and occupation taxes, inspection compliance, permitting, etc. Upon request, the Vendor must
provide all necessary releases to obtain information to enable the Purchasing Division Director
or the Agency to verify that the Vendor is licensed and in good standing with the above
entities.

SUBCONTRACTOR COMPLIANCE: Vendor shall notify all subcontractors
providing commodities or services related to this Contract that as subcontractors, they
too are required to be licensed, in good standing, and up-to-date on all state and local
obligations as described in this section. Obligations related to political subdivisions may
include, but are not limited to, business licensing, business and occupation taxes,
inspection compliance; permitting, etc. Notification under this provision must occur
prior to the performance of any work under the contract by the subcontractor.

33. ANTITRUST: In submitting a bid to, signing a contract with, or accepting a Award
Document from any agency of the State of West Virginia, the Vendor agrees to convey, sell,
assign, or transfer to the State of West Virginia all rights, title, and interest in and to all causes of
action it may now or hereafter acquire under the antitrust laws of the United States and the State
of West Virginia for price fixing and/or unreasonable restraints of trade relating to the particular
commodities or services purchased or acquired by the State of West Virginia. Such assignment
shall be made and become effective at the time the purchasing agency tenders the initial payment
to Vendor.
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34. VENDOR CERTIFICATIONS: By signing its bid or entering into this Contract, Vendor
certifies (1) that its bid or offer was made without prior understanding, agreement, or connection
with any corporation, firm, limited liability company, partnership, person or entity submitting a
bid or offer for the same material, supplies, equipment or services; (2) that its bid or offer is in all
respects fair and without collusion or fraud; (3) that this Contract is accepted or entered into
without any prior understanding, agreement, or connection to any other entity that could be
considered a violation of law; and (4) that it has reviewed this Solicitation in its entirety;
understands the requirements, terms and conditions, and other information contained herein.

Vendor’s signature on its bid or offer also affirms that neither it nor its representatives have any
interest, nor shall acquire any interest, direct or indirect, which would compromise the
performance of its services hereunder. Any such interests shall be promptly presented in detail to
the Agency. The individual signing this bid or offer on behalf of Vendor certifies that he or she is
authorized by the Vendor to execute this bid or offer or any documents related thereto on
Vendor’s behalf; that he or she is authorized to bind the Vendor in a contractual relationship; and
that, to the best of his or her knowledge, the Vendor has properly registered with any State
agency that may require registration.

35. VENDOR RELATIONSHIP: The relationship of the Vendor to the State shall be that of an
independent contractor and no principal-agent relationship or employer-employee relationship is
contemplated or created by this Contract. The Vendor as an independent contractor is solely
liable for the acts and omissions of its employees and agents. Vendor shall be responsible for
selecting, supervising, and compensating any and all individuals employed pursuant to the terms
of this Solicitation and resulting contract. Neither the Vendor, nor any employees or
subcontractors of the Vendor, shall be deemed to be employees of the State for any purpose
whatsoever. Vendor shall be exclusively responsible for payment of employees and contractors
for all wages and salaries, taxes, withholding payments, penalties, fees, fringe benefits,
professional liability insurance premiums, contributions to insurance and pension, or other
deferred compensation plans, including but not limited to, Workers’ Compensation and Social
Security obligations, licensing fees, etc. and the filing of all necessary documents, forms, and
returns pertinent to all of the foregoing.

Vendor shall hold harmless the State, and shall provide the State and Agency with a defense

against any and all claims including, but not limited to, the foregoing payments, withholdings,
contributions, taxes, Social Security taxes, and employer income tax returns.
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36. INDEMNIFICATION: The Vendor agrees to indemnify, defend, and hold harmless the
State and the Agency, their officers, and employees from and against: (1) Any claims or losses
for services rendered by any subcontractor, person, or firm performing or supplying services,
materials, or supplies in connection with the performance of the Contract; (2) Any claims or
losses resulting to any person or entity injured or damaged by the Vendor, its officers,
employees, or subcontractors by the publication, translation, reproduction, delivery,
performance, use, or disposition of any data used under the Contract in a manner not authorized
by the Contract, or by Federal or State statutes or regulations; and (3) Any failure of the Vendor,
its officers, employees, or subcontractors to observe State and Federal laws including, but not
limited to, labor and wage and hour laws.

37. NO DEBT CERTIFICATION: In accordance with West Virginia Code §§ 5A-3-10a and
5-22-1(i), the State is prohibited from awarding a contract to any bidder that owes a debt to the
State or a political subdivision of the State. By submitting a bid, or entering into a contract with
the State, Vendor is affirming that (1) for construction contracts, the Vendor is not in default on
any monetary obligation owed to the state or a political subdivision of the state, and (2) for all
other contracts, neither the Vendor nor any related party owe a debt as defined above, and
neither the Vendor nor any related party are in employer default as defined in the statute cited
above unless the debt or employer default is permitted under the statute.

38. CONFLICT OF INTEREST: Vendor, its officers or members or employees, shall not
presently have or acquire an interest, direct or indirect, which would conflict with or compromise
the performance of its obligations hereunder. Vendor shall periodically inquire of its officers,
members and employees to ensure that a conflict of interest does not arise. Any conflict of
interest discovered shall be promptly presented in detail to the Agency.

39. REPORTS: Vendor shall provide the Agency and/or the Purchasing Division with the
following reports identified by a checked box below:

Such reports as the Agency and/or the Purchasing Division may request. Requested reports
may include, but are not limited to, quantities purchased, agencies utilizing the contract, total
contract expenditures by agency, etc.

] Quarterly reports detailing the total quantity of purchases in units and dollars, along with a
listing of purchases by agency. Quarterly reports should be delivered to the Purchasing Division
via email at purchasing.division(@wv.gov.

40. BACKGROUND CHECK: In accordance with W. Va. Code § 15-2D-3, the State reserves
the right to prohibit a service provider’s employees from accessing sensitive or critical
information or to be present at the Capitol complex based upon results addressed from a criminal
background check. Service providers should contact the West Virginia Division of Protective
Services by phone at (304) 558-9911 for more information.

Revised 07/01/2022



41. PREFERENCE FOR USE OF DOMESTIC STEEL PRODUCTS: Except when
authorized by the Director of the Purchasing Division pursuant to W. Va. Code § 5A-3-56,
no contractor may use or supply steel products for a State Contract Project other than those
steel products made in the United States. A contractor who uses steel products in violation of
this section may be subject to civil penalties pursuant to W. Va. Code § 5A-3-56. As used in
this section:

a. “State Contract Project” means any erection or construction of, or any addition to,
alteration of or other improvement to any building or structure, including, but not limited
to, roads or highways, or the installation of any heating or cooling or ventilating plants or
other equipment, or the supply of and materials for such projects, pursuant to a contract
with the State of West Virginia for which bids were solicited on or after June 6, 2001.

b. “Steel Products” means products rolled, formed, shaped, drawn, extruded, forged, cast,
fabricated or otherwise similarly processed, or processed by a combination of two or
more or such operations, from steel made by the open heath, basic oxygen, electric
furnace, Bessemer or other steel making process.

c. The Purchasing Division Director may, in writing, authorize the use of foreign steel
products if:

1. The cost for each contract item used does not exceed one tenth of one percent
(.1%) of the total contract cost or two thousand five hundred dollars ($2,500.00),
whichever is greater. For the purposes of this section, the cost is the value of the
steel product as delivered to the project; or

2. The Director of the Purchasing Division determines that specified steel materials
are not produced in the United States in sufficient quantity or otherwise are not
reasonably available to meet contract requirements.

42. PREFERENCE FOR USE OF DOMESTIC ALUMINUM, GLASS, AND STEEL: In
Accordance with W. Va. Code § 5-19-1 et seq., and W. Va. CSR § 148-10-1 et seq., for every
contract or subcontract, subject to the limitations contained herein, for the construction,
reconstruction, alteration, repair, improvement or maintenance of public works or for the
purchase of any item of machinery or equipment to be used at sites of public works, only
domestic aluminum, glass or steel products shall be supplied unless the spending officer
determines, in writing, after the receipt of offers or bids, (1) that the cost of domestic
aluminum, glass or steel products is unreasonable or inconsistent with the public interest of the
State of West Virginia, (2) that domestic aluminum, glass or steel products are not produced in
sufficient quantities to meet the contract requirements, or (3) the available domestic aluminum,
glass, or steel do not meet the contract specifications. This provision only applies to public
works contracts awarded in an amount more than fifty thousand dollars ($50,000) or public
works contracts that require more than ten thousand pounds of steel products.

The cost of domestic aluminum, glass, or steel products may be unreasonable if the cost is more
than twenty percent (20%) of the bid or offered price for foreign made aluminum, glass, or steel
products. If the domestic aluminum, glass or steel products to be supplied or produced in a
“substantial labor surplus area”, as defined by the United States Department of Labor, the cost
of domestic aluminum, glass, or steel products may be unreasonable if the cost is more than

thirty percent (30%) of the bid or offered price for foreign made aluminum, glass, or steel
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products. This preference shall be applied to an item of machinery or equipment, as indicated
above, when the item is a single unit of equipment or machinery manufactured primarily of
aluminum, glass or steel, is part of a public works contract and has the sole purpose or of being
a permanent part of a single public works project. This provision does not apply to equipment
or machinery purchased by a spending unit for use by that spending unit and not as part of a
single public works project.

All bids and offers including domestic aluminum, glass or steel products that exceed bid or offer
prices including foreign aluminum, glass or steel products after application of the preferences
provided in this provision may be reduced to a price equal to or lower than the lowest bid or
offer price for foreign aluminum, glass or steel products plus the applicable preference. If the
reduced bid or offer prices are made in writing and supersede the prior bid or offer prices, all
bids or offers, including the reduced bid or offer prices, will be reevaluated in accordance with

this rule.

43. INTERESTED PARTY SUPPLEMENTAL DISCLOSURE: W. Va. Code § 6D-1-2
requires that for contracts with an actual or estimated value of at least $1 million, the Vendor
must submit to the Agency a disclosure of interested parties prior to beginning work under
this Contract. Additionally, the Vendor must submit a supplemental disclosure of interested
parties reflecting any new or differing interested parties to the contract, which were not
included in the original pre-work interested party disclosure, within 30 days following the
completion or termination of the contract. A copy of that form is included with this
solicitation or can be obtained from the WV Ethics Commission. This requirement does not
apply to publicly traded companies listed on a national or international stock exchange. A
more detailed definition of interested parties can be obtained from the form referenced

above.

44. PROHIBITION AGAINST USED OR REFURBISHED: Unless expressly
permitted in the solicitation published by the State, Vendor must provide new, unused
commodities, and is prohibited from supplying used or refurbished commodities, in fulfilling
its responsibilities under this Contract.

45. VOID CONTRACT CLAUSES - This Contract is subject to the provisions of West
Virginia Code § SA-3-62, which automatically voids certain contract clauses that violate

State law.

46. ISRAEL BOYCOTT: Bidder understands and agrees that, pursuant to W. Va. Code §
5A-3-63, it is prohibited from engaging in a boycott of Israel during the term of this contract.
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ADDITIONAL TERMS AND CONDITIONS (Construction Contracts Only)

1. CONTRACTOR'’S LICENSE: Until June 15, 2021, West Virginia Code § 21-11-2, and
after that date, § 30-42-2, requires that all persons desiring to perform contracting work in this
state be licensed. The West Virginia Contractors Licensing Board is empowered to issue the
contractor’s license. Applications for a contractor’s license may be made by contacting the
West Virginia Contractor Licensing Board.

The apparent successful Vendor must furnish a copy of its contractor’s license prior to the
issuance of a contract award document.

2. DRUG-FREE WORKPLACE AFFIDAVIT: W. Va. Code § 21-1D-5 provides that any
solicitation for a public improvement contract requires each Vendor that submits a bid for the
work to submit an affidavit that the Vendor has a written plan for a drug-free workplace policy.
If the affidavit is not submitted with the bid submission, the Purchasing Division shall promptly
request by telephone and electronic mail that the low bidder and second low bidder provide the
affidavit within one business day of the request. Failure to submit the affidavit within one
business day of receiving the request shall result in disqualification of the bid. To comply with
this law, Vendor should complete the enclosed drug-free workplace affidavit and submit the
same with its bid. Failure to submit the signed and notarized drugfree workplace affidavitor a
similar affidavit that fully complies with the requirements of the applicable code, within one
business day of being requested to do so shall result in disqualification of Vendor’s bid. Pursuant
to W. Va. Code 21-1D-2(b) and (k), this provision does not apply to public improvement
contracts the value of which is $100,000 or less or temporary or emergency repairs.

2.1. DRUG-FREE WORKPLACE POLICY: Pursuant to W. Va. Code § 21-1D-4, Vendor and
its subcontractors must implement and maintain a written drug-free workplace policy that
complies with said article. The awarding public authority shall cancel this contract if: (1) Vendor
fails to implement and maintain a written drug-free workplace policy described in the preceding
paragraph, (2) Vendor fails to provide information regarding implementation of its drug-free
workplace policy at the request of the public authority; or (3) Vendor provides to the public
authority false information regarding the contractor's drug-free workplace policy.

Pursuant to W. Va. Code 21-1D-2(b) and (k), this provision does not apply to public
improvement contracts the value of which is $100,000 or less or temporary or emergency repairs.

3. DRUG FREE WORKPLACE REPORT: Pursuant to W. Va. Code § 21-1D-7b, no less than
once per year, or upon completion of the project, every contractor shall provide a certified report
to the public authority which let the contract. For contracts over $25,000, the public authority
shall be the West Virginia Purchasing Division. For contracts of $25,000 or less, the public
authority shall be the agency issuing the contract. The report shall include:

(1) Information to show that the education and training service to the requirements of
West Virginia Code § 21-1D-5 was provided,

(2) The name of the laboratory certified by the United States Department of Health and
Human Services or its successor that performs the drug tests;
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(3) The average number of employees in connection with the construction on the public
improvement;

(4) Drug test results for the following categories including the number of positive tests and the
number of negative tests: (A) Pre-employment and new hires; (B) Reasonable suspicion; (C) Post-
accident; and (D) Random.

Vendor should utilize the attached Certified Drug Free Workplace Report Coversheet when
submitting the report required hereunder. Pursuant to W. Va. Code 21-1D-2(b) and (k), this
provision does not apply to public improvement contracts the value of which is $100,000 or less

or temporary or emergency repairs.

4. ATA DOCUMENTS: All construction contracts that will be completed in conjunction with
architectural services procured under Chapter 5G of the West Virginia Code will be governed by
the attached AIA documents, as amended by the Supplementary Conditions for the State of West
Virginia, in addition to the terms and conditions contained herein.

4A. PROHIBITION AGAINST GENERAL CONDITIONS: Notwithstanding anything
contained in the AIA Documents or the Supplementary Conditions, the State of West Virginia
will not pay for general conditions, or winter conditions, or any other condition representing a
delay in the contracts. The Vendor is expected to mitigate delay costs to the greatest extent
possible and any costs associated with Delays must be specifically and concretely identified.
The state will not consider an average daily rate multiplied by the number of days extended to
be an acceptable charge.

5. GREEN BUILDINGS MINIMUM ENERGY STANDARDS: In accordance with § 22-
29-4, all new building construction projects of public agencies that have not entered the
schematic design phase prior to July 1, 2012, or any building construction project receiving state
grant funds and appropriations, including public schools, that have not entered the schematic
design phase prior to July 1, 2012, shall be designed and constructed complying with the ICC
International Energy Conservation Code, adopted by the State Fire Commission, and the
ANSI/ASHRAE/IESNA Standard 90.1-2007: Provided, That if any construction project has a
commitment of federal funds to pay for a portion of such project, this provision shall only apply
to the extent such standards are consistent with the federal standards.

6. LOCAL LABOR MARKET HIRING REQUIREMENT: Pursuant to West Virginia Code
§21-1C-1 et seq., Employers shall hire at least seventy-five percent of employees for public
improvement construction projects from the local labor market, to be rounded off, with at least

two
employees from outside the local labor market permissible for each employer per project.

Any employer unable to employ the minimum number of employees from the local labor market
shall inform the nearest office of Workforce West Virginia of the number of qualified employees
needed and provide a job description of the positions to be filled.

If, within three business days following the placing of a job order, Workforce West Virginia is
unable to refer any qualified job applicants to the employer or refers less qualified job applicants
than the number requested, then Workforce West Virginia shall issue a waiver to the employer
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stating the unavailability of applicant and shall permit the employer to fill any positions covered
by the waiver from outside the local labor market. The waiver shall be in writing and shall be
issued within the prescribed three days. A waiver certificate shall be sent to both the employer for
its permanent project records and to the public authority.

Any employer who violates this requirement is subject to a civil penalty of $250 per each employee
less than the required threshold of seventy-five percent per day of violation after receipt of a notice

of violation.

Any employer that continues to violate any provision of this article more than fourteen calendar
days after receipt of a notice of violation is subject to a civil penalty of $500 per each employee
less than the required threshold of seventy-five percent per day of violation.

The following terms used in this section have the meaning shown below.

(1) The term “construction project” means any construction, reconstruction, improvement,
enlargement, painting, decorating or repair of any public improvement let to contract in an amount
equal to or greater than $500,000. The term “construction project” does not include temporary or
emergency repairs;

(2) The term “employee” means any person hired or permitted to perform hourly work for wages
by a person, firm or corporation in the construction industry; The term “employee” does not
include:(i) Bona fide employees of a public authority or individuals engaged in making temporary
or emergency repairs;(ii) Bona fide independent contractors; or(iii) Salaried supervisory personnel
necessary to assure efficient execution of the employee's work;

(3) The term “employer” means any person, firm or corporation employing one or more employees
on any public improvement and includes all contractors and subcontractors;

(4) The term “local labor market” means every county in West Virginia and any county outside of
West Virginia if any portion of that county is within fifty miles of the border of West Virginia;

(5) The term “public improvement” includes the construction of all buildings, roads, highways,
bridges, streets, alleys, sewers, ditches, sewage disposal plants, waterworks, airports and all other
structures that may be let to contract by a public authority, excluding improvements funded, in
whole or in part, by federal funds.

7. DAVIS-BACON AND RELATED ACT WAGE RATES:

[0 The work performed under this contract is federally funded in whole, or in part. Pursuant to

, Vendors are required to pay applicable Davis-Bacon

wage rates.

The work performed under this contract is not subject to Davis-Bacon wage rates.
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8. SUBCONTRACTOR LIST SUBMISSION: In accordance with W. Va. Code § 5-22-1, the
apparent low bidder on a contract valued at more than $250,000.00 for the construction, alteration,
decoration, painting or improvement of a new or existing building or structure shall submit a list of
all subcontractors who will perform more than $25,000.00 of work on the project including labor
and materials. (This section does not apply to any other construction projects, such as highway,
mine reclamation, water or sewer projects.) The subcontractor list shall be provided to the
Purchasing Division within one business day of the opening of bids for review.

If the apparent low bidder fails to submit the subcontractor list, the Purchasing Division shall
promptly request by telephone and electronic mail that the low bidder and second low bidder
provide the subcontractor list within one business day of the request. Failure to submit the
subcontractor list within one business day of receiving the request shall result in disqualification of

the bid.

If no subcontractors who will perform more than $25,000.00 of work are to be used to complete
the project, the apparent low bidder must make this clear on the subcontractor list, in the bid itself,
or in response to the Purchasing Division’s request for the subcontractor list.

a. Required Information. The subcontractor list must contain the following information:

1. Bidder's name

ii. Name of each subcontractor performing more than $25,000 of work on the
project.

iii. The license number of each subcontractor, as required by W. Va. Code § 21-11-
1 et. seq.

iv. If applicable, a notation that no subcontractor will be used to perform more than
$25,000.00 of work. (This item iv. is not required if the vendor makes this clear in
the bid itself or in documentation following the request for the subcontractor list.)

b. Subcontractor List Submission Form: The subcontractor list may be submitted in any
form, including the attached form, as long as the required information noted above is
included. If any information is missing from the bidder’s subcontractor list submission, it
may be obtained from other documents such as bids, emails, letters, etc. that accompany
the subcontractor list submission.

c. Substitution of Subcontractor. Written approval must be obtained from the State
Spending Unit before any subcontractor substitution is permitted. Substitutions are not
permitted unless:

i. The subcontractor listed in the original bid has filed for bankruptcy;
ii. The subcontractor in the original bid has been debarred or suspended; or

iii. The contractor certifies in writing that the subcontractor listed in the original bid
fails, is unable, or refuses to perform his subcontract.
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Subcontractor List Submission (Construction Contracts only)

Bidder's Name: Doppelmayr USA

O Check this box if no subcontractors will perform more than $25,000.00 of work to complete the

project.

Subcontractor Name

License Number if Required by
W. Va. Code§ 21-11-1 et. seq.

[Danhill Construction Co./P.O. Box 685/Gauley Bridge
WV 25085

WV001196

Attach additional pages if necessary
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DESIGNATED CONTACT: Vendor appoints the individual identified in this Section as the Contract
Administrator and the initial point of contact for matters relating to this Contract.

Katharina Schmitz, President

(Name, Title) N ) _

__Katharino, Schmit2, plesident -
(Printed Name and Title)

3160West 500 South, Salt Lake City, UT 84104
(Address)

(801) 973-7977 / (801) 973-9580
(Phone Number) / (Fax Number)

Katharina.schmitz@doppelmayrusa.com
(email address) .

CERTIFICATION AND SIGNATURE: By signing below, or submitting documentation through
wvOASIS, I certify that: I have reviewed this Solicitation in its entirety; that I understand the
requirements, terms and conditions, and other information contained herein; that this bid, offer or
proposal constitutes an offer to the State that cannot be unilaterally withdrawn; that the product or service
proposed meets the mandatory requirements contained in the Solicitation for that product or service,
unless otherwise stated herein; that the Vendor accepts the terms and conditions contained in the
Solicitation, unless otherwise stated herein; that I am submitting this bid, offer or proposal for review and
consideration; that I am authorized by the vendor to execute and submit this bid, offer, or proposal, or any
documents related thereto on vendor’s behalf; that I am authorized to bind the vendor in a contractual
relationship; and that to the best of my knowledge, the vendor has properly registered with any State
agency that may require registration.

B\ s1_Emng below I further cert1f\ that I understand this Contract is subject to the prov1s1ons of West

Doppelmayr USA
(Company) o
é@; | 2>~ - : :
\ == Katharina Schmitz - President
(Authorized Signature) (Representative Name, Title)

KoAhari noe SONM2, president
(Printed Name and Title of Authorized Representative) (Date)

(801)973-7977
(Phone Number) (Fax number)



ADDENDUM ACKNOWLEDGEMENT FORM SOLICITATION NO: CRFQ 0310 DNR2200000007

Instructions: Please acknowledge receipt of all addenda issued with this solicitation by completing this
addendum acknowledgment form. Check the box next to each addendum received and sign below. Failure
to acknowledge addenda may result in bid disqualification.

Acknowledgment: I hereby acknowledge receipt of the following addenda and have made the necessary
revisions to my proposal, plans and/or specification, etc.

Addendum Numbers Received:
(Check the box next to each addendum received)

#Addendum No.1 O Addendum No. 6
oAddendum No.2 O Addendum No. 7
¥’ Addendum No. 3 0O Addendum No. 8
0 Addendum No.4 0O Addendum No. 9
0O Addendum No. 5 O Addendum No. 10

1 understand that failure to confirm the receipt of addenda may be cause for rejection of this bid. I further
understand that any verbal representation made or assumed to be made during any oral discussion held
between Vendor’s representatives and any state personnel is not binding. Only the information issued in
writing and added to the specifications by an official addendum is binding.

Company Doppelmayr USA
Authorized Signature _J_L, N2~

Date  \O [20/ 022~

NOTE: This addendum acknowledgement should be submitted with the bid to expedite document
processing.




Hawks Next & Pipestem Resort State Parks
Tramway Replacement Project Re-Bid
Tramway Construction — Contract #3

GENERAL CONSTRUCTION SPECIFICATIONS

1. PURPOSE AND SCOPE: The West Virginia Purchasing Division is soliciting bids on
behalf of The West Virginia Division of Natural Resources to establish a contract for the
construction of the replacement of tramways at Pipestem Resort State Park and Hawks Nest
State Parks. Alpha Architects and Engineers is serving as the Architect on this project.

2. DEFINITIONS: The terms listed below shall have the meanings assigned to them below.
Additional definitions can be found in section 2 of the General Terms and Conditions and in
the Specification’s Manual as defined below.

2.1 “Construction Services” means the construction of the new Pipestem Resort State
Park and Hawks Nest State Park Tramways and other work as more fully described in
these specifications and the Specifications/Project Manual.

2.2 “Pricing Page” means the pages contained in wvOASIS, attached hereto, or included
in the Specifications/Project Manual upon which Vendor should list its proposed
price for the Construction Services.

2.3 “Solicitation” means the official notice of an opportunity to supply the State with
Construction Services that is published by the Purchasing Division.

2.4 “Specifications/Project Manual” means the American Institute of Architect forms,
specifications, plans, drawings, and related documents developed by the architect,
engineer, or Agency that provide detailed instructions on how the Construction
Services are to be performed along with any American Institute of Architects
documents (“AIA documents™) attached thereto.

3. ORDER OF PRECEDENCE: This General Construction Specifications document
will have priority over, and supersede, anything contained in the Specifications/Project
Manual.

4. QUALIFICATIONS: Vendor, or Vendor’s staff if requirements are inherently limited
to individuals rather than corporate entities, shall have the following minimum

qualifications:

4.1. Experience: Vendor, or Vendor’s supervisory staff assigned to this project, must
have successfully completed at least [insert number of projects] projects that
involved work similar to that described in the Specifications/Project Manual.
Compliance with this experience requirement will be determined prior to contract
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Hawks Next & Pipestem Resort State Parks
Tramway Replacement Project Re-Bid
Tramway Construction — Contract #3

9.

award by the State through references provided by the Vendor upon request,
through knowledge or documentation of the Vendor’s past projects, through
confirmation of experience requirements from the architect assisting the State in
this project, or some other method that the State determines to be acceptable.
Vendor must provide any documentation requested by the State to assist in
confirmation of compliance with this provision. References, documentation, or
other information to confirm compliance with this experience requirement may be
requested after bid opening and prior to contract award.

CONTRACT AWARD: The Contract is intended to provide Agency with a purchase
price for the Construction Services. The Contract will be awarded to the lowest
qualified responsible bidder meeting the required specifications. If the Pricing Pages
contain alternates/add-ons, the Contract will be awarded based on the grand total of the
base bid and any alternates/add-ons selected.

SELECTION OF ALTERNATES: Pursuant to W. Va. Code § 5-22-1(f), any solicitation of
bids shall include no more than five alternates. Alternates, if accepted, shall be accepted in the
order in which they are listed on the bid form. Any unaccepted alternate contained within a bid
shall expire 90 days after the date of the opening of bids for review. Determination of the
lowest qualified responsible bidder shall be based on the sum of the base bid and any alternates
accepted. Alternate selection will be identified in the Purchase Order.

PROGRESS PAYMENTS: The Vendor will be paid in the form of periodic progress
payments for work completed. Payment requests along with documentation supporting the
request will be submitted to and reviewed by the Architect. If approved, the Architect will
communicate approval to the Owner and Owner will process payment. The Owner reserves
the right to withhold liquidated damages from progress payments. Progress payments will be
made no more than monthly.

Approval and payment of progress payments will be based on Contractor’s submission of a
payment allocation schedule which allocates the entire contract sum to payment milestones.
Architect and Owner will review the payment allocation and may mandate changes that they
belicve are necessary.

RETAINAGE: Agency is entitled to withhold 10% from each progress payment made as
retainage. Agency will partially release retainage upon certification of substantial completion
by the Architect in accordance with this Contract but will continue to retain amounts sufficient
to cover activities needed to reach final completion.

PERFORMANCE: Vendor shall perform the Construction Services in accordance with this
document and the Specifications/Project Manual.
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Hawks Next & Pipestem Resort State Parks
Tramway Replacement Project Re-Bid
Tramway Construction — Contract #3

10. SUBSTANTIAL AND FINAL COMPLETION: Vendor shall achieve substantial
completion by 60 days and final completion by 90 days. Failure to meet the deadlines
established herein, unless extended by change order authorizing additional time free of
liquidated damages, will result in liquidated damages being applied.

11. PROJECT PLANS: Copies of the project plans can be obtained by contacting the entity
identified below.

Heather Fox

Alpha Associates, Incorporated
209 Prairie Ave.

Morgantown, WV 26501
304-296-8216 x103
Heather.fox(@thinkalphafirst.com
Digital is free, paper is not available

Copies of project plans can be examined at the following locations

Contractors Association of West Virginia
2114 Kanawha Boulevard East
Charleston, West Virginia 25311
Phone:  304-342-1166

Fax: 304-342-1074
Email: planroom@cawv.org

Kanawha Valley Builders Association
1627 Bigley Avenue

Charleston, WV 25302

Phone: 304-342-7141

Fax: 304-343-8014
Email: Luther@kvba.com

Construction Employers Association NCWV
2794 White Hall Blvd

White Hall, WV 26554

Phone: 304-367-1290 ext. 17

Fax: 304-367-0126
Email: ceaplanroom@ceawv.com
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Parkersburg Marietta Contractors Association

2905 Emerson Avenue
Parkersburg, WV 26104

Phone:
Fax:
Email;

304-485-6485
304-428-7622
pmcadesk@gmail.com

Ohio Valley Construction Employers Council
21 Armory Drive
Wheeling, WV 26003

Phone:
Fax:
Email:

304-242-0520
304-242-7261
ovcecloveec.com

12. SUBSTITUTIONS: Any substitution requests must be submitted in accordance with the
official question and answer period described in the INSTRUCTIONS TO VENDORS

SUBMITTING BIDS, Paragraph 4. Vendor Question Deadline.

13. FACILITIES ACCESS: Performance of Contract Services may require access cards and/or
keys to gain entrance to Agency’s facilities. In the event that access cards and/or keys are

required:

13.1.

13.2.

13.3.

13.4.

13.5.

Vendor must identify principal service personnel which will be issued access cards
and/or keys to perform service.

Vendor will be responsible for controlling cards and keys and will pay replacement
fee, if the cards or keys become lost or stolen.

Vendor shall notify Agency immediately of any lost, stolen, or missing card or key.

Anyone performing under this Contract will be subject to Agency’s security protocol
and procedures.

Vendor shall inform all staff of Agency’s security protocol and procedures.
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Hawks Next & Pipestem Resort State Parks
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14. MISCELLANEOUS:

14.1. Contract Manager: During its performance of this Contract, Vendor must designate
and maintain a primary contract manager responsible for overseeing Vendor’s
responsibilities under this Contract. The Contract manager must be available during
normal business hours to address any customer service or other issues related to this
Contract. Vendor should list its Contract manager and his or her contact information

below.

Contract Manager:

Telephone Number:

Fax Number:

Email Address:

14.2. Owner’s Representative: Owner’s representative for notice purposes is

Name: Josh Hager

Telephone Number: _ 304 558 8801
Fax Number: 304 558 3971

Email Address: Joseph.E.HagerIH@wv.gov

15. Initial Decision Maker: _Rick Colebank, PE , the Architect, shall serve as the
Initial Decision Maker in matters relating to this contract.
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EXHIBIT A —PRICING PAGE

Hawks Nest State Park and Pipestem
Resort State Park Tramway Replacement

Project Contract #3

Name of Vendor: Doppelmayr USA Inc

Address of Vendor: 3160 West 500 South
Salt Lake City, UT 84104

Phone Number of Vendor: (801) 973-7977

We, the undersigned, having examined the site and being familiar with the local conditions
affecting the cost of the work and being familiar with the general conditions to vendors,
drawings, and specifications, hereby proposes to furnish all materials, equipment, and labor to

complete all work in a workmanlike manner, as described in the Bidding documents.

“A” Base Bid

The Base Bid shall consist of construction of the facility and related work described in the

drawings and specifications. Total Base Bid shall be indicated in the space below.

Total Base Bid: Lump sum
for all labor, materials, and
equipment as stipulated in
the Bidding Documents,

written in figures.

Total Base Bid: Lump sum for
all labor, materials, and
equipment as stipulated in the
Bidding Documents, written in
words.

Additive Alternates

$8,370,000

Eight Million three hundred seventy thousand dollars

The Alternate Bid shall consist of all the work described in the Project Manual.

“B” Alternate No. 1 - Provide a lump sum cost to Construct a Tramway at Hawks

Nest State Park in accordance with the plans and project manual.



EXHIBIT A — PRICING PAGE
Hawks Nest State Park and Pipestem
Resort State Park Tramway Replacement

Project Contract #3
Total Alternate No. 1 Bid: POV —
“B” Provide a lump sum cost $6,020,000
to Construct a Tramway at
Hawks Nest State Park in
accordance with the plans and
project manual.
Written in numbers. [ -
Total Alternate No. 1 Bid: [

“B” Provide a lump sum cost
to Construct a Tramway at
Hawks Nest State Park in
accordance with the plans and
project manual.

Written in words.

‘ Six million twenty thousand dollars

|

Total Bid Amount is the TOTALS of A + B =

$ 14,390,000 (forteen million three hundred ninety thousand dollars)
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for the following PROJECT:
(Name and location or address)

WV State Parks New Aerial Tramway
Pipestem Resort State Park

Pipestem, WV
THE OWNER:
{Name, legal status and address)

West Virginia Division of Natural Resources

324 4th Avenue

South, Charlestom, WV 25303

THE ARCRITECT:
(Name, legal status and address)

Alpha Associates, Incorporated
209 Prairie Avenue
Morgantown, WV 26501
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Day, Definition of

8.1.4

Decisions of the Architect
3.74,4.2.6,4.2.7,4.2.11,4.2.12,4.2.13, 6.3, 7.3 .4,
7.3.9,8.1.3,83.1,9.2,94,9.5.1,9.84,99.1,13.4.2,
142.2,14.2.4,15.1,15.2

Decisions to Withhold Certification

9.4.1,9.5,9.7, 14.1.1.3

Defective or Nonconforming Work, Acceptance,
Rejection and Correction of
2.5,3.5,426,6.2.3,9.5.1,9.53,9.6.6,9.8.2,9.9.3,
9.104,12.2.1

Definitions

1.1,2.1.1,3.1.1,3.5,3.12.1, 3.12.2, 3.12.3,4.1.1, 5.1,
6.12,7.2.1,7.3.1, 8.1, 9.1, 9.8.1, 15.1.]

Delays and Extensions of Time
3.2,374,523,72.1,73.1,74,83,95.1,9.7,
10.3.2, 104, 14.3.2, 15.1.6, 15.2.5

Digital Data Use and Transmission

1.7

Disputes

6.3,73.9,15.1,15.2

Documents and Samples at the Site

n

Drawings, Definition of

1.1.5

Drawings and Specifications, Use and Ownership of
3.1

Effective Date of Insurance

8.2.2

Emergencies

104,14.1.12,15.1.5

Employees, Contractor’s
3.3.2,3.4.3,3.8.1,3.9,3.18.2,4.2.3,4.2.6, 10.2,
10.3.3,11.3, 14.1, 14.2.1.1

Equipment, Labor, or Matertals

1.13, 1.1.6,3.4,35,3.82,3.83,3.12, 3.13, 3.15.1,
4.2.6,42.7,5.2.1,6.2.1,7.3.4,9.3.2,93.3,95.1.3,
9.10.2,10.2.1, 10.2.4, 14.2.1.1, 14.2.1.2
Execution and Progress of the Work
1.1.3,1.2.1, 1.2.2,2.3.4, 2.3.6, 3.1, 3.3.1, 34,
3.10.1,3.12,3.14,4.2,6.2.2,7.1.3, 7.1.6,8.2,
9.9.1,10.2,103, 12.1, 12.2, 14.2, 14.3.1, 15.1
Extensions of Time
3.24,3.74,523,7.2.1,73,74,95.1,9.7,10.3.2,
104, 14.3, 15.1.6, 15.2.5

1,3.7.,
9.5.1,
4
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Init.

Failure of Payment

9.5.1.3,9.7, 9.10.2, 13.5, 14.1,1.3, 14.2.1.2
Faulty Work

{See Defective or Nonconforming Work)
Final Completion and Final Payment
42.1,4.2.9,9.82,9.10,12.3,14.24,144.3
Financial Arrangements, Owner’s
221,13.22,14.1.14

GENERAL PROVISIONS

1

Goveming 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, 1 1.3

Information and Services Required of the Owner
2.1.2,2.2,2.3,3.2.2,3.12.10.1, 6.1.3, 6.1.4, 6.2.5,
0.6.1,9.9.2,9.10.3,10.3.3,11.2, 134.1, 13.4.2,
14.1.1.4,14.14, 15.1.4

Initial Decision

15.2

Initial Decision Maker, Definition of

1.18

Initial Decision Maker, Decisions
14.2.4,15.1.4.2,15.2.1, 15.2.2, 15.2.3, 15.2.4, 15.2.5
Initial Decision Maker, Extent of Authority
14.2.4,15.1.4.2,15.2.1,15.2.2, 15.2.3,15.2.4,15.2.5
Injury or Damage to Person or Property

10.2.8, 10.4

Inspections
3.1.3,3.33,3.7.1,4.2.2,4.2.6,4.2.9,9.4.2,9.8.3,
99.2,9.10.1,12.2.1, 13.4

Instructions to Bidders

1.1.1

Instructions to the Contractor
3.24,33.1,3.8.1,5.2.1,7,8.2.2, 12,1342
Instruments of Service, Definition of

1.L.7

Insurance
6.1.1,734,822,93.2,984,9.9.1,9.10.2, 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

$.2.2, 144.2

Insurance, Owner’s Liability

11.2

Insurance, Property

10.2.5,11.2, 114,115

Insurance, Stored Materials

9.3.2

INSURANCE AND BONDS

11

Insurance Companies, Consent to Partial Occupancy
99.1

Insured loss, Adjustment and Settlement of

11.5

Intent of the Contract Documents
12.1,4.2.7,4.2.12,4.2.13 ‘

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

42.11,4.2.12

Judgment on Final Award

15.4.2

Labor and Materials, Equipment
1.1.3,1.1.6,3.4,3.5,3.8.2,3.83, 3,12, 3.13, 3.15.1,
52.1,6.2.1,734,93.2,93.3,9.5.1.3,9.10.2, 10.2.1,
10.2.4, 14.2.1.1, 14.2,1.2

Labor Disputes

83.1

Laws and Regulations
1.5,2.3.2,3.2.3,3.24,3.6,3.7,3.12.10, 3.13, 9.6 4,
99.1,1022, 13.1,13.3.1,13.4.2, 13.5, 14, 15.2.8,
15.4

Liens

2,1.2,9.3.1,93.3,9.6.8,9.10.2, 9.10.4, 15.2.8
Limitations, Statutes of

12.25,15.1.2, 154.1.1

Limitations of Liability
3.2.2,35,3.12.10,3.12.10.1, 3.17, 3.18.1, 4.2.6,
42.7,6.22,94.2,9.6.4,9.6.7,9.6.8,10.2.5, 10.3.3,
11.3, 12.2.5,13.3.}

Limitations of Time

2.12,2.2,25,3.2.2,3.10, 3.11, 3.12.5, 3.15.1, 4.2.7,
52,53,54.1,6.24,73,74,8.2,92,9.3.1,9.3.3,
9.4.1,9.5, 9.6, 9.7, 9.8,9.9,9.10, 12.2, 134, 14, 15,
15.1.2,15.1.3, 15.1.5

Materials, Hazardous

10.2.4,10.3

Materials, Labor, Equipment and

1.1.3, 1.1.6,3.4.1,3.5,3.8.2, 3.8.3, 3.12, 3.13, 3.15.1,
52.1,6.2.1,7.34,9.3.2,9.3.3,9.5.1.3,9.10.2,
10.2.1.2,10.2.4, 14.2.1.1, 14.2.1.2

Means, Methods, Techniques, Sequences and
Procedures of Construction
3.3.1,3.12.10,4.2.2,4.2.7,94.2

Mechanic’s Lien

2.1.2,9.3.1,9.3.3,9.6.8,9.10.2, 9.104, 15.2.8
Mediation

8.3.1,15.13.2, 15.2.1, 15.25,15.2.6, 15.3, 15.4.1,
15.4.1.1

Minor Changes in the Work
1.1.1,34.2,3.12.8,4.28,7.1,74
MISCELLANEOUS PROVISIONS

13
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Init,

Modifications, Definition of

LLI1

Modifications to the Contract
1.1.1,1.1.2,2.5,3.11,4.1.2,4.2.1,5.23,7,83.1,9.7,
103.2

Mutual Responsibility

62

Nonconforming Work, Acceptance of
92.6.6,9.9.3,12.3

Nonconforming Work, Rejection and Correction of
2.4,2.5,3.5,42.6,6.24,9.5.1,9.8.2,9.9.3,9.10.4,
122

Notice
1.6,16.1,16.2,2.1.2,222,2.2.3,2.24,2.5,3.24,
3.3.1,3.74,3.75,3592,3.129,3.12.10, 5.2.1, 74,
8.2.296.8,9.7,9.10.1,10.2.8, 10.3.2, 11.5, 12221,
13.4.1,1342,14.1,14.22, 144.2,15.1.3, 15.1.5,
15.1.6, 15.4.1

Notice of Cancellation or Expiration of Insurance
11.14,11.23

Notice of Claitns

1.6.2,2.1.2,3.7.4,9.6.8, 10.2.8, 15.1.3, I5.1.5,
15.1.6, 15.2.8,15.3.2, 154.1

Notice of Testing and Inspections

134.1, 13.4.2

Observations, Contractor’s

32,3.74

Occupancy

2.3.1,9.6.6,9.8

Orders, Written
1.1.1,24,39.2,7,822,11.5,12.1,12.2.2.1, 134.2,
14.3.1

OWNER

2

Owner, Definition of

2.1.1

Owner, Evidence of Financial Atrangements
2.2,13.2.2,14.1.1.4

Owner, Information and Services Required of the
212,22,23,322,3.12.10,6.1.3,6.1.4,6.2.5,
9.3.2,9.6.1,9.6.4,9.9.2,9.10.3, 10.3.3, 11.2, 134.1,
134.2,14.1.14,14.14, 15.14

Owner's Authority
1.5,2.1.1,2.3.324,25,34.2,3.8.1,3.12.10, 3.14.2,
4.12,424,429,52.1,524,54.1,6.1,63,7.2.1,
7.3.1,82.2,83.1,9.32,95.1,9.64,9.9.1,9.10.2,
10.3.2,11.4,11.5,12.2.2,12.3, 13.2.2, 14.3, 144,
15.2.7

Owner's Insurance

[.2

Owner's Relationship with Subcontractors
1.1.2,5.2,53,54,9.64,9.10.2, 14.2.2

Owner’s Right to Carry Out the Work

25,1422

Owner’s Right to Clean Up

6.3

Owner’s Right to Perform Construction and to Award

Separate Contracts

6.1

Owner's Right to Stop the Work

24

Owner's Right to Suspend the Work

143

Owner’s Right to Terminate the Contract

14.2, 144

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

1.1.1, .16, 1.1.7, 1.5, 2.3.6, 3.2.2, 3.11, 3.17, 4.2.12,
53

Partial Occupancy or Use

9.6.6,9.9

Patching, Cutting and

3.14,6.25

Patents

317

Payment, Applications for
425,73.9,92,93,94,9.5, 9.6.3,9.7,9.8.5, 9.10.1,
14.2.3, 1424, 14.43

Payment, Certificates for
4.2.5,4.29,93.3,94,95,9.6.1,9.6.6,9.7,9.10.1,
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

42.1,4.29,9.10, 123, 14.24, 1443

Payment Bond, Performance Bond and

7.3.4.4, 96.7,9.10.3, 11.1.2

Payments, Progress

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

9

Payments to Subcontractors
542,9.5.1.3,9.6.2,9.6.3,9.6.4,9.6.7, 142.1.2
PCB

10.3.1

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

Permits, Fees, Notices and Compliance with Laws
23.1,3.7,3.13,7.3.4.4, 10.2.2

PERSONS AND PROPERTY, PROTECTION OF
10

Polychlorinated Biphenyl

10.3.1

Product Data, Definition of

3122

Product Data and Samples, Shop Drawings
3.11,3.12,42.7

Progress and Completion
42.2,82,98,99.1,14.14,15.1.4

Progress Payments

9.3,9.6,9.8.5,9.10.3, 1423, 15.14

Project, Definition of

1.1.4

Project Representatives
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42.10

Property Insurance

10.2.5,11.2

Proposal Requirements

L1

PROTECTION OF PERSONS AND PROPERTY
10

Regulations and Laws
1.5,2.3.2,3.2.3,3.6,3.7,3.12.10, 3.13, 9.6 4, 9.9.1,
10.2.2, 13.1,13.3, 13.4.1, 13.4.2, 13.5, 14, 15.2.8,
154

Rejection of Work

426,12.2,1

Releases and Waivers of Liens

9.3.1,9.10.2

Representations
3.2.1,3.5,3.12.6,8.2.1,9.3.3,94.2,9.5.1,9.10.1
Representatives

2.1.1,3.1.1, 3.9,4.1.1,4.2.10, 13.2.1
Responsibility for Those Performing the Work
3.3.2,3.18,4.2.2,4.2.3,5.3,6.1.3,6.2, 6.3, 9.5.1, 10
Retainage

9.3.1,9.6.2,9.8.5,9.9.1,9.10.2, 9.10.3

Review of Contract Documents and Field Conditions
by Contractor

3.2,3.127,6.1.3

Review of Contractor’s Submittals by Owner and
Architect

3.10.1,3.10.2, 3.11,3.12,4.2,5.2,6.1.3,9.2,98.2
Review of Shop Drawings, Product Data and
Samples by Contractor

312

Rights and Remedies
1.1.2,2.4,25,3.5,3.74,3.152, 4.26,5.3,54,6.1,
6.3,7.3.1,83,95.1,9.7,10.2.5, 10.3, 12.2.1, 12.2.2,
122.4,133, 14,154

Royalties, Patents and Copyrights

3.17

Rules and Notices for Arbitration

154.1

Safety of Persons and Property

0.2, 104

Safety Precautions and Programs
3.3.1,42.2,4.27,5.3,10.1, 10.2, 10,4

Samples, Definition of

3123

Samples, Shop Drawings, Product Data and
3.11,3.12,42.7

Samples at the Site, Documents and

i

Schedule of Values

9.2,9.3.1

Schedules, Construction
3.10,3.12.1,3.12.2,6.1.3, 15,1.6.2

Separate Contracts and Contractors
1.1.4,3.12.5,3.14.2,4.2.4,4.2.7, 6, 8.3.1, 12.1.2
Separate Contractors, Definition of

6.1.1

Shop Drawings, Definition of

3121

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

Site, Use of

3.13,6.1.1,6.2.1

Site Inspections
3.22,333,3.7.1,3.74,42,99.2,94.2,9.10.1, 13.4
Site Visits, Architect’s
3.74,42.2,429,94.2,9.5.1,99.2,9.10.1, 134
Special Inspections and Testing
42.6,12.2.1, 134

Specifications, Definition of

1.1.6

Specifications

1.1.1, 1.1.6,1.2.2, 1.5,3.12.10,3.17,42.14
Statute of Limitations

15.1.2,154.1.1

Stopping the Work

22.2,24,97,10.3, 14.1

Stored Materials
6.2.1,932,102.1.2,10.24

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, 5.4,
9.3.1.2,9.6.7

Subcontractual Relations
53,54,93.12,96,9.10,10.2.1, 14.1, 14.2.1
Submittals
3.10,3.11,3.12,4.2.7,5.2.1,5.2.3,7.3.4,9.2,9.3,
9.8,9.9.1,9.10.2, 9.10.3

Submittal Schedule

3.10.2,3.125,42.7

Subrogation, Waivers of

6.1.1,11.3

Substances, Hazardous

10.3

Substantial Completion
4.2.9,8.1.1,8.1.3,8.23,94.2,9.8,99.1,9.10.3,
12.2,15.1.2

Substantial Completion, Definition of

9.8.1

Substitution of Subcontractors

523,524

Substitution of Architect

233

Substitutions of Materials

342,355,738

Sub-subcontractor, Definition of

512

Subsurface Conditions

374

Successors and Assigns
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13.2

Superintendent

39,1026

Supervision and Construction Procedures
12.2,3.3,34,3.12,10,42.2,42.7,6.13,6.2.4,
7.1.3,7.3.4,8.2,8.3.1,94.2,10, 12, 14, 15.1.4
Suppliers
1.5,3.12.1,4.24,4.2.6,5.2.1,9.3,94.2,9.5.4,9.6,
9.10.5, 14.2.1

Surety

54.12,9.6.8,9.8.5,9.10.2,9.103, 11.1.2, 14.2.2,
15.2.7

Surety, Consent of

9.8.5,9.10.2,9.10.3

Surveys

1.1.7,2.34

Suspension by the Owner for Convenience
14.3

Suspension of the Work

375,542,143

Suspension or Termination of the Contract
54.1.1, 14

Taxes

36,3.821,7344

Termination by the Contractor

14.1, 15.1.7

Termination by the Owner for Cause

54.1.1, 142, 15.1.7

Termination by the Owner for Convenience
144

Termination of the Architect

233

Termination of the Contractor Employment
1422

TERMINATION OR SUSPENSION OF THE
CONTRACT

14

Tests and Inspections
31.3,333,3.7.1,422,4.2.6,4.2.9,9.4.2,9.8.3,
9.92,9.10.1,103.2,12.2.1, 134

TIME

8

Time, Delays and Extensions of
3.24,3.74,523,7.2.1,73.1,74,8.3,95.1,9.7,
10.3.2, 10.4,14.3.2, 15.1.6, 15.2.5

Time Limits

2.12,2.2,25,3.22,3.10,3.11, 3.12.5, 3.15.1, 4.2,
52,53,54,6.24,73,74,82,9.2,93.1,93.3,
94.1,9.5,96,9.7,9.8,9.9,9.10, 12.2, 13.4, 14,
15.1.2,15.1.3, 15.4

Time Limits on Claims

3.74,10.2.8, 15.1.2, 15.1.3

Title to Work

932,933

UNCOVERING AND CORRECTION OF WORK
12

Uncovering of Work

12,1

Unforeseen Conditions, Concealed or Unknown
3.74,8.3.1,10.3

Unit Prices

733.2,9.1.2

Use of Documents

L1.1, 1.5,2.3.6,3.12.6,5.3

Use of Site

3.13,6.1.1,6.2.1

Values, Schedule of

9.2,93.1

Waiver of Claims by the Architect

13.3.2

Waiver of Claims by the Contractor

9.10.5, 13.3.2, 15.1.7

Whaiver of Claims by the Owner
993,9.103,9.104,1222.1,13.3.2, 14.2.4, 15.1.7
Waiver of Consequential Damages

14.2.4,15.1.7

Waiver of Liens

9.3,9.10.2,9.10.4

Waivers of Subrogation

6.1.1,11.3

Warranty
3.5,4.29,93.3,9.8.4,99.1,9.10.2,9.104, 12.2.2,
15.1.2

Weather Delays

8.3,15.1.62

Work, Definition of

1.1.3

Written Consent
1.5.2,3.4.2,3.74,3.12.8,3.14.2,4.1.2,9.3.2,9.10.3,
13.2,13.3.2,15.44.2

Written Interpretations

4.2.11,4.2.12

Written Orders

1..1,2.4,3.9,7, 822,121, 12.2, 13.4.2, 14.3.)
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ARTICLE1 GENERAL PROVISIONS
§ 1.1 Basic Definitions

§ 1.1.1 The Contract Documents
The Contract Documents are enumerated in the Agreement between the Owner and Contractor (hereinafter the

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

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

§ 1.1.5 The Drawings
The Drawings are the graphic and pictorial portions of the Contract Documents showing the design, location and

dimensions of the Work, generally including plans, elevations, sections, detsils, schedules, and diagrams.

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

equipment, systems, standards and workmanship for the Work, and performance of related services,

§ 1.1.7 Instruments of Service
Instruments of Service are representations, in any medium of expression now known or later developed, of the

tangible and intangible creative work performed by the Architect and the Architect’s consultants under their
respective professional services agreements. Instruments of Service may include, without limitation, studies,
surveys, models, sketches, drawings, specifications, and other similar materials.

§ 1.1.8 Initial Decislon Maker
The Initial Decision Maker is the person identified in the Agreement to render initial decisions on Claims in
accordance with Section 15.2. The Initial Decision Maker shall not show partiality to the Owner or Contractor and

shall not be liable for results of interpretations or decisions rendered in good faith.

§ 1.2 Correlation and Intent of the Contract Documents

§ 1.2.1 The intent of the Contract Documents is to 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; performaace by the Contractor shall be required only to the extent
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consistent with the Contract Documents and reasonably inferable from them as being necessary to produce the
indicated results,

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

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

performed by any trade.

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

§ 1.3 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 Americen 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 2 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 Acchitect 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 exccution of the Work, All copies made under this authorization shall bear the copyright notice,
if any, shown on the Instruments of Ssrvice. The Contractor, Subcontractors, Sub-subcontractors, and suppliers may
not use the Instruments of Service on other projects or for additions to the Project outside the scope of the Work
without the specific written consent of the Owner, Architect, and the Architect’s consultants.

§ 1.6 Notice

§ 1.6.1 Except es otherwise provided in Section 1.6.2, where the Contract Documents require one party to notify or
give notice to the other party, such notice shall be provided in writing to the designated representative of the party to
whom the notice is addressed and shall be deemed to have been duly served if delivered in person, by mail, by
courier, or by electronic transmission if a method for electronic transmission is set forth in the Agreement.

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

§ 1.7 Digital Data Use and Transmlasion

The parties shall agree upon protacols governing the transmission and use of Instruments of Service or any other
information or documentation in digital form, The parties will use AIA Dacument E203™-2013, Building
information Modeling and Digital Date Exhibit, to establish the protocals for the development, use, transmission,

and exchange of digital data.
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§ 1.8 Building Information Models Use and Rellance

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 AIA Document E203™-2013, Building Information Modeling and Digital Data Exhibit, and the requisite
AIA 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.

ARTICLE2 OWNER

§ 2.1 General

§ 2.1.1 The Owner is the person or entity identified as such in the Agreement and is referred to throughout the
Contract Documents as if singular in number. The Owner shall designate in writing a representative who shall have
express authority to bind the Owner with respect to all matters requiring the Owner’s approval or authorization.
Except as otherwise provided in Section 4.2.1, the Architect does not have such authority. The term “Owner” means

the Owner or the Owner's authorized representative.

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

§ 2.2 Evidence of the Dwner's Flnancial Arrangemenis

§ 2.2.1 Prior to commencement of the Work and upon written request by the Contractor, the Owner shall furnish to
the Contractor reasonable evidence that the Owner has made financial arrangements to fulfill the Owner’s
obligations under the Contract. The Contractor shall have no obligation to commence the Work until the Owner
provides such evidence. If commencement of the Work is delayed under this Section 2.2.1, the Contract Time shall

be extended appropriately.

§ 2.2.2 Following commencement of the Work and upon written request by the Contractor, the Owner shall furnish
to the Contractor reasonable evidence that the Owner has made financial arrangements to fulfill the Owner’s
obligations under the Contract only if (1) the Owner fails to make payments to the Contractor as the Contract
Documents require; (2) the Contractor identifies in writing a reasonable concern regarding the Owner’s ability to
make payment when due; or (3) a change in the Work materially changes the Contract Sum. If the Owner fails to
provide such evidence, as required, within fourteen days of the Contractor’s request, the Contractor may
immediately stop the Work and, in that event, shall notify the Owner that the Work has stopped. However, if the
request is made because a change in the Work materially changes the Contract Sum under (3) above, the Contractor
may immediately stop only that portion of the Work affected by the change until reasonable evidence is pravided, 1f
the Work is stopped under this Section 2.2.2, the Contract Time shell be extended appropriately and the Contract
Sum shall be increased by the amount of the Contractor’s reasonable costs of shutdown, delay and start-up, plus
interest as provided in the Contract Documents.

§ 2.2.3 After the Owner furnishes evidence of financial arrangements under this Section 2.2, the Owner shall not
materiatly 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 alsa 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 arc the responsibility of the Contractor under the Contract Documents,
including those required under Section 3.7.1, the Owner shall secure and pay for necessary approvals, easements,
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assessments and charges required for construction, use or occupancy of permanent structures or for permanent
changes in existing facilities.

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

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

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

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

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

§ 2.4 Owner's Right to Stop the Work

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

required by Section 6.1.3.

§ 2.5 Owner's Right to Carry Out the Work

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 commence and continue correction of such default
or neglect with diligence and promptness, the Owner may, without prejudice to other remedies the Owner may have,
comrect such default or neglect. Such action by the Owner and amounts charged to 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. If the Contractor disagrees with the actions of the
Owner or the Architect, or the amounts claimed as costs to the Owner, the Contractor may file a Claim pursuant to

Article 15,

ARTICLE3 CONTRACTOR

§ 3.1 General
§ 3.1.1 The Contractor is the person or entity identified as such in the Agreement and is referred to throughout the

Contract Documents as if singular in number. The Contractor shall be lawfully licensed, if required in the
Jurisdiction where the Project is located. The Contractor shall designate in writing a representative who shall have
express authority to bind the Contractor with respect to all matters under this Contract. The term “Contractor” means

the Contractor or the Contractor’s authorized representative.
§ 3.1.2 The Contractor shall perform the Work in accordance with the Contract Documents,
§ 3.1.3 The Contractor shall not be relieved of its obligations to perform the Work In accordance with the Contract

Documents either by activities or duties of the Architect in the Architect’s administration of the Contract, or by tests,
inspections or approvals required or performed by persons or entities other than the Contractor,
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§ 3.2 Review of Contract Documents and Field Conditiona by Contractor

§ 3.2.1 Execution of the Contract by the Contractor is a representation that the Contractor has visited the site,
become generally familiar with local conditions under which the Work is to be performed, and correlated personal
abservations 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 varlous Contract Documents relative o that portion of the Work, as welt as
the information fumished by the Owner pursuant to Scction 2.3.4, shall take ficld measurements of any existing
conditions related to that portion of the Work, and shall observe any conditions at the site affecting it. These
obligations are for the purpose of facilitating coordination and construction by the Contractor and are not for the
purpose of discovering errars, omissions, or inconsistencies in the Contract Documents; however, the Contractor
shall promptly report to the Architect any errors, inconsistencies or omissions discovered by or made known to the
Contractor as a request for information in such form as the Architect may require. It is recognized that the
Contractor’s review is made in the Contractors capacity as a contractor and not as a licensed design professional,
unless otherwise specifically provided in the Contract Documents.

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

§ 3.24 If the Contractor believes that additional cost or time is involved because of clarifications or instructions the
Architect issues in response to the Contractor’s notices or requests for information pursuant to Sections 3.2.2 or
3.2.3, the Contractor shall submit Claims as provided in Article 15. If the Contractor fails to perform the obligations
of Sections 3.2.2 or 3.2.3, the Contractor shall pay such costs and damages to the Owner, subject to Section 15.1.7,
as would have been avoided if the Contractor had performed such obligations. If the Contractor performs those
obligations, the Contractor shall not be liable to the Owner or Architect for damages resulting from errors,
inconsistencies or omissions in the Contract Documents, for differences between field measurements or conditions
and the Contract Documents, or for nonconformities of the Contract Documents to applicable laws, statutes,
ordinances, codes, rules and regulations, and lawful orders of public authorities.

§ 3.3 Supervision and Construction Procedures

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

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

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

§ 3.4 Labor and Materlals

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

AlA Document A201% . 2017, Copyright ® 1911, 1915, 1918, 1625, 1837, 4851, 1858, 1961, 1983, 1966, 1970, 1576, 1987, 1957, 2007 and 2017 by The

Init. American Institute of Architects. All ights raserved. The “Amernican Institute of Architects * "AlA ™ the AIA Loge "A201  and "AlA Contract Documents”™ are 14
remistered tmdemarks and may not be used without permission This documant was praduced by AlA software at 11:42:20 ET on D1/05/2023 under Order
! No 2114305494 which expires on 01/04/2024, Is not far resale, is licensed for one-time use only, and may only be usad in accordance with the A!A Contract

Documents® Terms of Sarvice. To report copyright viclations, e-mail copyright@@aia org.
User Notes: {IBSADA3B)



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

Change Directive,

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

§ 3.5 Warranty
§ 3.5.1 The Contractor warrants to the Owner and Architect that materials and equipment furnished under the

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

§ 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
The Contractor shall pay sales, consumer, use and similar taxes for the Work provided by the Contractor that are

legally enacted when bids are received or negotiations concluded, whether or not yet effective or merely scheduled
to go into effect.

§ 3.7 Permilts, Fees, Notices and Compliance with Laws

§ 3.7.1 Unless otherwise provided in the Contract Dacuments, 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 afier 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 lawfil orders of public authorities applicable to performance of the Work.

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

§ 3.7.4 Concealed or Unknown Conditions

If the Contractor encounters conditions at the site that are (1) subsurface or otherwise concealed physical conditions
that differ materially from those indicated in the Contract Documents or (2) unknown physical conditions of an
unusual nature that differ materially from those ordinarily found to exist and generally recognized as inherent in
construction activities of the character provided for in the Contract Documents, the Contractor shall promptly
provide notice to the Owner and the Architect before conditions are disturbed and in no event later than 14 days
after first observance of the conditions. The Architect will promptly investigate such conditions and, if the Architect
determines that they differ materially and cause an increase or decrease in the Contractor's cost of, or time required
for, performance of any part of the Work, will recommend that an equitable adjustment be made in the Contract Sum
or Contract Time, or both. If the Architect determines that the conditions at the site are not materially different from
those indicated in the Contract Documents and that no change in the terms of the Contract is justified, the Architect
shall promptly notify the Owner and Contractor, stating the reasons. If either party disputes the Architect’s
determination or recommendation, that party may submit a Claim as provided in Article 15.

AlA Dosument A201% - 2017, Copyright © 1914, 1915, 1918, 1825, 1837, 1851, 1858, 1861, 1883, 1968, 1970, 1976, 1987, 1887, 2007 and 2017 by The
Init. marican instindte of Architects, Al fights reservad. The “American Institute of Architects - AIA * the AlA Logo "A20% * end “AlA Conlract Documents are 15
registered trademarks and may nol be used without permission  This document waa praduced hy AIA sofiware st 11:42:20 ET on 01/85/2023 under Order
Na.2114396494 which expiras on 01/04/2024, is not for resals, Is licansed for one-time use only, and may only be used In accordance with the AIA Contract
Documents® Tems of Service. To raport copyright visiations. e-mai copyrighi@aia.org
User Notes: (3IBSADA3B)



init.

§3.7.5If, in the course of the Work, the Contractor encounters human remains or recognizes the existence of burial
markers, archaeolegical sites or wetlands not indicated in the Contract Documents, the Contractor shall immediately
suspend any operations that would affect them and shall notify the Owner and Architect. Upon receipt of such
notice, the Owner shall promply take any action necessary to obtain govemmental authorization required to resume
the operations. The Contractor shall continue to suspend such operations until otherwise instructed by the Owner but
shall continue with all other operations that do not affect those remains or features. Requests for adjustments in the
Contract Sum and Contract Time arising from the existence of such remains or features may be made as provided in
Article 15,

§ 3.8 Allowances
§ 3.8.1 The Contractor shall include in the Contract Sum &ll 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,

A4 allowances shall cover the cost to the Contractor of materials and equipment delivered at the site and
all required taxes, less applicable trade discounts;

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

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

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

§ 3.9 Superintendent
§ 3.9.1 The Contractor shall employ a competent superintendent and necessary assistants who shall be in attendance

at the Project site during performance of the Work. The superintendent shall represent the Contractor, and
communications given to the superintendent shall be a5 binding as if given to the Contractor.

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

§ 3.8.3 The Contractor shall not employ a proposed superintendent to whom the Owner or Architect has made
reasonable and timely objection. The Contractor shall not change the superintendent without the Owner’s consent,
which shall not unreasonably be withheld or delayed.

§ 3.10 Contractor's Construction and Submittal Schedules

§ 3.10.1 The Contractor, promptly afier 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
construction schedule, and (2) allow the Architect reasonable time to review submittals. If the Contractor fails to
submit a submittal schedule, or fails to provide submittals in accordance with the approved submitta! schedule, the

AA Document A201® - 2017. Copyright® 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1843, 1966, 1670, 1676, 1987, 1997, 2007 and 2017 by The
American Instituts of Architects. All rights resarved. The “Amencan Institute of Architects “ “AlA " the AIA Logo 'A201 " and “AlA Conlract Documenis® are
registered lrademarks and may nol be used without permission This document was praduced by ALA software at 11:42:20 ET on 01/05/2023 under Order
Ne.2114396484 which sxpires on 01/04/2024, Is not for rasale, is licensed for one-ime use only, and may only be used In accordanca with the AIA Gantract

Documents® Terms of Service. To report copyright viclations, e-mall copyright@ale org

Usar Nales: (3IBSADA3B)

16



Contractor shall not be entitled to any increase in Contract Sum or extension of Contract Time based on the time
required for review af submittals,

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

§ 3.11 Documents and Samples at the Site

The Contractor shail 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 itlustrations, 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 exemples that illustrate materials, equipment, or workmanship, and establish standards
by which the Work will be judged,

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

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

§ 3.12,6 By submiiting Shop Drawings, Product Data, Samples, and similar submittals, the Contractor represents to
the Owner and Architect that the Contractor has (1) reviewed and approved them, (2) determined and verified
materials, field measurements and field construction criteria related thereto, or will do so, and (3) checked and
coordinated the information contained within such submittals with the requirements of the Work and of the Contract

Documents.

§ 3.12.7 The Contractor shall perform no portion of the Work for which the Contract Documents require submitta!
and review of Shop Drawings, Product Data, Samples, or similar submiitals, 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
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,
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§3.12.9 The Contractor shall direct specific attention, in writing or on resubmitted Shop Drawings, Product Data,
Samples, or similar submittals, to revisions other than those requested by the Architect on previous submittals. In the
absence of such notice, the Architect’s approval of a resubmission shall not apply to such revisions.

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

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

§ 3.12.10.2 If the Contract Documents require the Contractor's design professional to certify that the Work has been
performed in accordance with the design criteria, the Contractor shalf 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 cuiting, fitting, or patching required to complete the Work or to
make its parts fit fogether 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 atherwise alter construction by the Owner or a Separate Contractor
except with written consent of the Owner and of the Separate Contractor. Consent shali not be unreasonably
withheld. The Contractor shall not unreasonably withhold, from the Owner or a Sepasate 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 remave 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 np as provided in the Contract Documents, the Owner may do so and the
Owner shall be entitled to reimbursement from the Contractor.
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§ 3.16 Access to Work
The Contractor shall provide the Owner and Architect with access to the Work in preparation and progress wherever

located.

§ 3.17 Royalties, Patents and Copyrights
The Contractor shall pay all royalties and license fees. The Contractor shall defead suits or claims for infringement

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

§ 3.18 Indemnification

§ 3,16.1 To the fullest extent permitted by law, the Contractor shall indemnify and hold harmless the Owner,
Architect, Architect’s consultants, and agents and employees of any of them from and against claims, damages,
losses, and expenses, including but not limited to attorneys® fees, arising out of or resulting from performance of the
Work, provided that such claim, damage, loss, or expense is attributable to bodily injury, sickness, disease or death,
or to injury to or destruction of tangible property (other than the Work itself), but only to the extent caused by the
negligent acts or omissions of the Contractor, a Subcontractor, anyone directly or indirectly employed by them, or
anyone for whose acts they may be liable, regardless of whether or not such claim, damage, loss, or expense is
caused in part by a party indemnified hereunder. Such obligation shall not be construed to negate, abridge, or reduce
other rights or obligations of indemnity that would otherwise exist as to e 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 ot 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.

ARTICLE4 ARCHITECT
§ 4.1 General
§ 4.1.1 The Architect is the person or entity retained by the Owner pursuant to Section 2.3.2 and identified as such in

the Agreement,

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

§ 4.2 Administration of the Contract

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

Documents.

§ 4.2.2 The Architect will visit the site at intervals appropriate to the stage of construction, or as otherwise agreed
with the Owner, to become generally familiar with the progress and quality of the portion of the Work completed,
and to determine in general if the Work observed is being performed in a manner indicating that the Work, when

fully completed, will be in accordance with the Contract Documents. However, the Architect will not be required to

tmake 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, ot for the safety precautions and programs in connection with the Work, since these are solely the
Contractor’s rights and responsibilities under the Contract Documents.

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

§ 4.2.4 Communications
The Owner and Contractor shall include the Architect in all communications that relate to or affect the Architect’s

services or professional responsibilities. The Owner shall promptly notify the Architect of the substance of any
direct communications between the Owner and the Contractor otherwise relating to the Project. Communications by
and with the Architect’s consultants shall be through the Architect. Communications by and with Subcontractors and
suppliers shall be through the Contractor. Communications by and with Separate Contractors shall be through the
Owner. The Contract Documents may specify other communication protocols.

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

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

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

9.10.

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

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

§ 4.2.12 Interpretations and decisions of the Architect will be consistent with the intent of, and reasonably inferable
from, the Contract Documents and will be in writing or in the form of drawings. When making such interpretations
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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 renderzd in good faith.

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

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

ARTICLE§ SUBCONTRACTORS

§ 5.1 Definitions
§5.1.1 A Subcontractor is  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 & Separate Contractor or the subcontractors of a Separate Contractor.

§5.1.2 A Sub-subcontractor is & 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 afier award of the
Contract, shall notify the Owner and Architect of the persons or entitics proposed for each principal portion of the
Wark, including those who are to furnish materials or equipment fabricated to & special design. Within 14 days of
receipt of the information, the Architect may notify the Contractor whether the Owner or the Architect (1) has
reasonable objection to any such proposed person or entity or (2) requires additional time for review. Failure of the
Architect to provide notice within the 14-dey period shall constitute notice of no reasonable objection.

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

§ 6.2.3 If the Owner or Architect has reasonable objection to a person or entity proposed by the Contractor, the
Contractor shail propose another to whom the Owner or Architect has no reasonable objection. If the proposed but
rejected Subcontractor was reasonably capable of performing the Work, the Contract Sum and Contract Time shal!
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 2 Subcontractor, person, or entity for one previously selected if the Owner
or Architect makes reasonable objection to such substitution.

§ 5.3 Subcontractual Relations

By appropriate written agreement, the Contractor shall require each Subcontractor, to the extent of the Work to be
performed by the Subcontractor, to be bound to the Contractor by terms of the Contract Dacuments, 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 Dacuments, assumes toward the Owner and Architect.
Each subcontract agreement shall preserve and protect the rights of the Owner and Architect under the Contract
Documents with respect to the Work to be performed by the Subcontractor so that subcontracting thereof will not
prejudice such rights, and shall allow to the Subconiractor, unless specifically provided otherwise in the subcontract
agreement, the benefit of all rights, remedies, and redress against the Contractor that the Contractor, by the Contract
Documents, has against the Owner. Where approprinte, the Contractor shall require each Subcontractor to enter into
similar agreements with Sub-subcontractors. The Contractor shall make available to each proposed Subcontractor,
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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
A assignment is effective only after termination of the Contract by the Owner for cause pursuant to
Section 14.2 and only for those subcontract agreements that the Owner accepts by notifying the
Subcontractor and Contractor; and
-2 assignment is subject to the prior rights of the surety, if any, obligated under bond relating to the
Contract.

When the Owner accepts the assignment of a subcontract agreement, the Owner assumes the Contractor’s 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 suceessor contractor or other entity,
the Owner shall nevertheless remain legally responsible for all of the successor contractors obligations under the

subcontract.

ARTICLE 6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS

§ 6.1 Qwner'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 sepatate
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 Conditions of the Contract substantially similar
to those of this Contract, including those provisions of the Conditions of the Contract related to insurance and

waiver of subrogation.

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

each separate Owner-Contractor Agreement.

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

subsequently revised.

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

§ 6.2 Mutual Responsibllity

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

§ 6.2.2 If part of the Contractor’s Work depends for proper execution or results upon construction or operations by
the Owner or a Separate Contractor, the Contractor shall, prior to proceeding with that portion of the Work,

AlA Document A2019 - 2017, Copyright © 1911, 1916, 1918, 1925, 1937, 1851, 1958, 1951, 1962, 1966, 1970, 1976, 1987, 1857, 2007 and 2017 by The

Ametican Institute of Aschitscts. All rights reaerved. The "Amencan Inshiute of Architects,” "AlA,” the AIA Logo "AZ01 * and “AIA Contract Decuments” are 22
registered trademarks and may not be usad without permission This docurment was produced by AIA scftware at 11:42:20 ET on 01/05/2023 under Order
No.2114355484 which expires on 01/04/2024, is not for resale, Is licansed for ane-time uss anly, and may only be used in accordance with the AJA Gontract
Documents® Terms of Service. To repart copyright violations, e-mail copyright@aia.crg.

User Notes: {3B2ADA3SR)



Init.

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

apparent.

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

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

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

§ 6.3 Owner's Right to Clean Up
If a dispute arises among the Contractor, Separate Contractors, and the Owner as to the responsibility under their

respective contracts for maintaining the premises and surrounding area free from waste materials and rubbish, the
Owner may clean up and the Architect will aliocate the cost among those responsible.

ARTICLE7 CHANGES IN THE WORK

§ 7.1 General
§ 7.1.1 Changes in the Work may be accomplished after execution of the Contract, and without invalidating the

Contract, by Change Order, Construction Change Directive or order for & 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:

1 The change in the Work;

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

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

§ 7.3 Construction Change Directives

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

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

§ 7.3.3 If the Construction Change Directive provides for an adjustment to the Contract Sum, the adjustment shall be
based on one of the following methods:
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.1 Mutual acceptance of a lump sum properly itemized and supported by sufficient substantiating data to
pemit evaluation;

.2 Unit prices stated in the Contract Documents or subsequently agreed upon;

«3 Cost to be determined in a manner agreed upon by the parties and a mutually acceptable fixed or
percentage fee; or

4 As provided in Section 7.3.4.

§ 7.3.4 If the Contractor does not respond promptly or disagrees with the method for adjustment in the Contract Sum,
the Architect shall determine the adjustment on the basis of reasonable expenditures and savings of those performing
the Work attributable to the change, including, in case of an increase in the Contract Sum, en 2mount for overhead
and profit as set forth in the Agreement, or if no such amount is set forth in the Agreement, a reasonable amount. In
such case, and also under Section 7.3.3.3, the Contractor shall keep and present, in such form as the Architect may
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:
4 Costs of labor, including applicable payroll 1axes, fringe benefits required by agreement or custom,
workers’ compensation insurance, and other employee costs approved by the Architect;
2 Costs of materials, supplies, and equipment, including cost of transportation, whether incorporated or
consumed;
3 Rental costs of machinery and equipment, exclusive of hand tools, whether rented from the Contractor
or others;
A Costs of premiums for ali bonds and insurance, permit fees, and sales, use, or similar taxes, directly
related to the change; and
.6 Costs of supervision and field office personne! directly attributable to the change.

§7.3.5 1f 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 « Construction Change Directive, the Cantractor shall promptly proceed with the change in
the Work invelved and advise the Architect of the Contractor’s agreement or disagreement with the method, if any,
provided in the Construction Change Directive for determining the proposed adjustment in the Contract Sum or

Contract Time.

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

§7.3.8 The amount of credit to be allowed by the Contractor to the Owner for a deletion or change that results in
net decrease in the Contract Sum shall be actual net cost as confirmed by the Architect. When both additions and
credits covering related Work er 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.

§ 7.3.8 Pending final determination of the total cost of a Construction Change Directive to the Owner, the Contractor
may request payment for Work completed under the Construction Change 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 Architest’s professional judgment, to be
reasonably justified. The Architect’s interim determination of cost shall adjust the Contract Sum on the same basis
as & Change Order, subject to the right of either party to disagree and assert a Claim in accordance with Article 15.

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

§ 7.4 Minor Changes in the Work

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

ARTICLES 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" &s used in the Contract Documents shall mean calendar day unless otherwise specifically
defined.

§ 8.2 Progress and Complation
§ 8.2.1 Time limits stated in the Contract Documents are of the essence of the Contract, By executing the Agreement,

the Coutractor confirms that the Contract Time is a reasonable period for performing the Work.

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

§ 8.2.3 The Contractor shall 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 Cwner or Architect, of an employee of either, or of a Separate Contractor; (2) by changes ordered in the
Work; (3) by labor disputes, fire, unusual delay in deliveries, unavoidable casualties, adverse weather conditions
documented in accordance with Section 15.1.6.2, or other causes beyond the Contractor’s control; (4) by delay
authorized by the Owner pending mediation and binding dispute resolution; or (5) by other causes that the
Countractor asserts, and the Architect determines, justify delay, then the Contract Time shall be extended 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.

ARTICLES 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,

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

§ 9.2 Schedule of Values
Where the Contract is based on a stipulated sum or Guaranteed Maximum Price, the Contractor shall submit a

schedule of values to the Architect before the first Application for Payment, allacating the entire Contract Sum to
the various portions of the Work. The schedule of values shall be prepared in the form, and supported by the data to
substantiate its accuracy, required by the Architect, This schedule, unless objected to by the Architect, shall be used
as a basis for reviewing the Contractor’s Applications for Payment. Any changes 1o 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
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unless objected to by the Architect, shall be used as a basis for reviewing the Contractor's subsequent Applications
for Payment.

§ 9.3 Applications for Payment

§9.3.1 At least ten days hefore the date established for each progress payment, the Contractor shall submit to the
Architect an itemized Application for Payment prepared in accordance with the schedule of values, if required under
Section 9.2, for completed portions of the Work, The application shall be notarized, if required, and supported by all
data substantiating the Contractor's right to payment that the Owner or Architect require, such as copies of
requisitions, and releases and waivers of liens from Subcontractors and suppliers, and shall reflect retainage if

provided for in the Contract Documents.

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

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

§ 8.3.2 Unless otherwise provided in the Contract Documents, payments shall be made on account of materials and
equipment delivered and suitably stored at the site for subsequent incorporation in the Work. If approved in advance
by the Owner, payment may similarly be made for materials and equipment suitably stored off the site at a location
agreed upon in writing. Payiment 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 Owaer
no later than the time of payment. The Contractor further warrants that upon submittal of an Application for
Payment all Work for which Certificates for Payment have been previously issued and payments received from the
Owner shall, to the best of the Contractor’s knowledge, information, and belief, be free and clear of liens, claims,
security interests, or encumbrances, in favor of the Contractor, Subcontractors, suppliers, or other persons or enfities
that provided labor, materials, and equipment relating to the Work.

§ 9.4 Certificates for Payment

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

§9.4.2 The issuance of a Certificate for Payment will constitute a representation by the Architect to the Owner,
based on the Architect’s evaluation of the Work and the data in the Application for Payment, that, to the best of the
Architect's knowledge, information, and belief, the Work has progressed to the point indicated, the quality of the
Work is in accordance with the Contract Documents, and that the Contractor is entitled to payment in the amount
certified. The foregoing representations are subject to an evaluation of the Work for conformance with the Contract
Documents upon Substantial Completion, to results of subsecquent tests and inspections, to correction of minor
deviations from the Contract Documents prior to completion, and to specific qualifications expressed by the
Architect. However, the issuance of a Certificate for Payment will not be 2 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,
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§ 9.5 Decisions to Withhold Certification
§9.5.1 The Architect may withhold a Certificate for Payment in whole or in part, to the extent reasonably necessary
to protect the Owner, if in the Architect’s opinion the representations to the Owner required by Section 9.4.2 cannot
be made. If the Architect is unable to certify payment in the amount of the Application, the Architect will notify the
Contractor and Owner as provided in Section 9.4.1. If the Contractor and Architect cannot agree on 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 Certificete 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;
reasonable evidence that the Work cannot be completed for the unpaid balance of the Contract Sum;
damage to the Owner or a Separate Contractor;
reasonable evidence that the Work will not be completed within the Contract Time, and that the unpaid
balance would not be adequate to cover actual or liquidated damages for the anticipated delay; or

7 repeated failure to carry out the Work in accordance with the Contract Documents.

oinn

§ 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 cestification are removed, certification will be made for amounts
previously withheld.

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

§ 9.6 Progress Payments
§ 9.6.1 After the Architect has issued a Certificate for Payment, the Owner shall make payment in the manner and

within the time provided in the Contract Documents, and shall so notify the Architect.

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

manner,

§ 8.6.3 The Architect will, on request, fumish 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 an
account of portions of the Work done by such Subcontractor.

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

required by law,

§9.6.5 The Contractor’s payments to suppliers shall be treated in a manner similar to that provided in Sections 9.6.2,
9.6.3 and 9.6.4.
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§9.6.6 A Certificate for Payment, a progress payment, or partial or entire use or occupancy of the Project by the
Owmer shall not constitute acceptance of Work not in accordance with the Contract Documents.

§ 8.6.7 Unless the Contractor provides the Owner with a payment bond in the full penal sum of the Contract Sum,
payments received by the Contractor for Work properly performed by Subcontractors or provided by suppliers shall
be held by the Contractor for those Subcontractors or suppliers who performed Work or furnished materials, or both,
under contract with the Contractor for which payment was made by the Owner. Nothing contained herein shall
require money to be placed in a separate account and not commingled with money of the Contractor, create any
fiduciary liability or tort liability on the part of the Contractor for breach of trust, or entitle any person or entity to an
award of punitive damages against the Contractor for breach of the requirements of this provision.

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

§ 9.7 Failure of Payment

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

§ 9.8 Substantial Completion
§ 9.8.1 Substantial Completion is the stage in the progress of the Work when the Work or designated portion thereof
is sufficiently complete in accordance with the Contract Documents so that the Owner can occupy or utilize the

Work for its intended use.

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

§ 9.8.3 Upon receipt of the Contractor’s list, the Architect will make an inspection to determine whether the Work or
designated portion thereof is substantially complete. If the Architect’s inspection discloses any item, whether or not
included on the Contractor’s list, which is not sufficiently complete in accordance with the Contract Documents 5o
that the Owner can occupy or utilize the Work or designated portion thereof for its intended use, the Contractor
shall, before issuance of the Certificate of Substantial Completion, complete or correct such item upon notification
by the Architect. In such case, the Contractor shall then submit a request for another inspection by the Architect to
determine Substantial Completion.

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

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

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

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

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

§ 9.10 Final Completion and Finel Payment

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

fulfilled.

§9.10.2 Neither final payment nor any remaining retained percentage shall become due until the Contractor submits
to the Architect (1) an affidavit that payrolls, bills for materials and equipment, and other indebtedness connected
with the Weork for which the Owner or the Owner's property might be responsible or encumbered (less amounts
withheld by Owner) have been paid or otherwise satisfied, (2) 2 certificate evidencing that insurance required by the
Contract Documents to remain in force after final payment is currently in effect, (3) a written statement that the
Contractor knows of no reason that the insurance will not be renewable to cover the period required by the Contract
Documents, (4) consent of surety, if any, to final payment, (5) documentation of any special warranties, such as
manufacturers’ warranties or specific Subcontractor warranties, and (6) if required by the Owner, other data
establishing payment or satisfaction of obligations, such as receipts and releases and waivers of liens, claims,
security interests, or encumbrances arising out of the Contract, to the extent and in such form as may be designated
by the Owner. If a Subcontractor refuses to furnish a release or waiver required by the Owner, the Contractor may
furnish a bond satisfactory to the Owner to indemnify the Owner against such lien, claim, security interest, or
encumbrance. If a lien, claim, security interest, or encumbrance remains unsatisfied afier payments are made, the
Contractor shall refund to the Owner all money that the Owner may be compelled to pay in discharging the lien,
claim, security interest, or encumbrance, including all costs and reasonable attorneys® fees.

§9.10.3 If, after Substantial Completion of the Work, final completion thereof is materially delayed through no fault
of the Contractor or by issuance of Change Orders affecting final completion, and the Architect so confirms, the
Ovmer 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 halance 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.
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§ 8.10.4 The making of final payment shall constitute a waiver of Claims by the Owner except those arising from
1 liens, Claims, security interests, or encumbrances arising out of the Contract and unsettied;
2 failure of the Work to comply with the requirements of the Contract Documents;
J  terms of special warranties required by the Contract Documents; or
4 audits performed by the Owner, if permitted by the Contract Documents, after final payment.

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

ARTICLE 10 PROTECTION OF PERSONS AND PROPERTY

§ 10.1 Safety Pracautions and Programs

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

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

construction.

§10.2.2 The Contractor shall comply with, and give notices required by applicable laws, statutes, ordinances, codes,
rules and regulations, and lawful orders of public authorities, bearing on safety of persons or property or their
protection from damage, injury, or loss.

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

the safeguards.

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

§ 10.2.5 The Contractor shall promptly remedy damage and loss (other than damage or loss insured under property
insurance required by the Contract Documents) to property referred to in Sections 10.2.1.2 and 10.2.1.3 caused in
whole or in part by the Contractor, a Subcontractor, a Sub-subcontractor, or anyone directly or indirectly employed
by any of them, or by anyone for whose acts they may be liable and for which the Contractor is responsible under
Sections 10.2.1.2 and 10.2.1.3. The Contractor may make a Claim for the cost to remedy the damage or loss to the
extent such damage or loss is attributable to acts or omissions of the Owner or Architect or anyone directly or
indirectly employed by either of them, or by anyone for whose acts either of them may be liable, and not attributable
to the fault or negligence of the Cantractor. The foregoing obligations of the Contractor are in addition to the

Contractor's obligations under Section 3.18,

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

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

If cither 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, natice of the injury or damage, whether or not insured, shall
be given to the other party within a reasonsble time not exceeding 21 days after discovery. The notice shall provide
sufficient detail to enable the other party to investigate the matter.

§ 10.3 Hazardous Materials and Substances
§ 10.3.1 The Contractor is responsible for compliance with any requirements included in the Contract Documents

regarding hazardous materials or substances. If the Contractor encounters a hazardous material or substance not
addressed in the Contract Documents and if reasonable precautions will be inadequate to prevent foreseeable bodily
injury or death to persons resulting from a material or substance, including but not limited to ashestos or
polychiorinated biphenyl (PCB), encountered on the site by the Contractor, the Contractor shall, upon recognizing
the condition, immediately stop Work in the affected area and notify the Owner and Architect of the condition.

§ 10.3.2 Upon receipt of the Contractor’s notice, the Owner shall obtain the services of a licensed laboratory to verify
the presence or absence of the material or substance reported by the Contractor and, in the event such material or
substance is found to be present, to cause it to be rendered harmless. Unless otherwise required by the Contract
Documents, the Owner shall furnish in writing to the Contractor and Architect the names and qualifications of
persons or entities who are to perform tests verifying the presence or absence of the material or substance or who are
to perform the task of removal or safe containment of the material or substance. The Contractor and the Architect
will promptly reply to the Owner in writing stating whether or not either has reasonable objection to the persons or
entities proposed by the Owner. If either the Contractor or Architect has an objection to a person or entity proposed
by the Owner, the Owner shall propose another to whom the Contractor and the Architect have no reasonable
objection. When the material or substance has been rendered harmless, Work in the affected area shall resume upon
written agreement of the Owner and Contractor, By Change Order, the Contract Time shall be extended
appropriately and the Contract Sum shall be increased by the amount of the Contractor’s reasonable additional costs

of shutdown, delay, and start-up.

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

§ 10.3.4 The Owner shall not be responsible under this Section 10.3 for hazardous materials or substances the
Contractor brings to the site unless such materials or substances are required by the Contract Documents. The
Owner shall be responsible for hazardous materials or substances required by the Contract Documents, except to the
extent of the Contractor’s fault or negligence in the use and handling of such materials or substances.

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

§ 10.3.6 I, without negligence on the part of the Contractor, the Contractor is held liable by a government agency for
the cost of remediation of a hazardous material or substance solely by reason of performing Work as required by the
Contract Documents, the Owner shall reimburse the Contractor for all cost and expense thereby incurred.

§ 10.4 Emergencies

In an emergency affecting safety of persons or property, the Contractor shall act, at the Conteactor’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..
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ARTICLE11 INSURANCE AND BONDS

§ 11.1 Contractor's Insurance and Bonds

§ 11.1.1 The Contractor shall purchase and maintain insurance of the types and limits of liability, containing the
endorsements, and subject to the terms and conditions, as described in the Agreement or elsewhere in the Contract
Documents. The Contractor shall purchase and maintain the required insurance from an insurance company or
insurance companies lawfully authorized to issue insurance in the jurisdiction where the Project is located. The
Owner, Architect, and Architect's consultants shall be named as additional insureds under the Contractor's
commercial genera! liability policy or as otherwise described in the Contract Documents.

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

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

authorize a copy to be furnished.

§ 11.1.4 Notice of Cancellation or Expiration of Contractor's Required Insurance, Within three (3) business days of the
date the Contractor becomes aware of an impending or actual cancellation or expiration of any insurance required by
the Contract Documents, the Contractor shall provide notice to the Owner of such impending or actual cancellation
or expiration. Upon receipt of notice from the Contractor, the Owner shall, unless the lapse in coverage arises from
an act or omission of the Owner, have the right to stop the Wark 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

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

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

§ 11.2.3 Notice of Cancellation or Expiration of Owner’s Required Property Insurance. Within three (3) business days of
the date the Owner becomes aware of an impending or actual cancellation or expiration of any property insutance
required by the Contract Documents, the Owner shall provide notice to the Contractor of such impending or actual
cancellation or expiration, Unless the lapse in coverage arises from an act or omission of the Contractor: (1) the
Contractor, upon receipt of notice from the Owner, shall have the right to stop the Work until the lapse in coverage
has been cured by the procurement of replacement coverage by either the Owner or the Contractor; (2} the Contract
Time and Contract Sum shal! be equitably adjusted; and (3) the Owner waives all rights against the Contractor,
Subcontractors, and Sub-subcontractors to the extent any loss to the Owner would have been cavered by the
insurance had it not expired or been cancelled. If the Contractor purchases replacement coverage, the cost of the
insurance shall be charged to the Owner by an appropriate Change Order. The furnishing of notice by the Owner
shall not relieve the Owner of any contractual obligation to provide required insurance.
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§ 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 thefr subcontractors, sub-subcontractors, agents, and employees, for
damages caused by fire, or other causes of loss, to the cxtent those losses are covered by property insurance required
by the Agreement or other property insurance epplicable to the Project, except such rights as they have to proceeds
of such insurance. The Owner or Contractor, as appropriate, shall require similar written waivers in favor of the
individuals and entities identified above from the Architect, Architect's consultants, Separate Contractors,
subcontractors, and sub-subcontractors. The policies of insurance purchased and maintained by each person or entity
agreeing to waive claims pursuant to this section 11.3.1 shall not prohibit this waiver of subrogation. This waiver of
subrogation shall be effective as to a person or entity (1) even though that person or entity would otherwise have a
duty of indemnification, contractual or otherwise, (2) even though that person or entity did not pay the insurance
premium directly or indirectly, or (3) whether or not the person or entity had an insurable interest in the damaged

property.

§ 11.3.2 I during the Project construction period the Owner insures propertles, real or personal or both, at or edjacent
to the site by property insurance under policies separate from those insuring the Project, or if after final payment
property insurance is to be provided on the completed Project through a policy or policies other than those insuring
the Project during the 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,

§11.5 Adjustment and Settlement of insured Loss

§ 13.5.1 A loss insured under the property insurance required by the Agreement shall be adjusted by the Owner as
fiduciary and made payable to the Owner as fiduciary for the insureds, as their interests may appear, subject to
requirements of any applicable mortgagee clause and of Section 11.5.2. The Owner shall pay the Architect and
Contractor their just shares of insurance proceeds received by the Owner, and by appropriate agreements the
Architect and Contractor shall make payments to their consultants and Subcontractors in similar manner.

§ 11.5.2 Prior to settlement of an insured loss, the Owner shall notify the Contractor of the terms of the proposed
settlement as well as the proposed allocation of the insurance praceeds. The Contractor shall have 14 days from
receipt of notice to object to the proposed settlement or allocation of the proceeds, If the Contractor does not object,
the Owmer shall settle the loss and the Contractor shall be bound by the settlement and allocation. Upon receipt, the
Owner shall deposit the insurance proceeds in a separate account and make the appropriate distributions. Thereafter,
if no other agreement is made or the Owner does not terminate the Contract for convenience, the Owner and
Contractor shall execute a Change Order for reconstruction of the damaged or destroyed Work in the amount
allocated for that purpose. If the Contractor timely objects to either the terms of the proposed settlement or the
allocation of the proceeds, the Owner may proceed to settle the insured loss, and any dispute between the Owaer and
Contractor arising out of the settlement or zllocation of the proceeds shall be resolved pursuant to Article 15.
Pending resolution of any dispute, the Owner may issue a Construction Change Directive for the reconstruction of
the damaged or destroyed Work.

ARTICLE 12 UNCOVERING AND CORREGTION OF WORK

§ 12.1 Uncovering of Work

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

§12.1.2 I a portion of the Work has been covered that the Architect has not specifically requested to exemine prior
to its being covered, the Architect may request to see such Work and it shal! be uncovered by the Contractor. If such
Work is in accordance with the Contract Documents, the Contractor shall be entitled to an equitable adjustment ta
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Init.

the Contract Sum and Contract Time as may be appropriate. If such Work is not in accordance with the Contract
Documents, the costs of uncovering the Work, and the cost of correction, shall be at the Contractor’s expense.

§ 12.2 Correction of Work

§ 12.2.1 Befora Substantial Completion

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

shall be at the Contractor’s expense.

§ 12.2.2 After Substantial Completion

§ 12.2.2.1 In addition to the Contractor’s obligations under Section 3.5, if, within one year after the date of
Substantial Completion of the Work or designated portion thereof or after the date for commencement of warranties
established under Section 9.9.1, or by terms of any applicable special wamanty 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. 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 eorrection, the Owner waives the rights to require comrection by the
Contractor and to make a claim for breach of warranty. If the Contractor fails to correct nonconforming Work within
8 reasonable time during that period after receipt of notice from the Owner or Architect, the Owner may correct it in

accordance with Section 2.5.

§ 12.2.2.2 The one-year period for correction of Work shall be extended with respect to portions of Work first
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 portions of the Work that are not in accordance with the
requirements of the Contract Documents and are neither corrected by the Contractor nor aceepted by the Owner,

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

§ 12.2.5 Nothing contained in this Section 12.2 shall be construed to establish a period of limitation with respect to
other obligations the Contractor has under the Contract Documents. Establishment of the one-year period for
correction of Work as described in Section 12.2,2 relates only to the specific obligation of the Contractor to correct
the Work, and has no relationship to the time within which the obligation to comply with the Contract Documents
may be sought to be enforced, nor to the time within which proceedings may be commenced to establish the
Contractor’s liability with respect to the Contractor’s obligations other than specifically to correct the Work.

§ 12.3 Accaptance of Nonconforming Work

1f the Owner prefers to accept Work that is not in accordance with the requirements of the Contract Documents, the
Owner may do so instead of requiring its removal and correction, in which case the Contract Sum will be reduced as
appropriate and equitable. Such adjustment shall be effected whether or not final payment has been made.

ARTICLE 43 MISCELLANEOUS PROVISIONS

§ 13.1 Governing Law

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

Arbitration Act shall govern Section 15.4,
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§ 13.2 Succeasors and Assigns

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

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

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

by law.

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

§ 13.4 Tests and Inspections

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

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

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

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

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

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

§13.5 Interest
Payments due and unpaid under the Contract Documents shall bear interest from the date payment is due gt the rate
the parties agree upon in writing or, in the absence thereof, at the legal rate prevailing from time to time at the place

where the Project is located.
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ARTICLE 14 TERMINATION OR SUSPENSION OF THE CONTRACT

§ 14.1 Termination by the Contractor

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

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

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

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

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

§ 14.1.2 The Contractor may terminate the Contract if, through no act or fault of the Contractor, a Subcontractor, a
Sub-subcontractor, their agents or employees, or any other persons or entities performing portians of the Work,
repeated suspensions, delays, or interruptions of the entire Work by the Owner as described in Section 14.3,
constitute in the aggregate more than 100 percent of the total number of days scheduled for completion, or 120 days
in any 365-day period, whichever is less.

§ 14.1.3 If one of the reasons described in Section 14.1.1 or 14,1.2 exists, the Contractor may, upon seven days’
notice to the Owner and Architect, terminate the Contract and recover from the Owner payment for Work executed,
as well as reasonable overhead and profit on Work not executed, and costs incurred by reason of such termination.

§ 14.1.4 If the Work is stopped for a period of 60 consecutive days through no act or fault of the Contractor, a
Subcontractor, a Sub-subcontractor, or their agents or employees or any other persons or entities 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' notice to the Owner and the Architect, terminate the Contract and recover from the Owner as provided in

Section 14.1.3.

§ 14.2 Yermination by the Owner for Cause
§ 14.2.1 The Owner may terminate the Contract if the Contractor
A repestedly refuses or fails to supply enough properly skilled workers or proper materials;
2 fails to make payment to Subcontractors or suppliers in accordance with the respective agreements
between the Contractor and the Subcontractors or suppliers;
3 repeatedly disregards applicable laws, statutes, ordinances, codes, rules and regulations, or lawful
orders of a public authority; or
4 otherwise is guilty of substantial breach of a provision of the Contract Documents.

§ 14.2.2 When any of the reasons described in Section 14.2.1 exist, and upon certification by the Architect that
sufficient cause exists to justify 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’ noticc, terminate employment
of the Contractor and may, subject to any prior rights of the surety:
4 Exclude the Contractor from the site and take possession of alf 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.

§ 14.24 If the unpaid balance of the Contract Sum exceeds costs of finishing the Work, including compensation for
the Architect’s services and expenses made necessary thereby, and other damages incurred by the Owner and not
expressly waived, such excess shall be paid to the Contractor. If such costs and demages exceed the unpsid balaace,
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Init.

the Contractor shall pay the difference to the Owner. The amount to be paid to the Contractor or Owner, as the case
may be, shall be certified by the Initial Decision Maker, upon application, and this obligation for payment shall
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
edjustment shall be made to the extent
A that performance is, was, or would have been, so suspended, delayed, or interrupted, by another cause
for which the Contractor is responsible; or
.2 that an equitable adjustment is made ar 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,

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

§14.4.3 In case of such termination for the Owner’s convenience, the Owner shall pay the Contractor for Work
properly executed; costs incurred by reason of the termination, including costs attributable to termination of
Subcontracts; and the termination fee, if any, set forth in the Agreement,

ARTICLE 15 CLAIMS AND DISPUTES

§ 15.1 Claims

§ 15.1.1 Definition

A Claim is a demand or assertion by one of the parties seeking, as a matter of right, payment of money, & change in
the Contract Time, or other refief 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 to file a Claim in order to impose liquidated damages in accordance with the Contract Documents.

§ 15.1.2 Time Limits on Claims

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

§ 15.1.2 Notica of Claims

§ 15.1.3.1 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered
prior to expiration of the period for correction of the Work set forth in Section 12.2.2, shall be initiated by notice to
the other party and to the Initial Decision Maker with a copy sent to the Architect, if the Architect is not serving as
the Initial Decision Maker. Claims by either party under this Section 15.1.3.1 shall be initiated within 21 days after
occurrence of the event giving rise to such Claim or within 21 days after the claimant first recognizes the condition
giving rise to the Claim, whichever is later.
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§ 15.1.3.2 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered
after expiration of the period for correction of the Work set forth in Section 12.2.2, shall be initiated by notice to the
other party. In such event, no decision by the Initial Decision Maker is required.

§ 15.1.4 Continuing Contract Performance

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

§ 15.1.4.2 The Contract Sum and Contract Time shall be adjusted in accordance with the Initial Decision Maker's
decision, subject to the right of either party to proceed in accordance with this Article 15. The Architect will issue
Certificates for Payment in accordance with the decision of the Initial Decision Maker.

§ 15.1.5 Claims for Additional Cost
If the Contractor wishes to make a Claim for an increase in the Contract Sum, notice as provided in Section 15.1.3
shall be given before proceeding to execute the portion of the Work that is the subject of the Claim. Prior notice is

not required for Claims relating to an emergency endangering life or property arising under Section 10.4.

§ 15.1.8 Claims for Additional Time

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

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

§ 15.1.7 Walver of Claims for Conseguential Damages
The Contractor and Ovwmer waive Claims against each other for consequential damages arising out of or relating to
this Contract. This mutual waiver includes
-1 damages incurred by the Owner for rental expenses, for losses of use, income, profit, financing,
business and reputation, and for loss of management or employee productivity or of the services of
such persons; and
2 damages incurred by the Contractor for principal office expenses including the compensation of
personnel stationed there, for losses of financing, business and reputation, and for loss of profit,
except anticipated profit arising directly from the Work.

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

§ 15.2 Initial Decision

§ 15.2.1 Claims, excluding those where the condition giving rise to the Claim is first discovered after expiration of
the period for correction of the Work set forth in Section 12.2.2 or arising under Sections 10.3, 104, and 11.5, shall
be referred to the Initial Decision Maker for initial decision. The Architect will serve as the Initial Decision Maker,
unless otherwise indicated in the Agreement. Except for those Claims excluded by this Section 15.2.1, an initial
decision shall be required as a condition precedent to mediation of any Claim. If an initial decision has not been
rendered within 30 days after the Claim has been referred to the Initial Decision Maker, the party asserting the
Claim may demand mediation and binding dispute resolution without a decision having been rendered. Unless the
Initial Decision Maker and all affected partics agree, the Initial Decision Maker will not decide disputes between the
Contractor and persons or entities other than the Owner.

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

AlA Document A201°- 2017, Copyright € 1811, 1815, 1918, 1825, 1837, 1951, 1958, 1961, 1983, 1688, 1670, 1076, 1987, 1897, 2007 and 2017 by The

American Institute of Architects. All rights ressrved. The “Amencan Institute of Architects = “AlA,” the AIA Logo “A204," and "AlA Coniract Documents® are 38
regisiered trademarks and may not be used without permisston  This document was produced by AlA software at 19:42:20 ET on 01/05/2023 under Order
No.2114386484 which expires on 01/04/2024, Is not far resale, [s licsnsad for one-time uce only, and may only be used In ascordance with the AfA Contract

Documenis® Tarms of Service. Ta report copyright vislations, -mait copyright@aia.org.
User Notes: {IBYADA3E)



Init.

Initial Decision Maker’s sole discretion, it would be inappropriate for the Initial Decision Maker to resolve the
Claim,

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

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

in whole or in part.

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

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

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

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

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

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

to binding dispute resolution.

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

§ 15.3.3 Either party may, within 30 days from the date that mediation has been concluded without resolution of the
dispute or 60 days after mediation has been demanded without resolution of the dispute, demand in writing that the
other party file for binding dispute resolution. If such a demand is made and the party receiving the demand fails to
file for binding dispute resolution within 60 days after receipt thereof, then both parties waive their rights to binding
dispute resolution proceedings with respect to the initial decision.
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§ 15.3.4 The parties shall share the mediator’s fee and any filing fees equally. The mediation shall be held in the
place where the Project is located, unless another location is mutually agreed upon, Agreements reached in
mediation shell be enforceable as settlement agreements in any court having jurisdiction thereof,

§ 15.4 Arbitration
§ 15.4.1 If the parties have selected arbitration as the method for binding dispute resolution in the Agreement, any

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

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

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

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

§ 15.4.4 Consolidation or JoInder

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

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

consent.

§ 15.4.4.3 The Owner and Contractor grant fo uny person or entity made a party to an arbitration conducted under
this Section 15.4, whether by joinder or consolidation, the same rights of joinder and consolidation as those of the

Owner and Contractor under this Agreement.
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AlIA A201-2017 Supplementary Conditions to Standard form of Agreement Between

Owner and Contractor

State of West Virginia

State of West Virginia

Supplementary Condifions to AIA Document A201-2017
General Conditions of the Contract for Construction

The following Supplementary Canditions modify the General Coaditions of the Coritract for Constiuction, AIA Document
A201, 2017 Edition. Where & portion of the Ganeral Conditions is miodified or deleted by these Supplementary Conditions,
the unallered porlions of the General Conditions shall remain in effect.

Order of Precedence; The documents contained in the contrect fo which this docurnent has been atiached shell be

interpreted in the following order of precedence:

First Pdortty - Documenis developed by the State or agency and ufifized to provide public notice of the soficitation,
along with othér general terms arid conditions shall be first in priority.

Second Prionity — This document “Supplemantary Conditions to the AIA Document A201-2017 Ganeral Conditions of

the Contract for Construction” shall be second In priorily.

Third Priority ~ all other AIA documents including, but not fimited o, the AIA Document A201-2017 General Conditions of
the Contract for Construction and the A101-2017 Standard Form of Agreement Belween Owner and Contractor (when

utilized) shall be third or lower in priority.

GENERAL PROVISIONS

Add the following Section to Arlice 1:
§1.05 PARTY RELATIONS

§1.05 The Owner and their consultants, the Architect and their
Consultants, and the Comracformdﬂxd'r&bomndorsqgmm
proceed with the Work on the basis of mutva! trust, good falth end
fair desfing,

§1.1 BASIC DEFINITIONS
§1.1.1 THE CONTRACT DOCUMENTS

§1.1.1 Delets the last sentence of this Section and substituts the
foliowing:

The Contract Documents also Include the Bldding Documents
{Advertisement or lnvitalion to Bid, Request for Cuotafions/Bid,
Instructions to Bidders, Form of Proposal, Bid Bond and Sample
Forme), Performance Bond, Payment Bond, Mainienance Bond (if
dpplicable), Cerfificates of Insurance, Spedial Provisions For
Disadvantaged and Women Business Enterprise Ufilization (if
bound herein).

| ===

Effective Date: October 1, 2016

§1.1.2 THE CONTRACT
§1.1.2 Make the following changes to Seclion 1.1.2:

In the last sentence, Insert “and the Contracior* after “The Architect”
and delels “the Archifects” and insart “thelr reapective”.

§t.2 Corraiation and Intent of Contract Documents

§1.21.1 In the second sentenos, femove ‘any law* and insart “West
Virginia lew o ahy applicable federal law”. In the last séntence, remave
"by taw" and insert “West Virginia law or any applicable fetisral iaw”.
§1.7 Digital Data Uss and Transmission

§1.7 Deleto the fast santence of this section in s entirely,

§1.8 Building Information Modes Use and Refiance.

§1.859mve&ﬂssewmlnitsenﬂmtywremeanmtha
following; N

“Any use of, or raflance on, all or a porfion of 8 building Information
model must be approved in advance by Owner and wdl anly be
permitied if the Parties have agreed upon and exacutsd written
dowmenlsbmemoﬂallzeprobooiggomhgmeusenf,and
rellance on, the information contalned in the modei *

Page 1



AJA A201-2017 Supplementary Conditions to Standard form of Agreement Between

Owner and Corifractor State of West Virginia
AR?M_! §234 Delefa the fast sentence of Séetion 2.3:4 and substiuty Hig
‘OWNER foliowing:
§214 GENERAL The Corfragtor shall confim the logations of each utiity, If the
Owner hes piovided heotechnical and othér tests to dalerining
§2.1.1 Add e foliowing after the last ssnterice: hubisurfcs condiions; thé Owrier wil such docurhanls to
the Contractor; the Conlracior & g that it wil majw ho
Notwithetanding fhe foregoing, the perfies imdérstand that since Cwmat plirne for any subéurtacs or gy other eondllfensmeatedbyﬂaeaa
Is 8 govesnmant entify, ofders wil-pften require approval by tpsls.

eniiies in addition th owner, Wheii gwner is a stelis agency, those
entiies may inclide, but-are niot limitid fo, the West Virginla Attomey
Genatels Ofice and the Wast Viigina Purctiasing Divislon.
Additionaifly, épipeoval may bé required by agenciés previding project
funding, Including but not Ailted 1o, West Virginia School Building
Authority and ageiicies of the Linited Stales foderal government.

§24.2 Delets Secion 21.2in s entirety.
§21 Add the follviving Section to 24:

§21.3 The Owrier and the agenoy funding tiie project reserve the
Mbmmnaﬁmmmpstﬁmwgh represantiive
(soimefimes refirred. to 8 the *Clark of the Worke') o ta project
site who shall keap the Owner informad of the progress and quallly
of the Work and responsibilities. The Contractor shall cooperale
and assist the Clerk of the Works i the performance of bisher
dutits, The Clerk of the Works will pot interfere with or be
rasponsitls for the Confractor's suparvision and direcfion of the
Work, amd the OContraclor's means, methods, techniques,
satuenves, and procedimes, and for coordinating &l portions of the
Work. The Clerk of the Works may fadlitat® communications
batween the Owner, Architect, and Contractor but has no authority
to make decisions for the Oiener, approve modifications to the
Contract Dlocuments, the Confract Time, or Confrzct Sumi.
Additionally, Contracter s ot permitied fo rely on or consider
decisions mads by the Clerk of the Works on behiilf of Owner

§22 Evidence of the Ownér's Financial Arrangements: Delele §
2.2 aind all of Its subssclions in its entirety.

§2.3 liformation and Services Required of Owner
§2.32 Makeths follvwing chenges fo Section 2.8.2

In first sentencs, delete the period and add °, when required pursuant to
West Vimginla Goda §30-12-1 ¢ seq.”  Add the following seilerise at
the eitd of Section 23.2 *Hf the Owner does not ratain an archilect
lmwmwmammwwmmwmnypmm
architéicture Ih the Jufisdiclion whiehe the Rroject is located, the Owner
wil dppoint an individel o assume the fole and obligatians of the
Architeal pursuant to fhis Agreement.*

§233 Delote this ssction il its entirety,

e e———— —
Effective Date: October 1, 2018

o
CONTRACTOR

§3.2 REVIEW OF CONTRADT DOCUMENTS AND FIELD

CONDITKING BY CONTRACTOR

§3.22 Ad e following sentence o the end of Section 3.22

Claims by Gootragtor: resufting from its falure to famfliariza fsetf
with the site shall be desmed waived, Additionally; by submiting &
bid or ctherwise enfering info this contrac, Contractor
admoMedgosﬂialithasmiawed and understands the contract
documents and the work required By thoss documents. Any claims
ariging from Contraclors fallre. to review and undersiand the
contract dosuments shall be deemed walvad.

§3.23 Dalsts Secion 3.2.3 in ils entitety and substituis the folowing:

§3.23 The Confractor lheomlnuhgduiybreﬁaw
and evaluats the Construction Docurhents dring petforance of is
msmmailmwate!ynwfyﬂwmanﬂﬂmm
ebout any problems, confllcls, defects, defidiencies, intonststensies
ar omissions &t discovets in of belweed the Constiuthon
Documerils; and varfaces i discovers belwesn the Sonstruction
Documénls arid applicable levis, statutes, bullding codes, niles and

regulations.
§3.24 Addthe following clauses to Settion 3.24:

83.24.1 [f the Conlrdctor performs any Woric which it kiows or
shiould have known involves a recognized problem, canflict, defect
deficiency, Inconsistency or omilssion In 6 Construction
Dogurnents; or & veriahcs betwsen the Construgtion Doduments
s recuiramsints of gppicable lavs, &tatips, bsiding todes, tules
and regulisiions, without nofifying e Qwner and the Archilset prior
i recelving writien éuthorization from the Archilest o proceed, the
cunmamshallbemnﬁh!efwﬁamﬁquemofmh

§3.24.2 Bafoie ordering any materials or doing any Work, the
Coniraiotor and Subconibectors shall verify all messurements &t the
ghé and shall be respanisible for the coreotiess of sams,
Diserspancies shall be reported in wifting % the Arghisct prior 1

proceeding wilh the Work. No extra éharge or compensation wil be
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enteralned due o diferences belwesn actual measurements and
dimensions indicated oh #e drawings, If such diferencas do riot
result in a change in-fhe. scope of Wiark or if iz Architect falled ko
recsiva wiilten nofive before the Work was perfoimed.

§34 LABDR AND MATERIALS

§3A4.1 Vendor mist ceviéw-and oomiply with the following etatutory
requirervients affecfing public construction projects, i weéll s any othier
applicable lews thet ere notreferériced herein’

- W. Va, Cods §5-15-1 et seq, relating to domesfic stse!
Slorence.

- W.Va. Code § 5A-3-56 relating to domesic stsel preference,
provided that the Ovrier Is  stats agéricy subject to Ghapler
5, Arficls 3 of te W. Va. Cod,

- W.Va, Goda § §21-1C-1 ef seq., relating to local hiring
prafergfica

- W. V&. Code §21-1D-1 ef 56q., relafing o drug free workplace
requirements.

§34 Add the following Sections 1o 3.4:

§3.4.4 Where maferials and equipment are to be provided by the
Cwner under the Conlract Documents; the Contractor shall notify
the Owner in wiiling as fo when matsrizls and equipment are
tequired on the project site In sufficient ime to avoid delay in the

Work,

§34.5 The Contraclor shal employ lehor on the Project or in
connection with the Wark, capable of working harmonlously with ail
trade crafls and aity ottier individuels associated with the Projsct
The Conlractor shall also use its best efforis anid implément poficies
and practices to riilnimize the kikalthood of any strike, work stoppage
or offier labor disturbarice. Exbept as specifically provided in fhis
Agréement, Confizcior shall not be éntifled t eny adjusttent in the
Contract sum or Contrast fitie and shall be liable to the Owrier for
all damages sufiered by the Owner ocourring s a result of wark
stoppagies, slowdowns, disputas, or strikes by the work fared of or
provided by Contractof or it Subcontreiciors.

§55 WARRANTY
§35  Add the following santence at the énd of Saction 3.5:

The Contractor dgress fo asdign to the Owner at tme of Final
Complation of e Work, any and afi manufachiel's warantiss
refeting to matadials and lebor used in the Work and further agrees
to perform the Work In such a manner so a5 i preserve any and el
‘Such warranties.
DT I
Effective Date: October1, 2018

§38 ALLOWANCES
§38.3 Make the following changs to Section 3.8.3;

§383 Delste "with reasonable prompiness® and ifisert i
sufficient titwa to'avoid delay in the Wark.*

Add the following Section to 3.8:
§3.84 The Contractor shall promply submit fo the Ownar an
fomized acoount of any expeinditire by the Contacier of the
Contract aliawarice in sufficient detall to aliow the Ownisr bb properly
account for such expeaditute.

§39 SUPERINTENDENT/RROJECT MANAGER

§30.1 Add the following sentence o the end of Section 3.9.1:
The Confractor may also employ 2 competent project manager.

§3.9:2 Make the following chenges {o-Section 3.9.2:
In the first senfence, add "and project manager, if applicable* after
“superintendent” i the second sentence, add “or project manager,
If applicable,” afier ‘superintendent ®

§39.3 Make thie following changes to Section 3.8.3:

In the fiest sentence, add "or projact manager, If applicable,* after
“superintendant. In the secand sentence, add *or project managar,
if appliceble,” affer “supdrintendent”

§3.9 Adil the following Seoflor to 3.9;
§3.94 The Owner shall have the right, at any time, b direct

change In the Conltactor's represantatives If theif perfornanice s
deemed unsaBsfactory.

§5.10 GONTRACTOR’S CONSTRUCTION SCHEDULES
§3.10.1 Make the followin changes to Segtion 3.40.1:

in the first sentence, deletd the word ‘promptly” and substitute by
* the earfisst reasonable dat”, )

Add the following senience to the end of Section 3,10.1: *The
Contiagtor shell submit n updatad conétruction echeduls with each
payment-application, unless waived by the Owner.”

Add the following Seclions 1o 3.10;

§3.104 At any time after the first thirly (30) days of the Contract
Time, if it is found that the projett is two (2) weeks or more behind
schedule, beyond approved fime extensians, or If at any timie during
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ﬂxelastmhty(m)“fof the scheduled Contrect Time the
Contraolpr Is ond {1) waak or rriora.betilnd scfiedule, tie Conbaciof
ghall immediately submil g plan f the Owner deegribing how te
Work will be plaoed biack on schédille within the remeining Contract
Time:

§3.10.5 K the Owner énd the Archilec! deléimine that the
pirkamante of the Work dirlig any stage of the construciibh
schedile last epproved by the Owner Kas not progresséd or.
reached e level of complefion required by Ithe Conlfect
Dogiiments, the Owner will have the right 19 arder the Contrastor fo
take comrestive rheasires (hereinafier refered fo collectivaly a5
Exbraordinery Measuras) nesessary to expedite fhe projrese of the
Work; ingluding, withiout limitation: (1) working eddionsl stiits or
oveime; {2) supplying eddfiondl menpower, equiiment and
facdities; and (3) other similar measurss. Such Extraordinary
Maasyres shell coninue ynfl the progress of the Werk complies
ﬁmﬂuelastapprmdmmwmmum The Ovater's right to
mm&mwmmmmsddybrmemmmofmu
the Qontractor's compllance with the con: schiedule after
allowing brappmvedemnﬁansolconfmdﬂmaspmﬂed
elsawlmelnﬁisAgrwmem.Thacmtrmrlsnownﬁﬂedban
adjustment i the Confract Sum in conneclion with any
Exdraordinary Measures tequired by the Owner. The Qwner may
exercise {is fights under this Secton es frequently as the Gwner
desms necessary 1o ensure that the Contractor's perfomance of
the Work will comply with the ecnatruction echedule.

§3.11 DOGUMENTS AND SAMPLES AT THE SITE

8311

The Contacior's compliance with this Section 3.11 &hall be a
condition precadent & any otiligation of the Cwner to inakeé Final
Paymient pursuant o this Agraemient.

§3.15 CLEANING UP

§3:45.2 Delete Bection 3,162 in its aenfrety and substiute the
Tollowing:

§3.16.2 IfheGoMfﬂsbdeaﬂupasmwdedhme
Contract Documents, the Cumer may da s0 and may withhold such
reasonatds colts as riscessaty for the fulfitment of e Contractor's
obligation uider this Secfion 3.15, If the reasonable costs of such
¢laiiing excesd the Contract Sumn then due fhe Contragtor, the
Contracior shall reimbures $he Owner the difference within thirty
{m)wmwwmdarggysmmemrsmmmum

Any materials, tools, supplies, or offier persanal properly e by the
Contracidr shall be deamed abandoned proparty end the Owner
shall haye np obiigation to hoid or Store the propedly on behalf of
Contrastor énd gy disposs of the abandoned property as if twere
pmpanynmssmdmstngma Providlad however, that prior
o teting property ds abandoned and disposing of it, Owner must

Insertthe following sénterico &t this end of Sechion 3.91:

E—

Effective Dale: Qctober 1, 2018

frst provide Controtor with 10 day riofice of s Intenit s do ea. H
any-matéridls, tools, supplies brother pérsonst proferty befeng b a
subeoritdctor, fien Contracor 1s # conimunicala this
#otics 1o fis suboritictor imimediatly.

§3.15  Add the following Section to 3.15:

§3,153 lnordquoai)leve&lbstanﬁaiebmpleﬂun s definad by
Setdion 9.8, Tor eny porfion of e Wark, the Contracior must have
the. giria whors the Work 16 locatad fiilly dleaned 4nd a8 malérialé
wdlmﬂpbﬁsmmvadﬁumslte.me Cerfificate of Substantal
Completion wil not be issued untl e Contractor has met this

shigafion.
ARGHITECT
§4.1 GENERAL

§42 ADMINISTRATION OF THE CONTRACT
§4.2 Make the following changes fo Saqtion 4.2

§421 In the frst sentence of Section 4.2.1 after the word
Aschitect add *, unless ofherwiss Indicatad by the Owner,”.

§4.22 In the first sentence of Section 4.2.2 sirike the wond
“generally.”

§4.23 In the first senlancs of Seclion 4.2.3 sirike the word
*easonably.”

§4.25 Add thie following sentence at the end of Segtion 4.2.5:

The AriHitect upon reélpt of an Applieation for Paymant fom
thé Gontracior shall either review and oéitify such amotnts dus
for payment or reiurri such Application for Payment to thé
Cohtragtor for comection(s) within five (5) consecutiva business

days of regelpt,
§42.7 Delete the first seniisioe of Section 4.2.7-&nd substite the
following:

The Architact wil ra\dewandappmvs.omkeomerapmaie
action upon, fhe Conbraclor's submiffsls such @5 Shop
Dréwings, Produst Dt and Samplés for the pumose of
clinnking for conformance with the Contract Bosurients.

ModHy the second {o list senterice by removing R In is entirety
and replacing it with the folowing; The Arghitect's réview shall
notennsﬁmenpnmvdof;afetymuﬁmsorﬁmy
consfruclion means, imethots, technigyes, sequentes, or
prosedures, unless the Arthitact his ished the required
consfnifion means, metheds; Inwn{quu sequericas, or
prooadures, or the Contract Desumenis psiuire such approval,

Page4
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§4.2.8 Make thie following change to Section 4.2.8:

In the first senlence, afier the word Architect add " in
consultztion with the Owner,”.

. ARTICLES

SUBCONTRACTORS

§5.2 Award of Subsontragts and Other Contracts for Porfions of Work
§5.2.1 Add the following seritence b Section 5.2.1,

This provision In no way Imits the Contractor’s lagal ebiigaions to
report subcontractors nd fabor/materté! suppliers. under W. Va.
Code § 5-22-1(f}-and oblein spproval under W, Va. Cede § 5-22-
1{g) prior Yo any subcontractor substitution,

§5.4 Conlingent Assignment of Subcontracts: This saciion is removed
In its entirely and replaced with the following:

§54 Emergency Coniracis with Subsontractors:

In the svent that the general contractor fals to fulfil its contraotual
obligations and the performance bond has fefled fo provide an
adéquale remedy, Owner has the right o exisculs emergency
contiacts with subconiraclors to ensure continuation of the work,
provided that doing so is i conipliance with thie laws, niles, and
procedures goveming emergency contracting authority for Owner,
and the emergency contract tens comply with all other dpplicable
laws, riles, and procedures.

ARTICLE 7
GHANGES INTHE WORK

§71  Ganeral

§7.1.2. In Segtion 7.1.2. remove the word “alone” end Insert “with
approval by the Owner.”

§7.2 CHANGE ORDERS
§7.2  Add the following Section fo 7.2:

§7.22 A witten Change Order as defined under 7.2.1 above
constitutes a vl selflement of all matiers relating to the change In
the Weork which 1 the- subject of the Chenge Order, inclucing, but
not fimiied fo general condilions, &l direct or Indirect costs
associated with such change and any and all adjusimient i the
Contract Sum and Contract Time. The pariies aiso understand and
agres -that if Owner & & stels egency, change orders require
approval by entifies In addiion to Owner, These entiies may
include, but are nol limited to, the West Virginia Purchasing
Division, and the West Virginia Attomey Generafs Offica. Qwner

Effective Date: October 1, 2018

and Contraclor musi discuss the change onder epproval
requiremesits prfor t exacuting this agreement,

Add the following section o § 7.2

§7.2.3. Allowens for Overhead and Profit: Contracior's ovarhéad and
profit for a ehange! order Issued under this Article included In fhié tola!
cost to e Owner shall not excéed based on tie Tollowing schedule:
A For fhe Conlractor; for any Werk performsd by the
Cantractor's own fomes, Efteen percent (15%) of the cost.

-2 Far the Contraclor, for Work performed by ihe Coniractor's
Subcontracior, ten percent (10%) of the amount due e
Subcoritractor,

.3 For each Subcontractor or Sub-Subcontractor involved, for
any Work performed by that Subconiractor's own forces,
fifteen percent (15%) of the cost.

4. For each Subconbactor, for Woik performed by the
Subcontractor's Sub-subcontractors, ten parcent (10%) of the
amount due te Sub-subcontractor.

5 Cost ts which overhead and profit s to be applled shall be
determined in accordance with Section 7.37. Estmated
Iabar howrs. shall include hoire only for those workmen and
working foremen diréctly involved in performing the Change
Crder work. Supervision aboite-the lave) of warking foramen
(such as general foreman, superintendent, project manager,
ot} s considered fo be included in the sflowsinoe for
Overhead and Profit, Hand toals are défined as equipment
with a value of $1,000 or less. For Contracor ovwned
equipment, the "bare’ equipient rental rates alioiwed fo be
used for pricing Change Order propassls stiall be not more
then the manfhly rats isted in the most cuirent publication of
The AED Green Book divided by 176 ip arrive &t a maximum
haurly tate to be applied % the hours the equipment is used
performing the Change Order work,

6 In order to faclitafe checking of quotations for extras or
cradits, all proposals, expept thosa go minor thet their
propriely can be segn by inspection, shiall be accompanisd by
2 complete flsmization of costs Mioluding Ishor, miiterial,
equipment and Subooniractors, Detslls fo bs subimitied wil
inciude détaled fne Hem estimais showing detefed
malerials quarifly take-offs, mateiisl prices by Hem and
refated labor hour priding information and exishsions {by line
ftom or by drawing &s applicable.) Where mijor cost items are
Subcontracts, they shelt also be Hemized as prescribed
above. In no case will a change involving over $10,000 be
approved without such an ltamization,

.7 Local Business and Occupation Taxes, If applicable, shall
be calculated on the cost of the Work, everheed and profit..
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.8 Overhiad and profit shall fiot be calculated on changes in
the Work involving onit prices. Unit prices are t have
overhesd arid profit ingluded in the price quoted.

.9 Under no cireumstances is Coritractor pariitied to charge
for the pussage of Gm (ofien refemsd 1o es general
candians or Winter Coriciticns} without an identified, Hsiizad),
and concretaly rovabls cost borhe by Goritractsr: Conlrattor
has a doty to mifigaie costs duririg a delay period to the fuiést
extent possibie arid Contractor will not be. paid for costs tiat
oould have been mitigated, cﬂwlaﬂng a dolly delay rats
without property Identifying, Remizing, and proving acival,
urinitigateabie tasts, is prohibited, Contracior understands
and accepts that 1 has the responsﬂﬂybproveﬁatcosts
could not be- miigated prior to submiting & request for

payment
§7.3  CONSTRUCTION CHANGE DIRECTIVES
§7.34 Make e following change in Ssction 7.34:

in the Tourth line of the first sentence, delate the words "an amount
for overhead and profit as set forth In the Agreement, or if no such
amount is set forth in the Agreernent, a reascnable amount' and
substitute "an aligwance for overhead and profit in accordanos with
clauses 7.5.11.1 through 7.3,11.9 below.”

§7.3.7 Delsts the word "recorded” and replace it with "processed’.
§7.3.9 Delete Secton 7:3.9in fle entirely and subsHituta fhe following:

§7.39 Pending find defermination of the fotel cost of a
Cmstmdlon Change Difective to e Ouwner, aniounts not in

for such éhénges in the Work ehall bs intfuded in
Appllcamns for Paynient provided these amolrts-have beén added
o the Codtri} by Change Order aid @ purchiase order has besn
fssued for the Changé Onder.

§7.3.10 Add the following senfence o the end of Ssction 7.3:10:

The Partigs wil ulfize' their best efforts to Issue a change order
wittiin 60 days of agreement baing resghed, but failure to-do so wil
not give rise I griunds for contraict canceliation, persaities, or any
other cause bf action.

Add the foliowing Sestion o 7.3:
7311 in Section 7.3.7, the allowarice for overhead and profi
5t @ changs directive [ssued undsr this Articke included In the total
o5t to the Gimer shaf not excsed the following schedule:

A For the Confractor, fér any Work performed by the
Conractot's own forces, ﬂﬁaenpmn!ﬁ&%} of the post

2 For fhe Contrackor, for Work pérformed by the Contracior's
Subtontractor, ten percent (10%) of fie amouiit dug he
Subobhiraciof.

3 For each Subcontrattor of Sub-Stiboeniractor hvolvad for
ahy Work performed by that Subcontractor's own forces, fiflesn
pwmtﬂii%) of the cost.

4. For wach Suboconfractox, futhtpeﬁofmodbyme
Subcontracier's Subusubenmrw!ers t6n percent (10%) of
amiiunt dus.the Sub-subcoritractor

SGosttowhldlovedmdmdpmﬂustobeapplieddmnbe
tetermined in accordanoe with Sestion 7.3.7. Estimatsd labor
hows ghall include hours-only for. those workmen and working
foremmdkacﬂyhmimdlnpufnunhgmectﬂngem
work. Su%bnabmﬁlm&mﬂmgmm(w
as generdl BN, supenn manager, el
mwwmbemmmmamw:gmmw’
Profit. Hand tools ere defined as equipment with @ value of
$1,000 or Tess. For Conlractor owned equipmen, the *bare”
equipment fental ratas- aliowed to be used or pricing Change
Ordarpmposdsshaﬂbenotmommmenmmlymwsd
in the-moat current publication of The-AED Green Book dividad
by 176 & aniva at & maximum hourly rate to be o the
liours the edquiiment is used performing the Oha'nga Order

6 In order (0 faclitale checking of yuotations for exiras or
credits, afl proposals, thoge &0 mindr that thilr propricly
can be seen by Mspection, shall be acoompanied by a
complele Hemization of costs including labot, material,
equipment and Subgonfraciors. Detells fo be qubiled will
include datailed ling e estirates showing detelled fatsrlats
quntity take-offs, matirial prices by Hem and felated iabor
hourpﬂdnglnfomuﬁon and ‘extrisions {by line flem or by
drewing es applloable) Whete major fost items are
Subeontrads they shall also be liemized as pregeribed abavs.
In no cass wil & changs involving over 10,000 bis approved
without euch an ftemization.

.7 Local Business and Occupation Taxes, Kappiicsble, shall be
calculated on the cost of lhe Wark, overhead end profit

8 Overhead and profit shall not be calculated on chenges in
lheWtarkinvplvx unit prices. Unii prices are % have
ovarhaadandproﬁmdudedhmepﬂcequoiad

9 Undler no circumstanoas is Conlragior pemifisd to chiarge
lnrﬂ!eﬁwofh’mmﬂmmﬁnatfbmgenm]mdiﬂms
or winter condiions) without eh idenfiled, Herilzed, and
concretely provable cost ome by Cantrectbr. Gontractor has
a duty to mitigate costs during a dslay period to the Reliest
ammmb!emconmtorwﬂnommformm
peuld have been miigated. Caleulaling & dally delay rate

Bffective Date: October 1,2018
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withoit proparly idantifying, iemilzing, and proving aciual,
unmitigatsatils costs, Is prohibited.  Contractor um?astands
and acoeply thal It hes Bié responsibifity fo prove that cosle
could not be mitigaied prior to submitiing a request for

payment.

§7.4 Minor Changes In Work. insert thé following sentence a the
end of section 7.4:
“Goniracter may réquest that Arshitect provide written corifirmation that
Ouwnier has agréed to the minor chenge, and If requesied, Architect wil
rovide i

ARTICLE 8
§8.3 DELAYS AND EXTENSIONS OF TIME
§8.3.1 I the first senfencs, delets “unusual delay in deliveries,” and
add "unmiigatable costs sitributable o befora the words “adverse
waather congifions.”

ARTICLE 8 .

PAYMENTS AND COMPLETION

§9.4 Contract Sum
§9.1.2 Add the following sentence Io the end of section 8.1.2:

‘Any equitabls edjustment of unit prices must be processed as a
changs order o the contract”

§9.2 SCHEDULEOF VALUES
§9.2  Make the folowirg changes to Section 9.2

In the first sentence add “and the Owmer” after the first reference to
the Archilact. In the second sentence agd "or the Owner* affer
Architest, Remove the Idst sentence in Hs enfirety and replacs it
with thie following:

“Any changes fo the schedule of values shall be submitted fo the
Architect arid the Owner and supported by such data Io substanfiate
its sccurdcy as fhe Archifect or owner may reguire. This schedide,
unless:objected to by the Archilect or the Owner, shafl be uged as a
basls for reviewing the Cenfractor's subsequent Applications for

Payment”
§9.3 APPLICATIONS FOR PAYMENT
§8.3  Make the following changes lo Section 8.3:

§93.1 In the first sentenice add “end the -Owner” after the first
refrence to the Archiject end add “and other required documents”
after the words “schedide of values.”

Effective Date; October 1, 2018

§6.311 Delete clause 93.1.1 in its siifirety and substituts the

folfowing:
§0.3.1.1  Such apolcations may include requests for payrierit on
aopaunt of changes-in the Work aulhidrized by Construction Change
Directives and Change Orders oniy after a purchase order has been
Issued Tor thie Work effected,

§9.3.1 Add the boligwing clauses to Section 9.3.1:

§93.1.3  Unil the Work is fifly percent (50%) eoiplsts, the Owner
will withhold g retelnage 10% of the amount dys the Contractor on
account of progress paymenis. Al tie fime the Work is Sty percent
(50%) compiete and thereaflar, if he manoer of complefion df the
Work and ifs progress ere and remain sefisfactory to the Owner and
Architect, and i fie absence of oher guod and suffiierd reasons,
the Architect wil, an presentation by the Contractor of Consent of
Surely, authorize any remeining partial payments to be paid in full

§9.314 The full Contract retainage may be relnstated if the
manner of completion of the Work and Its progress do net resmain
satisfactory to the Owner and Architact, if the Surely withholds fis
consent, or for other good and sufficlent reasons.
§8.4 CERTIFICATES FOR PAYMENT
§94.1 After the phrase ‘in the full amount of the Application for
Payment” insert the phrase “less any retaifiage withheld pursuant fo
section 8.3.1.3,".
§06 PROGRESS PAYMENTS
§9.6.7 Delste Section 9.6.7 in is entirely,
§9.6.8 Delete Section 9.5.8 In lis entirety.
§0.7 FAILURE OF PAYMENT
§8.7 Mgake the following changes in Section 8.7:
In liné fwo, change "seven days" to "sixly days.” In fine four, delete
"binding dispyte resolution” and substiulé “the West Virginia Claims
Commission*
§.8 SUBSTANTIAL COMPLETION
§9.8.3 Add the following clause to Section 9.8.3:
if Architect is required to perform more than one inspection under
this subsection, Canfractor shall be sible for paying the
Owner for'the cogt of fhe additional Inspection, which wil be paid

by Owner to Architect, at the hourly rate estatilishad in he contract
between Ownar and Archifect

Page 7
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§0.85 Add e following diause to Section 9.8.5:

§0.8.6.1 The payment of relainage shail be sufficient 0 Increase
the fotal paymerite fo ninefy-five percent (86%) for tha Wark o
dasignmdpmmmmofbamgmtndm&mmwy
Compléte, less any efnounls as the Arghitect shall detendiine for
any Work it is not compiete, not in actordance with the Contract
Degurnénts, or for anssttied elaims.

§9.10 FINAL COMPLETION AND FINAL PAYMENT
£§6.10.1 Add the following to the end of Section £.10.1:

if Architect is required {o perform mioke then ohe ingpeoiion undsr
this mibsedtien, Contractor shall ba responsible for paying the
Owner for the cost.of th adtifional inspectish, which sil bs.pald
by Owier fo Architeet, &l the haurly rete estatiished In the contrect
batwaen Oyner dnd Architect.

§9.10.2 Meke the Tollowing chafiges in Seclion 9.10.2:

in the first sertence, delete “for which the Owner or the Owner's
proparty might be responsible or encumbered (lass amounts
withheld by Owner)."

Add the foliowing clause to Section 9.10.2.

§8:10.21 Bsfore final payment is due the Contracter, all appiicable
State and local taxes must be peid. f requested by the Cwner, the
Coniractor shall present evidenca that payment o satisfaction of all
such tax obligations has bae made.

§6.10.3 Add the following clause o Section .10.3:

91031 Unless and to the extent final qomplefion is delayed
mughnofwltoﬂhe Contractor as provided.in Section 8.10.3, the

Owner shall be under fig oliligation fo inoreass payments sbove
nlne@y-ﬁve percent (96%) until final completion of the Work s
Certified by the Archifect

§0.10.4 Maks the following chengas in Saction 9:10.4;

In the fisst sentence, delete the word “the" and replace it with
"Unjess and until the Contractor makes a subsequent Clalm against
the Owner, the".

Add fhie fallowing as the last sentance. “Nefther the Owner’s offer
of a final payment nor its acceplance by the- Contractor shall legally
prevent or imit the Owher's ht+s essert any and all counterciaims
in ifigation fied by the Contréictor es sfowed In saction 15.1.8"

Effective Digte: o:mber 1, 2018

Ad the following Secticiss o Atticle 8:
§9.01 LIQUIDATED DAMAGES

§9.11.1  The Cvimer will sufer financlal loss i the Work iIs not
Substantially Comgiete within the Corlract Time as defined in
Afticla 8, mlfmmmhnotmmmmeww
tme fréme foligiig Subsisiital Completion. As liquidated
damages, and not as @ panally, the Contracthr and the Confracior's
surety shall be lablé for and shalf pay the Ouner te sifri(s) stefed
In itils Agreeriient-and/or purchase order.

§6.11.2  Allowances may be made for delgys due to shorfages of
mgtorigls andor energy -reBoUrces, subjpdt to  piosf by
documeritation, and lso for deldys due to girikes or other delays
beyond the sontrol of the Contractsr, All delays and any claim for
exsnision of Confract Time must be propérdy ducomented in
sccordance wilh Section 16.1.6 by the Goniridclor aid riust be
mmnmumfmmmsmﬁm

ARTICLE 10
PROTECTION OF PERSONS AND PROPERTY

§10.28 INJURY-OR DAMABGE TO FERSON OR PROPERTY

§10.28 Make the following changes io Section 10.2.8;

In the first senfence, delete "witliin a reasonabls ime not exceeding
21 days"and substitute Tmmediatsly”.

§10.3 HAZARDOUS MATERIALS
§103.3 Deoiete-Seciion 10.8.3 In is entirety.
ARTICLE 11
INSURANCE AND BONDS
B4 CONTRACTOR'S LIABILITY INSURANCE

§11.1.2 Add the following to the end of §11.1.2.

At a minimum the Contract shall provide, dt the Contractor's

§11.1.2.1. & Performance Band anil a Laby end Material Payment
Band for 100% of the Contract Sum and, i applicabls; & two-yesr
roofihg Maintenance Bond for the ful value of the roofing systsm.

§11.1.22  An aflomey-infact who exscutes the bonds on
behalf of the surety shall affix thereto @ certffied end cunat copy
of power of atomey.
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m.za The borids shall bs issued on Stats of West Virginia
. The Contraclor shall deliver the required bondé and &l
other contract documents fo the Owniér not later than 15 days
following receipt of the Owner's notice of ntant to award a

§11.2 Owner's Insurance Delste ssction 1.2 in ifs entiety.

§11.4 Loss of Use, Bisiness Intemuption, and Deldy in
Completion Insurance

§11.4 Section 11.4 Is déleiad In fts entirety.

§14.51 Make te following changes in Section 11.5.1:

In the first ssnlence, substiute "Contractor” for "Ovner” each time
the iatlet word appears.

§11.52  Delele Sechion 11.52 in ifs entirely and substitule the
following:

§11.5.2 Prior to sstfement of insured loss, the Contractor shall
notify the pariies of the terms of the proposed settiement as well as
the propesed ellocation of the insurance procesds. The pariies
shall have 14 days from the receipt of nolice (o object. H no
objection is made, the Contractor shall procesd 28 proposed and
allocate the settiemant accordingly. If such objection is mads, e
dispute shal be rasolved as provided in Section 154. The
Contractor, in thet case, shall make settiement with insurers in
accordance wiff direclions of the Cowt If distribulion of the
insurance proceéds a directed by the Couit Is requifed, the Court
will direct sifch distribuBion, Any wiark fo repalr the damage will be
Incorporated Into the contract as & change drder.

ARTICLE 13
MISCELLANEOUS PROVISIONS

§13.4 TESTS AND INSPECTIONS

§13.4.1 Rermovs the plirase "so require” and frisert in [is place ‘prohibit
delegation of the test to Contrastor”

§13.8 INTEREST
§13.6 Delets Section 13.5 In its enfirety and substute the foflowing:

Notwithstanding any other piovislon jn the Contract Documents,
West Virginia Code does not authorize the payment of Interest on
late paymenis. Accordingly, interest charges for lale payment are
prohibited.

Add the following.Sections to Articie 13:
§13.6 WORKERS COMPENSATION

The Contraotor shall provide proof of compiiance with Wast Virginia
Worker's Conipensation laws aid regulations.

§13.7 CONTRACTOR'S LICENSE

§13.7.1 West Virginia Code §21-112 requires that gl persons
desiring to perform contrachual work in West Virginia shall be duly
licensed. The West Virginia Conlractors Licsnsing Bosrd is
empoweted in issue a contractor's icense.

§13.7.2 West Virginla Code §21-11-11 requires dny prospecive
Bidder to include the Bidder's contrattor's llcansa number on Its Bid.
The successfil Bldder will be required fo fumish & copy of its
contractor's ficense in & classification appropriaie to the Werk pripr
to kssuance of a purchase orderfoontract.

ARTICLE 14
TERMINATION OR SUSPENSION OF THE
CONTRACT

§14.1 TERMINATION BY THE CONTRACTOR
§14.1.1 Maka the following chenges in Section 14.1.1:
At the end of dlause 14.1.1.3 delete *; or* and insert a perfod.
Deleto clause 14.1.1.4 in iis entirely.
§14.1.3 Delels Section 14.1.3 in Is entirsly and substitite the
following:

§14.1.3 If ohe of fhie reasans describad In Section 14.1.1 or 14.1.2
exist, e Contratlor may, upon saven days writtsn nofice to the
Owner and Architect, ferminate’ the Coritract. (n such evert, fé
Contrastor shall be pald for all Work performed in aocordance with
the Contract Documents, for reasonable and proveh tsrmination
expenses and a reasdnshie aflowdnce for overhead dnd proft
However, such payment, exdlusive of terinination expenses, shal
not excsed the Gontract Sum as reduced by other payments made
o the Contractor and furthar reduced by the valig of Work as yet
not compiéted. The Contractor shall be entiled b ressonable
overhead, but not profit, on Work not petfarmed.

§14.2 TERMINATION BY THE OWNER FOR CAUSE

§14.2.4 Delete Sattion 14.2.4 In His enfirety and.subsfitus the
following:
§14:2.4 ifthe unpaid balance of the Coniract Sum exceeds the cost

of finishing the Wark, Ingluding compensation for the Architec's
services and expensss made necessary thereby, end other

——— ——

e ——————— e

Effective Date: October 1, 2018
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damages incured by the Ciner and not expressly waived, suth

excess shall rol ba peid o the Cortraclor. If such costs and

damages xceed the uripaid balante, this Contrastor shall pay the

difference to the Owner. The amotnt to be paid b the Gwner shll

b cériiled by the Inifiél Depisian Méker, upart apphigation, and this

obligation for payment shall urvve fanmination of the Contract
§14.4 TERMINATION BY THE OWNER FOR CONVENIENGE

§14.4.1 Delgte Section 1441 in & enfirely and subsfituts the
folfowing:
Owner's convenience and without cause upon thirly days wiitten
noticis,

§144.3 Delete Section 1443 in Hs enfirely and substitute the
foflowing:

§14.4.3 In case of such fermination for fhe Ouner's conveniencs,
the Contractor shall be entified to receive payment from the Cwner
on the same basis provided In Bection 14.1.3 above.

Add the following Saction fo Aricte 14:

§14.5 FISCAL YEAR FUNDING
§14.6 Work performed under this Confract is to confinue n the
succesding fiscal year confingent upon fands being appropriated by
the Legisisture for this Work. In the event funds are not
appropiiatad fof this Work, this Coniract becomes of tio effact and
5 null and vold after June 30.

ARTICLE S
CLAIMS AND DISPUTES

§15.4 Clalms
§1542 TIME LIMITS ON CLAIMS

15,12 Delote Section 15.1.2 11 His entirety and subistitute the
ffowing:

Any epplicable statute of Imitations shall be in actordance with West
Virginia Code,
$15.1.3 NOTICE OF CLAIMS Add the following to § 15.1.3:

§16.1.3.3 All claims, and notice of claimi that requite an Inorease i
contract ime, contract scope, or confratt sum must be made in
writing.

§ 15.1.8 Is added {0 the Confract &s follows:

E—— B

Effectivé Date: Octoher 1,2018

§ 15.1.8 Counterolaims ~ In the event that Contractor mekes-a claim,
Owner feservas the fight fo make a counterclalm and wil rict be
barred friom doing 60 sven if fingl payment has bieen made.

§15.2 INTIAL DECISION

§15.2.1 In thethird senfence of Section 15.2.1 , Insert "or tigation™
following the word "mediation” iid remove the phrase *bindirig dispilte
resolutic” and repiiios It with “or itigation”.

§16.2.5 Delets the Iast sentence In Saction 15.2.5 and subifitule the
foliowing:

Approval of tejection of & alsim by the Initial Decision Maker shall
be final and binding on the parties untsss It i¢ pursued further by
either perly in acconiance with Section 15,2.6.

§15.2.6 Make the following change to-clause 15.2.6.1:

in the iast sentenee, delets “or pursue binding dispute resolution
proceedings.”

§16.28 Delete Section 15.2.8in s entirety.
§15.3 MEDIATION

§153.1 Delets ‘bliding dispute resolution® and substituts "Higation in a
coutt of compstent jurisdiction.”
1532 Delets Section 1532 In Hs entrely end substivte the

§15.3.2 The perties shall endeavor to résolva their Claims by non-
binding medigbiori whioh, unfess the parties riubally agres
cthérwigs, shall be adminisierad by the Amercan Arbitration
Assaigiion irf soobrdance willi its Construstion Industry Medistion
Procedures In effect ori thie déte of the Agreamient,

§ 15.3.3 Ramove ssefich 15.3,3 inits entrety
§154 ARBITRATION

§16.4 Delets Section 15.4 in its sntirety arid substitute the following!
§154 SETTLEMENT OF CLAIMS

§1541 The Constituion of West Viginia grents tie Stale
sovereign Immunily from any and all Claims against the. putiic
ﬂeas“r‘{éms immunity applies and is exiénded to sl agencles of
the State, including thie Owner, It shisl! be in full foros and effect ay it
relates fo this Contratt, The West Virainia Leglblature; recopnizing
that cerfain Claims egeinst the State may constitule & ipral
obiigation of fhe Stale and should be heard, hes establishéd the.
West Virginla Claims Commission for this purpose. The Parliss
ynderstand that this soverelgn immunity and the' Gonstitution of the

el ST S e — —
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State of West Virginia prohibit the Stats and Owner, fom entering  Add the following Artile:
into. binding arblirafion. Notwithstanding any provision fo the _
contiary I fhe Contreie Documeits, all references fo arbliration, ARTICLE 16
EQUAL OPPORTUNITY

regardiess of whether they are Included in the AIA Dotyment A201-
2017 or another related documient are herehy Geleted and all
Cigims of the Contracior for monelary relisf, and only of the  §16,1 COMPLIANCE WITH REGULATIONS UNDER TITLE VI OF
Contrackor, arising st of or relsted ki this Contract shall be degided  THE FEDERAL GIVIL RIGHTS ACT OF 1984 AND EXECUTIVE

by the West Virginia Claims Commission. The following Seclions  GRDER 65.2 BY THE GOVERNOR OF WEST VIRGINIA DATED
have been rewriien to bring them o conformance wih the  DECEMBER 15, 1065

foregoing.

o _ §16.1.1 The Contractor agrees that it will comply with Téde V1 of the
§154.2 Claims by the Ownsr may be brought against the Federal Civil Rights Act of 1884 (P.L. 88352) and the reguiafions of
Contractor in the Circuft Court of Kanawha County, West Virginia, or the-State of West Virgirila, o the end thel rio person in tha State, or
in any other court that has jurisdiction, as the Owner mayefact. in the United States, shall on the grounds of race, colr, or nalional

origh, be exduded from perficipation fn, be denied the benefs of,
§164.3 Any Claim arising out of or related to the Contract, except

. indiion under any program or
Cleims relafing to aesthetic effect and except those waived es

SRl e
achivity for wh Conlractor recy any recompe ather
provided for in Sections 15.1.8, 9.10.4 and 9.10.5, shall, within 30 4 o ot
after submission afthe decision by the Initial Decision Maker,

pov consideration of velue, either directly er indinectly fom ihe Stae;
be setled for the Contracior by the West Virginia Claims
Cominission or, for the Owner, by the Gircult Court of Kanaithe

and HEREBY GIVES ASSURANCE THAT it will immediately take
County or any othar court of jurisdiction as the Owner may elgct.

any measures necessary {o effeciuate tils Agreement,
§15.4.4 Naotice of such acfion-shall be filsd In willing with the other
party fo the Contract, and a copy of such notice shall be filed with
the Inifiel Decision Maker and the Architect, if appfeable.

§154.5 During court procgedings, the Owner and the Contractor
shell comply with Seqtlon 15.1.3,

§154.8 Clalms shall be mada within the time Uimits specifiad in
Section 152.8.1.

§154.7 The party fiing a Claim must essert in the demand eli
Cleims then known to that party on which action Is permitted.

§16.1.2 If any real property or structure thereon is provided or
improved, this assurence shall obigate the Contractor, or In the
cass of any transfer of sugh property, any transferas, for the period
during which the real property or structure Is used for 2 purpose for
whlchanySfatepaymenliseochMorforanomerpmpnse
Invohiing the provision of simlla; services or banefits, If eny other
goads or sejvices are so provided, this assurance shie) obligate the
conmuformepmiaddurmgmmhitsuppﬂesmcoodsor

§16:1.3 The Contractor recognizes and afress that such fight to
provids properly, goods or sarvices to the State will be extendad in
relignce on the representations and agreemants made in
assurance, end that the State shall héva the right to svek udiclal
eénforcement :; w This I8 binding on the Contractor, its
succhssors, , and assignes, or any authorized psrson on
behalf of the Contractor. Y

-

END OF SUPPLEMENTARY CONDITIONS TO AIA BOCUMENT A201-2017

P ———— e =

Efiective Date: October 1,2018
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Any provigions of the Contract Documants that confilct with these Supplementary Conditions shall be nuli and vold unless they have besn
approved In writing by the applicable State purchasing officer and the Attorney General, and are clearly identifled es such in the bid

documents,

The Owner and Contracior hereby agres ta the full parformance of the covenants contained herein,

IN WITNESS WHEREOF, the Owner end Contractor have entered into this Agreement as of the effectva date as siated In ihe A101-2017 {when
utilized) or other Confract Documenis.

Ouner. Contractor: M é"f;///
By M:) _ B KATGRIMA  couiT:

Tite: ey Tie: Pres ol -

Dae: ’{/2;/,,29 ~ Dete: 11 { 2022 B

This Supplementary C@dﬁons i AlA Document A201-2017, General Conditions of the Contract for Construction, has been approved as t form on
this o2t day of SR L L, . 2019, by the Wast Virginla Attomey General's office as Indicated In the signaturs line below.

Any modifcation of this document is v0ld unless expressly egprovad In wriing by the West Virginia Aliomey General's Offics,

PATRICK MORRISEY, ATTORNEY GENERAL
& Q (F\’;»
BY: . }n 5 Lot ,\;:}\ Lo bn ——
DEPUTY ATTORNEY-GENERAS, -
S
Y

w“—)

Bffective Date: October 1, 2018



