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AGREEMENT

made as of the 19th day of November in the year of Nineteen
Hundred and Eighty Seven

BETWEEN the Owner: HOUSING FOR INDEPENDENT PEOPLE, INC.
25 East Hedding St.
San Jose, CA 95112

and the Contractor: OLIVER & COMPANY, A CALIFORNIA CORPORATION
1035 Carleton St.
Berkeley, CA 94710

The Project: SHELTER FOR THE HOMELESS
San Jose
California
The Architect: CENTER FOR ENVIRONMENTAL STRUCTURE

2701 Shasta Rd.
Berkeley, CA 94708

The Owner and the Contractor agree as set forth below.

Copyright 1915, 1918, 1925_, 1937, 1951, 1958, 1961, 1963, 1967, 1974, © 1977 by the American Institute of Architects, 1735 New
quk Avenue, N.W.,, Washington, D. C. 20006. Reproduction of the material herein or substantial quotation of its provisions
without permission of the AIA violates the copyright laws of the United States and will be subject to legal prosecution.
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ARTICLE 1
THE CONTRACT DOCUMENTS

The Contract Documents consist of this Agreement, the Conditions of the Contract (General, Supplementary and
other Conditions), the Drawings, the Specifications, all Addenda issued prior to and all Modifications issued after exe-
cution of this Agreement. These form the Contract, and all are as fully a part of the Contract as if attached to this
Agreement or repeated herein. An enumeration of the Contract Documents appears in Article 7.

ARTICLE 2
THE WORK

The Contractor shall perform all the Work required by the Contract Documents for
(Here insert the caption descriptive of the Work as used on other Contract Documents.)

all labor and materials necessary to construct the Shelter for The Homeless,
W. Julian at Montgomery, San Jose, CA.

ARTICLE 3
TIME OF COMMENCEMENT AND SUBSTANTIAL COMPLETION

The Work to be performed under this Contract shall be commenced within 10 days of receipt
of building permit
and, subject to authorized adjustments, Substantial Completion shall be achieved not later than 300

ng?'lr?sertaag»_\tsepgcu 3%%%95%%9‘ atéd damages relating to failure to complete on time.)
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ARTICLE 4
CONTRACT SUM

i f the Work, subject to additions and
7 hall pay the Contractor in current funds for the performance o 2
;:gu(c)t\i‘onnir bsv aChfnge Order as provided in the Contract Documents, the Contract Sum of $1,138,074.00

(ONE MILLION ONE HUNDRED THIRTY EIGHT THOUSAND SEVENTY FOUR & NO/100 DOLLARS)

The Contract Sum is determined as follows: o -
(State here the base bid or other lump sum amount. accepted alternates. and unit prices, as applicable.)

This sum includes $48,060.00 in potential deducts per items A and B, C and D,
~{ @lives & Gompany lctccr uf 19 NUVCWDEL 1J707.

ARTICLE 5
PROGRESS PAYMENTS

Based upon Applications for Payment submitted to the Architect by the Contractor and Certificates for Payment issued
by the Architect, the Owner shall make progress payments on account of the Contract Sum to the Contractor as pro-
vided in the Contract Documents for the period ending the last day of the month as follows:

Not later than 15 days following the end of the period covered by the Application for Payment
_ninet percent ( g4 %) of the portion of the Contract Sum properly allocable to labor, materials and

equipment nchorporated in thé gv

Sum properly allocable to materials and equipment suitably stored at the site or at som

in writing, for the period covered by the Application for Payment, less the aggregate of previous payments made by the

Owner; and upon Substantial Completion of the entire Work, a sum sufficient to increase the total payments to

ninety percent ( 90 %) of the Contract Sum, less such amounts as the Architect shall determine for all
incomplete Work and unsettled claims as provided in the Contract Documents,

(It not covered elsewhere in the

Contract Documents, here insert any provision for limiting or reducing the amount retained after the Work reaches a certain
stage of completion.)

Payments due and unpaid under the Contract Documents shall bear interest from the date payment is due at the rate
entered below, or in the absence thereof, at the legal rate prevailing at the place of the Project.
(Here insert any rate of interest agreed upon.)

Wsury laws and requirements under the Federal Truth in Lending Act, similar state and local consumer credit laws and other regulations at the Owner’s
and Contractor’s principal places of business, the location of the Project and elsewhere may affect the validity of this provision. Specific legal advice should
be ohtained with respect to deletion, modification, or other requirements such as written disclosures or waivers.)
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ARTICLE 6
FINAL PAYMENT

Final payment, constituting the entire unpaid balance of the Contract Sum, shall be paid by the Owner to the
Contractor when the Work has been completed, the Contract fully performed, and a final Certificate for Payment has
been issued by the Architect. '

ARTICLE 7
MISCELLANEQUS PROVISIONS
7.1 Terms used in this Agreement which are defined in the Conditions of the Contract shall have the meanings

designated in those Conditions.

7.2 The Contract Documents, which constitute the entire agreement between the Owner and the Contractor, are listed
in Article 1 and, except for Modifications issued after execution of this Agreement, are enumerated as follows:

(List below the Agreement. the Conditions of the Contract (General. Supplementary. and other Conditionsi. the Drawings. the Specifications, and any Addenda
and accepted alternates. showing page or sheet numbers in all cases and dates where applicable.)

Drawings: General Notes, BO - Bll, R1 - R19, D1 - D4, K1 and 2, L1 - L4, all as
prepared by Center for Environmental Structure, dated 'received by Oliver &
Company November 2, 1987"; Specifications dated 18 November 1987.

7.3 Not included in this contract are architects', engineering, survey, permit,
all testing and inspection, or utility fees.

7.4 All insurance, including workmen's compensation, public liability and
property damage, or any act caused through negligence of the Contractor or his
agents, shall be provided by the Contractor. Fire, extended coverage, vandalism,
and malicious mischief insurance shall be purchased by the Owner, which insurance
shall name Contractor as additional insured.

7.5 AIA General Conditions A201, 1976 Edition.

7.6 Letter of Contract Qualifications dated 19 November 1987 by Oliver &
Company, Inc.

This Agreement entered into as of the day and year first written above.

OWNER CONTRACTOR

HOUSII\’[FOR IN}QENDENT PEOPLE, INC. OLIVER & COMPANY, A CALIFORNIA CORPORATION

= Tl Qacn
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GENERAL CONDITIONS OF THE CONTRACT FOR CONSTRUCTION

ARTICLE 1

. CONTRACT DOCUMENTS
1.1  DEFINITIONS

1.1.1 THE CONTRACT DOCUMENTS

The Contract Documents consist of the Owner-Contrac-
tor Agreement, the Conditions of the Contract (General,
Supplementary and oiher. Conditions), the Drawings, the
Specifications, and all Addenda issued prior to and all
Modifications issued aifter execution of the Contract. A
Modification is (1) a written amendment to the Contract
signed by both parties. (2) a Change Order, (3) a written
interpretation issued by the Architect pursuant. to. Sub-
paragraph 2.2.8, or (4, a. written order for a minor change
in the Work issued by the Architect pursuant to Paragraph
12.2. The Contract Documents do not include Bidding
Documents such as the Advertisement or Invitation to
Bid. the Instructions to Bidders. sample forms. the Con-
tractor’s Bid or portions oi Addenda relating to any of
these, or anyv other documents, unless specifically: enu-
merated in the Owner-Contractor Agreement.

1.1.2 THE CONTRACT

The Contract Documents form the Contract for Construc-
tion. This Contract represents the entire and integrated
agreement between the parties hereto and supersedes all

prior negotiations, representations, or agreements, either.

written or oral. The Contract may be amended or modified
only by a '‘Modification as defined in Subparagraph 1.1.1.
The Contract Documents shall not be construed to create
any contractual relationship of any kind between the Ar-
chitect and the Contractor, but the Architect shall be

entitled to performance of obligations intended for his’

benefit. and to enforcement thereof. Nothing contained
in the Contract Documents shall create any contractual
relationship between the Owner or the Architect and any
Subcontractor or Sub-subcontractor.

1.1.3 THE WORK

The Work comprises the completed construction required
by the Contract Documents and includes all labor neces-
serv 10 produce such consiruction, and all materials and
equipment incorporate< or to be incorporated in such
construction.

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.

1.2 EXECUTION, CORRELATION AND INTENT

1.2.1 The Contract Documents shall be signed in not less
than triplicate by the Owner and Contractor. If either the
Owner or the Contracior or both do not sign the Condi-
ttons of the Contract. Drawings. Specifications, or any of
the other Contract Documents. the Architect shall iden-
tify such Documents.

1.2.2 By executing the Contract, the Contractor represents
that he has visited the site, familiarized himself with the
local conditions under which the Work is to be per-
formed, and correlated his observations with the require-
ments of the Contract Documents.

1.2.3 The intent of the Contract Documents is to include

- all items necessary for the proper execution and comple-

tion of the Work. The Contract Documents are comple-
mentary, and what is required by any one shall.be as
binding as if required by all. Work not covered in the Con-
tract Documents will not be required unless it is consistent
therewith and is reasonably inferable therefrom as being
necessary to produce the intended results. Words and ab-
breviations which have well-known technical or trade
meanings are used in the Contract Documents in accord-
ance with such recognized meanings.

1.2.4 The organization of the Specifications into divisions,
sections and articles, and the arrangement of Drawings
shall not control the Contractor in. dividing the Work
among Subcontractors or in establishing the extent of
Work 1o be performed by any trade.

1.3 OWNERSHIP AND USE OF DOCUMENTS

13.1 All Drawings, Specifications and copies thereof
furnished by the Architect are and shall remain his prop-
erty. They are 10'be used only with respect to this Project
and are not to be used on any other project. With the
exception of one contract set for each party to the Con-
tract, such documents are to be returned or suitably
accounted for to the Architect on request at the comple-
tion of the Work. Submission or distribution to meet offi-
cial regulatory requirements or for other purposes in
connection with the Project is not to be construed as
publication in derogation of the Architect’s common law
copyright or other reserved rights.

ARTICLE 2

ARCHITECT
2.1 DEFINITION

2.1.1 The Architeci is the person lawfully licensed to
pracuce architecture. or an entity lawfully practicing
architecture identified as such in the Owner-Contractor
Agreement, and is referred to throughout the Contract
Documents as if singular in number and masculine in
gender. The term Architect means lhe Architect or his

authorized representative.

2.2 ADMINISTRATION OF THE CONTRACT

2.2.1 The Acchitect will provide administration of the
Contract as hereinafter described.

2.2.2 The Architect will be the Owner's representative
during construction and until final payment is due. The

Architect will advise and consult with the Owner. The
Owner’s instructions to the Contractor shall be forwarded
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through the Architect. The Architect will have authority
to act on behali of the Owner only to the extent provided
in the Contract Documents, unless otherwise modified
by written instrument in accordance with Subparagraph
2.2.18.

2.2.3 The Architect will visit the site at intervals appro-
priate to the stage of construction to familiarize himself
generally with the progress and quality of the Work and
to determine in general ii the Work is proceeding in ac-
cordance with the Contract Documents. However, the
Architect will not be required to make exhaustive or con-
tinuous on-site inspections 1o check the quality or quan-
-tity of the Work. On the basis of his on-site observations
as an architect, he will keep the Owner informed of the
progress of the Work, 2nd will endeavor to guard the
" Owner against defects anc deficiencies in the Work of the
Contractor. -

2.2.4 The Architect will not be responsible for and will
not have control or charge of construction means, meth-
ods, techniques, sequences or procedures, or for safety
precautions and programs in connection with the Work,
and he will not be responsible for the Contractor’s fzilure

to carry out the Work in accordance with the Contract,

Documents. The Architect will not be responsible for or
have -control or charge over the acts or omissions of the
Contractor, Subcontractors, or any of their agents or em-
ployees, or any other persons periorming any of the
Work.

2.2.5 The Architect shali 2t all times have access to the
Work wherever it is in preparation -and progress. The
Contractor shall provide iacjlities ior such access so the
Architect ‘may perform his functions under the Contract
Documents. ' '

2.2.6 Based on the Architect’s obsen-ations and an evalu-
ation of the Contractor’s Applications ior Pavment, the
Architect will determine the amounts owing to the Con-
tractor and will issue Certificates for Pavment in such
amounts, as provided in Paragraph 9.4.

2.2.7 The Architect will be the interpreter of the require-
ments of the Contract Documents and the judge of the
performance thereunder by both the Owner and Con-
tractor. .

2.2.8 The Architect will render interpretations necessary
ior the proper execution or progress of the Work, with
reasonable prompiness 2nd in accordance with anv time
limit agreed upon. Eithe: party 1o the Contract may make
written request 10 the Architeci tor such interpretauions.

2.2.9 Claims, disputes 2nd other matiers in question be-
tween the Contractor anc the Owner relating to the exe-
cution or progress of the Work or the interpretation oi the
Contract Documents shall be referred initially to the
Architect for decision which he will render in wriling
within a reasonable time. - ’

2.2.10 All interpretations and decisions of the Architect
shall be consistent with the intent of and reasonably in-
ferable from the Contract Documents and will be in wril-
ing or in the form of drawings. In his capacity as inter-
preter and judge. he will endeavor 10 secure faithiul per-
formance by both the Owner and the Contractor, will not

show partiality to either, and will not be liabie for the

" result of any interpretation or decision rendered in good

faith in such capacity.

22,11 The Architect’s decisions in matters relating to
artistic effect will be final if consistent with the intent of
the Contract Documents.

2212 Any claim, dispute or other matter in question
between the Contractor and the Owner referred to the
Architect. except those relating 10 artistic efiect as pro-
vided in Subparagraph 2.2.11 and except those which have
been waived by the making or acceptance of inal pay-
ment as provided in Subparagraphs 9.9.4 and 9.9.5, shall
be subject 1o arbitration upon the written demand of ei-
ther party. However, no demand for arbitration of any such
claim, dispute or other matter may be made until the
earlier of (1) the date on which the Architect has rendered
a written decision, or (2) the tenth day after the parties
have presented their evidence to the Architect or have
been .given a reasonable opportunity to do so, if the
Architect” has not rendered his written decision by that

" date. When such a written decision of the Architect states

(1) that the decision is final-but subject 1o z2ppeal, and
(2) that any demand ior arbitration of a claim, dispute or
other matter covered by such decision must be made
within thirty days after the date on which the party mak-
ing the demand receives the written decision. failure 10
demand arbitration within said thirty days’ period will re-
sult in the Architect’s decision becoming final 2ng binding
upon the Owner and the Contractor. If the Architect
renders a decision after arbitration proceedings have been
initiated, such decision may be entered 2s evidence but
will not supersede any arbitration proceedings unless the
decision is acceptable to all parties concerned.

2.2.13 The Architect will have authority to reject Work

" which does not coniorm to the Contract Documents.

Whenever, in his opinion. he considers it necessary or
advisable for the implementation oi the intent of the
Contract Documents, he will have authoritv 10 require
special inspection or testing of the Work in accordance
with Subparagraph 7.7.2 whether or not such Work be
then iabricated. insialled or completed. However, neither
the Architect’s authority to act under this Subparagraph
2.2.13. nor any decision made by him in good iaith either
10 exercise Or not 1o exercise such authority, shall give
rise 10 anv duty or responsibility of the Architect to the
Contractor, any Subcontractor, any of their agents or
emplovees. or anv other person periorming 2nv of the
\Work,

2.2.14 The Architect will review and 2pprove” or leke
other appropriate action upon Contractor’s submitiels
such as< Shop Drawings. Product Data and Samples, but
only for conformance with the design concept of the
Work and with the information given in the Contract
Documents. Such action shall.be taken with reasonable
promptness so as 1o cause no delay. The Architect’s ap-
proval of a specific item shall not indicate approval of
an assembly of which the item is 2 componen:.

2.2.15 The Architect will prepare Change Orders in ac-
cordance with Article 12, and will have authorinv 10 order
mimnor changes in the Work as prowvided in Sudparagraph
12.41.
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2.2.16 The Architect will conduct inspections to deter-
mine the dates ot Subs:antial Completion and iinal com-
pletion, will receive and forward to the Owner for the
Owner’s review written warranties and related documents
required by the Contract and assembled by the Contrac-
tor, and will issue a final Certificate for Payment upon
compliance with the regquirements of Paragraph 9.9.

22.17 if the Owner 2nd Architect agree. the Architect
will provide one or more Project Representatives to
assist the Architect in carrying out his responsibilities at
the site. The duties. responsibilities and limitations of
authority ot anv such Project Representative shall be as
set forth in an exhibit i0 be incorporated in the Contract
Documents. )

2.2.18 The duties. responsibilities and limitations of au-
thority of the Architec: 2< the Owner's representative dur-
ing construction 'as set forth in the Contract Documents
will not be moditied or extended without written con-
sent of the Owner. the Contractor and the Architect.

2.2.19 In case of the termination of the employment of
the Architeci. the Owner shall appoint an architect
against whom the Cor:ractor makes no reasonable objec-
tion whose status unde- the Contract' Documents shall be
that of the former architect. Any dispute in connection
with such appointmen: shall be subject to arbitration.

ARTICLE 3

OWNER
3.1  DEFINITION

3.1.1 The Owner is the person or entity identified as such
in the Owner-Contracior Agreement and is referred "to
throughout the Contracc Documents as if singular in num-
ber and masculine in gender. The term Owner means the
Owner or his authorized representative.

3.2  INFORMATION AND SERVICES REQUIRED
Of THE OWNER

3.2.1 The Owner shal!, at the request of the Contractor,
at the titme oi execution of the Owner-Contractor Agree-
ment, furnish to the Contractor reasonable evidence that
he has made financial arrangements to fulfill his obliga-
tions under the Conirzct. Unless such reasonable evi-
dence is furnished. the Contractor is not required to
execute the Owner-Contractor Agreement or to com-
mence the Work.

3.2.2 The Owner shali furnish all surveys describing the
physical characteristics. legal limitations and utility loca-
tions for the site of the Project, and a legal description of
the site.. ) :

3.2.3 Except as provided in Subparagraph 4.7.1, the
Owner shall secure and pay for necessary approvals, ease-
ments, assessments and charges required for the construc-
tion. use or occupancy of permanent structures or for per-
manent changes in exisiing facilities.

3.2.4 Information or sen-ices under the Owner's control
shall be furnished by the Owner with reasonable prompt-
ness to avoid delay in the orderly progress of the Work.

3.2.5 Unless othenvise provided in the Contract Docu-
ments. the Contractor will be furnished, free of charge,
all copies of Drawings and Specifications reasonably nec-
essary for the execution of the Work.

3.2.6 The Owner shall forward all instructions to the
Contractor through the Architect.

3.2.7 The toregoing are in addition to other duties and
responsibilities of the Owner enumerated herein and
especially those in respect to Work by Owner or by
Separate Contractors, Payments and Completion, and In-
surance in Articles 6. 9 and 11 respectively.

3.3 OWNER’S RICHT TO STOP THE WORK

3.3.1 If the Contractor fails to correct defective Work as
required by Paragraph 13.2 or persistently fails to carry
out the Work in accordance with the Contract Docu-
ments, the Owner. by a written order signed personally
or by an agent speciiically so empowered by the Owner
in writing, may order the Contractor to stop the Work,
or any portion thereoi, until the cause for such order has
been eliminated: however, this right of the Owner to
stop the Work shall not give rise to any duty on the part
of the Owner to exercise this right for the benefit of the
Contractor or anv other person or entity, except to the
extent required by Subparagraph 6.1.3.

3.4 OWNER’S RIGHT TO CARRY OUT THE WORK

3.4.1 If the Contractor defaults or neglects to carry out
the Work in accordance with the. Contract Documents

-and fails within seven days after receipt of written notice

from the Owner to.commence and continue correction
of such default or neglect with diligence and promptness,
the Owner may, aiter seven days following receipt by the
Contractor of an additional written notice and without
prejudice 1o any other remedy he may have. make good -
such deficiencies. In such case an appropriate Change
Order shall be issued deducting from the pavments then
or thereafter due the Contractor the cost of correcting
such deficiencies. including compensation for the Archi-
tect’s additional services made necessary by such default,
neglect or failure. Such action by the Owner and the
amount charged to the Contractor are both subject to the
prior approval of the ‘Architect. Ii the pavments then or
thereafter due the Contractor are not sufiicient to cover
such amount. the Contractor shall pay the difference to
the Owner.

ARTICLE 4

CONTRACTOR
4.1  DEFINITION

4.1.1 The Contractor is the person or entity identified as
such in the Owner-Contractor Agreement and is referred
to throughout the Contract Documents as if singular in
number and masculine in gender. The term Contractor
means the Contracior or his authorized representative.

4.2 REVIEW OF CONTRACT DOCUMENTS

4.2.1 The Contractor shall carefully study and compare
the Contract Documents and shall at once report to the
Architect any error, inconsistency or omission he may dis-
cover. The Contractor shall not be liable 10 the Owner or

y,
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the Architect for any damage resulting from any such
errors, inconsistencies or omissions in the Contract Docu-
ments. The Contractor shall perform no portion of the
Work at any time without Contract Documents or, wheie
required, approved Shop Drawings, Product Data or
Samples for such portion of the Work. :

4.3 SUPERVISION AND CONSTRUCTION PROCEDURES

4.3.1 The Contractor shall su'pervise and direct the Work,
using his best skill and attention. He shall be solely re-
sponsible for all construction means, methods, tech-
niques, sequences and procedures and for coordinating
all portions of the Work under the Contract.

4.3.2 The Contractor shall be responsible to the Owner
for the acts and omissions of his employees, Subcontrac-
tors and their agents and employees, and other persons
performing any of the Work under a contract with the

Contractor.

4.3.3 The Contractor shal! not be relieved from his obli-
gations to perform the \Work in accordance with the
Contract Documents eithe: by the activities or duties af
the Architect in his administration of the Contract, or by
inspections, tests or approvals required or performed un-
der Paragraph 7.7 by persons other than the Contractor.

4.4 LABOR AND MATERIALS

4.4.1 Unless otherwise provided in the Contract Docu-
ments, the Contractor shal! provide and pav for all labor,
materials, equipment, tool¢, construction equipment and
machinery, water, heat, utilities, transportation, and other
facilities and services necessary for the proper execution
and completion of the Work, whether temporary or per-
manent and whether or not incorporated or to be incor-
porated in the Work.

4.4.2 The Contractor shali at all times enforce strict dis-
cipline and good order among his émplovees and shall not
employ on the Work anv unfit person or anyone not
skilled in the task assignec 1o him.

4.5  WARRANTY )
4.5.1 The Contractor warrants to the Owner and the
Architect that all materials and equipment furnished

under this Contract will be new unless otherwise speci-
fied, and that all Work wil! be of good quality, free from
faults and defects and in conformance with the Contract
Documents. All Work not conforming 1o these require-
ments. including substitutions not properly approved and
authorized, may be consigered defective. If required by
the Architect. the Contrzcio- shall furnish satisiactory evi-
dence 25 to the kind and auahty of matenals and equip-
ment. This warranty is noi himited by the provisions of
Paragraph 13.2.

4.6  TAXES

4.6.1 The Contractor shali pay all sales, consumer, use
and other similar taxes for the Work or portions thereof
provided by the Contractor which are legally enacted at
the time bids are received, whether or not yet effective.

4.7 PERMITS, FEES AND NOTICES
4.7.1 Unless otherwise provided in the Contract Docu-

ments. the Contractor shall secure and pay ior the build-
ing permit and for all othe: permits and governmental

fees, licenses and inspections necessary for the proper
execution and completion of the Work which are custom-

- arily secured after execution of the Contract and which

are legally required at the time the bids are received.

4.7.2 The Contractor shall give all notices and comply
with all laws, ordinances, rules, regulations and lawful or-
ders of any public authority bearing on the performance
of the Work.

4.73 It is not the responsibility of the Contractor to
make certain that the Contract Documents are in accord-
ance with applicable laws, statutes, building codes and
regulations. If the Contractor observes that any of the
Contract Documents are at variance therewith in any re-
spect, he shall promptly notify the Architect in writing,
and any necessary changes shall be accomplished by ap-
propriate Modification.

"4.7.4 If the Contractor performs any Work knowing it to

be contrary to such laws, ordinances, rules and regula-
tions, and without such'notice 1o the Architect, he shall
assume full responsibility thereior and shall bear all costs
attributable thereto.

4.8 ALLOWANCES

4.8.1 The Contractor shall include in the Contract Sum
all allowances stated in the Contract Documents. ltems
covered by these allowances shall be supplied for such
amounts and by such persons as the Owner may direct,
but the Contractor will not be required to emplov persons
against whom he makes a reasonable objection. -

,4.8.2 Unless otherwise provided in the Contract Docu-

ments: .
.1 these allowances shall cover the cost to the Con-
tractor, less any applicable trade discount, of the
materials and equipment required by the allowance
delivered at the site, 2nd all applicable taxes;

-2 the Contractor’s costs for unloading and handling
on the site, labor, installation costs, overhead. prof-
it and other expenses contemplated for the original
allowance shall be included in the Contract Sum and
not in the allowance;

.3 whenever the cost i1s more than or less than the
allowance, the Coniract Sum shall be adjusted ac-
cordingl by Change Order, the amount of which
will recognize changes, ii any, in handling costs on
the site. labor. installation costs, overhead, proin
and other expenses.

4.9  SUPERINTENDENT _
4.9.1 The Contractor shall employ a competent Superin-
tendent and necessary assistants who shall be in attend-
ance a1 the Project site during the progress of the Work.
The superintendent shall represent the Contractor and all
communications given 1o the superintendent shall be as
binding as if given to the. Contractor. Imporiant commu-
nications shall be confirmed in writing. Other communi-
cations shall be so confirmed on written request in each

case.
4.10 PROCRESS SCHEDULE
4.10.1 The Conuracior, immeditely afier being awarded

the Contract. shall prepare and submit tor the Owner's
and Architect’s information an estimated progress scned-
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ule ior the Work. The progress schedule shall be related

to the entire Project to the extent required by the Con-
tract Documents. and shall provide for expeditious and
practicable execution of the Work.

4.11 DOCUMENTS AND SAMPLES AT THE SITE

4.11.1 The Contractor shall maintain at the site for the
Owner one record copy of all Drawings, Specifications,
Addenda. Change Orders and other Modifications, in
good order and marked currently to record all changes
made during construction, and approved Shop Drawings,
Product Dgta and Samples. These shall be available to
the Architect and shall be delivered to him for the Owner
upon completion of the Work. '

4.12 SHOP DRAWINGCS, PRODUCT DATA AND SAMPLES

4.12.1 Shop Drawings are drawings. diagrams, schedules
and other data specially prepared for the Work by the
Contractor or any Subcontractor, manufacturer, supplier
or distributor to illustrate some portion of the Work.

4.12.2 Product Data are illustrations, standard. schedules,
performance charts, instructions. brochures, diagrams and
other information furnished by the Contractor to iflustrate
a material; product or system for some portion of the
Work.

4.12.3 Samples are pnvsical examples which illustrate
materials, equipment or workmanship and establish
standards by which the Work will be judged.

4.12.4 The Contractor shall review, approve and submit,
with reasonabie promptness and in such sequence as to
cause no delay in the Work or in the work of the Owner
or any separate contractor, all Shop Drawings, Product
. Data and Samples required by the Contract Documents.

4.12.5 By approving and submitting Shop Drawings,
Produc: Data and Sampies, the Contractor represents that
he has determined and verified all materials, field meas-
urements, and field construction criteria related thereto;
or will do so, and that he has checked and coordinated
the' information contained within such submittals with
the requirements of the Work and of the Contract Docu-
ments.

4.12.6 The Contractor shall not be relieved of responsi-
bility for any deviation from the requirements of the
Contract Documents by the Architect’s approval of Shop
Drawings. Product Datz or Samples under Subparagraph
2.2.14 unless the Coniractor has speciiically informed the
Architect it writing of such deviation at the time of sub-
mission and the Architect has given written approval to
the specific deviation. The Contractor shall not be relieved
from responsibility for errors or omissions in the Shop
Drawings, Product Data or Samples by the Architect's
approval thereof.

4.12.7 The Coatractor shall direct specific attention, in
writing or on resubmitted Shop -Drawings, Product Data
or Samples, to revisions other than those requested by
the Architect on previous submittals.

4.12.8 No portion of the Work requiring submission of a
Shop Drawing, Product Data or Sample shall be com-
menced until the submittal has been approved by the
Architect as provided in Subparagraph 2.2.74. All such

portions oi the Work shall be in accordance with ap-
proved submittals.

4.13 USE OF SITE

4.13.1 The Contractor shall confine operations at the site
to areas permitted by law, ordinances, permits and the
Contract Documents and shall not unreasonably encum-
ber the site with any materials or equipment.

4.14 CUTTING AND PATCHING OF WORK

4.14.1 The Contractor shall be responsible for all cutting,
fitting or patching that may be required to complete the
Work or to make its several parts fit together properly.

4.14:2 The Contractor shall not damage or endanger any
portion of the Work or the work of the Owner or any
separate contractors by cutting, patching or otherwise
altering any work, or by excavation. The Contractor shall
not cut or otherwise alter the work of the Owner or any
separate contractor except with the written consent of the
Owner and of such separate contractor. The Contractor
shall not unreasonably withhold from the Owner or any
separate contractor his consent to cutting or otherwise
altering the Work.

4.15 CLEANING UP »

4.15.1 The Contractor at all times shall keep the premises
free from accumulation of waste materials or rubbish
caused by his operations. At the completion- of the Work
he shall remove all his waste materials and rubbish from

and about the Project as well as all his tools. construc--

tion equipment, machinery and surplus materials.

4.15.2 If the Contractor fails to clean-up at the comple-
tion of the Work, the Owner may do so as provided in
Paragraph 3.4 and the cost thereof shall be charged to the
Contractor.

4.16 COMMUNICATIONS

4.16.1 The Contractor shall forward all communications
to the Owner through the Architect.

4.17 ROYALTIES AND PATENTS

4.17.1 The Contractor shall pay all royalties and license
fees. He shall defend all suits or claims for infringement
of any patent rights and shall save the Owner harmless
from loss on account thereof, except that the Owner shall
be responsible for all such loss when a particular design,
process or the product of a particular manufacturer or
manufacturers is specified. but if the Contractor has rea-
son to believe that the design. process or product speci-
fied is an iniringement of a patent, he shall be responsible
for such loss unless he promptly gives such information to
the Architect.

4.18 INDEMNIFICATION

. 4.18.1 To the fullest extent permitted by law, the Con-

tractor shall indemnify and hold harmless the Owner and
the Architect and their agents and employees from and
against all claims, damages, losses and expenses, including
but not limited to attorneys’ fees, arising out of or result-
ing from the performance of the Work, provided that
any such claim, damage. loss or expense (1) is attributable
to bodily injury, sickness, disease or death, or to injury
to or destruction of tangible property (other than the

Work itself) including the loss of use resulting therefrom,:
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and (2) is caused in whole or in part by any negligent act
or omission of the Contractor, any.Subcontractor, anyone
directly or indirectly employed by any of them or anyone
for whose acts any of them may be liable, regardiess of
whether or not it is caused in part by a party indemnified
hereunder. Such obligation shall not be construed to ne-
gate, abridge, or otherwise reduce any other right or obli-
gation of indemnity which would otherwise exist as to any
party or person described in this Paragraph 4.18.

4.18.2 In any and all claims against the Owner or the
Architect or any of their agents or employees by any
employee of the Contractor, any Subcontractor, anyone
directly or indirectly employed by any of them or anyone
ior whose acts any of them may be hable, the indemnifi-
cation obligation under this Paragraph 4.18 shall not be
limited in any way by any limitation on the amount or
type of damages, compensztion or benefits payable by or
for the Contractor or any Subcontractor under workers’
or workmen’s compensation acts, disability benefit acts or
other emplovee benefit acts.

4.18.3 The obligations of the Contractor under this’ Para-
graph 4.18 shall not extenc 10 the liability of the Archi-
tect, his agents or emplovees, arising out of (1) the prepa-
raton or approval of maps. drawings, opinions, reports.
surveys, change orders, designs or specifications, or (21
the giving oi or the failure to give directions or instruc-
tions'byv the Architect, his 2gents o: emplovees provided
such giving or failure 10 give is the primary cause of the
injury or damage..

ARTICLE 5

SUBCONTRACTORS
5.1  DEFINITION v

5.1.1 A Subcontractor is 2 person or entity who has a di-
rect contract with the Contractor to periorm any of the
Work at the site. The term Subcontractor is referred to
throughoui the Contract Documents as if singular in num-
ber and masculine in gender and means a Subcontractor
or his authorized represenistive. The term Subcontractor
does not include any separate contractor or his subcon-
tractors. ‘

5-1.2 A Sub-subcontractor is 2 person or entity who has a
direct or indirect contract with a Subcontractor to per-
form any of the Work a1 the site. The term Sub-subcon-
tractor is reierred to throughout the Contract Documents
2s 1i singuiar in number and masculine in gender and
means & Sub-subcontractor or an authorized representa-
uve thereof. -

52 AWARD OF SUBCONTRACTS AND OTHER
CONTRACTS FOR PORTIONS OF THE WORK

5-2.1 Unless otherwise required by the Contract Docu-
ments or the Bidding Documents, the Contractor, as soon
3 practicable after the award of the Contract, shall fur-
nish 10°the Owner and the Architect in writing the names
of the persons or entities (including those who are 1o fur-
nish materials or equipment fabricated 10 2 special design)
proposed for each of the pancipal portions of the Work.
The Architect will promptiy reply 10 the Contractor in
writing stating whether or not the Owner or the Architect,
after due investigation, has reasonable objection 10 any

such proposed person or entity. Failure of the Owner or
Architect to reply promptly shall constitute notice of no
reasonable objection. ’

5.2.2 The Contractor shall not contract with any such
proposed person or entity 1o whom the Owner or the
Architect has made reasonable objection under the provi-
sions of Subparagraph 5.2.1. The Contractor shall not be
required to contract with anyone 10 whom he has a rea-
sonable objection.

5.2.3 1f the Owner or the Architect has re2sonable objec-
tion 10 any such proposed person or entity, the Contrac-

" tor shall submit a substitute 1o whom the Owner or the

Architect has no reasonable objection, and the Contract
Sum shall be increased or decreased by the difference in
cost occasioned by such substitution and an appropriate
Change Order shall be issued: however, no increase in
the Contract Sum shall be allowed for any such substitu-
tion unless the Contrictor has acted promptly” and re-
sponsively in submitting names as required by Subpara-
graph 5.2.1.

5.2.4 The Contractor shall make no substitution for any
Subcontractor, person-or entity previously selected if the
Owner or Architect makes reasonable objection 10 such
substitution. :

5.3 SUBCONTRACTUAL RELATIONS

5.3.1 By an appropriate agreement, written where legaliy
required ior validity, the Contracior shall require each-
Subcontractor, 10 the extent: of the Work to be per-
iormed by the Subcontractor, 10 be bound to the Con-
tractor by the terms oi the Contract Documents, and to as-
sume toward the Contractor all the obligations and re-
sponsibilities which the Contractor, by these Documents,
2ssumes toward the Owner and the Architect. Said agree-

‘ment shall preserve and protect the rights of the Owner

and the Architect under the Contract Documents with re-
spect to the Work to be periormed by the Subcontractor
so that the subcontracting thereof will not prejudice such
rights, and shall allow to the Subcontractor, unless specifi-
cally provided otherwise in the Contractor-Subcontractor
agreement. the benefit of ail rights, remedies and redress
against the Contractor that the Contractor, by these Docu-
ments, has against the Owner. Where appropriate, the
Coniractor shall require each Subcontractor 10 enter'into
similar agreements with his Sub-subcontractors. The Con-
tractor shall make available 1o each proposed Subcon-
tractor, prior 10 the execution of the Subcontract, copies
of the Contract Documents 10 which the Subcontracior
will be bound by this Peragraph 5.3, and identiiy to the
Subconiracior any terms and conditions of the praposed
Subcontract which may be at variance with the Contract
Documents. Each Subcontractor shall similarly make cop-
ies of such Documents available 10 his Sub-subcontractors

ARTICLE 6

WORK BY OWNER OR BY
SEPARATE CONTRACTORS
6.1 OWNER’S RICHT YO PERFORM WORK AND
TO AWARD SEPARATE CONTRACTS

6.1.1 The Owner reserves the right 10 perform work re-
lated 10 the Project with his own forces. and 1o award
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separale contracts in connection with other portions of
the Project or other work on the site under these or similar
Conditions of the Contract. I the Contractor claims that
delay or additional cost is involved because of such
action by the Owner. he shall make such claim as pro-
vided elsewhere in the Contract Documents.

6.1.2 When separate contracts are awarded for difierent
portions of the Project or other work on the site, the term
Contractor in the Contract Documents in each case shall
mean the Contractor who executes each separate Owner-
Contrac(og-‘?‘\greeme_m.

6.1.3 The Owner will provide for the coordination of the
work of his own forces and of each separate contractor
with the Work oi the Contractor, who shall cooperate
therewith as provided in Paragraph 6.2

6.2° MUTUAL RESPONSIBILITY

6.2.1 The Contractor shzll afiord the Owner and separate
contractors reasonable opportunity for the introduction
and storage of their materials and equipment and- the
execution of their work. and shal! connect and coordinate
his Work with theirs as required by the Contract Docu-

. -

ments.

6.2.2 If anv part of the Contractor's Work depends ' for
proper execution or results upon the work of the Owner
Or any separate contractor. the Contractor shall, prior to
proceeding with the \Work. promptly report to the Archi-
tect any apparent discrepancies or defects in such other
work that render it unsuitable for such proper execution
and results. Failure oi the Contractor so to report shall
constitute an acceptance of the Owner’s or separate con-
tractors” work as {it and proper to receive his Work, ex-
Cept as to defects which may subsequently become appar-
rent in such work by others. _

6.2.3 Anv costs caused by defective or ill-timed work
shall be borne by the party responsible therefor.

6.2.4 Should the Contractor wrongiully cause damage to
the work or property of the Owner, or to other work on
the site, the Contractor shall promptly remedy such dam-
age as provided in Subparagraph 10.2.5.

6.2.5 Should the Contractor wrongiully cause damage to
the work or property of any separate contractor, the Con-
tractor shall upon due notice promptly attempt to settle
with such other contractor bv agreement, or otherwise to
resolve the dispute. If such separate contractor sues or
initiates an arbitration proceeding against the Owner on
account of any damage alleged to have been caused by
the Contractor, the Owner shall notify the Contractor
who shall defend such proceedings at the Owner’s ex-
pense, and if any judgment or award against the Owner
arises therefrom the Contractor shall pay or satisfy it and
shall reimburse the Owner for all attorneys’ fees and
court or arbitration costs which the Owner has incurred.

6.3  OWNER'S RIGHT TO CLEAN UP

6.3.1 If 3 dispute arises between the Contractor and sepa-
rate contractors as to their responsibility for cleaning up
2s required by Paragraph 4.15, the Owner may clean up

and charge the cost thereof to the contractors responsible
therefor as the Architect shall determine to be just.

ARTICLE 7

MISCELLANEOUS PROVISIONS
7.1 GOVERNING LAW

7.1.1 The Contract shall be governed by the law of the
place where the Project is located.

72 SUCCESSORS AND ASSIGNS

7.2.1 The Owner and the Contractor each binds himself,
his partners, successors, assigns and legal representatives
to the other party hereto and to the partners, successors,
assigns and legal representatives oi such other party in re-

spect to all covenants, agreements and obligations con- o

tained in the Contract Documents. Neither party to the
Contract shall assign the Contract or sublet it as 2 whole
without the written consent of the other, nor shall the
Contractor assign any moneys due or to become due to
him hereunder, without the previous written consent of
the Owner.

73 WRITTEN NOTICE

7.3.1 Written notice shall be deemed to have been duly

‘served if delivered in person to the individual or member

oi the firm or entity or to an officer of the corporation for
whnom it was intended, or if delivered at or sent by regis-
tered or certined mail to the last business address known
to him who gives the notice.

7.4 CLAIMS FOR DAMAGES

7.4.1 Should either party to the Contrac: sufier injury or
damage to person or property because of any act or omis-
sion-of the other party or of any oi his employees, agents
or others for whose acts he is legally liable, claim shall be
made in writing 10 such other party within a reasonable
tume after the first observance of such injury or damage.

75 .PERFORMANCE BOND AND LABOR AND
MATERIAL PAYMENT BOND

75.1 The Owner shall have the right to require the Con-
tractor to furnish bonds covering the faithiul performance
oi the Contract and the payment of all obligations arising
thereunder if and as required in the Bidding Documents
or in the Contract Documents.

7.6 RICHTS AND REMEDIES

7.6.1 The duties and obligations imposed by the Contract
Documents and the rights and remedies available there-
under shall be in addition to and not a limitation of any
duties. obligations, rights and remedies otherwise im-
posed or available by law.

7.6.2 No action or failure to act by the Owner, Architect
or Contractor shall constitute a waiver of any right or duty
afiorded any of them undec the Contract, nor shall any
such action or failure to act constitute an approval of or
acquiescence in any breach thereunder, except as may be
specifically agreed in writling.

/]
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7.7  TESTS _
7.7.1 if the Contract Documents, laws, ordinances, rules,
regulations or orders of any public authority having juris-
diction require any portion of the Work to be inspected,
tested or approved, the Contractor shall give the Architect
timely notice of its readiness so the Architect may observe
such inspection, testing or approval. The Contractor shall
bear all costs of such inspections, tests or approvals con-
ducted by public authorities. Unless otherwise provided,
the Owner shall bear all costs of other inspections, tests
or approvals.

7.7.2 If the Architect determines that any Work requires
special inspection, testing, or approval which Subpara-
‘graph 7.7.1 does not include, he will, upon written au-
thorization from the Owner, instruct the Contractor to
order such special inspection, testing or approval, and the
Contractor shall give notice as provided in Subparagraph
7.7.1. If such special inspection or testing reveals a failure
of the Work to comply with the requirements of the Con-
tract Documents, the Contractor shall bear all costs there-
of, including compensation for the Architect’s additional
services made necessary by such failure: otherwise the
Owner shall bear such costs, and an appropriate Change
Order shall be issued.

7.7.3 Required certificates of inspection, testing or ap-
-proval shall be secured by the Contractor and promptly
delivered by him to the Architect. :

7.7.4 If the Architect is 10 observe the inspections, tests
or approvals required by the Contract Documents, he will
do so promptly and, where practicable, at the source of
supply.

7.8  INTEREST

7.8.1 Payments due and unpaid under the Contract
Documents shall bear interest irom the date payment is
due at such rate as the parties may agree upon in writing
or, in the absence thereof. at the legal rate prevailing at
the place of thHe Project. ' :

7.9  ARBITRATION

7.9.1 All claims, disputes and other matters in question
between the Contractor and the Owner arising out of, or
relating 1o, the Contract Documents or the breach there-
of. except as provided in Subparagraph 2.2.11 with re-
spect to the Architect’s decisions on matters relating 10
artistic effect. and except for claims which have been
waived by the making or accepiance of final payment 25
provided by Subparagraph< 9.9.4 and 9.9.5, shall be de-
aided by arbitration in accordance wath the Construction
Industiry Arbitration Rules of the American Arbitration
Association then obtaining unless the parties mutually
agree otherwise. No arbitration arising out of or relating
to the Contract Documents shall include. by consolida-
tion, joinder or in any other manner, the Architect, his
employees or consultants except by written consent con-
taining 2 specific reference 10 the Owner-Contractor
Agreement and signed by the Architect, the Owner. the
Contractor and any other person sought to be joined. No
arbitration shall include by consolidation. joinder or in
any other manner. partice other than the Owner, the
Contractor and any other persons substanually involved
in a common queston of fact or law, whose presence is

required if complete relief is to be accorded in the arbi-
tration. No person other than the Owner or Contractor
shall be included as an original third party or additional
third party 10 an arbitration whose interest or responsi-
bility is insubstantial. Any consent to arbitration involving
an additional person or persons shall not constitute con-
sent to arbitration of any dispute not described therein or
with any person not named or described therein. The
ioregoing agreement to arbitrate and any other agreement
10 arbitrate with an additional person or persons duly
consented to by the parties to the Owner-Contractor
Agreement shall be specifically enforceable under the
prevailing arbitration law. The award rendered by the
arbitrators shall be final, and judgment miy be entered
upon it in accordance with applicable law in any court
having jurisdiction thereof.

7.9.2 Notice of the demand for arbitration shall be filed
in writing with the other party to the Owner-Contractor
Agreement and with the American Arbitration Associa-
tion, and a copy shall be filed with the Architect. The
demand for arbitration shall be made within .the time
limits specified in Subparagraph 2.2.12 where applicable,
and in all other cases within a reasonable time after the
claim, dispute or other matter in question has arisen, and
in 'no event shall it be made after the date when institu-
tion of legal or equitable proceedings based on such
clatim. dispute or other matter in question would be
barred by the applicable statute ‘of limitations.

7.9.3 Unless otherwise agreed in writing, the Contractor
shall carry on the Work and maintain its progress during
any arbitration proceedings, and the Owner shall con-
tinue to make pavments-to the Contractor in accordance
with the Contract Decuments.

ARTICLES

TIME

'8.1 DEFINITIONS

8.1.1 Unless othenxise provided, the Contract Time is the
period of time allotted in the Contract Documents for
Substantial Completion of the Work as< defined in Sub-
paragraph 8.1.3, including authorized adjustments thereto.

8.1.2 The date of commencement of the Work is the date
established in a notice 1o proceed. If there is no notice 10
proceed. it shall be the date of the Owner-Contractor
Agreement or such other date as may be established
therein.

8.1.3 The Date of Subsianuial Completion of the Ceork or
designated portion thereof is the Date certified by the
Architect when construction is sufiiciently complete, in
accordance with the Contract Documents, so the Owner
can occupy or utilize the Work or designated portion
thereof for the use for which it is intended.

8.1.4 The term day as vsed in the Contract Documents
shall mean calendar day unless otherwise specifically
designated. ’ 2
82  PROGCRESS AND COMPLETION

8.2.1 All ume limits stated in the Contract Documents are
of the essence of the Contract.
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8.2.2 The Contractor shall begin the Work on the date of
commencement as deiined in Subparagraph 8.1.2. He
shall carry the Work iorward expeditiously with adequate
forces and shall achieve Substantial Completion within
the Contract Time.

8.3 DELAYS AND EXTENSIONS OF TIME

83.1 If the Contracior is delayed at any tume in the prog-
ress of the Work by -any act or neglect of the Owner or
the Architect, or bv any emplovee of either, or by any
separate contractor employed by the Owner, or by
changes grdered in the Work, or by labor disputes, fire,
unusual deiay in transportation, adverse weather condi-
tions not reasonablv anticipatable, unavoidable casualties,
or any causes bevonc the Contractor’s control, or by de-
lay authorized by tie Owner pending arbitration, or by
any  other cause which the Architect determines may
justity the delay, then the Contract Time shall be ex-
tended by Change Order for such reasonable time as the
Architect may determine.

8.3.2 Any claim for extension of time shall be made in
writing 10" the Architect not more than twenty days after
the commencemen: of the deiay; othenwvise it shall be
waived. In the case o7 a contuinuing delav only one claim
is necessarv. The Contractor shall provide an estimate of
the probable effeci of such delay on the progress of the
Work. ) ‘
8.3.3 If no agreement is made stating the dates upon
which. interpretations as provided in Subparagraph 2.2.8
shall be furnished. then no claim for delay shall be al-
lowed on account of failure to furnish such interpreta-
tions until fifteen Gavs after written request is made for
them, and not then unless such claim is reasonable.

8.3.4 This Paragraph 8.3 does not exclude the recovery
of damages for delzv by either party under other provi-
sions of the Contrac: Documents.

ARTICLE 9

PAYMENTS AND COMPLETION
9.1 CONTRACT SUM

9.1.1 The Contract Sum is stated in the Owner-Contractor
Agreement and, inclucding authoerized adjustments thereto,
is the total amouni pavable by the Owner 1o the Contrac-
tor ior the periormance of the Work under the Contract
Documents.

9.2 SCHEDULE OF VALUES

9.2.1 Beiore the first Application for Payment, the Con-
tractor shall submit to the Architect a schedule of values
allocated to the various portions of the Work, prepared in
such form and supported by, such data to substantiate its
accuracy as the Architect may require. This schedule, un-
less objected to by the Architect. shall be used only as a
basis for the Contractor< Applications for Payment.

9.3  APPLICATIONS FOR PAYMENT

3.3.1 At lecast ten davs before the date for each progress
payment established in the Owner-Contractor Agreement,
the Contractor shall submit 10 the Architect an itemized
Application for Payment. notanized ii required. supported

by such data substantiating the Contractor’s right to pay-
ment as the Owner or the Architect may require, and re-
flecting retainage, if any, as provided elsewhere in the
Contract Documents,

9.3.2 Unless otherwise provided in the Contract Docu-
ments, payments will be made on account of materials or
equipment not incorporated in the Work but delivered
and suitably stored at the site and, if approved in ad-
vance by the Owner, pavments may similarly be made
tor materials or equipment suitably stored at some other
location agreed upon in writing. Pavments for materials
or equipment stored on or ofi the site shall be con-
ditioned upon submission bv the Contractor of bills of
sale or such other procedures satisiactory to the Owner
to establish the Owner’s title. to such materials or equip-
ment or othenwise protect the Owner’s interest, including
applicable insurance and transportation to the site for
those materials and equipment stored ofi the site.

9.3.3 The Contractor warrants that title to all ‘Work,
materials and equipment covered by an Application for
Payment wiil pass 1o the Owner either by incorporation in
the construction or upon the receipt oi payment by the
Contractor, whichever occurs first. iree and clear of all
liens. claims, securitv interesis or encumbrances, herein-
aiter reierred 10 in this Articie 9 as “liens™; and that no
Work. materials or equipment covered by an Application
for Payment will have been acquired by the Contractor,
or by anv other person periorming Work at the site or
turnishing. materials and equipment for the Project, sub-
ject to an agreement under which an interest therein or
an encumbrance thereon is retained by the seller or other-
wise imposed by the Contracior or such other person.

9.4 CERTIFICATES FOR PAYMENT

9.4.1 The Architect will. within seven davs ajter the re-
ceipt of the Contractor’s Application ior Pavment, either
issue a Certilicate for Pavment to the Owner, with a
copy to the Contractor, ior such amoun: as the Architect
determines is properly due. or notify the Contractor in
writing his reasons ior withholiding a Certificate as pro-
vided in Subparagraph 96.1.

9-4.2 The issuance of a Certificate for Pavment will con-
stitute a representation by the Architect to the Owner,
based on his obsenvztions at the site as provided in Sub-
paragraph 2.2.3 and the date comprising the Application
tor Payment. that the Work has progressed to the point
indicated: that, to the best of his knowledge, information
and beliei. the quality oi the Work is in accordance with
the Contract Documents (subject 10 an evaluation of the
Work for coniormance with the Contract Documents
upon Substantial Completion, 1o the results of any subse-
Quent tests required by or performed under the Contract
Documents. 1o minor deviations from the Contract Docu-
ments correctable prior to completion, and to any specific
qualiications stated in his Certificate): and that the Con-
tractor s entitled 10 payment in the amount certified.
However. bv issuing a Ceruiicate for Payment, the Archi-
tect shall not thereby be deemed 10 represent that he has
made exhaustive or conunuous on-site inspections to
check the quality or quanuty oi the Work or that he has
reviewcd the construction mcans, methods, teghniques,

AlA DOCUMENT A201 « CENERAL CONDITIONS OF THE CONTRACT FOR CONSTRUCTION « NH4RIEENTH EDITION o

z i qr o 7 i)
AlAS o @ 1976 o THE AMERICAN INSTITUTE OF ARTHITECIS, 1735 NEW YORK AVINUE. Nw, \\'ASM!NCTO-\%@: A —13

PASE /}7 w3

SEE -



sequences or procedures, or that he has made any exam-
ination to ascertain how or ior what purpose the Contrac-
tor has used the moneys previously paid on account of
the Contract Sum.

95 PROGRESS PAYMENTS
9.5.1 After the Architect has issued a Certificate for Pay-

ment, the Owner shall make payment in the manner and
within the time provided in the Contract Documents.

9.5.2 The Contractor shzl! promptly pay each Subcon-
tractor, upon receipt of payvment {rom the Owner, out of

the amount paid 1o the Contractor on account of such

Subcontractor’s Work, the amount to which said Subcon-
tractor is entitled, reilecung the percentage actually re-
tained, i any, from payments 1o the Contractor on ac-
count of such Subcontracior’s Work. The Contractor shall,
. by an appropriate agreement with each Subcontractor, re-
quire each Subcontracior to make payments to his Sub-
subcontractors in similar manner.

9.5.3 The Architect may. on request and at his discretion,
furnish 1o any Subcontracior, ii practicable, information
regarding the percentages oi completion or the amounts
applied for by the Contracior and the action taken there-
on by the Architect on a2ccount oi Work done by such

Subcontractor.

9.5.4 Neither the Owner no: the Architect shall have any
obligation 10 pav or 10 see ic the pavment of any monevs
1o any Subcontracior excep: 2¢ may otherwise be required
by law.

9.5.5 No Certificate ior z progress pavment, nor. any
.progress pavmenlt, nor am partial or entire use or OcCu-
pancy of the Project by the Owner, shall- constitute an
acceptance of any \Work no: in accordance with the Con-
tract Documents.

9.6 PAYMENTS WITHHELD
9.6.1 The Architect mav decline 10 certify pavment and

may withhold his Certificzie in whole or in part, 10 the

extent necessany reasonabii to proteci the Owner, if in
his opinion he is unable 10 make representations to the
Owner 25 provided in Subgzregraph 9.4.2. 1i the Architect
is unable 1o make represen:ations 10 the Owner as pro-
videcd in Subparagraph 9.4.2 and 1o certiiy pavment in the
amount of the Application. he will notify the Contractor
as provided in Subparagraph 9.4.1. Ii the Contracior and
the Architect canno: on a revised amount. the
Architect will prompily csue a Certificate ior Paymen:
for the amount for whicii ne i< ahie 10 maké such rep-
resentations 1o the Owne:. The Architect mav also decline
1o certify pavment or. beczuse of subsequently discov-
ered evidence or subsequent observations, he may nullify
the whole or any pant of any Certificate fo: Payment
previoushyissued. 10 such exient 2s may be necessan’ in
hic opinion 10 protect the Owner from loss because of:
.1 defeciive Work not remedied.
-2 third partv claims filec or reasonable evidence indi-
cating probable l'iiih; of such claims,
.3 fadure of the Contracior 10 make pavments prop-
erlv 10 Subcontractoss or for labor. materials or
cquipment, .

agrec

-4 reasonable evidence that the Work cannot be com-
pleted for the unpaid balance of the Contract Sum,

-5 damage to the Owner or another contractor,

-6 reasonable evidence that the Work will not be com-
pleted within the Contract Time, or

-7 persistent failure 1o carry out the Work in accord-
ance with the Contract Documents.

9-6.2 When the above grounds in Subparagraph 9.6.1 are
removed, payment shall be made for amounts withheld

because of them.

9.7 FAILURE OF PAYMENT

9.7.1 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 Pay-
ment, or if the Owner does not pay the Contractor within
seven days after the date established in the Contract
Documents any amount certified by the Architect or
awarded by arbitration. then the Contractor may, upon
seven additional days’ written notice to the Owner and

the Architect, stop the Work until payment of the amount .

-owing has been received. The Contract Sum shall be in-

creased by the amount of the Contractor’s reasonable
costs of shut-down, delav and start-up, which shall be ef-
iected by appropriate Change Order in accordance with
Parzgraph 12.3. )

9.8 SUBSTANTIAL COMPLETION

9.8.1 When the Contractor considers that the Work, or
2 designated portion thereoi which is acceptable to the
Owner, is substantially complete as defined in Subpara-
graph 8.1.3, the Contractor shall prepare for submission
to the Architeci 2 list of items 10 be completed or cor-
rected. The failure to include any items on such list does
not alter the responsibility oi the Contractor 1o complete
all Work in accordance with the ‘Contract Documents.
When the Architect on the basis of an inspection deter-
mines thai the Work o designated portion thereof is sub-
sianually complete. he will then prepare a Certificate of

" Substantial Completion which shall establish the Date of

Subsiantial Completion. shall state the responsibilities of
the Owner and the Contractor for security, maintenance,
heat. utilities. damzge 10 the Work, and insurance, and
shall fix the time within which the Contractor shall com-
plete the itemc< listed therein. Warranties required by the
Contract Documenis shall commence on the Date of Sub-
stantial Completion of the Work or designated portion
thereof unless otherwice provided in the Certiiicate of-
Substantial Compiction. The Cerniificate of Subsiantial
Completion shall be submitted 10 the Owner apd the
Contractor for their wnitien acceptlance oi the responsi-
bilities as<igned to them in such Certificate.

9.8.2 Upon Substantial Completion of the Work or desig-
nated poruon thereof and upon application bv the Con-
tractor and certification by the Architect, the Owner shall
make payment. reflecting adjustment in retainage. if any,
for such Wark or portion thereof. as provided in the Con-
1ract Documents.

99 FINAL COMPLETION AND FINAL PAYMENT

.
~

——
ey

9.9.1 Upon receipt of wntten notice that the Work s,

readv for final in<pection and acceptance and upon re-
ceipt of a final Apphcanon ior Pavment. the Architect will
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promptly make such inspection and, when he finds the
Work acceptable under the Contract Documents and the
Contract fully performed. hg will promptly issue a final
Certiticate for Payment stating that to the best of his
knowledge, information and belief, and on the basis of
his observations and inspections, the Work has been com-
pleted in accordance with the terms and conditions of the
Contract Documents and that the entire balance found to
be due the Contractor. and noted in said final Certificate.
is due and pavable. The Architect’s final Certificate for
Pavment will constituie a further representation that the

conditions precedent to the Contractor’s being entitled to
final pavment as set forth in Subparagraph 9.9.2 have been
fuliilled.

9.9.2 Neither the finzl pavment nor the remaining re-
tained percentage shaii become due until the Contractor
submits to the Architect (1) an affidavit that all payrolls,
bills for materials ancé equipment. and other indebtedness
connected with the \Work for which the Owner or his
property might in anv wayv be responsible, have been paid
or otherwise satisiied, :2; consent oi surety, if any, to final
pavment and (3), if requxred by the Owner, other data
establishing pavment or satisiaction of all such obliga-
tions, such as receipis. releases and waivers of liens aris-
ing out oif the Contraci. 1o the extent and in such form
as mav be designatec bv the Owner. Ii any Subcontractor
refuses to furnish a reiease or waiver required by the
Owner. the Contractor may furnish a bond satisfactory to
the Owner to indemniiy him against any such lien. if
any such lien remains unsatisfied aiter all payments are
made. the Contractor shall refund to the Owner all mon-
eys that the latter mav be compelied to pay in discharging
such lien, including'ail costs and reasonable attorneys’
fees.

9.9.3 If, after Substan:iial Completion of the Work, final
completion thereof is materially delayed through no fault
of the Contractor or by the issuance of Change Orders
afiecting final completion. and the Architect so confirms,
the Owner shall, upon application by the Contractor and
certitication by the Architect. and without terminating
the Contract, make pavment of the balance due for that
portion of the Work fully completed and accepted. If the
remaining balance for Work not fully completed or cor-
rected is less than the retainage stipulated in the Contract
Documents, and if bonds have been furnished as provided
in Paragraph 7.5, the written consent of the surety to the
pavment of the balance due for that portion of the Work
fully completed and accepted shall be submitted by the
Contractor to the Architect prior to certification of such
pavment. Such payment shall be made under the terms
and conditions governing final payment, except that it
shall not constitute a waiver of claims.

9.9.4 The making of final payment shall constitute a
waiver of all claims by the Owner except those arising
from:
.1 unsettled liens,
.2 faulty or defective Work appearing after Substantial
Completion,
-3 failure of the Work to comply with the require-
ments of the Contract Documents, or
4 terms of any special warranties required by the
Contract Documents.

9.9.5 The acceptance of final payment shall constitute a
waiver of all claims by the Contractor except those previ-
ously made in writing and identified by the Contractor
as unsettled at the time of the final Application for Pay-
ment.

ARTICLE 10

PROTECTION OF PERSONS AND PROPERTY

10.1  SAFETY PRECAUTIONS AND. PROGRAMS

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

10.2 SAFETY OFf PERSONS AND PROPERTY

10.2.1 The Contractor shall take all reasonable precau-
tions ior the safetv of, and shall provide all reasonable.
protection to prevent damage, injury-or loss to:

.1 all emplovees on the Work and all other persons
who may be afiected thereby;

.2 all the Work and all materials and equipment to
be incorporated therein, whether in storage on or
ofi the site. under the care, custody or control of
the Contractor or anv of his Subcontractors or
Sub-subcontractors; and

.3 other property at the site or adjacent thereto, in-
cluding trees. shrubs. lawns, walks, pavements,
roadwavs. structures and utilities not designated for
removal, relocation or replacement in the course
of construction.

10.2.2 The Contractor shall .give all notices and comply
with all applicable laws, ordinances, rules, regulations and
lawful orders of anv public authority bearing on the safety
of persons or property or their protecuon from damage,
injury or loss.

10.2.3 The Contractor shall erect and maintain, as re-
quired by existing conditions and progress. of the Work,
all reasonable safeguards for safety and protection, in-
cluding posting danger signs and other warnings against
hazards. promulgating safety regulations and notifying
owners and users of adjacent utilities.

10.2.4 When the use or storage of explosives or other
hazardous materials or equipment is necessary for the
execution oi the Work. the Contractor shall exercise the
utmost care and shall carrv on such activities under the
supervision of properly qualified personnel.

10.2.5 The Contractor shall promptly remedy all damage
or loss (other than damage or loss insured under Para-
graph 11.3) to any property referred to in Clauses 10.2.1.2
and 10.2.1.3 caused in whole or in part by the Contractor,
any Subcontractor, any Sub-subcontractor, or anyone di-
rectly or indirectly employed by any of them, or by any-
one for whose acts any of them may be liable and for
which the Contractor is respoasible under Clauses 10.2.1.2
and 10.2.1.3, except damage or loss attributable to the
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 Contrac-
tor. The foregoing obligations of the Contractor are in
addition to his obligations under Paragraph 4.18.
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10.2.6 The Contractor shall designate a responsible mem-
ber of his organization at the site whose duty shall be the
prevention of accidents. This person shall be the Contrac-
tor’s superintendent unless otherwise designated by the
Contractor in writing to the Owner and the Architect.

10.2.7 The Contractor shall not load or permit any part
of the Work to be loaded so as to endanger its safety.

103 EMERCENCIES

10.3.1 In any emergency affecting the safety of persons
or property, the Contractor shall act, at his discretion, to
prevent threatened damage, injury or loss. Any additional
compensation or extension of time claimed by the Con-
tfractor on account of emergency work shall be deter-
mined as provided in Article 12 for Changes in the Work.

ARTICLE 11

INSURANCE
11.1 CONTRACTOR’S LUIABILITY INSURANCE

11.1.1 The Contractor shal! purchase and maintain such
insurance as will protect him from claims set forth below
which may arise out of or result from the Contractors
operations under the Coniract, whether such operations
be by himseli or by any Subcontractor or by anyone di-
rectly or indirectly emploved by any of them, or by any-
one for whose acts any of them may be liable: .

.1 claims under worke=" or workmen’s compensation,

disability benefit an< other similar emplovee bene-.

fit acts;
-2 claims for damages because of bodily injury, oc-

cupational sickness or disease, or death of his -

employees;

-3 claims for damage: because of bodily injury, sick-
ness or disease, or death of any person other than
his employees;

-4 claims for damages insured by usual personal in-
jury liability coverage which are sustained (1) by
any person-as a result of an ofiense directly or in-
directly related to the employment of such person
by the Contractor, or (2) by any other person;

5 claims for damages. other than to the Work itself,
because of injury to or destruction of tangible
property, including loss of use resulting therefrom;
and

-6 claims for damages because of bodily injury or
death of any person or property damage arising
out of the ownership, maintenance or use of any
motor vehicle.

11.1.2 The insurance required by Subparagraph 11.1.71shall
be written for not less thar any limits of liability specified
in the Contract Documents. or required by law, which-
ever i1s greater.

11.1.3 The insurance required by Subparagraph 11.1.1
shall include contractual lizability ‘insurance "applicable to
the Contractor’s obligations under Paragraph 4.18.

11.1.4 Certificates of Insurance acceptable 10 the Owner
shall be filed with the Owner prior 1o commencement of

the Work. These Certificates shall contain 2 provision that

coverages afforded under the policies will not be can-
celled until at least thirty days” prior written notice has
been given to the Owner. -

112 OWNER’S UABILTY INSURANCE

11.2.1 The Owner shall be responsible for purchasing
and maintaining his own liability insurance and, at his
option, may purchase and maintain such insurance as
will protect him against claims which may arise from
operations under the Contract.

11.3 PROPERTY INSURANCE

11.3.1 Unless otherwise provided, the Owner shall pur-
chase and maintain property insurance upon the entire
Work at the site to the full insurable value thereof. This
insurance shall include the interests of the Owner, the
Contractor, Subcontractors and Sub-subcontractors in the
Work and shall insure against the perils of fire and ex-
tended coverage and shall include “all risk™ insurance for
physical loss or damage including, without duplication of
coverage, theft, vandalism and malicious mischief. If the
Owner does not intend to purchase such insurance for
the full insurable value of the. entire Work, he shall in-
form the Contractor in writing prior to commencement
of the Work. The Contractor may then efiect insurance
which will protect the interests of himself, his Subcontrac-
tors and the Sub-subcontractors in the Work, and by ap-
propriate Change Order the cost thereof shall be charged
to the Owner. If the Contractor is damaged by failure of
the Owner to purchase or maintain such insurance 2nd to
so notify the Contractor, then the Owner shall bear all
reasonable costs properly attributable thereto. If not cov-
ered under the all risk insurance or otherwise provided
in the Contract Documents, the Contracior shall efiect
and maintain similar property insurance on portions of
the Work stored off the site or in transit when such por-
tions of the Work are to be included in an Application
for Payment under Subparagraph 9.3.2.

1132 The Owner shall purchase and maintain such boiler
and machinery insurance 2< mav be required by the Con-
tract Documents .or by law. This insurance shall .include
the interests of the Owner, the Contractor, Subcontrac-
tors and Sub-subcontractors in the Work.

11.3.3 Any loss insured under Subparagraph 11.3.7 is to
be adjusted with the Owner and made payable 1o the
Owner as trustee for the insureds, as their interests may
appear, subject to the requirements of any applicable
morigagee clause and of Subparagraph 11.3.8. The Con-
tractor shall pay each Subcontractor 3 just share of any
insurance moneys received by the Contractor, and by ap-
proprate agreement, wntten where legally- required for
vahdity, shall require each Subcontractor 10 make pay-
ments to his Sub-subcontractors in similar manner.

11.3.4 The Owner shall file a copy of all policies with the
Contractor before an exposure 1o loss may occur.

11.3.5 1f the Contractor requests in writing that insurance
for nsks other than those described in Subparagraphs
11.3.7 and 11.3.2 or other special hazards be included in
the property insurance policy, the Owner shall, f pos-
sible. include such insurance. and the cost thereof shall
be charged 10 the Contractor by appropnate Change
Order.
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11.3.6 The Owner and Contractor waive all rights against
(1) each other and the Subcontractors, Sub-subcontractors.
agents and employees each of the other, and (2) the
Architect and separate contractors, if any, and their sub-
contractors, sub-subcontractors, agents and employees,
for damages caused by fire or other perils to the extent
covered by insurance obtained pursuant to. this Paragraph
11.3 .or any other property insurance applicable to the
Work, except such rights as they may have to the pro-
ceeds of such insurance held by the Owner as trustee.
The foregoing waiver ariorded the Architect, his agents
and emplovees shall not extend to the hability imposed
by Subparagraph 4.18.3. The Owner or the Contractor, as
appropriate, shall require of the Architect. separate con-
tractors, Subcontractors and Sub-subcontractors by ap-
propriate agreements, written. where legally required for
validity, similar waivers each in favor of all other parties
enumerated in this Subparagraph 11.3.6.

11.3.7 If réequired in writing by any party in interest, the
Owner as trustee shall, upon the occurrence of an insured
loss, give bond for the proper periormance of his duties.
He shall deposit in a separate accoun! any money so re-
ceived. and he shall distribute it in a2ccordance with such
agreement as the parues in interest mav reach, or in ac-
cordance with an award by arbitration in which case the
procedure shall be as provided in Pzragraph 7.9. If after
such loss no other special agreement is made. replace-
ment of damaged work shall be coverec bv an appropri-
ate Change Order.

11.3.8 The Owner as trustee shall have power to adjust
and settle any loss with the insurers unless one of the
parties in interest shall object in writing within five days
after the occurrence of loss to the Owner’s exercise of this
power, and if such objection be made. arbitrators shall be
chosen as provided in Paragraph 7.9. The Owner as trustee
shall, in that case. make settlement with the insurers in
accordance with the directions of such arbitrators. If dis-
tribution of the insurance proceeds by arbitration is re-
quired, the arbitrators will direct such distribution.

11.3.9 If the Owner finds it necessary to occupy or use a
portion or portions of the Work prior to Substantial Com-
pletion thereof, such occupancy or use shall not com-
mence prior to a time mutually agreed to by the Owner
and Contractor and to which the insurance company or
companies providing the property insurance have con-
sented by endorsement to the policy or poiicies. This in-
surance shall not be cancelled or lapsed on account of
such partial occupancy or use. Consent of the Contractor
and of the insurance company or companies to such
occupancy or use shall not be unreasonably withheld.

11.4  LOSS OF USE INSURANCE

11.4.1 The Owner, at his option, may purchase and main-
tain such insurance as will insure him against loss of use
of his property due to fire or other hazards, however
caused. The Owner waives all rights of action against the
Contractor for loss of use of his property, including con-
sequential lfosses due to fire or other hazards however
caused, to the extent covered by insurance under this
Paragraph 11.4.

ARTICLE 12

CHANGES IN THE WORK

12.1 CHANGE ORDERS

12.1.1 A Change Order is a written order to the Contrac-
tor signed by the Owner and the Architect, issued after
execution of the Contract, authorizing a change in. the
Work or an adjustment in the Contract Sum or the Con-
tract Time. The Contract Sum and the Contract Time may
be changed only by Change Order. A Change Order
signed by the Contractor indicates his agreement there-
with, including the adjustment in the Contract Sum or
the Contract Time.

12.1.2 The Owner, without invalidating the Contract, may
order changes in the Work within the general scope of
the Contract consisting of additions, deletions or other

. revisions, the Contract Sum and the Contract Time being

adjusted accordingly. All such changes in the Work shall
be authorized by Change Order, and shall be periormed
under the applicable conditions of the Contract Docu-
ments. :

12.13 The cost or credit to the Owner resulting from a
change in the Work shall be determined in one or more
o! the iollowing ways: .

-1 by mutual acceptance of a lump sum properly
itemized and supported by sufiicient substantiating
data to permit evaluation;

2 by unit prices stated in the Contract Documents or
subsequently agreed upon;

-3 by cost to be determined in 2 manner agreed upon
by the parties and a mutually acceptable fixed or
percentage fee; or

-4 by the method provided in Subparagraph 12.1.4.

12.1.4 If none of the methods set forth in Clauses
12.1.3.1, 12.1.3.2 or 12.1.3.3 is agreed upon, the Contrac-
tor, provided he receives a written order signed by the
Owner, shall promptly proceed with the Work involved.
The cost of such Work shall then be determined by the
Architect on the basis of the reasonable expenditures and
savings of those performing the Work attributable to the
change. including, in the case of an increase in the Con-
tract Sum, a reasonable allowance for overhead and profit.
In such case, and also under Clauses 12.1.3.3 and 12.1.3.4
above, the Contractor shall keep and present, in such
form as the Architect may prescribe, an itemized account-
ing together with appropriate supporting data for inclu-
sion in a Change Order. Unless otherwise provided in
the Contract Documents, cost shall be limited to the fol-
lowing: cost of materials, including sales tax and cost of
delivery; cost of labor, including social security, old age
and unemployment insurance, and fringe benefits re-
quired by agreement or custom; workers’ or workmen’s
compensation insurance; bond premiums; rental value of

“equipment and machinery; and the additional costs of

supervision and field office personnel directly attributable
1o the change. Pending final determination of cost to the
Owner, payments on account shall be made on the Archi-
tect’s Certificate for Payment. The amount of credit to be
allowed by the Contractor to the Owner for any deledon
EXHIBIT
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or change which results in a net decrease in the Contract
Sum will be the amount of the actual net cost as con-
firmed by the Architect. When both additions and credits
covering related Work or substitutions are involved in
any one change, the allowance for overhead and profit
shall be figured on the basis of the net increase, if any,
with respect to that change. '

12.1.5 If unit prices are stated in the Contract Documents
or subsequently agreed upon, and if the quantities orig-
inally contemplated are so changed in a proposed Change
Order that application of the agreed unit prices to the
quantities of Work proposed will cause substantial in-
equity to the Owner or the Contractor, the applicable
unit prices shall be equitably adjusted.

12.2 CONCEALED CONDITIONS

12.2.1 Should concealed conditions encountered in the
performance of the Work below the surface of the ground
or should concealed or uriknown conditions in an existing
structure be at variancé with the conditions indicated by
the Contract Documents, or should unknown physical
conditions below the surface of the ground or should
concealed or unknown conditions in an existing struCture
of an unusual nature, difiering materially from those ordi-
narily encountered and generally recognized as inherent
in work of the character provided for in this Contract, be
encountered, the Contract Sum shall be equitably ad-
justed by Change Order upon claim by either party made
within twenty days after the first obsenvance of the
conditions.

123  CLAIMS FOR ADDITIONAL COST

123.1 If the Contractor wishes to make a claim for an
increase in the Contract Sum, he shall give the Architect
written notice thereof within twenty days after the occur-
rence of the event giving rise to such claim. This notice
shall be given by the Contractor before proceeding to
execute the Work, except in an emergency endangering
life or property in which case the Contractor shall pro-
ceed in accordance with Paragraph 10.3. No such claim
shall be valid unless so made. tf the Owner and the Con-
tractor cannot agree on the amount of the adjustment in
the Contract Sum, it shall be determined by the Architect.
Any change in the Contract Sum resulting from such
claim shall be authorized by Change Order.

12.3.2 if the Contractor claims that additional cost is in-
volved because of. but not limited to, (1) any written
interpretation pursuant to Subparagraph 2.2.8, (2) any
order by the Owner to stop the Work pursuant to Para-
graph 3.3 where the Contractor was not at fault, (3) any
written order for a minor change in the Work issued pur-
suant to Paragraph 12.4, or (4) failure of payment by the
Owner pursuant to Paragraph 9.7, the Contractor shall
make such claim as provided in Subparagraph 12.3.1.

12.4 MINOR CHANGES IN THE WORK

12.4.1 The Architect will have authority to order minor
changes in the Work not involving an adjustment in the
Contract Sum or an extension of the Contract Time and
not inconsistent with the intent of the Contract Docu-
ments. Such changes shall be efiected by written order,
and shall be binding on the Owner and the Contractor.

The Contractor shall carry out such written orders
promptly.

ARTICLE 13
UNCOVERING AND CORRECTION OF WORK
131 UNCOVERING OF WORK

13.1.1 If any portion of the Work should be covered con-
trary to the request of the Architect or to requirements

 specifically expressed in the Contract Documents, it must,

if required in writing by the Architect, be uncovered for
his observation and shall be replaced at the Contractor’s
expense.

13.1.2 If any other portion of the Work has been covered
which the Architect has not specifically requested to ob-
serve prior to being covered, the Architect may request
to see such Work and it shall be uncovered by the Con-
tractor. If such Work be found in accordance with the
Contract Documents, the cost of uncovering and replace-
ment shall,'by appropriate Change Order, be charged to
the Owner. If such Work be found not in accordance with
the Contract Documents, the Contractor shall pay such
costs unless it be found that this condition was caused
by the Owner or 2 separate contractor as provided in
Article 6, in which event the Owner shall be responsible
for the payment of such costs.

13.2 CORRECTION OF WORK

132.1 The Contractor shall promptly correct all Work
rejected by the Architect as defective or as failing to con-
form to the Contract Documents whether observed be-
fore or after Substantial Completion and whether or.not
fabricated, installed or completed. The Contractor shall
bear all costs of correcting such rejected Work, including
compensation for the Architect’s additional services made
necessary thereby.

1322 i, within one year after the Date of Substantial
Completion of the Work or designated portion thereof or
within one year after acceptance by the Owner of desig-
nated equipment or within such longer period of time as
may be prescribed by law or by the terms of any appli-
cable special warranty required by the Contract Docu-
ments, any of the Work is found to be defective or not in
accordance with the Contract Documents, the Contractor
shall correct it promptly after receipt of a written notice
from the Owner to do so unless the Owner has previously
given the Contractor 2 written acceptance of such condi-
tion. This obligation shall survive termination=of the
Contract. The Owner shall give such notice promptly
after discovery of the condition.

13.2.3 The Contractor shall remove from the site all por-
tions of the Work which are defective or non-conforming
and which have not been corrected under Subparagraphs
4.5.1, 13.2.1 and 13.2.2. unless removal is waived by the
Owner. -

13.2.4 1f the Contractor fails to correct defective or non-
coniorming Work as provided in Subparagraphs 4.5.1.
13.2.1 and 13.2.2. the Owner may correct it in accordance
with Paragraph 3.4.
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13.2.5 If the Contractor does not proceed with the cor-
rection of such defective or non-coniorming Work within
a reasonable time {ixed by written notice from the Archi-
tect, the Owner mav remove it and may store the mate-
rials or equipment at the expense of the Contractor. If
the Contractor does not pav the cost of such removal
and storage within ten davs thereafter, the Owner may
upon ten additionai davs” written notice sell such Work
al auction or at private sale and shall account for the net
proceeds thereof. aiter deducting all the costs that should
have been borne by the Contractor, including compensa-
tion for the Architeci’s additional services made necessary
thereby. If such proceeds of sale do not cover all costs
which the Contractor should have borne. the difference
shall be charged to the Contractor and an appropriate
Change Order shaii be issued. If the payments then or
thereafter due the Contractor are not sufiicient to cover
such amount. the Coniractor shall pay the difierence to
the Owner.
13.2.6 The Contracior shall bear the cost of making good
all work of the Owner or separate contractors destroved
or damaged by such correction or removal.
13.2.7 Nothing coniained in this Paragraph 13.2 shall be
construed 0 estabiushi 3 perioc of limitation with respect
to any other obligziion which the Contractor might have
under the Contrzc: Documents. inciuding Paragraph 4.5
hereoi. The establishmen: of the time period of one vear
after the Date of Subctantial Completion or such longer
period of time as mav be prescribed by law or bv the
terms of anv warranty required by the Contract Docu-
ments relates only to the specific obligation of the Con-
tractor 1o correct the Work, and has no relationship to
the time within which his obligation to comply with the
Contract Documents mav be sought 10 be eniorced, nor
to the time within which proceedings may be com-
menced to establisk the Contractor’s liability with respect
o his obligations other than speciiically to correct the
Work. -
13.3 ACCEPTANCE OF DEFECTIVE OR NON-CONFORMING
WORK
13.3.1 If the Owner prefers to accept defective or non-
conforming Work, he may do so instead of requiring its
removal and correction. in which case a Change Order
will be issued 1o refiect a reduction in the Contract Sum
where appropriate and equiiable. Such adjustment shall
be effected whether or not final pavment has been made.

ARTICLE 14
TERMINATION OF THE CONTRACT

14.1 TERMINATION BY THE CONTRACTOR

14.1.1 tf the Work is stopped for a period of thirty days
under an order of any court or other public authorty

having jurisdiction, or as a result of an act of governmen,
such as a declaration of a national emergency making
materials unavailable, through no act or fault of the
Contractor or a Subcontractor or their agents or employ-
ees or any other persons periorming any of the Work
under a contract with the Contractor, or if the Work
should be stopped for a period of thirty days by the
Contractor because the Architect has not issued a Certifi-
cate for Payment as provided in Paragraph 9.7 or because
the Owner has not made payment thereon as provided in
Paragraph 9.7, then the Contractor may, upon seven addi-
tional days™ written notice 10 the Owner and the Archi-
tect. terminate the Contract and recover from the Owner
payment for all Work executed and for any proven loss
sustained upon any materials. equipment, tools, construc-
ton equipment and machinery, including reasonable
profit and damages.

14.2 TERMINATION BY THE OWNER

14.2.1 If the Contractor is adjudged a bankrupt, or if he
makes a general assignment ior the benefit of his credi-
tors. or if a receiver is appointed on account of his in-
solvency, or if he persisteatly or repeatedly reiuses or
fails. except in cases for which extension of time is pro-
vided. to supply enough properiy skilled workmen or
proper materials, or ii he fails 10 make prompt payment
1o Subcontractors or for materials or labor, or persistently
disregards laws. ordinances, rules, regulations or orders
oi any public authority having jurisdiction, or otherwise
is guilty of a substantial violation of a provision of the
Contract Documents. then the Owner, upon certification
bv the Architect that sufiicient cause exists to justify such
action, may, without prejudice to any right or remedy and
after giving the Contracior and his surety, if any, seven
davs’ written notice. lerminate the employment of the
Contractor and take possession of the site and of all mate-
nals. equipment. tools. construction equipment and
machinery thereon owned by the Contractor and may
finish the Work bv whatever method he may deem
expedient. In such case the Contractor shall not be en-
titled 10 receive any further pavment until the Work is
finished.

14.2.2 1f the unpaid balance of the Contract Sum exceeds
the costs of finishing the Work, including compensation
for the Architect’s additional services made necessary
thereby. such excess shall be paid 1o the Contractor. If
such costs exceed the unpaid balance. the Contractor
shall pay the difference 10 the Owner. The amount 1o be
paid 1o the Contractor or to the Owner, as the case may
be. shall be certified by the Architect, upon application,
in the manner provided in Paragraph 9.4, and this obliga-
tion for payment shall survive the termination of the

Contract

EXHIS!T ﬁ;_
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