REQUEST FOR QUALIFICATIONS

PRE CONSTRUCTION & GENERAL CONTRACTING SERVICES

Rocky Boy Health Center
Rocky Boy’s Reservation, Montana

August 30, 2021






Purpose of Request for Qualifications

The Rocky Boy Health Center is seeking Statements of Qualifications from interested firms to act as
General Contractor for a new office building on the Rocky Boy’s Reservation. The delivery method for
the project will be an Integrated Project Delivery model, as described in the AIA A295 — 2008 General
Conditions of the Contract for Integrated Project Delivery. The Owner has selected Architecture 118 to
act as Project Architect, who will select their team of consultants for structural, civil, mechanical and
electrical engineering (collectively A/E team). The A295 is comprised of separate contracts between the
GC and Owner, and between the Architect and Owner, but stipulates the roles and responsibilities of
each team member to both the Owner and each other. Respondents will function as part of a team
composed of the Owner/ Owner’s Representative(s), Architect and others as determined by the Owner.
Respondents should acknowledge their understanding of the A295 and expected responsibilities and
duties as part of their submittal. The evaluation of firms will be based on the evaluation criteria set forth
below. At the Owner’s discretion, firms may be contacted for an interview.

Project Description

The Rocky Boy Health Center is planning a multi-phased expansion of services and facilities over the next
few years, and the first phase is a new building to house the administrative services of the current
business. Departments housed in the new building include administration, finance and HR. Included in
the initial program are employee amenities including a kitchen/ cafeteria space and gym space, as well
as staff meeting and training spaces. The new building is to be constructed on an existing foundation
immediately west of the existing clinic building. The existing foundation is approximately 10,000sf with a
walk out basement. The planned building will be one full story above the foundation and include use of
the walk out for a total of approximately 20,000 square feet. Construction will include the site
immediately around the building, integration with existing storm water facilities, parking for
approximately 50+ staff members and potential for overflow from clinic, and re-construction of the
retention pond area at the entry to the clinic campus. The Owner is ready to hire the General Contractor
as the next step to see this project through to completion, and is ready to begin pre-design services
immediately upon selection.

Required Services
Pre construction services include but are not limited to:

e Participation in design and coordination meetings

¢ In conjunction with Architecture 118, develop and maintain scheduling for both the design and
construction phases

e Review and cost evaluation during each phase and step of design taking into consideration
schedule, constructability, phasing and market conditions

o Coordination and gathering of input from subcontractors regarding constructability and cost

e Review of in-progress design and construction documents and provide input and advice on
construction feasibility, alternative materials, costs and material availability



o Detailed cost estimating and knowledge of marketplace conditions including immediate
notification to A/E and Owner if construction cost estimates appear to be exceeding the
construction budget

e Concurrence with plans and specifications prior to construction, including review for
completeness and clarity to eliminate construction change requests

o Development of a procurement schedule for long lead time items

o Submittal of product data for inclusion in specifications, including evaluation of alternates

e Submittal of Guaranteed Maximum Price for Owner and A/E review and negotiation, including
preliminary construction schedule

Construction services include but are not limited to:

e Review and provide input on final construction documents to verify conformance with GMP

e Provide the labor and materials necessary for completion of the work

e Provide a 100% Performance Bond and 100% Labor and Material Bond for the completion of the
work

e Oversee construction and facilitate progress meetings and reports as agreed to by the Owner
and A/E

e Provide for and coordinate any required inspections and testing during construction

e Maintain compliance with current Federal Davis-Bacon Wage rates adopted at the time of
construction

¢ Maintain compliance with Rocky Boy’s Reservation requirements as they relate to TERO fees
and business licensing. It is the submitter’s responsibility to familiarize themselves with these
entities and their requirements.

Criteria for Selection

Responses to this RFQ should be organized to clearly address the criteria listed in this section which,
among others, will be used in the evaluation of qualifications for firms. The following generally identifies
the types of criteria against which firms will be evaluated and should be considered the minimum
information to be submitted:

1. General description of the firm and/or team that is proposing to provide pre-construction and
general contracting services, including the organization of the company or team

2. Location of key personnel to be assigned to the project

3. List of professional licenses held by the firm and/ or team

4. Describe how the firm will encourage local participation in subcontracting, suppliers and the
local labor pool, specifically Tribal members

5. List of any contract or subcontract held by the firm which has been terminated within the last
five years

6. History and experience with projects similar to the project under consideration. Provide at least
3 specific examples of projects demonstrating pre-construction services (GC/CM, CMAR, IPD or
other)



a. Include GMP vs Actual construction cost and any relevant information to summarize
budgeting and cost control strategies
b. Show contract completion date vs actual completion date and include any relevant
information to summarize scheduling strategies
7. Firm’s approach to coordination with the design team
8. Firm’s approach to project management and team organization during design and construction
phases, including systems used for planning, scheduling, estimating and managing construction
9. Describe the current workload and availability of adequate staff to handle the project
10. Provide firm’s proposed fees for pre-construction and general contracting services, including
general conditions and OH&P/ markup
11. Statement acknowledging familiarity and conformance with Davis-Bacon wage rates, TERO fees
and procedures, and Tribal business licensing fees and procedures

Submittal Requirements

Submittals shall only be accepted from firms licensed in the State of Montana. The SOQ shall include
a cover letter and a maximum of twenty pages to address the SOQ evaluation criteria, excluding
resumes. Submittals shall be signed by an officer or principal of the firm. Submittals must be
received no later than 4:00pm, September 23, 2021. A single PDF of the submittal shall be sent to:

Mike Wiseman, Project Architect mike@arch118.com 406-404-1777

Please call to verify receipt of emails or request a return receipt. Proposals not received on time due
to technical difficulties, file corruption or other issues outside the control of Architecture 118 may
not be accepted.

Costs for developing the SOQ, including travel, mileage, printing and per diem, is entirely the
responsibility of the Submitter and shall not be charged to the Rocky Boy Health Center.

Attachments

e AIA A295 - 2008 General Conditions of the Contract for Integrated Project Delivery

e AIA A195 - 2008 Standard Form of Agreement Between Owner and Contractor for
Integrated Project Delivery

o Tribal Employment Rights Code adopted by the Chippewa Cree Tribe of the Rocky Boy’s
Reservation

e Chippewa Cree Tribe Title 28 Business License Code

e Business License Fee Schedule adopted by the Chippewa Cree Tribe of the Rocky Boy’s
Reservation


mailto:mike@arch118.com
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AIA Document A295™ - 2008

General Conditions of the Contract for Integrated Project Delivery
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for the following PROJECT:
(Name and location or address)

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

THE OWNER: modification.
(Name, legal status and address)

THE ARCHITECT:
(Name, legal status and address)

THE CONTRACTOR:
(Name, legal status and address)
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Init.

INDEX
(Numbers and Topics in Bold are Section Headings)

Acceptance of Nonconforming Work
9.23.6.6,9.23.8.3, 9.25.3

Acceptance of Work

9.23.6.6,9.23.8.3,9.25.3, 10.1.4, 10.2.1, 10.2.3,
Access to Work

9.16,9.20.2.1,9.25.1

Accident Prevention

9.24

Acts and Omissions
9.2,9.3.4,9.12.8,9.18,9.22.3.1,9.23.5.1,9.24.2.5,
9.24.2.8,9.26.4.1,12.3.2,12.6,13.2

Additional Costs, Claims for
9.7.4,9.7.5,9.20.1.1,9.21.3.7.5,9.24.3, 13.1.4
Additional Inspections and Testing
9.23.4.2,9.25.2.1,10.1.5,12.4

Additional Insured

11.1.4

Additional Time, Claims for
9.2.4,9.74,9.7.5,9.10.2,9.22.3.2,13.1.5
Administration of the Contract, Architect’s
9.1.2,9.23.4,9.23.5,9.26

Aesthetic Effect

9.26.4.4

After Substantial Completion (Correction of Work)
9.25.2.2

Allowances

9.8,9.21.3.8

All-risk Insurance

11.3.1,11.3.1.1

Applications for Payment
9.21.3.9,9.23.2,9.23.3,9.23.4,9.23.5.1, 9.23.6.3,
9.23.7,10.2,11.1.3

Approvals
2.1.1,2.2.4,42.6,9.1.2,9.10.2,9.12.8,9.12.9,
9.23.3.2,9.25.2.7,9.26.5.1,9.26.5.2, 12.4.1
Arbitration

9.22.3.1,11.3.10,13.3.2, 13.4

ARCHITECT

3

Architect, Definition of

3.1.1

Architect, Extent of Authority
3.1,9.12.7,9.19:2,9.20.3,9.21.1.2,9.21.3.7,9.21 4,
9.23.2,9.23.3.1,9.23.4,9.23.5,9.23.6.3, 9.25.1,
9.25.2.1,9.25.2.7,9.26, 10.1, 10:2.1, 10.2.3, 12.4.1,
12.4.2,13.1.3, 13.2.1

Architect, Limitations of Authority and Responsibility
2.1.1,3.1.2,3.2.3,4.2.6,9.12.4,9.12.8,9.19.2.1,
9.21.4,9.23.4.2,9.23.5.3,9.23.6.4, 9.26.1, 9.26.2,
9.26.4.1,9.26.4.2,9.26.4.4,9.26.5.2, 13.1.3, 13.2
Architect’s Additional Services and Expenses
3.2.3,9.252.2.1,9.252.7,11.3.1.1,12.4.2,12.4.3
Architect’s Administration of the Contract
9.1.2,9.7.4,9.23.4,9.23.5,9.26, 13.2

Architect’s Approvals
9.1.2,9.5,9.10.2,9.25.2.7,9.26.5.2

Architect’s Authority to Reject Work
9.5,9.25.1.2,9.25.2.1,9.26.4.2

Architect’s Copyright

1.3.6,1.5

Architect’s Decisions
9.7.4,9.20.3,9.21.3.7,9.21.3.9,9.22.1.2,9.22.3.1,
9.23.2,9.23.4.1,9.23.5,9.23.8.1, 9.26.4.2, 9.26.4.3,
9.26.4.4,9.26.5.2,9.26.5.4, 10.1:6, 12.4.2, 13.2, 13.3
Architect’s General Services

3.2

Architect’s Inspections
9.7.4,9.23.42,9.23.8.2,9.26.4.1, 10.1.1, 10.1.5,
10.2.1,12.4

Architect’s Instructions
9.2.4,9.3.1,9.26.4.2,9.26.5.2, 12.4.2

Architect’s Interpretations

9.26.4.3,9.26.4.4

Architect’s Relationship with Contractor
1.3.9,1/5,3.1.2,3.1.3,9.1.2,9.2.2,9.2.3,9.2.4,9.3.1,
9.4249.5,9.7.4,9.7.5,9.9.2,9.9.3,9.10,9.11, 9.12,
9.16,9.18,9.19.2,9.20.2.2,9.21, 9.22.3, 9.23.2,
9.23.3,9.23.4,9.23.5,9.23.7,9.23.8, 9.24.2.6, 9.24.3,
9.25,9.26,10.1,11.3.7,12.3.2, 12.4, 13.2
Architect’s Relationship with Subcontractors
1.3.9,9.23.6.3,9.23.6.4,9.26.4.1,9.26.4.2, 11.3.7
Architect’s Representations

9.23.4.2,9.23.5.1, 10.2.1

Architect’s Site Visits
9.7.4,9.23.42,9.23.5.1,9.23.8.2,9.26.4.1, 10.1.1,
10.2:1, 12.4

Asbestos

9.2431

Attorneys’ Fees

9.18.1,9.24.3.3,10.2.2

Award of Separate Contracts

9.20.1.1,9.20.1.2

Award of Subcontracts and Other Contracts for
Portions of the Work

9.19.2

Basic Definitions

1.3

Before or After Substantial Completion (Correction
of Work)

9.25.2.1

Bidding Requirements

11.4.1

Binding Dispute Resolution

9.23.7,11.3.9,11.3.10, 13.1, 13.2.5, 13.2.6.1, 13.3.1,
13.3.2,13.4.1

Boiler and Machinery Insurance

11.3.2

Bonds, Lien

9.21.3.7.4,10.2.2,10.2.3

Bonds, Performance, and Payment
9.21.3.7.4,9.23.6.7,10.2.3,11.39,11.4

Building Information Model
1.3.5,1.38,14.2,1.5.1,1.52,5.5,7.1,8.2
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Building Permit

9.7.1

Capitalization

1.4.4

Certificate of Substantial Completion

10.1.5,10.1.6, 10.1.9

Certificates for Payment
9.23.3.3,9.234,9.23.5,9.23.6.1, 9.23.6.6, 9.23.7,
10.1.1,10.2.1, 10.2.3, 13.1.3

Certificates of Inspection, Testing or Approval
12.4.4

Certificates of Insurance

10.2.2,,11.1.3

Change Orders
1.3.8,9.42,9.74,9.8.2.3,9.11,9.12.8,9.19.2.3,
9.21.1.2,9.21.1.3,9.21.2,9.21.3.2,9.21.3.6, 9.21.3.9,
9.21.3.10,9.22.3.1,9.23.3.1.1,9.24.3.2,9.25.1.2,
9.25.2.7,10.2.3,11.3.1.2,11.3.4,11.3.9, 13.1.3
Change Orders, Definition of

9.21.2.1

CHANGES IN THE WORK
222,9.11,9.21,9.21.2.1,9.21.3.1,9.21.4,9.22.3.1,
9.23.3.1.1,11.3.9

Claims, Definition of

13.1.1

CLAIMS AND DISPUTES

9.2.4,9.20.1.1,9.20.3, 9.21.3.9, 9.23.3.3, 9.24.3.3,
10.2.4,13,13.4

Claims and Timely Assertion of Claims

13.4.1

Claims for Additional Cost
9.2.4,9.7.4,9.20.1.1,9.21.3.9,9.24.3.2,13.1.4
Claims for Additional Time
9.2.4,9.7.4,9.20.1.1,9.22.3.2,9.24.3.2,13.1.5
Claims for Consequential Damages

13.1.6

Cleaning Up

9.15,9.20.3

Concealed or Unknown Conditions, Claims for
9.7.4

Claims for Damages

9.2.4,9.18, 9:20.1.1, 9.22.3.3, 9.23.5.1, 9.23.6.7,
92433, 11.1.1,11.3.5,11.3.7, 13.1.6

Claims Subject to Arbitration

13.3.1,13.4.1

CLOSEOUT PHASE

10

Commencement of the Work, Conditions Relating to
2.2.2,8.6,9.2.2,94.1,9.7.1,9.10.1,9.12.6,9.19.2.1,
9.19.2.3,9.20.2.2,9.22.2.2,9:22.3.1, 11.1, 11.3.1,
11.3.6,11.4.1, 13.1:4

Commencement of the Work, Definition of

8.6

Communications Facilitating Contract Administration
3.22,9.9.1

Completion, Conditions Relating to
9.4.1,9.11,9.15,9.22.2,9.23.4.2,9.23.8.1,9.26 4.1,
9.25.2,10.1,10.2, 12.6

Completion, Substantial
9.22.1.1,9.22.1.2,9.22.2.3,9.23.4.2,9.23.8.1,9.25.2,
10.1.1, 10.1.2, 10.2.3, 12.6

Compliance with Laws
1.5.2,3.1.1,4.2.6,9.2.3,9.6,9.7,9.13,9.23.6. 4,
92422,11.1,11.3,12.3,12.4.1,12.4.2,12.5,13.2.8,
13.4.2,134.3

Concealed or Unknown Conditions
9.74,9.22.3.1,9.24.3

CONCEPTUALIZATION PHASE

5

Conditions of the Contract

1.3.8,9.20.1.1,9.20.1.4

Consent, Written
3.1.2,9.4.2,9.7.4,9.12.8,9.14.2,9.23.3.2,9.23.8.1,
10.1.9,10.2.2,10.2.3, 11.3.1, 12.1, 12.3.2,13.4.4.2
Consolidation or Joinder

13.4.4

CONSTRUCTION BY OWNER OR BY
SEPARATE CONTRACTORS

1.3.2,9.20

Construction Change Directive, Definition of
9.21.3.1

Construction Change Directives
1.3.8,9.4.2,9.12.8,9.21.1.1,9.21.1.2,9.21.1.3,
9.21.3,9.23.3.1.1

CONSTRUCTION PHASE

9

Construction Schedules, Contractor’s
9.10,9.12.1,9.12.2,9.20.1.3, 13.1.5.2

Contingent Assignment of Subcontracts

9.19.4

Continuing Contract Performance

13.1.3

Contract, Definition of

1.3.9

Contract Administration

9.1.2,9.23.4,9.23.5,9.26

Contract Award and Execution, Conditions Relating to
9.7.1,9.10,9.19.2,9.20.1, 11.1.3, 11.3.6, 11.4.1
Contract Documents, The

See Guaranteed Maximum Price Documents, The
Contract Sum
9.74,9.8,9.19.2.3,9.21.2,9.21.3,9.21.4, 9.23.1,
9.23.4.2,9.23.5.1.4,9.23.6.7,9.23.7,9.24.3.2, 11.3.1,
13.1.4,13.2.5

Contract Sum, Definition of

9.23.1

Contract Time
9.74,9.7.5,9.10.2,9.19.2.3,9.21.2.1.3,9.21.3.1,
9.21.3.5,9.21.4,9.22.1.1,9.22.2.1,9.22.3.1,9.23.5.1,
9.23.7,9.24.3.2,9.25.1.1, 13.1.5.1, 13.2.5
Contract Time, Definition of

9.22.1.1

CONTRACTOR

4

Contractor, Definition of

4.1,9.20.1.2
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Contractor’s Construction Schedules
9.10,9.12.1,9.12.2,9.20.1.3, 13.1.5.2

Contractor’s Employees
9.3.4,9.43,9.8.1,9.9,9.18.2,9.24.2,9.24.3,9.26 4.1,
9.264.2,11.1.1,11.3.7

Contractor’s Estimates

423,424,425

Contractor’s Liability Insurance

11.1

Contractor’s Relationship with Separate Contractors
and Owner’s Forces
9.12.5,9.14.2,9.20,9.25.1.2,9.25.2.4,11.3.7
Contractor’s Relationship with Subcontractors
1.4.2,9.3.4,9.18.1,9.18.2,9.19,9.23.6.2, 9.23.6.7,
10.2.2,11.3.1.2,11.3.7,11.3.8

Contractor’s Relationship with the Architect
1.39,1.5,3.1.3,9.1.2,9.2.2,9.2.3,9.2.4,9.3.1,9.4.2,
9.5,9.7.4,9.10,9.11,9.12,9.16, 9.18,9.19.2,
9.20.2.2,9.21,9.22.3.1,9.23.2,9.23.3,9.23.4,9.23.5,
9.23.7,9.23.8,9.24.2.6,9.24.3,9.25, 9.26, 10.1,
11.3.7,12.4,13.1.2, 13.2.1

Contractor’s Representations
9.2.1,9.2.2,9.5,9.12.6,9.20.2.2,9.22.2.1,9.23.3.3,
10.1.4

Contractor’s Responsibility for Those Performing the
Work

9.3.4,9.18,9.19.3, 9.20.1.3, 9.20.2, 9.23.5.1, 9.24.2.8
Contractor’s Review of Contract Documents

9.2

Contractor’s Right to Stop the Work

9.23.7

Contractor’s Right to Terminate the Contract

13.1.6

Contractor’s Submittals
9.10,9.11,9.12.4,9.19.2.1,9.19.2.3,9.23.2, 9.23.3,
9.23.8.1,9.26.5.2,10.1.4, 10.1.5, 10.2:2, 10:2.3,
11.1.3,11.4.2

Contractor’s Superintendent

9.9,9.24.2.6

Contractor’s Supervision and Construction Procedures
1.4.2,42.6,9.3,9.4,9.20.1.3,9.20.2.4,9.21.1.3,
9.21.3.5,9.21:3.7,9.22.2, 9.24, 9.25, 9.26.2, 9.26.4.1,
9.26.5.2,13.1.3

Contractual Liability Insurance

11.1.1.8, 11.2

Coordination

1.6,9.3.1, 9:10,9.12.6, 9.20.1.3, 9.20.2.1

Copies Furnished of Drawings and Specifications
1.5,9.11

Copyrights

1.5,9.17

Correction of Work
9.7.3,9.23.4.2,9.23.8.1,9.25.1.2, 9.25.2, 9.25.2.6,
9.25.2.7,10.1.4,10.1.5

Correlation and Intent of the GMP Documents
1.4,9.2.1

Cost, Definition of

9.21.3.7

Costs

9.2.4,9.7.3,9.8.2,9.152,9.19.4.2,9.20.1.1, 9.20.2.3,
9.21.3.3.3,9.21.3.7,9.21.3.8,9.21.3.9,9.24.3.2,
9.24.3.6,9.25.1.2,9.25.2.1,9.25.2.4,9.25.2.7,10.2.2,
113,124

CRITERIA DESIGN PHASE

6

Cutting and Patching

9.14,9.20.2.5

Damage to Construction of Owner or Separate
Contractors
9.14.2,9.20.2.4,9.24.2.1.2,9.24.2.5,9.24.4,9.25.2.4,
11.1.1,11.3

Damage to the Work
9.14.2,9.23.8.1,9.24.2.1.2,9.24.2.5, 9.24.4, 9:25.2 4,
11.3.1

Damages, Claims for

9.2.4,9.18,9.20.1.1,9.22.3.3, 9.23.5.1, 9.23.6.7,
9.24.3.3, 1L1:1,11.3.5, 11.3.7, 13.1.6

Damages for Delay

9.20.1.1,9.22.3.3,9.23.5.1.6, 9.23.7,9.24.3.2
Date.of Commencement of the Work

8.6

Date of Substantial Completion, Definition of
9.22.1.2

Day, Definition of

9.22.1.3

Decisions of the Architect
9.7.4,9.20.3,9.21.3.7,9.21.3.9,9.22.1.2,9.22.3.1,
9.23.2,9.23.4,9.23.5.1,9.23.8.1,9.26.4.2,9.26.4.3,
9.26.4.4,9.26.5.2,10.1.6,12.4.2,13.1,13.2
Decisions to Withhold Certification
9.23.4.1,9.23.5,9.23.7

Defective or Nonconforming Work, Acceptance,
Rejection and Correction of
9.5,9.20.2.5,9.23.5.1,9.23.5.2, 9.23.6.6, 9.23.8.3,
9.25.2.1,9.25.2.6,9.25.2.7,9.26.4.2, 10.1.4, 10.2.4
Defective Work, Definition of

9.5

Definitions
1.3,2.1.1,3.1.1,4.1.1,9.5,9.12.1,9.12.2,9.12.3,
9.19.1,9.20.1.2,9.21.2.1,9.21.3.1,9.22.1,9.23.1,
10.1.2, 13.1.1,

Delays and Extensions of Time
9.2,9.7.4,9.19.2.3,9.21.2.1,9.21.3.1,9.21.4,9.22.3,
9.23.5.1,9.23.7,9.24.3.2,9.24.4,13.1.5, 13.2.5
DETAILED DESIGN PHASE

7

Disputes

9.20.3,9.21.3.9,13.1,13.2

Documents and Samples at the Site

9.11

Drawings, Definition of

1.3.3

Drawings and Specifications, Use and Ownership of
9.11

Effective Date of Insurance

9.2222,11.1.2
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Emergencies

9.24.4,13.1.4

Employees, Contractor’s
9.3.4,9.4.3,9.8.1,9.9,9.18.2,9.24.2,9.24.3.3,
9.26.4.1,9.26.4.2,11.1.1,11.3.7

Equipment, Labor, Materials or
1.3.1,1.3.4,9.4,9.5,9.8.2,9.8.3,9.12,9.13,9.15.1,
9.19.2.1,9.20.2.1,9.21.3.7,9.23.3.2,9.23.3.3,
9.23.5.1.3,9.242.1,9.24.2.4,9.26.4.2,9.26.5.2,
10.2.2

Evaluations of the Work

9.26.4

Execution and Progress of the Work
1.3.1,14.1,14.2,2.2.5,4.1,9.3.1,9.4.1,9.5,9.7.1,
9.10.1,9.12,9.14,9.20.2.2,9.21.1.3, 9.21.3.5, 9.22.2,
9.23.5.1,9.23.8.1,9.24.2,9.24.3,9.25.2,9.26, 13.1.3
Extensions of Time
9.2.4,9.74,9.19.2.3,9.21.2.1,9.21.3,9.21 4,
9.23.5.1,9.23.7,9.24.3.2,9.24.4,13.1.5,13.2.5
Failure of Payment

9.23.5.1.3,9.23.7,10.2.2,12.5

Faulty Work

(See Defective or Nonconforming Work)

Final Completion and Final Payment
9.25.3,9.26.1,10.1.1,10.1.4,10.2, 11.1.2, 11.1.3,
11.3.1,11.3.5

Financial Arrangements, Owner’s

222,12.1.2

Fire and Extended Coverage Insurance

11.3.1.1

General Consultation Responsibilities (of
Contractor)

4.2

GENERAL PROVISIONS

1

Guaranteed Maximum Price, The

1.3.7

Guaranteed Maximum Price Documents, The
1.3.8,1.4,9.19.3

Guarantees (See Warranty)

Hazardous Materials

9.24.2.4,9.243

Identification of Subcontractors and Suppliers
9.19.2.1

Implementation Documents, The

1.3.10

IMPLEMENTATION DOCUMENTS PHASE

8

Indemnification
9.17,9.18,9.24.3,9.24.3.5,9:24.3.6, 10.2.2, 11.3.1.2,
11.3.7

Information and Services Required of the Owner
2.1.5,2.2,4.2.6,9.2.2,9.12.4,9.20.1.3, 9.20.1.4,
9.20.2.5,9.23.6.1,9.23.6.4,9.23.8.2,9.24.3.3, 10.2.3,
11.2,11.4,12.4.1,12.4.2,13.1.3

Initial Decision

13.2

Initial Decision Maker, Definition of

1.3.12

Initial Decision Maker, Decisions
13.2.1,13.2.2,13.2.3,13.2.4,13.2.5

Initial Decision Maker, Extent of Authority
13.1.3,13.2.1,13.2.2,13.2.3,13.2.4, 13.2.5
Initial Information

1.2

Injury or Damage to Person or Property
9.24.2.8,9.24.4

Inspections
9.1.2,9.3.5,9.7.1,9.23.4.2,9.23:8.2,9.25.2.1,
9.26.4.1,9.26.4.2,10.1.1, 10.1.5,10.2.1, 12.4
Instructions to the Contractor
9.24,9.3.1,9.8.1,9.19.2.1,9.21, 9.22.2.2, 9.25,
12.4.2

Instruments of Service, Definition of

1.3.6

Insurance
9.8.4,9.18.1,9.20.1.1,9.21.3.7,9.23.3.2, 9.23.8.1,
10.2.2, 11

Insurance, Boiler and Machinery

11.3.2

Insurance, Contractor’s Liability

11.1

Insurance, Effective Date 'of

92222, 11.1.2

Insurance, Loss of Use

11.3.3

Insurance, Owner’s Liability

11.2

Insurance, Property

9.24.2.5,11.3

Insurance, Stored Materials

92332,114.14

INSURANCE AND BONDS

11

Insurance Companies, Consent to Partial Occupancy
9.23.8.1,11.4.1.5

Insurance Companies, Settlement with
11.4.10

Integrated Project Delivery

1.3.13

Intent of the Contract Documents
1.4.1,9.21.4,9.26.52,9.26.4.4

Interest

12.5

Interpretation
1.43,14.5,3.1.1,9.19.1,9.20.1.2, 13.1.1
Interpretations, Written
9.26.4.3,9.26.4.4,13.1.4

Judgment on Final Award

13.4.2

Labor and Materials, Equipment
1.3.1,1.3.4,9.1.2,9.4,9.5,9.8.3,9.12,9.15.1,
9.19.2.1,9.20.2.1,9.21.3.7,9.23.3.2,9.23.3.3,
9.23.5.1.3,9.242.1,9.24.2.4,9.26.4.2,9.26.5.2,
10.1.4,10.2.2

Labor Disputes

9.22.3.1
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Init.

Laws and Regulations
1.5,3.1.1,3.24,3.2.5,4.2.1,42.2,4.2.6,9.2.3, 9.6,
9.7,9.13,9.23.6.4,9.23.8.1,9.24.2.2, 11.1.1, 11.3,
12.3,12.4.1,12.4.2,12.5,13.2.8,13.4

Liens

2.1.5,9.23.3.3,10.2.2,10.2.4,13.2.8

Limitations, Statutes of

9.25.2.5,12.6,13.4.1.1

Limitations of Liability
4.2.6,9.2.2,9.5,9.17,9.18.1,9.20.2.2,9.23.4.2,
9.23.6.4,9.23.6.7,9.24.2.5,9.24.3.3,9.25.2.5,
9.25.2.6,9.26.4.2,9.26.4.4,9.26.52,11.1.2,11.2,
11.3.7,12.3.2

Limitations of Time
2.1.5,2.2,9.2.2,9.10,9.11,9.12.5, 9.15.1, 9.19.2,
9.19.3,9.19.4.1,9.20.2.4,9.21.3,9.21.4,9.22.2,
9.23.2,9.23.3.1,9.23.3.3,9.23.4.1,9.23.5, 9.23.6,
9.23.7,9.23.8,9.25.2,9.25.2.7,9.26.5.2, 10.1, 10.2,
11.1.3,11.3.1.5,11.3.6,11.3.10, 12.4, 12.6

Loss of Use Insurance

11.3.3

Material Suppliers
1.5,9.12.1,9.19.2.1,9.23.3,9.23.4.2,9.23.6,9.26.4.2,
10.2.5

Materials, Hazardous

9.24.2.4,9.24.3

Materials, Labor, Equipment and
1.3.1,1.3.4,1.5,9.4.1,9.5,9.8.3,9.12,9.13,9.15.1,
9.19.2.1,9.20.2.1,9.21.3.7,9.23.3.2,9.23.3.3,
9.23.5.1.3,9.24.2.1.2,9.24.2.4,9.26.4.2,9.26.5.2,
10.1.4,10.2.2

Means, Methods, Techniques, Sequences and
Procedures of Construction
42.6,9.3.1,9.23.4.2,9.26.2,9.26.5.2,

Mechanic’s Lien

2.1.5,13.2.8

Mediation

9.22.3.1,9.24.3.5,9.24.3.6, 13.2:1, 13.2.5, 13.2.6,
13.3,13.4.1

Minor Changes in the Work

1.3.8,9.12.8,9.21.1, 9.21.4

MISCELLANEOUS PROVISIONS

12

Modifications, Definition of

1.3.8

Modifications to the' Contract
1.3.8,1.3.9,3.1.2,9.11,9.19.2.3,9.21,9.22.3.1,
9.23.7,9.24.3.2,9.26.1, 11.3.1

Mutual Responsibility

9.20.2

Nonconforming Work, Acceptance of
9.23.6.6,9.23.8.3,9.25.3

Nonconforming Work, Rejection and Correction of
9.5,9.20.2.4,9.23.5.1,9.23.8.3,9.25.2.1,9.25.2.6,
9.25.2.7,9.26.4.2,10.1.4,10.2.4

Notice

2.22,924,93.1,9.7.2,9.12.9,9.19.2.1, 9.23.7,
9.24.2.2,9252.2.1,9.25.2.6,9.25.2.7,10.2, 11.1.3,
11.4.6,12.2,12.4.1,12.4.2,13.2.8,13.4.1

Notice, Written
42.6,9.3.1,9.9.2,9.12.9,9.19.2.1,9.23.7,9.24.2.2,
9.243,9.252.2.1,9.25.2.6,9.252.7,10.2, 11.1.3,
11.3.6,12.2,13.2.8, 13.4.1

Notice of Claims

9.74,9.242.8,13.1.2,13.4

Notice of Testing and Inspections

12.4.1,12.4.2

Observations, Contractor’s

9.2,9.74

Occupancy

2.2.4,9.23.6.6,10.1,11.3.1.5

Orders, Written
1.3.8,7,9.92,9.22.2.2,9.25.1,9.25.2.2.1,9.25.2.6,
11.3.9,12.4.2

OWNER

2

Owner, Definition of

2.1.1

Owner, Information and Services Required of the
2.1.5,2:2,4.2.6,9.2.2,9.20.1.3, 9.20.1.4, 9.20.2.5,
9.23.3.2,9.23.6.1,9.23.6.4,9.23.8.2,9.24.3.3, 10.2.3,
11.2,11.3,12.4.1,12.4.2,13.1.3

Owner’s Authority
1.5,2.1.1,3.1.2,3.1.3,4.2.6,9.4.2,9.8.1,9.14.2,
9.19:2.1,9.19.2.4,9.19.4,9.20.1,9.20.3,9.21.2.1,
9.21.3.1,9.22.2.2,9.22.3.1,9.23.3.1,9.23.3.2,
9.23.5.1,9.23.6.4,9.23.8.1,9.24.3.2,9.252.2,
9.25.2.6,9.25.2.7,9.25.3,10.1.1, 10.2.2, 11.1.3,
11.3.3,11.3.10,12.1.2, 13.2.7

Owner’s Budget for the Work

1.3.11

Owner’s Financial Capability

222,12.1.2

Owner’s Liability Insurance

11.2

Owner’s Loss of Use Insurance

11.3.3

Owner’s Relationship with Subcontractors
1.3.9,9.19.2,9.19.3,9.19.4,9.23.6.4, 10.2.2
Owner’s Right to Carry Out the Work

9.25.2.7

Owner’s Right to Clean Up

9.20.3

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

9.20.1

Owner’s Right to Stop the Work

9.25.2.6

Partial Occupancy or Use

9.23.6.6,9.23.8, 11.3.1.5

Patching, Cutting and

9.14,9.20.2.5

Patents

9.17

Payment, Applications for
9.21.3.7,9.23.2,9.23.3,9.23.4,9.23.5, 9.23.6.3,
9.23.7,10.1.9,10.2.1
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Init.

Payment, Certificates for
9.23.3.3,9.23.4,9.23.5,9.23.6.1, 9.23.6.6, 9.23.7,
10.1.1, 10.2.1, 10.2.3, 12.6

Payment, Failure of

9.23.5.1.3,9.23.7,10.2.2, 12.5

Payment, Final
9.25.3,9.26.1,10.1.1,10.1.4,10.2, 11.1.2, 11.1.3,
11.4.1,11.4.5,12.6

Payment Bond, Performance Bond and
9.21.3.7.4,9.23.6.7,10.2.3,11.4,11.4.9
PAYMENTS

9.23

Payments, Progress

9.23.3,9.23.6, 10.1.9, 10.2.3, 12.5, 13.1.3
Payments to Subcontractors
9.19.4.2,9.23.5.1.3,9.23.6.2,9.23.6.3, 9.23.6 .4,
9.23.6.7,11.4.8

PCB

9.24.3.1

Performance Bond and Payment Bond
9.21.3.7.4,9.23.6.7,10.2.3,11.49,11.4
Permits, Fees, Notices and Compliance with Laws
2.2.2,3.13,9.7,9.21.3.7.4,9.24.2.2

PERSONS AND PROPERTY, PROTECTION OF
9.14

Polychlorinated Biphenyl

9.243.1

Product Data, Definition of

9.12.2

Product Data and Samples, Shop Drawings
9.11,9.12,9.26.5.2

Progress and Completion
9.22.2,9.23.8.1,9.26.4.1, 10.1, 13.1.3

Progress Payments

9.23.3,9.23.6, 10.1.9, 10.2.3, 12.5, 13.1.3
Project, Definition of the

1.3.2

Project Completion

10.1

Property Insurance

9.24.2.5,11.3

PROTECTION OF PERSONS AND PROPERTY
9.24

Purpose

1.1

Regulations and Laws
1.5,3.1.1,4:2.6;9.1.2,9.2.3,9.6, 9.7, 9.23.6 4,
9.23.8.1,9.242.2,11.1,11.4,12.3,12.4.1, 12.4.2,
12.5,13.2.8,13.4

Rejection of Work

9.5,9.252.1,9.26.4.2

Releases and Waivers of Liens

10.2.2

Representations
9.2.1,9.5,9.12.6,9.20.2.2,9.22.2.1,9.23.3.3,
9.23.4.2,9.23.5.1,10.1.4,10.2.1

Representatives

2.1.1,3.1.1,4.1.1,9.9,9.19.1.1, 9.19.1.2, 9.26.1,
9.26.2,9.26.4.1,12.1.1

Responsibility for Those Performing the Work
9.3.4,9.18,9.19.3,9.20.1.3, 9.20.2, 9.20.3,9.23.5.1,
9.24,9.26.4.1

Retainage

9.23.3.1,9.23.6.2,9.23.8.1, 10.1.9, 10.2.2, 10.2.3
Review of GMP Documents and Field Conditions
by Contractor

9.2,9.12.7,9.20.1.3

Review of Contractor’s Submittals by.Owner and
Architect

9.10.1,9.10.2,9.11, 9.12,9.19.2,9.20.1.3, 9.23.2,
9.26,10.1.4

Review of Shop Drawings, Product Data and Samples
by Contractor

9.12

Rights and Remedies
1.9.9,8.3,9.5,9.7.4,9.15.2,9.19.3,9.19.4,9.20.1,
9.20.3,9.21.3.1,9.23.5.1,9.23.7, 9.24.2.5, 9.24 .3,
9.25.2.2,9.252.4,9:25.2.6,9.25.2.7,9.26.4.2,12.3,
13.4

Royalties, Patents and Copyrights

9.17

Rules and Notices for Arbitration

13.4.1

Safety of Persons and Property

9.24.2,9.24.4

Safety Precautions and Programs

9.3.1,9.19.3, 9.24.1,9.24.2,9.24.4,9.26.2, 9.26.5.2
Samples, Definition of

9.12.3

Samples, Shop Drawings, Product Data and
9.11,9.12,9.26.5.2

Samples at the Site, Documents and

9.11

Schedule of Values

9.23.2,9.23.3.1

Schedules, Construction
9.10,9.12.1,9.12.2,9.20.1.3, 13.1.5.2

Separate Contracts and Contractors
1.3.2,6,9.12.5,9.14.2,9.22.3.1,9.25.1.2,9.26.5.2,
11.4.7

Shop Drawings, Definition of

9.12.1

Shop Drawings, Product Data and Samples
9.11,9.12,9.26.5.2

Site, Use of

9.13,9.20.1.1,9.20.2.1

Site Inspections
9.2.2,9.3.5,9.7.1,9.7.4,9.23.4.2,9.26, 10.2.1, 12.4
Site Visits, Architect’s
9.7.4,9.23.4.2,9.23.5.1,9.23.8.2,9.26.4.1, 10.1.1,
10.2.1,12.4

Software and Data Exchange Protocols

1.5.2

Special Inspections and Testing
9.252.1,9.26.4.2,124

Specifications, Definition of the

1.34
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Init.

Specifications, The
1.34,138,14.2,1.5,4.2.6,9.11,9.17,9.26.5.4
Statute of Limitations

12.6,13.4.1.1

Stopping the Work

9.23.7,9.24.3,9.25.2.6

Stored Materials
9.20.2.1,9.23.3.2,9.242.1.2,9.242.4,11.4.1.4
Subcontractor, Definition of

9.19.1.1

SUBCONTRACTORS

9.19

Subcontractors, Work by
1.4.2,9.3.4,9.12.1,9.19.2.3,9.19.3,9.19.4,
9.23.3.1.2,9.23.6.7,9.26.4.1

Subcontractual Relations
9.19.3,9.19.4,9.23.3.1.2,9.23.6,9.24.2.1, 10.2,
11.4.7,11.4.8

Submittals
9.10,9.11,9.12,9.19.2.1,9.19.2.3,9.21.3.7, 9.23.2,
9.23.3,9.23.8.1,9.26.5, 10.1, 10.2.2, 10.2.3, 11.1.3
Submittal Schedule

9.10.2,9.12.5,9.26.5.2

Subrogation, Waivers of
9.20.1.1,11.3.7,11.4.5

Substantial Completion
9.22.1.1,9.22.1.2,9.22.2.3,9.23.4.2,9.23.8.1,9.25.2,
10.1,10.2.3,12.6

Substantial Completion, Definition of

10.1.2

Substitution of Subcontractors

9.19.2.3,9.19.2.4

Substitution of Architect

3.1.3

Substitutions of Materials

9.42,9.5,9.21.3.8

Sub-subcontractor, Definition of:

9.19.1.2

Subsurface Conditions

9.7.4

Successors and Assigns

12.1

Superintendent

9.9,9.24.2.6

Superyision and Construction Procedures
1.4.2,4.2.6,9.3,9.4,9.20.1.3,9.20.2.4,9.21.1.3,
9.21.3.7,9.22.2,9.22.3.1,9.23.4.2,9.24, 9.25,9.26.2,
9.26.5.2,13.1.3

Surety

9.19.4.1.2,10.1.9, 10.2.2, 10.2.3, 13.2.7

Surety, Consent of.

10.2.2,10.2.3

Surveys

2.2.5

Suspension of the Work

9.19.4.2

Suspension or Termination of the Contract
9.19.4.1.1,11.4.9

Taxes

9.6,9.21.3.7.4,10.1.4.1

Termination, Owner-Contractor
9.19.4.1.1,13.1.6

Termination of the Architect

3.1.3

Tests and Inspections
9.1.2,9.3.5,9.23.4.2,9.23.8.2,9.24.3.2,9.25.2.1,
9.26.4.1,9.26.4.2,10.1.1, 10.1.5, 10.2.1,.11.4.1.1,
124

TIME

9.22

Time, Delays and Extensions of
72.1,9.2.4,9.74,9.19.2.3,9.21.31,9.21.4,9.22.3,
9.23.5.1,9.23.7,9.24.3.2,9.24.4,13.1.5, 13.2.5
Time Limits
2.1.5,2.2,9.2.2,9.10,9.11,9.12.5,9.15.1,9.19.2,
9.19.3,9.19.4,9.20.2.4,9.21.3,9.21.4,9.22.2,9.23.2,
9.23.3.1,9.23.3.3,9:23.4.1,9.23.5,9.23.6, 9.23.7,
9.23.8,925.2,9.26,10.1,,10.2, 11.1.3, 11.4.1.5,
11.4.6,11.4.10,12.4,12.6, 13.1.2, 13.4

Time Limits on Claims

9.74,9.24.2.8,12.6, 13.1.2

Title to Work

9.23.3.2,9.23.3.3

Transmission of Data in Digital Form

1.52

UNCOVERING AND CORRECTION OF WORK
9.25

Uncovering of Work

9.25.1

Unforeseen Conditions, Concealed or Unknown
9.74,9:22.3.1,9.24.3

Unit Prices

9.21.3.3.2,9.21.34

Use of Drawings, Specifications and Other
Instruments of Service
1.3.4,13.6,1.3.8,1.5,9.2.2,9.11,9.17,9.19.3,
9.26.4.4

Use of Site

9.1.3,9.20.1.1,9.20.2.1

Values, Schedule of

9.23.2,9.23.3.1

Waiver of Claims by the Architect

12.3.2

Waiver of Claims by the Contractor
10.2.5,11.4.7,12.3.2,13.1.6

Waiver of Claims by the Owner
9.23.8.3,9.252.2.1,10.2.3,10.2.4,11.4.3, 11.4.5,
11.4.7,12.3.2,13.1.6

Waiver of Consequential Damages

13.1.6

Waiver of Liens

10.2.2,10.2.4

Waivers of Subrogation

9.20.1.1,11.4.5,11.3.7

Warranty
9.5,9.23.3.3,9.23.8.1,9.25.2.2,10.1.1, 10.1.6, 10.2.4,
12.6.1
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Weather Delays

13.1.5.2

Work, Definition of

1.3.1

Written Consent
1.5,3.1.2,9.4.2,9.7.4,9.12.8,9.14.2,9.23.3.2,
9.23.8.1,10.1.9,10.2.2,10.2.3,11.4.1, 12.1, 12.3.2,
13.4.4.2

Written Interpretations

9.26.4.3,9.26.4.4

Written Notice
42.6,9.3.1,99,9.12.9,9.19.2.1,9.22.2.2,9.23.7,
9.242.2,9.24.3,9.25.2.2,9.25.2.4,9.25.2.6,9.25.2.7,
10.2,11.1.3,11.4.6,12.2, 13.4.1

Written Orders
1.3.8,9.9,9.21,9.22.2.2,9.25.1,9.25.2,9.25.2.6,
11.49,12.4.2,13.1.2
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ARTICLE1 GENERAL PROVISIONS

§ 1.1 PURPOSE

The Owner, Architect and Contractor have agreed to plan, design, and construct the Project in a collaborative
environment following the principles of Integrated Project Delivery and to utilize Building Information Modeling to
maximize the use of their knowledge, skills, and services for the benefit of the Project. The Architect and Contractor
will deliver the Project in the following phases, which may overlap: Conceptualization, Criteria Design, Detailed
Design, Implementation Documents, Construction and Closeout.

§ 1.2 INITIAL INFORMATION

The Owner, Architect and Contractor may rely on the Initial Information. Each, however, recognizes that such
information may materially change and, in that event, the parties shall agree upon appropriate adjustments to the
Architect’s and Contractor’s services and compensation, and the schedule. The Initial Information is asfollows:
(Note the disposition for the following items by inserting the requested information or a statement such as “not
applicable,” “unknown at time of execution” or “to be determined later by mutual agreement.”)

§ 1.2.1 The Owner’s program for the Project:
(Identify documentation or state the manner in which the program will be developed.)

§ 1.2.2 The Project’s physical characteristics:

(Identify or describe, if appropriate, size, location, dimensions, or other pertinent.information, such as geotechnical
reports; site, boundary and topographic surveys; traffic and utility studies; availability of public and private utilities
and services; legal description of the site; etc.)

§ 1.2.3 The Owner’s Budget for the Work:
(Provide total and, if known, a line item breakdown.)

§ 1.2.4 The Owner’s anticipated design and construction schedule:

.1 Design phase milestone dates; if any:

2 Commencement of construction:

.3 Substantial Completion date or milestone dates:

4 Other:

AIA Document A295™ — 2008. Copyright © 2008 by The American Institute of Architects. All rights reserved. WARNING: This AIA® Document is

protected by U.S. Copyright Law and International Treaties. Unauthorized reproduction or distribution of this AIA® Document, or any portion of it,
may result in severe civil and criminal penalties, and will be prosecuted to the maximum extent possible under the law. Purchasers are not permitted

to reproduce this document. To report copyright violations of AIA Contract Documents, e-mail The American Institute of Architects’ legal counsel,
copyright@aia.org.

10



§ 1.2.5 The Owner’s requirements for accelerated or fast-track scheduling, or phased construction are set forth
below:
(List number and type of procurement packages.)

§ 1.2.6 Other Project information:
(Identify special characteristics or needs of the Project not provided elsewhere, such as environmentally responsible
design or historic preservation requirements.)

§ 1.2.7 The Owner identifies the following representative in accordance with-Section2.1.1:
(List name, address and other information.)

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

§ 1.2.9 The Owner will retain the following consultants and Contractors:
(List name, address and other information.)
.1 Geotechnical Engineer:

.2 Other, ifany:

§ 1.2.10 The Architect identifies the following representative in accordance with Section 3.1.1:
(List name, address and other information.)
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§ 1.2.11 The Architect will retain the following consultants:
(List name, legal status, address and other information.)
A Structural Engineer:

.2 Mechanical Engineer:

.3 Electrical Engineer:

4 Other, if any:

§ 1.2.12 The Contractor identifies the following representative in-accordance with Section 4.1.1:
(List name, address and other information.)

§ 1.2.13 The Contractor will retain the following consultants and Subcontractors to assist the Contractor in its
performance of the Pre-GMP Services:

(List name, address.and other information.)

§ 1.2.14 Other Initial Information:

§ 1.3 BASIC DEFINITIONS

§1.3.1 THE WORK

The term “Work™ means the construction and services required of the Contractor by the Guaranteed Maximum Price
Documents, whether completed or partially completed, and includes all other labor, materials, equipment and
services provided or to be provided by the Contractor to fulfill the Contractor’s obligations.
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§1.3.2 THE PROJECT
The Project consists of the whole of the Architect’s Services and the Work as that term is defined in Section 1.3.1
above and the professional services related thereto.

§ 1.3.3 THE DRAWINGS

The Drawings are the graphic and pictorial portions of the Guaranteed Maximum Price Documents showing the
design, location and dimensions of the Work, generally including Models, plans, elevations, sections, details,
schedules and diagrams.

§ 1.3.4 THE SPECIFICATIONS

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

§ 1.3.5 BUILDING INFORMATION MODEL

The Building Information Model (Model(s)), is a digital representation of the physical and functional characteristics
of the Project. The term “Model” may be used to describe a single model or multiple models used in the aggregate.
“Building Information Modeling” (BIM) means the process and technology-used to create the Model.

§ 1.3.6 INSTRUMENTS OF SERVICE

Instruments of Service are representations, in any medium of expression now known or later developed, of the
tangible and intangible creative work provided by the Architect, the Architect’s consultants, the Contractor,
Subcontractors, or Sub-subcontractors under their respective agreements. Instruments of Service may include,
without limitation, studies, surveys, Models, sketches, drawings, specifications, and other similar materials.

§ 1.3.7 THE GUARANTEED MAXIMUM PRICE
The Guaranteed Maximum Price represents an amount that the Contract Sum shall not exceed as agreed to by the
Owner and Contractor.

§ 1.3.8 THE GUARANTEED MAXIMUM PRICE DOCUMENTS

The Guaranteed Maximum Price Documents (GMP Documents) consist of the agreement between the Owner and
Contractor (Owner-Contractor Agreement), General, Supplementary and other Conditions of the Contract
(Conditions of the Contract), Drawings, Specifications, and Modifications issued after execution of the Contract. A
Modification is (1) a written amendment to the Contract signed by both parties, (2) a Change Order, (3) a
Construction Change Directive or (4)-a written order for a minor change in the Work issued by the Architect.

§1.3.9 THE CONTRACT

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

§1.3.10 THE IMPLEMENTATION DOCUMENTS
The Implementation Documents consist of the Architect and Contractor’s further development of the GMP
Documents as necessary to construct the Project.

§ 1.3.11 OWNER’S BUDGET FOR THE WORK

The Owner’s Budget for the Work is the amount the Owner has budgeted to construct all elements of the Project
designed or specified by the Architect and includes contractors’ general conditions costs, overhead and profit. The
Owner’s Budget for the Work does not include the compensation of the Architect, the costs of the land, rights-of-
way, financing, contingencies for changes in the Work or other costs that are the responsibility of the Owner.
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§ 1.3.12 INITIAL DECISION MAKER

The Initial Decision Maker is the person identified in the Owner-Contractor Agreement to render initial decisions on
Claims in accordance with Section 13.2 and certify termination of the Owner-Contractor Agreement under Section
7.2.2 of the Owner-Contractor Agreement, A195-2008, Standard Form of Agreement Between Owner and
Contractor for Integrated Project Delivery.

§ 1.3.13 INTEGRATED PROJECT DELIVERY

Integrated Project Delivery is a project delivery approach that integrates people, systems, business structures and
practices into a process that collaboratively harnesses the talents and insights of all participants to reduce waste and
optimize efficiency through all phases of design, fabrication and construction.

§ 1.4 CORRELATION AND INTENT OF THE GMP DOCUMENTS

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

§ 1.4.2 Neither organization of the Specifications into divisions, sections and articles, arrangement of Drawings,
organization of the Model, or the issuance of separate Models shall control the Contractor in dividing the Work
among Subcontractors or in establishing the extent of Work to be performed by any trade.

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

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

§ 1.4.5INTERPRETATION

In the interest of brevity, words such as “all” and “any’ and articles such as “the” and “an” may be omitted, but the
fact that a modifier or an article is absent from one statement and appears in another is not intended to affect the
interpretation of either statement.

§ 1.5 USE OF DRAWINGS, SPECIFICATIONS AND OTHER INSTRUMENTS OF SERVICE

The Architect, Architect’s consultants, Contractor, Subcontractors, Sub-subcontractors and material or equipment
suppliers are authorized, solely and exclusively for use in completion of the Project, to use and reproduce the
Instruments of Service provided to'them. All copies made under this authorization shall bear the copyright notice, if
any, shown on the Instruments of Service. The Architect, Architect’s consultants, Contractor, Subcontractors, Sub-
subcontractors, and material or/equipment suppliers may not use another author’s Instruments of Service on other
projects or for additions to this Project without the specific written consent of the Owner and the author of the
Instruments of Service.

§ 1.5.1 The Architect and Contractor shall utilize a Model as Instruments of Service to the greatest extent practicable
and pursuant to Section 1.5.2: Unless the parties mutually agree otherwise, the Architect shall be responsible for the
integration and coordination of the Model throughout the design and construction of the Project.

§ 1.5.2 SOFTWARE AND DATA EXCHANGE PROTOCOLS

The Owner, Architect and Contractor shall, at the earliest practical moment, meet and delineate the types of software
to be used on the Project and establish protocols, standards and tolerances as may be required for the proper
execution of the Work. The Owner, Architect and Contractor shall work together to establish the permitted uses for
all digital information, including the Model, to be exchanged on the Project. Such determinations shall be set forth in
AIA Document E201™=2007, or a similar document, that shall be incorporated by reference into all agreements for
services or construction for the Project.

§ 1.6 COORDINATION

The Owner, Architect and Contractor shall coordinate the services provided by one another’s consultants,
subconsultants, contractors and Subcontractors. Upon request, the Owner, Architect and Contractor shall furnish
copies of the scopes of services in the services contracts they hold. The Owner shall require that its consultants and
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contractors maintain professional liability insurance and other liability insurance, as appropriate to the services
provided.

ARTICLE2 OWNER

§ 2.1 GENERAL

§ 2.1.1 The Owner is the person or entity identified as such in this document and is referred to as if singular in
number. The Owner shall designate in writing a representative who shall have express authority to bind the Owner
with respect to all matters requiring the Owner’s approval or authorization. The term “Owner” means the Owner or
the Owner’s authorized representative.

§ 2.1.2 The Owner shall furnish information or services required of the Owner by the GMP Documents in-a timely
manner. The Owner shall also furnish any other information or services under the Owner’s control and relevant to
the Architect and Contractor’s performance with reasonable promptness after receiving the written request for such
information or services.

§ 2.1.3 The Architect and Contractor shall be entitled to rely on the accuracy and completeness of information
furnished by the Owner.

§ 2.1.4 The Owner shall provide prompt written notice to the Architect and Contractor.if the Owner becomes aware
of any fault or defect in the Project, including errors, omissions or inconsistencies in the Instruments of Service.

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

§ 2.2 INFORMATION AND SERVICES REQUIRED OF THE OWNER

§ 2.2.1 The Owner shall provide information regarding requirements for and limitations on the Project, including a
written program which shall set forth the Owner’s objectives, constraints, and criteria, including schedule, space
requirements and relationships, flexibility, expandability, special equipment, systems and site requirements.

§ 2.2.2 Prior to the establishment of the Guaranteed Maximum Price; the Contractor may request in writing that the
Owner provide reasonable evidence that thecOwner has made financial arrangements to fulfill the Owner’s
obligations under the Contract. Thereafter, the Contractor may only request such evidence if (1) the Owner fails to
make payments to the Contractor as the GMP Documents require; (2) a change in the Work materially changes the
Contract Sum; or (3) the Contractor identifies in writing a reasonable concern regarding the Owner’s ability to make
payment when due. The Owner shall furnish such evidence as a condition precedent to commencement or
continuation of the Work or the portion of the Work affected by a material change. After the Owner furnishes the
evidence, the Owner shall not materially vary such financial arrangements without prior notice to the Contractor and
Architect.

§ 2.2.3 The Owner shall establish and periodically update the Owner’s budget for the Project, including (1) the
Budget for the Work; (2) the Owner’s other costs; and, (3) reasonable contingencies related to all of these costs. If
the Owner significantly increases or decreases the Owner’s Budget for the Work, the Owner shall notify the
Architect and Contractor. The Owner and the Architect and Contractor shall thereafter agree to a corresponding
change in the Owner’s Budget for the Work or in the Project’s scope and quality.

§ 2.2.4 Except for permits and fees that are the responsibility of the Contractor under the GMP Documents, including
those required under Section 9.7:1, the Owner shall secure and pay for necessary approvals, easements, assessments
and charges required-for construction, use or occupancy of permanent structures or for permanent changes in
existing facilities.

§ 2.2.5 The Owner shall furnish surveys describing physical characteristics, legal limitations and utility locations for
the site of the Project, and a legal description of the site. The surveys and legal information shall include, as
applicable, grades and lines of streets, alleys, pavements and adjoining property and structures; designated wetlands;
adjacent drainage; rights-of-way, restrictions, easements, encroachments, zoning, deed restrictions, boundaries and
contours of the site; locations, dimensions and necessary data with respect to existing buildings, other improvements
and trees; and information concerning available utility services and lines, both public and private, above and below
grade, including inverts and depths. All the information on the survey shall be referenced to a Project benchmark.
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§ 2.2.6 The Owner shall furnish services of geotechnical engineers, which may include but are not limited to test
borings, test pits, determinations of soil bearing values, percolation tests, evaluations of hazardous materials, seismic
evaluation, ground corrosion tests and resistivity tests, including necessary operations for anticipating subsoil
conditions, with written reports and appropriate recommendations.

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

§ 2.2.8 The Owner shall furnish all legal, insurance and accounting services, including auditing services, that may be
reasonably necessary at any time for the Project to meet the Owner’s needs and interests.

ARTICLE 3 ARCHITECT

§ 3.1 GENERAL

§ 3.1.1 The Architect is the person or entity identified as such in this document and is referred to as if singular in
number. The Architect shall be lawfully licensed to practice architecture or an entity lawfully practicing architecture
in the jurisdiction where the Project is located. The Architect shall designate in writing a representative who shall
have express authority to bind the Architect with respect to all matters related to the Project. The term “Architect”
means the Architect and the authorized representative.

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

§ 3.1.3 If the employment of the Architect is terminated, the‘Owner shall employ a successor architect as to whom
the Contractor has no reasonable objection and whose status under the GMP Documents shall be that of the
Architect.

§ 3.2 ARCHITECT’S GENERAL SERVICES
§ 3.2.1 The Architect shall assist the Owner in establishing a list of prospective contractors for the Project.

§ 3.2.2 The Architect shall manage the Architect’s services, consult with-the Owner and Contractor, research
applicable design criteria, attend Project meetings, and report Project progress to the Owner.

§ 3.2.3 The Architect shall be entitled-to rely on the accuracy.and completeness of the Contractor’s Estimates, as that
term is defined in Section 4.2.3, as'the Architect progresses with the preparation of the Criteria Design, Detailed
Design and Implementation Documents. The Architect shall prepare, as an Additional Service, revisions required
due to inaccuracies or incompleteness in the Contractor’s Estimates. The Architect shall review the Contractor’s
Estimates solely for the Architect’s guidance in completion of its services, however, the Architect shall report to the
Owner any material inaccuracies and inconsistencies noted during any such review.

§ 3.2.4 The Architect shall, at appropriate times, contact the governmental authorities required to approve the GMP
Documents and the entities providing utility services to the Project. In designing the Project, the Architect shall
respond to applicable design requirements imposed by such governmental authorities and by such entities providing
utility services.

§ 3.2.5 The Architect shall assist the Owner in connection with the Owner’s responsibility for filing documents
required for the approval of governmental authorities having jurisdiction over the Project. The Architect shall
generate documents suitable for submission to the necessary governmental authorities.

ARTICLE 4 CONTRACTOR

§ 4.1 GENERAL

§ 4.1.1 The Contractor is the person or entity identified as such in this document and is referred to as if singular in
number. The Contractor shall be lawfully licensed, if required in the jurisdiction where the Project is located. The
Contractor shall designate in writing a representative who shall have express authority to bind the Contractor with
respect to all matters related to the Project. The term “Contractor” means the Contractor or the Contractor’s
authorized representative.
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§ 4.1.2 If the employment of the Contractor is terminated, the Owner shall employ a successor contractor as to whom
the Architect has no reasonable objection and whose status under the GMP Documents shall be that of the
Contractor.

§ 4.2 GENERAL CONSULTATION RESPONSIBILITIES

§ 4.2.1 Throughout the development of the GMP Documents, the Contractor shall advise the Owner and the
Architect on proposed site use and improvements, selection of materials, and building systems and equipment. The
Contractor shall also provide recommendations on constructability; availability of materials and labor; time
requirements for procurement, installation and construction; and factors related to construction cost including, but
not limited to, costs of alternative designs or materials, the Owner’s Budget for the Work, and possible cost
reductions.

§ 4.2.2 The Contractor shall assist the Owner in connection with the Owner’s responsibility for obtaining approval
for the Work from governmental authorities having jurisdiction over the Project.

§ 4.2.3 The Contractor shall provide estimating services throughout the design of the Project as specifically required
in Articles 5, 6 and 7, and at other various times agreed to by the Owner, Architect and Contractor. The Contractor
shall provide estimates of the total cost to the Owner to construct all elements of the Project designed or specified by
the Architect and shall include contractors’ general conditions costs, overhead and profit (Contractor’s Estimate).
The Contractor’s Estimate shall not include the compensation of the Architect, the costs of the land, rights-of-way,
financing, contingencies for changes in the Work, or other costs that are the responsibility of the Owner. The
Contractor’s Estimates shall increase in detail and refinement as the Architect progresses with the preparation of the
Criteria Design, Detailed Design and Implementation Documents.

§ 4.2.3.1 In preparing the Contractor’s Estimates, the Contractor shall include contingencies for design, procurement,
and reasonable price escalation. The Contractor’s Estimate shall be based on current area, volume or similar
conceptual estimating techniques.

§ 4.2.4 For each of the Contractor’s Estimates, provided pursuant to Section 4.2.3, the Contractor shall provide
adequate detail to support the estimate. The Contractor shall submit its estimates for the Architect’s review and the
Owner’s acceptance. The Contractor shall advise the Owner and Architect if it appears that any of Contractor’s
Estimates may exceed the Owner’s most recent Budget for the Work and, in consultation with the Architect, make
recommendations for corrective action.

§ 4.2.5 The Contractor does not warrant or guarantee estimates and schedules except as may be included as part of
the Guaranteed Maximum Price.

§ 4.2.6 The Contractor shall not be required to provide professional services that constitute the practice of
architecture or engineering unless such services are specifically required by the GMP Documents for a portion of the
Work or unless the Contractor needs to provide such services in order to carry out the Contractor’s responsibilities
for construction means, methods, techniques, sequences and procedures. The Contractor shall not be required to
provide professional services in violation of applicable law. If professional design services or certifications by a
design professional related to systems, materials or equipment are specifically required of the Contractor by the
GMP Documents, the Ownerand the Architect will specify all performance and design criteria that such services
must satisfy. The Contractor shall cause such services or certifications to be provided by a properly licensed design
professional, whosesignature and seal shall appear on all drawings, calculations, specifications, certifications, Shop
Drawings and other submittals prepared by such professional. Shop Drawings and other submittals related to the
Work designed or certified by such professional, if prepared by others, shall bear such professional’s written
approval when submitted to the Architect. The Owner and the Architect shall be entitled to rely upon the adequacy,
accuracy and completeness of the services, certifications and approvals performed or provided by such design
professionals, provided the Owner and Architect have specified to the Contractor all performance and design criteria
that such services must satisfy. Pursuant to this Section 4.2.6, the Architect will review, approve or take other
appropriate action on submittals only for the limited purpose of checking for conformance with information given
and the design concept expressed in the Contract Documents.

ARTICLE 5 CONCEPTUALIZATION PHASE

§ 5.1 The Owner, Architect and Contractor shall review the program furnished by the Owner to ascertain the
requirements of the Project and shall arrive at a mutual understanding of those requirements. The Architect shall
present its preliminary evaluation to the Owner and Contractor and discuss possible alternative approaches to design
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and construction of the Project, including the feasibility of incorporating environmentally responsible design
approaches. The Architect shall reach an understanding with the Owner and Contractor regarding the requirements
of the Project.

§ 5.2 As soon as practicable, the Architect shall submit to the Owner and Contractor a schedule of the Architect’s
services for inclusion in the Project schedule. The schedule of the Architect’s services shall include design milestone
dates, anticipated dates when cost estimates or design reviews may occur, and allowances for periods of time
required (1) for the Owner’s review (2) for the performance of the Owner’s consultants, and (3) for approval of
submissions by authorities having jurisdiction over the Project.

§ 5.3 The Contractor shall prepare and periodically update a Project schedule in collaborationwith the Architect. The
Project schedule shall coordinate and integrate the Contractor’s services, the Architect’s services, and the Owner’s
responsibilities, and highlight items that could affect the Project’s timely completion.

§ 5.4 Once the Owner, Architect and Contractor agree to the time limits established by the Project schedule, the
Owner, Architect and Contractor shall not exceed them, except for reasonable cause.

§ 5.5 The Architect and Contractor shall provide a preliminary evaluation of the Owner’s program and Budget for
the Work, each in terms of the other as well as recommendations, if any, with regard to accelerated or fast-track
scheduling, procurement, or phased construction. The preliminary evaluation shall take into consideration cost
information, constructability, and procurement and construction scheduling issues. To the extent possible, the
information shall be integrated into the Model.

ARTICLE 6 CRITERIA DESIGN PHASE
§ 6.1 The Architect, in consultation with the Contractor, shall prepare and present for.the Owner’s approval a
preliminary design illustrating the scale and relationship of the Project components.

§ 6.2 Based on the Owner’s approval of the preliminary design, the Architect, in consultation with the Contractor,
shall prepare Criteria Design Documents for the Owner’s approval. The Criteria Design Documents shall consist of
drawings and other documents including a site plan, if appropriate, and preliminary building plans, sections and
elevations; and may include some combination of study models, perspective sketches, and Models. Preliminary
selections of major building systems and construction materials shall be noted on the drawings or described in
writing.

§ 6.2.1 The Architect shall consider environmentally responsible design alternatives, such as material choices and
building orientation, together with other considerations based on program and aesthetics, in developing a design that
is consistent with the Owner’s program, schedule and Budget for the Work. The Owner may obtain other
environmentally responsible design services as an Additional Service.

§ 6.2.2 The Architect shall consider the value of alternative materials, building systems and equipment, together with
other considerations. based on program/and aesthetics in developing a design for the Project that is consistent with
the Owner’s.schedule and Budget for the Work.

§ 6.3 During the Criteria Design'Phase, the Architect shall meet with the Owner and Contractor as appropriate to the
progress of the design to review the Criteria Design Documents as necessary.

§ 6.4 The Contractor shall obtain information from Subcontractors and material suppliers regarding proposed
systems or products, including material procurement scheduling, product data sheets, life cycle and energy
efficiency data, cost data necessary to validate estimates and schedules for their scopes of work, tolerances, and
prefabrication opportunities.

§ 6.5 The Contractor, for the Architect’s review and the Owner’s acceptance, shall prepare a procurement schedule
for items that must be ordered well in advance of construction. If the Owner agrees to procure any items prior to the
establishment of the Guaranteed Maximum Price, the Owner shall procure the items on terms and conditions
acceptable to the Contractor. Upon the establishment of the Guaranteed Maximum Price, the Owner shall assign all
contracts for these items to the Contractor and the Contractor shall thereafter accept responsibility for them.

§ 6.6 At the conclusion of the Criteria Design Phase, the Owner, Architect and Contractor shall meet to review the
Criteria Design Documents.
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§ 6.7 Based upon the Criteria Design Documents, the Contractor shall update the Contractor’s Estimate and Project
schedule.

§ 6.7.1 If revisions to the Criteria Design Documents are required to comply with the Owner’s Budget for the Work
at the conclusion of the Criteria Design Phase, the Architect shall consult with the Owner and Contractor to
determine appropriate solutions. The Architect shall then incorporate any agreed-upon revisions during the Detailed
Design Phase.

ARTICLE 7 DETAILED DESIGN PHASE

§ 7.1 Based on the Owner’s approval of the Criteria Design Documents, as well as the Owner’s authorization of any
adjustments in the Project requirements and the Owner’s Budget for the Work pursuant to Section 2.2.3; the
Architect, in consultation with the Owner and Contractor, shall prepare Detailed Design Documents for the Owner’s
approval. The Detailed Design Documents shall illustrate and describe the development of the approved Criteria
Design Documents and shall consist of drawings, other documents and the Model.

§ 7.2 During the Detailed Design Phase, the Architect shall meet with the Owner and Contractor as appropriate and
necessary to the progress of the design to review the Detailed Design Documents.

§ 7.3 Prior to the conclusion of the Detailed Design Phase, the Contractor shall furnish to the Owner and Architect a
list of possible Subcontractors and material suppliers.

§ 7.4 The Contractor shall provide updates to the Contractor’s Estimate and the Project schedule to ensure
consistency with the Detailed Design Documents and to incorporate information received from Subcontractors and
material suppliers pursuant to Section 6.4. The Contractor shall require any such Subcontractors and material
suppliers to provide additional information as needed to cootdinate systems, including mechanical, electrical,
plumbing and structural, and to verify tolerances.

§ 7.4.1 If the Contractor’s Estimate at the conclusion of the Detailed Design Phase exceeds the Owner’s Budget for
the Work, the Owner shall
1 give written approval of an increase in the Owner’s Budget for the Work;
.2 in consultation with the Architect and Contractor, revise the Project program, scope, or quality as
required to bring the Contractor’s Estimate within the Owner’s Budget for the Work; or
.3 implement any other mutually acceptable alternative.

§ 7.4.2 If the Owner chooses to proceed under Section 7.4.1.2, the Architect, without additional compensation, shall
incorporate the agreed upon modifications as necessary to comply with the Owner’s Budget for the Work, or the
Owner’s Budget for the Work as'adjusted under Section 7.4.1.1. After incorporation of such modifications to
comply with this Section 7.4.2, the Architect shall, as an. Additional Service, make any required revisions to the
Drawings, Specifications or other documents necessitated by subsequent cost estimates that exceed the Owner’s
Budget for the Work, except when the excess is due to changes initiated by the Architect in scope, basic systems, or
the kinds and quality of materials, finishes or equipment.

§ 7.5 At the conclusion of the Detailed Design Phase, the Architect shall submit Detailed Design Documents
consistent with the Owner’s Budget for the Work to the Owner. The Owner, Architect and Contractor shall meet to
review the Detailed Design Documents.

§ 7.6 Upon the Owner’s acceptance of the Detailed Design Documents, the Contractor shall prepare a Guaranteed
Maximum Price proposal for the'‘Owner’s review and acceptance.

§ 7.7 To the extent that the GMP Documents are anticipated to require further development in the Implementation
Documents Phase, the Contractor shall provide in the Guaranteed Maximum Price proposal for such further
development consistent with the GMP Documents and reasonably inferable therefrom. Such further development
does not include such things as changes in scope, systems, kinds and quality of materials, finishes or equipment, all
of which, if required, shall be incorporated by Change Order.
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§ 7.8 The Contractor shall include with the Guaranteed Maximum Price proposal a written statement of its basis,
which shall include the following:
A A complete list of the documents and information used in preparation of the Guaranteed Maximum
Price proposal.
.2 Alist of allowances and a statement of their basis.
.3 A list of the Contractor’s clarifications and assumptions, if any, with regard to the GMP Documents
and information relied upon in preparation of the Guaranteed Maximum Price proposal.
4 The proposed Guaranteed Maximum Price, including a statement of the estimated cost organized by
trade categories, allowances, contingencies, the Contractor’s Fee, and other items that comprise the
Guaranteed Maximum Price.
.5  The anticipated date of Substantial Completion upon which the Guaranteed Maximum Price proposal
is based, and a schedule for the issuance dates of the Implementation Documents upon which the
anticipated Substantial Completion date relies.

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

§ 7.10 Once accepted by the Owner, the Guaranteed Maximum Price, including the written statement required under
Section 7.8 as appropriate, shall be set forth in an amendment to the Owner-Contractor Agreement, a copy of which
amendment the Owner shall provide to the Architect. Upon the Owner’s acceptance of the Guaranteed Maximum
Price proposal, the Detailed Design Documents upon which the approved Guaranteed Maximum Price is based shall
become part of the GMP Documents.

§ 7.10.1 Adjustments to the Guaranteed Maximum Price on.account of changes in the Work may be determined by
any of the methods listed in Section 9.21.3.3.

§ 7.10.2 If no specific provision is made in the Contractor’s Guaranteed Maximum Price for adjustment of the
Contractor’s Fee in the case of changes in the Work, or if the extent of such changes is such, in the aggregate, that
application of the adjustment provisions will cause substantial inequity to the Owner or Contractor, the Contractor’s
Fee shall be equitably adjusted on the same basis that was used to establish the Fee for the original Work, and the
Guaranteed Maximum Price shall be adjusted accordingly.

ARTICLE 8 IMPLEMENTATION DOCUMENTS PHASE

§ 8.1 Based on the GMP Documents and the Guaranteed Maximum Price, the Architect and Contractor shall prepare
Implementation Documents. The Implementation Documents shall illustrate and describe the further development of
the approved GMP Documents and shall set forth in detail the requirements for the construction of the Work.

§ 8.2 The Contractor shall coordinate with Subcontractors and material suppliers to obtain finalized cost information
and schedules for their scopes of work and to ensure that the Implementation Documents include sufficient and
unambiguous information for completion of the Work.

§ 8.3 During preparation of the Implementation Documents, the Architect shall consider the Contractor’s
recommendations for substitutions, and shall incorporate that information, as well as cost or product data, into the
Implementation Documents.

§ 8.4 The Architect and the Contractor shall incorporate into the Implementation Documents the design requirements
of governmental authorities having jurisdiction over the Project.

§ 8.5 Pursuant to a schedule the Architect and Contractor agree to, the Contractor shall provide Shop Drawings and
other submittals for the Architect’s review and approval, and incorporation into the Implementation Documents. The
review of such submittals shall be made pursuant to Section 9.12.

§ 8.6 The Owner and the Contractor shall agree, in writing, on the commencement date for construction of the Work.
If the Owner and Contractor agree, the Contractor may begin construction of the Work during the Implementation
Documents Phase, as appropriate.
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§ 8.7 At the conclusion of the Implementation Documents Phase, the Owner, Architect and Contractor shall meet to
review the Implementation Documents. Upon the Owner’s approval of the Implementation Documents, they shall
become part of the GMP Documents and shall take priority over the Detailed Design Documents.

ARTICLE 9 CONSTRUCTION PHASE
§ 9.1 GENERAL PROVISIONS
§ 9.1.1 The Contractor shall perform the Work in accordance with the GMP Documents.

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

§ 9.1.3 The Contractor accepts the relationship of trust and confidence established by this Agreement.and covenants
with the Owner to cooperate with the Architect and exercise the Contractor’s skill and judgment in‘furthering the
interests of the Owner; to furnish efficient business administration and supervision; to furnish at all times an
adequate supply of workers and materials; and to perform its services in an expeditious and economical manner
consistent with the Owner’s interests.

§ 9.2 REVIEW OF GMP DOCUMENTS AND FIELD CONDITIONS BY CONTRACTOR
§ 9.2.1 The Contractor shall visit the site and become generally familiar with local conditions under which the Work
is to be performed and correlate personal observations with requirements of the GMP Documents.

§ 9.2.2 Because the GMP Documents are complementary, the Contractor shall, before starting construction of each
portion of the Work, carefully study and compare the various GMP Documents relative to that portion of the Work,
as well as the information furnished by the Owner pursuant to Section 2.2.5, shall take field measurements of any
existing conditions related to that portion of the Work, and shall observe any conditions at the site affecting it. The
Contractor shall promptly report to the Architect and Owner any errors, inconsistencies or omissions discovered by
or made known to the Contractor as a request for information in such form as the Architect may require.

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

§ 9.2.4 Due to the responsibility the Contractor assumes throughout the development of the GMP Documents, neither
the Owner nor the Architect shall be liable to the Contractor for damages resulting from errors, inconsistencies or
omissions the Contractor reports pursuant to Section 9.2.2. However, if the Contractor believes that additional cost
or time is involved because of clarifications or instructions the Architect issues in response to the Contractor’s
requests for information pursuant to Section 9.2.3, the Contractor shall make Claims as provided in Article 13. If the
Contractor fails to perform the obligations of either Sections 9.2.2 or 9.2.3, the Contractor shall pay such costs and
damages to the Owner as would have been avoided if the Contractor had performed such obligations.

§ 9.3 SUPERVISION AND CONSTRUCTION PROCEDURES

§ 9.3.1 The Contractor shall-supervise and direct the Work, using the Contractor’s best skill and attention. The
Contractor shall be solely responsible for, and have control over, construction means, methods, techniques,
sequences and procedures and for coordinating all portions of the Work under the Contract. The Contractor shall
evaluate the jobsite safety thereof and shall be fully and solely responsible for the jobsite safety of such means,
methods, techniques, sequences or procedures.

§ 9.3.2 The Contractor shall provide monthly written reports to the Owner and Architect on the progress of the entire
Work. The Contractor shall maintain a daily log containing a record of weather, Subcontractors working on the site,
number of workers, Work accomplished, problems encountered and other similar relevant data as the Owner may
reasonably require. The log shall be available to the Owner and Architect.

§ 9.3.3 The Contractor shall develop a system of cost control for the Work, including regular monitoring of actual
costs for activities in progress and estimates for uncompleted tasks and proposed changes. The Contractor shall
identify variances between actual and estimated costs and report the variances to the Owner and Architect at regular
intervals.
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§ 9.3.4 The Contractor shall be responsible to the Owner for acts and omissions of the Contractor’s employees,
Subcontractors and their agents and employees, and other persons or entities performing portions of the Work for, or
on behalf of, the Contractor or any of its Subcontractors.

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

§ 9.4 LABOR AND MATERIALS

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

§ 9.4.2 Except in the case of minor changes in the Work authorized by the Architect in accordance with
Sections 9.21.4, the Contractor may make substitutions only with the consent of the Owner, after evaluation by the
Architect and in accordance with a Change Order or Construction Change Directive.

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

§ 9.5 WARRANTY

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

§ 9.6 TAXES

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

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

§ 9.7.1 Unless otherwise provided in the GMP Documents, the Contractor shall secure and pay for the building
permit as well as for other permits, fees, licenses, and inspections by government agencies necessary for proper
execution and completion of the Work that are customarily secured and legally required at the time the Guaranteed
Maximum Price is.established.

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

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

§9.7.4 CONCEALED OR UNKNOWN CONDITIONS

If the Contractor encounters conditions at the site that are (1) subsurface or otherwise concealed physical conditions
that differ materially from those upon which the parties relied in the development of the GMP Documents, the
Contractor shall promptly provide notice to the Owner and the Architect before conditions are disturbed and in no
event later than 21 days after first observance of the conditions. The Architect will promptly investigate such
conditions and, if the Architect determines that they differ materially and cause an increase or decrease in the
Contractor’s cost of, or time required for, performance of any part of the Work, will recommend an equitable
adjustment in the Contract Sum or Contract Time, or both. If the Architect determines that the conditions at the site
are not materially different from those indicated in the GMP Documents and that no change in the terms of the
Contract is justified, the Architect shall promptly notify the Owner and Contractor in writing, stating the reasons. If
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either party disputes the Architect’s determination or recommendation, that party may proceed as provided in
Article 13.

§ 9.7.5 If, in the course of the Work, the Contractor encounters human remains or recognizes the existence of burial
markers, archaeological sites or wetlands not indicated in the GMP Documents, the Contractor shall immediately
suspend any operations that would affect them and shall notify the Owner and Architect. Upon receipt of such
notice, the Owner shall promptly take any action necessary to obtain governmental authorization required to resume
the operations. The Contractor shall continue to suspend such operations until otherwise instructed by the Owner but
shall continue with all other operations that do not affect those remains or features. Requests for adjustments in the
Contract Sum and Contract Time arising from the existence of such remains or features may be made as provided in
Article 13.

§ 9.8 ALLOWANCES

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

§ 9.8.2 Unless otherwise provided in the GMP Documents,

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

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

.3 whenever costs are more than or less than allowances, the Contract Sumshall be adjusted accordingly
by Change Order. The amount of the Change Order shall reflect (1) the difference between actual
costs and the allowances under Section 9.8.2.1 and (2) changes in Contractor’s costs under Section
9.8.2.2.

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

§ 9.9 SUPERINTENDENT

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

§ 9.9.2 The Contractor, as soon as practicable after award of the Contract, shall furnish in writing to the Owner
through the Architect the name and qualifications of a proposed superintendent. The Architect may reply within 14
days to the Contractor in writing stating (1) whether the Owner or the Architect has reasonable objection to the
proposed superintendent or (2) that the Architect requires additional time to review. Failure of the Architect to reply
within the 14 day period shall constitute notice of no reasonable objection.

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

§9.10 CONTRACTOR’S CONSTRUCTION SCHEDULES

§ 9.10.1 The Contractor shall submit for the Owner’s and Architect’s information a Contractor’s construction
schedule for the Work. The schedule shall not exceed time limits current under the GMP Documents, shall be
revised at appropriate intervals as required by the conditions of the Work and Project, shall be related to the entire

Project to the extent required by the GMP Documents, and shall provide for expeditious and practicable execution of
the Work.

§ 9.10.2 If the GMP Documents require submittals during the Construction Phase, the Contractor shall prepare a
submittal schedule, promptly after the Owner’s acceptance of the Guaranteed Maximum Price and thereafter as
necessary to maintain a current submittal schedule, and shall submit the schedule(s) for the Architect’s approval.
The Architect’s approval shall not unreasonably be delayed or withheld. The submittal schedule shall (1) be
coordinated with the Contractor’s construction schedule, and (2) allow the Architect reasonable time to review
submittals. If the GMP Documents require that the Contractor provide a submittal schedule and the Contractor fails
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to submit a submittal schedule, the Contractor shall not be entitled to any increase in Contract Sum or extension of
Contract Time based on the time required for review of submittals. Shop Drawings, Product Data, Samples and
similar submittals required during the Construction Phase are not GMP Documents.

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

§9.11 DOCUMENTS AND SAMPLES AT THE SITE

The Contractor shall maintain at the site for the Owner one copy of the GMP Documents, in good order and marked
currently to indicate field changes and selections made during construction, and one copy of apptoved submittals
provided during construction. These shall be available to the Architect and shall be delivered to the Architect for
submittal to the Owner upon completion of the Work as a record of the Work as constructed.

§ 9.12 SHOP DRAWINGS, PRODUCT DATA AND SAMPLES

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

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

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

§ 9.12.4 The purpose of Shop Drawings, Product Data, Samples and similar submittals-is to demonstrate the way by
which the Contractor proposes to conform to the information given and the design concept expressed in the GMP
Documents for those portions of the Work for which the GMP Documents require submittals. Review by the
Architect is subject to the limitations of Section 9.26.5.2. Informational submittals upon which the Architect is not
expected to take responsive action may be so identified.in the GMP Documents. Submittals that are not required by
the GMP Documents may be returned by the Architect without action.

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

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

§ 9.12.7 The Contractor shall perform no portion of the Work that requires submittal and review of Shop Drawings,
ProductData, Samples or similarsubmittals until the respective submittal has been approved by the Architect.

§ 9.12.8 The Work shall be in accordance with approved submittals.

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

§ 9.13 USE OF SITE

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

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

§ 9.14.2 The Contractor shall not damage or endanger a portion of the Work or fully or partially completed
construction of the Owner or separate contractors by cutting, patching or otherwise altering such construction, or by
excavation. The Contractor shall not cut or otherwise alter such construction by the Owner or a separate contractor
except with written consent of the Owner and of such separate contractor; such consent shall not be unreasonably
withheld. The Contractor shall not unreasonably withhold from the Owner or a separate contractor the Contractor’s
consent to cutting or otherwise altering the Work.

§9.15 CLEANING UP

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

§ 9.15.2 If the Contractor fails to clean up as provided in the GMP Documents, the Owner may do so.and Owner
shall be entitled to reimbursement from the Contractor.

§9.16 ACCESS TO WORK
The Contractor shall provide the Owner and Architect access to the'Work in preparation and progress wherever
located.

§ 9.17 ROYALTIES, PATENTS AND COPYRIGHTS

The Contractor shall pay all royalties and license fees. The Contractor shall defend suits or claims for infringement
of copyrights and patent rights and shall hold the Owner and Architect harmless from loss on account thereof, but
shall not be responsible for such defense or loss when a particular design, process or product of a particular
manufacturer or manufacturers is required by the GMP Documents, or where the copyright violations are contained
in Drawings, Specifications or other documents prepared by the Owner or Architect. However, if the Contractor has
reason to believe that the required design, process or product is an infringement of a copyright or a patent, the
Contractor shall be responsible for such lossunless such information is promptly furnished to the Architect.

§ 9.18 INDEMNIFICATION

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

Section 9.18.

§ 9.18.2 In claims against any person or entity indemnified under this Section 9.18 by an employee of the Contractor,
a Subcontractor, anyone directly or indirectly employed by them or anyone for whose acts they may be liable, the
indemnification obligation under Section 9.18.1 shall not be limited by a limitation on amount or type of damages,
compensation or benefits payable by or for the Contractor or a Subcontractor under workers’ compensation acts,
disability benefit acts or other employee benefit acts.

§9.19 SUBCONTRACTORS

§ 9.19.1 DEFINITIONS

§9.19.1.1 A Subcontractor is a person or entity who has a direct contract with the Contractor to perform a portion of
the Work at the site. The term “Subcontractor” is referred to throughout the GMP Documents as if singular in
number and means a Subcontractor or an authorized representative of the Subcontractor. The term “Subcontractor”
does not include a separate contractor or Subcontractors of a separate contractor.
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§9.19.1.2 A Sub-subcontractor is a person or entity who has a direct or indirect contract with a Subcontractor to
perform a portion of the Work at the site. The term “Sub-subcontractor” is referred to throughout the GMP
Documents as if singular in number and means a Sub-subcontractor or an authorized representative of the Sub-
subcontractor.

§9.19.2 AWARD OF SUBCONTRACTS AND OTHER CONTRACTS FOR PORTIONS OF THE WORK

§ 9.19.2.1 Unless otherwise stated in the GMP Documents the Contractor, as soon as practicable after execution of
the Contract, shall furnish in writing to the Owner and Architect the names of persons or entities (including those
who are to furnish materials or equipment fabricated to a special design) proposed for each principal portion of the
Work. The Owner and Architect may reply within 14 days to the Contractor in writing stating (1) whether the
Owner or the Architect has reasonable objection to any such proposed person or entity or (2) that additional time is
required for review. Failure of the Owner or Architect to reply within the 14-day period shall constitutenotice of no
reasonable objection.

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

§9.19.2.3 If the Owner or Architect has reasonable objection to a person or entity proposed by the Contractor, the
Contractor shall propose another to whom the Owner or Architect has noreasonable objection. If'the proposed but
rejected Subcontractor was reasonably capable of performing the Work; the Contract Sum and Contract Time shall
be increased or decreased by the difference, if any, occasioned by such change, and an appropriate Change Order
shall be issued before commencement of the substitute Subcontractor’s Work. However, no increase in the Contract
Sum or Contract Time shall be allowed for such change unless the Contractor has acted promptly and responsively
in submitting names as required.

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

§9.19.3 SUBCONTRACTUAL RELATIONS

By appropriate agreement, written where legally/required for validity, the Contractor shall require each
Subcontractor, to the extent of the Work to be performed by the Subcontractor, to be bound to the Contractor by
terms of the GMP Documents, and to assume toward the Contractor all the obligations and responsibilities,
including the responsibility for safety of the Subcontractor’s Work, which the Contractor, by these Documents,
assumes toward the Owner and Architect. Each subcontract agreement shall preserve and protect the rights of the
Owner and Architect under the GMP-Documents with respect to the Work to be performed by the Subcontractor so
that subcontracting thereof will not prejudice such rights, and shall allow to the Subcontractor, unless specifically
provided otherwise in the subcontract agreement, the benefit of all rights, remedies and redress against the
Contractor that the Contractor, by the GMP Documents; has against the Owner. Where appropriate, the Contractor
shall require each Subcontractor to enter'into similar agreements with Sub-subcontractors. The Contractor shall
make available to each proposed Subcontractor, prior to the execution of the subcontract agreement, copies of the
GMP Documents and other documents to which the Subcontractor will be bound.

§9.19.4 CONTINGENT ASSIGNMENT OF SUBCONTRACTS
§ 9.19.4.1 Each subcontract agreement for a portion of the Work is assigned by the Contractor to the Owner,
provided that
1 _assignment is effective only after termination of the Contract by the Owner for cause pursuant to
Section 7.2.2 of the Owner-Contractor Agreement and only for those subcontract agreements that the
Owner accepts by notifying the Subcontractor and Contractor in writing; and
.2 assignment is-subject to the prior rights of the surety, if any, obligated under bond relating to the
Contract.

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

§ 9.19.4.2 Upon such assignment, if the Work has been suspended for more than 30 days, the Subcontractor’s
compensation shall be equitably adjusted for increases in cost resulting from the suspension.
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§ 9.19.4.3 Upon such assignment to the Owner under this Section 9.19.4, the Owner may further assign the
subcontract to a successor contractor or other entity. If the Owner assigns the subcontract to a successor contractor
or other entity, the Owner shall nevertheless remain legally responsible for all of the successor contractor’s
obligations under the subcontract.

§9.20 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS

§9.20.1 OWNER'’S RIGHT TO PERFORM CONSTRUCTION AND TO AWARD SEPARATE CONTRACTS

§9.20.1.1 The Owner reserves the right to perform construction or operations related to the Project with the Owner’s
own forces, and to award separate contracts in connection with other portions of the Project or other construction or
operations on the site under Conditions of the Contract identical or substantially similar to thesedncluding those
portions related to insurance and waiver of subrogation. If the Contractor claims that delay or/additional cost is
involved because of such action by the Owner, the Contractor shall make such Claim as proyided in Article 13.

§9.20.1.2 When separate contracts are awarded for different portions of the Project or other construction or
operations on the site, the term “Contractor” in the GMP Documents in each case shall mean the Contractor who
executes each separate contract.

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

§9.20.1.4 Unless otherwise provided in the GMP Documents, when the Owner performs construction or operations
related to the Project with the Owner’s own forces, the Owner shall be deemed to be subject to the same obligations
and to have the same rights that apply to the Contractor under the Contract.

§9.20.2 MUTUAL RESPONSIBILITY

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

§9.20.2.2 If part of the Contractor’s Work depends for proper execution or results upon construction or operations by
the Owner or a separate contractor, the Contractor shall, prior to proceeding with that portion of the Work, promptly
report to the Architect apparent discrepancies or defects in such other construction that would render it unsuitable
for such proper execution and results. Failure of the Contractor so to report shall constitute an acknowledgment that
the Owner’s or separate contractor’s completed or partially completed construction is fit and proper to receive the
Contractor’s Work, except as to defects not then reasonably discoverable.

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

§9.20.2.4 The Contractor shall promptly remedy damage the Contractor wrongfully causes to completed or partially
completed construction or to property of the Owner, separate contractors as provided in Section 9.25.2.5.

§9.20.2.5 The Owner and each separate contractor shall have the same responsibilities for cutting and patching as are
described for the Contractor.in Section 9.14.

§9.20.3 OWNER’S RIGHT TO CLEAN UP

If a dispute arises among the Contractor, separate contractors and the Owner as to the responsibility under their
respective contracts for maintaining the premises and surrounding area free from waste materials and rubbish, the
Owner may clean up and the Architect will allocate the cost among those responsible.
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§ 9.21 CHANGES IN THE WORK

§9.21.1 GENERAL

§ 9.21.1.1 Changes in the Work may be accomplished after execution of the Contract without invalidating the
Contract, by Change Order, Construction Change Directive or order for a minor change in the Work, subject to the
limitations stated in this Section 9.21 and elsewhere in the GMP Documents.

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

§ 9.21.1.3 Changes in the Work shall be performed under applicable provisions of the GMP Documents, and the
Contractor shall proceed promptly, unless otherwise provided in the Change Order, Construction Change Directive
or order for a minor change in the Work.

§9.21.2 CHANGE ORDERS
§9.21.2.1 A Change Order is a written instrument prepared by the Architect and signed by the Owner, Contractor
and Architect stating their agreement upon all of the following:

1 The change in the Work;

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

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

§9.21.3 CONSTRUCTION CHANGE DIRECTIVES

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

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

§ 9.21.3.3 If the Construction Change Directive provides for an adjustment to the Contract Sum, the adjustment shall
be based on one of the following methods:
.1 Mutual acceptance of a lump sum properly itemized and supported by sufficient substantiating data to
permit evaluation;
.2 Unit prices stated in the GMP.Documents or subsequently agreed upon;
.3 Cost to be determined in a manner agreed upon by the parties and a mutually acceptable fixed or
percentage fee; or
4  Asprovided in Section 9.21.3.7.

§9.21.3.4 If unit prices are stated in the GMP Documents or subsequently agreed upon, and if quantities originally
contemplated are materially changed in a proposed Change Order or Construction Change Directive so that
application of such unit prices to quantities of Work proposed will cause substantial inequity to the Owner or
Contractor, the applicable unit prices shall be equitably adjusted.

§ 9.21.3.5 Upon receipt of a Construction Change Directive, the Contractor shall promptly proceed with the change
in the Work involved and advise the Architect of the Contractor’s agreement or disagreement with the method, if
any, provided in the Construction Change Directive for determining the proposed adjustment in the Contract Sum or
Contract Time.

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

§9.21.3.7 If the Contractor does not respond promptly or disagrees with the method for adjustment in the Contract
Sum, the Architect shall determine the method and the adjustment on the basis of reasonable expenditures and
savings of those performing the Work attributable to the change, including, in case of an increase in the Contract
Sum, an amount for overhead and profit as set forth in the Owner-Contractor Agreement, or if no such amount is set
forth in the Owner-Contractor Agreement, a reasonable amount. In such case, and also under Section 9.21.3.3.3, the
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Contractor shall keep and present, in such form as the Architect may prescribe, an itemized accounting together with
appropriate supporting data. Unless otherwise provided in the GMP Documents, costs for the purposes of this
Section 9.21.3.7 shall be limited to the following:
1 Costs of labor, including social security, old age and unemployment insurance, fringe benefits
required by agreement or custom, and workers’ compensation insurance;
.2 Costs of materials, supplies and equipment, including cost of transportation, whether incorporated or
consumed,;
.3 Rental costs of machinery and equipment, exclusive of hand tools, whether rented from the
Contractor or others;
4 Costs of premiums for all bonds and insurance, permit fees, and sales, use or similar taxes related to
the Work; and
.5 Additional costs of supervision and field office personnel directly attributable to the change.

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

§ 9.21.3.9 Pending final determination of the total cost of a Construction Change Directive to the Owner, the
Contractor may request payment for Work completed under the Construction Change Ditective in Applications for
Payment. The Architect will make an interim determination for purposes of monthly certification for payment for
those costs and certify for payment the amount that the Architect determines, in the Architect’s professional
judgment, to be reasonably justified. The Architect’s interim determination of cost shall adjust the Contract Sum on
the same basis as a Change Order, subject to the right of either party to disagree and assert a Claim in accordance
with Article 13.

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

§9.21.4 MINOR CHANGES IN THE WORK

The Architect has authority to order minor changes in the Work not involving adjustment in the Contract Sum or
extension of the Contract Time and not inconsistent with the intent of the GMP Documents. Prior to issuing a Minor
Change, the Architect shall notify the Contractor of the nature, extent and anticipated time of issuance of the
proposed directive. The Architect and Contractor shall make adjustments to the GMP Documents to reflect the
proposed directive for the review of the Owner, Architect and Contractor. The Contractor should determine the
effect of the proposed directive on the cost and time of completion of the Work and on the Contractor’s ability to
construct the work in accordance with the revised GMP Documents and provide appropriate recommendations to the
Owner and Architect. Such changes will'be effected by written order signed by the Architect and shall be binding on
the Owner and Contractor.

§9.22 TIME

§ 9.22.1 DEFINITIONS

§9.22.1.1 Unless otherwise provided, Contract Time is the period of time, including authorized adjustments, allotted
in the GMP Documents for Substantial Completion of the Work after commencement of Construction.

§ 9.22.1.2 The date of Substantial Completion is the date certified by the Architect in accordance with Section 10.1.

§9.22.1.3 The term “day” as.used in the GMP Documents shall mean calendar day unless otherwise specifically
defined.

§9.22.2 PROGRESS AND COMPLETION

§9.22.2.1 Time limits stated in the GMP Documents for the Substantial Completion of the Work are of the essence
of the Contract. By executing the GMP Amendment the Contractor confirms that the Contract Time is a reasonable
period for performing the Work.

§9.22.2.2 The Contractor shall not knowingly, except by agreement or instruction of the Owner in writing,
prematurely commence operations on the site or elsewhere prior to the effective date of insurance required by
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Article 11 to be furnished by the Contractor and Owner. The date of commencement of the Work shall not be
changed by the effective date of such insurance.

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

§9.22.3 DELAYS AND EXTENSIONS OF TIME

§9.22.3.1 If the Contractor is delayed at any time in the commencement or progress of the Work by an act or neglect
of the Owner or Architect, or of an employee of either, or of a separate contractor employed by the Owner; or by
changes ordered in the Work; or by labor disputes, fire, unusual delay in deliveries, unavoidable casualties or other
causes beyond the Contractor’s control; or by delay authorized by the Owner pending mediation and arbitration; or
by other causes that the Architect determines may justify delay, then the Contract Time shall be extended by Change
Order for such reasonable time as the Architect may determine.

§ 9.22.3.2 Claims relating to time shall be made in accordance with applicable provisions of Article 13.

§9.22.3.3 This Section 9.22.3 does not preclude recovery of damages for delay by either party under other provisions
of the GMP Documents.

§9.23 PAYMENTS

§9.23.1 CONTRACT SUM

The Contract Sum is the total amount payable by the Owner to the Contractor for performance of the Work under
the GMP Documents, subject to the Guaranteed Maximum Price.

§9.23.2 SCHEDULE OF VALUES

The Contractor shall submit to the Architect, before the first' Application for Payment submitted for construction of
the Work, a schedule of values allocating the entire Contract Sum to the various portions.of the Work and prepared
in such form and supported by such data to substantiate its accuracy as the Architect may require. This schedule,
unless objected to by the Architect, shall be used as a basis for reviewing the Contractor’s Applications for Payment.

§9.23.3 APPLICATIONS FOR PAYMENT

§9.23.3.1 At least ten days before the date established for each progress payment, the Contractor shall submit to the
Architect an itemized Application for Payment prepared in accordance with the schedule of values, if required under
Section 9.23.2, for completed portions of the Work. Such application shall be notarized, if required, and supported
by such data substantiating the Contractor’s right to payment as the Owner or Architect may require, such as copies
of requisitions from Subcontractors and material suppliers, and shall reflect retainage if provided for in the GMP
Documents.

§9.23.3.1.1 As provided in Section 9.21.3.9, such applications may include requests for payment on account of
changes in the Work that have been properly authorized by Construction Change Directives, or by interim
determinations of the Architect, but not yet included in Change Orders.

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

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

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

§9.23.4 CERTIFICATES FOR PAYMENT

§ 9.23.4.1 The Architect will, within seven days after receipt of the Contractor’s Application for Payment, either
issue to the Owner a Certificate for Payment, with a copy to the Contractor, for such amount as the Architect
determines is properly due, or notify the Contractor and Owner in writing of the Architect’s reasons for withholding
certification in whole or in part as provided in Section 9.23.5.1.

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

§ 9.23.4.3 The Architect shall maintain a record of the Applications and Certificates for Payment.

§9.23.5 DECISIONS TO WITHHOLD CERTIFICATION
§9.23.5.1 The Architect may withhold a Certificate for Payment in whole or in part, to the extent reasonably
necessary to protect the Owner, if in the Architect’s opinion the representations to the Owner required by Section
9.23.4.2 cannot be made. If the Architect is unable to certify payment in the amount of the Application, the Architect
will notify the Contractor and Owner as provided in Section 9.23.4.1. If the Contractor and Architect cannot agree
on a revised amount, the Architect will promptly issue a Certificate for Payment for the amount for which the
Architect is able to make such representations.to the Owner. The Architect may also withhold a Certificate for
Payment or, because of subsequently discovered evidence, may nullify the whole or a part of a Certificate for
Payment previously issued, to such extent as may be necessary in the Architect’s opinion to protect the Owner from
loss for which the Contractor is responsible, including loss resulting from acts and omissions described in Section
9.3.2, because of

A defective Work notremedied;

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

security acceptable to the Owner is provided by the Contractor;

.3 failure of the Contractor to make payments properly to Subcontractors or for labor, materials or
equipment;
damage to the Owner or a separate contractor;
reasonable evidence that the Work will not be completed within the Contract Time, and that the
unpaid balance would not be adequate to cover actual or liquidated damages for the anticipated delay;
or
.6 repeated failure to carry out the Work in accordance with the GMP Documents.

(3N

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

§9.23.5.3 If the Architect withholds certification for payment under Section 9.23.5.1.3, the Owner may, at its sole
option, issue joint checks to the Contractor and to any Subcontractor or material or equipment suppliers to whom the
Contractor failed to make payment for Work properly performed or material or equipment suitably delivered. If the
Owner makes payments by joint check, the Owner shall notify the Architect and the Architect will reflect such
payment on the next Certificate for Payment.

§9.23.6 PROGRESS PAYMENTS
§9.23.6.1 After the Architect has issued a Certificate for Payment, the Owner shall make payment in the manner and
within the time provided in the GMP Documents, and shall so notify the Architect.
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§ 9.23.6.2 The Contractor shall pay each Subcontractor no later than seven days after receipt of payment from the
Owner the amount to which the Subcontractor is entitled, reflecting percentages actually retained from payments to
the Contractor on account of the Subcontractor’s portion of the Work. The Contractor shall, by appropriate
agreement with each Subcontractor, require each Subcontractor to make payments to Sub-subcontractors in a similar
manner.

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

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

§ 9.23.6.5 Contractor payments to material and equipment suppliers shall be treated in.a manner similar to that
provided in Sections 9.23.6.2, 9.23.6.3 and 9.23.6.4.

§9.23.6.6 A Certificate for Payment, a progress payment, or partial orentire use or occupancy of the Project by the
Owner shall not constitute acceptance of Work not in accordance with the GMP Documents.

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

§9.23.7 FAILURE OF PAYMENT

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

§9.23.8 PARTIAL OCCUPANCY OR USE

§ 9.23.8.1 The Owner may occupy or use any completed or partially completed portion of the Work at any stage
when such portion is designated by separate agreement with the Contractor, provided such occupancy or use is
consented to by the insurer as required under Section 11.3.1.5 and authorized by public authorities having
jurisdiction over the Project. Such partial occupancy or use may commence whether or not the portion is
substantially complete, provided the Owner and Contractor have accepted in writing the responsibilities assigned to
each of them for payments, retainage, if any, security, maintenance, heat, utilities, damage to the Work and
insurance, and have agreed in writing concerning the period for correction of the Work and commencement of
warranties required by the GMP Documents. When the Contractor considers a portion substantially complete, the
Contractor shall prepare and submit a list to the Architect as provided under Section 10.1.4. Consent of the
Contractor to partial occupancy or use shall not be unreasonably withheld. The stage of the progress of the Work
shall be determined by written agreement between the Owner and Contractor or, if no agreement is reached, by
decision of the Architect.

§ 9.23.8.2 Immediately prior to such partial occupancy or use, the Owner, Contractor and Architect shall jointly
inspect the area to be occupied or portion of the Work to be used in order to determine and record the condition of
the Work.
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§9.23.8.3 Unless otherwise agreed upon, partial occupancy or use of a portion or portions of the Work shall not
constitute acceptance of Work not complying with the requirements of the GMP Documents.

§ 9.24 PROTECTION OF PERSONS AND PROPERTY

§9.24.1 SAFETY PRECAUTIONS AND PROGRAMS

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

§9.24.2 SAFETY OF PERSONS AND PROPERTY
§9.24.2.1 The Contractor shall take reasonable precautions for safety of, and shall provide reasonable protection to
prevent damage, injury or loss to

employees on the Work and other persons who may be affected thereby;

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

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

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

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

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

§9.24.2.5 The Contractor shall promptly remedy damage and loss (other than damage or loss insured under property
insurance required by the GMP Documents) to property referred to in Sections 9.24.2.1.2 and 9.24.2.1.3 caused in
whole or in part by the Contractor, a Subcontractor, a Sub-subcontractor, or anyone directly or indirectly employed
by any of them, or by anyone for whose acts they may be liable and for which the Contractor is responsible under
Sections 9.24.2.1.2 and 9.24.2.1.3, except damage or loss attributable to acts or omissions of the Owner or Architect
or anyone directly or indirectly employed by either of them, or by anyone for whose acts either of them may be
liable, and not attributable to thefault or negligence of the Contractor. The foregoing obligations of the Contractor
are in addition to the Contractor’s obligations under Section 9.18.

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

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

§9.24.2.8 INJURY OR DAMAGE TO PERSON OR PROPERTY

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

§9.24.3 HAZARDOUS MATERIALS

§9.24.3.1 The Contractor is responsible for compliance with any requirements included in the GMP Documents
regarding hazardous materials. If the Contractor encounters a hazardous material or substance not addressed in the
GMP Documents and if reasonable precautions will be inadequate to prevent foreseeable bodily injury or death to
persons resulting from a material or substance, including but not limited to asbestos or polychlorinated biphenyl
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(PCB), encountered on the site by the Contractor, the Contractor shall, upon recognizing the condition, immediately
stop Work in the affected area and report the condition to the Owner and Architect in writing.

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

§ 9.24.3.3 To the fullest extent permitted by law, the Owner shall indemnify and hold harmless the Contractor,
Subcontractors, Architect, Architect’s consultants and agents and employeesof any of them from and against
claims, damages, losses and expenses, including but not limited to attorneys’ fees, arising out of or resulting from
performance of the Work in the affected area if in fact the material or substance presents the risk of bodily injury or
death as described in Section 9.24.3.1 and has not been rendered harmless, provided that such claim, damage, loss or
expense is attributable to bodily injury, sickness, disease or death, or to injury to or destruction of tangible property
(other than the Work itself), except to the extent that such damage, loss or expense is dueto the fault or negligence
of the party seeking indemnity.

§ 9.24.3.4 The Owner shall not be responsible under this Section 9.24.3 for materials or substances the Contractor
brings to the site unless such materials or substances are required by the GMP Documents. The Owner shall be
responsible for materials or substances required by the GMP Documents, except to the extent of the Contractor’s
fault or negligence in the use and handling of such‘materials or substances.

§ 9.24.3.5 The Contractor shall indemnify the Owner for the cost and expense the Owner incurs (1) for remediation
of a material or substance the Contractor brings to the site and negligently handles, or (2) where the Contractor fails
to perform its obligations under Section 9.24.3.1, except to the extent that the cost and expense are due to the
Owner’s fault or negligence.

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

§ 9.24.4 EMERGENCIES

In an emergency affecting safety of persons or property, the Contractor shall act, at the Contractor’s discretion, to
prevent threatened damage, injury or loss. Additional compensation or extension of time claimed by the Contractor
on account of an emergency shall be determined as provided in Article 13 and Section 9.21.

§ 9.25 UNCOVERING'AND CORRECTION OF WORK

§9.25.1 UNCOVERING OF WORK

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

§9.25.1.2 If a portion of the Work has been covered that the Architect has not specifically requested to examine prior
to its being covered, the Architect may request to see such Work and it shall be uncovered by the Contractor. If such
Work is in accordance with the GMP Documents, costs of uncovering and replacement shall, by appropriate Change
Order, be at the Owner’s expense. If such Work is not in accordance with the GMP Documents, such costs and the
cost of correction shall be at the Contractor’s expense unless the condition was caused by the Owner or a separate
contractor in which event the Owner shall be responsible for payment of such costs.
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§9.25.2 CORRECTION OF WORK

§9.25.2.1 BEFORE OR AFTER SUBSTANTIAL COMPLETION

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

§9.25.2.2 AFTER SUBSTANTIAL COMPLETION

§9.25.2.2.1 In addition to the Contractor’s obligations under Section 9.5, if, within one year after the date of
Substantial Completion of the Work or designated portion thereof or after the date for commencement of warranties
established under Section 9.23.8.1, or by terms of an applicable special warranty required by the GMP Documents,
any of the Work is found to be not in accordance with the requirements of the GMP Documents, the Contractor shall
correct it promptly after receipt of written notice from the Owner to do so unless the Owner has previously given the
Contractor a written acceptance of such condition. The Owner shall give such notice promptly after discovery of the
condition. During the one-year period for correction of Work, if the Owner fails to notify the Contractor and give the
Contractor an opportunity to make the correction, the Owner waives the rights to require correction by the
Contractor and to make a claim for breach of warranty. If the Contractor fails to correct nonconforming Work within
a reasonable time during that period after receipt of notice from the Owner or Architect, the Owner may correct it in
accordance with Section 9.25.2.7.

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

§ 9.25.2.2.3 The one-year period for correction of Work shall not be extended by corrective Work performed by the
Contractor pursuant to this Section 9.25.2.

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

§9.25.2.4 The Contractor shall bear the cost of correcting destroyed or damaged construction, whether completed or
partially completed, of the Owner or separate contractors caused by the Contractor’s correction or removal of Work
that is not in accordance with the requirements of the GMP Documents.

§ 9.25.2.5 Nothing contained in this Section 9.25.2 shall be construed to establish a period of limitation with respect
to other obligations the Contractorhas under the GMP Documents. Establishment of the one-year period for
correction of Work as describedin Section 9.25.2.2 relates only to the specific obligation of the Contractor to correct
the Work, and has no relationship to the time within which the obligation to comply with the GMP Documents may
be sought to be enforced, nor to the time‘within which proceedings may be commenced to establish the Contractor’s
liability with respect to the Contractor’s obligations other than specifically to correct the Work.

§9.25.2.6 OWNER'’S RIGHT TO STOP THE WORK

Upon commencement of the Work, if the Contractor fails to correct Work that is not in accordance with the
requirements of the GMP Documents as required by Section 9.25.2 or repeatedly fails to carry out Work in
accordance with the GMP Documents, the Owner may issue a written order to the Contractor to stop the Work, or
any portion thereof, until the cause for such order has been eliminated; however, the right of the Owner to stop the
Work shall not give rise to a duty on the part of the Owner to exercise this right for the benefit of the Contractor or
any other person or entity, except to the extent required by Section 9.20.1.3.

§9.25.2.7 OWNER’S RIGHT TO CARRY OUT THE WORK

Upon commencement of the Work, if the Contractor defaults or neglects to carry out the Work in accordance with
the GMP Documents and fails within a ten-day period 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, without prejudice
to other remedies the Owner may have, correct such deficiencies. In such case an appropriate Change Order shall be
issued deducting from payments then or thereafter due the Contractor the reasonable cost of correcting such
deficiencies, including Owner’s expenses and compensation for the Architect’s additional services made necessary
by such default, neglect or failure. Such action by the Owner and amounts charged to the Contractor are both subject
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to prior approval of the Architect. If payments then or thereafter due the Contractor are not sufficient to cover such
amounts, the Contractor shall pay the difference to the Owner.

§9.25.3 ACCEPTANCE OF NONCONFORMING WORK

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

§9.26 ARCHITECT’S ADMINISTRATION OF THE CONTRACT
§9.26.1 The Architect shall provide administration of the Contract as set forth below.

§9.26.2 The Architect shall advise and consult with the Owner during the Construction Phase. The Architect shall
have authority to act on behalf of the Owner only to the extent provided in this Agreement. The Architect shall not
have control over, charge of, or responsibility for the construction means, methods, techniques, sequences or
procedures, or for safety precautions and programs in connection with the Work, nor shall the Architect be
responsible for the Contractor’s failure to perform the Work in accordance with the requirements of the GMP
Documents. The Architect shall be responsible for the Architect’s negligent acts or omissions, but shall not have
control over or charge of, and shall not be responsible for, acts or omissions of the Contractor or of any other
persons or entities performing portions of the Work.

§ 9.26.3 The Architect responsibility to administer the Contract terminates on the date the Architect issues the final
Certificate for Payment.

§9.26.4 EVALUATIONS OF THE WORK

§ 9.26.4.1 The Architect shall visit the site at intervals appropriate to the stage of construction, or as otherwise
required in Section 1.5.4 in the Agreement between the Owner and Architect, to become generally familiar with the
progress and quality of the portion of the Work completed, and to determine, in general, if the Work observed is
being performed in a manner indicating that the Work, when fully completed, will be in accordance with the GMP
Documents. However, the Architect shall not be required to make exhaustive or continuous on-site inspections to
check the quality or quantity of the Work. On the basis of the site visits, the Architect shall keep the Owner
reasonably informed about the progress and quality of the portion of the Work completed, and report to the Owner
(1) known deviations from the GMP Documents and from the most recent construction schedule, and (2) defects and
deficiencies observed in the Work.

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

§ 9.26.4.3 The Architect, in consultation with-the other Project participants, shall interpret and decide matters
concerning performance under, and requirements of, the GMP Documents on written request of either the Owner or
Contractor. The Architect’s response to such requests shall be made in writing within any time limits agreed upon or
otherwise with reasonable promptness.

§ 9.26.4.4 Interpretations and decisions of the Architect shall be consistent with the intent of and reasonably inferable
from the GMP Documents and shall be in writing or in the form of drawings. When making such interpretations and
decisions, the Architect shallnot show partiality to either, and shall not be liable for results of interpretations or
decisions rendereddn good faith. The Architect’s decisions on matters relating to aesthetic effect shall be final if
consistent with the intent expressed in the GMP Documents.

§9.26.5 SUBMITTALS

§ 9.26.5.1 The Architect shall review the Contractor’s submittal schedule, if any, and shall not unreasonably delay or
withhold approval. The Architect’s action in reviewing submittals shall be taken in accordance with the approved
submittal schedule or, in the absence of an approved submittal schedule, with reasonable promptness while allowing
sufficient time in the Architect’s professional judgment to permit adequate review.
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§9.26.5.2 In accordance with the Architect-approved submittal schedule, the Architect shall review and approve or
take other appropriate action upon the Contractor’s submittals such as Shop Drawings, Product Data and Samples,
but only for the limited purpose of checking for conformance with information given and the design concept
expressed in the GMP Documents. Review of such submittals is not for the purpose of determining the accuracy and
completeness of other information such as dimensions, quantities, and installation or performance of equipment or
systems, which are the Contractor’s responsibility. The Architect’s review shall not constitute approval of safety
precautions or, unless otherwise specifically stated by the Architect, of any construction means, methods,
techniques, sequences or procedures. The Architect’s approval of a specific item shall not indicate approval of an
assembly of which the item is a component.

§ 9.26.5.3 If the GMP Documents specifically require the Contractor to provide professional design services or
certifications by a design professional related to systems, materials or equipment, the Architect shall specify the
appropriate performance and design criteria that such services must satisfy. The Architect shall review shop
drawings and other submittals related to the Work designed or certified by the design professional retained by the
Contractor that bear such professional’s seal and signature when submitted to the Architect. The Architect shall be
entitled to rely upon the adequacy, accuracy and completeness of the services, certifications and approvals
performed or provided by such design professionals.

§ 9.26.5.4 The Architect shall review and respond to requests for information-about the GMP Documents. The
Architect shall set forth in the GMP Documents the requirements for requests for information. Requests for
information shall include, at a minimum, a detailed written statement that indicates the specific Drawings or
Specifications in need of clarification and the nature of the clarification requested. The Architect’s response to such
requests shall be made in writing within any time limits agreed upon, or otherwise with reasonable promptness. If
appropriate, the Architect shall prepare and issue supplemental Drawings and Specifications in response to requests
for information.

§ 9.26.5.5 The Architect shall maintain a record of submittals and copies of submittals supplied by the Contractor in
accordance with the requirements of the GMP Documents.

ARTICLE10 CLOSEOUT PHASE

§10.1 PROJECT COMPLETION

§ 10.1.1 The Architect shall conduct inspections to determine the date or dates of Substantial Completion and the
date of final completion; issue Certificates of Substantial Completion; receive from the Contractor and forward to
the Owner, for the Owner’s review and records, written warranties and related documents required by the GMP
Documents and assembled by the Contractor; and issue a final Certificate for Payment based upon a final inspection
indicating the Work complies with the requirements of the GMP Documents.

§ 10.1.2 Substantial Completion is the stage/in the progress of the Work when the Work or designated portion thereof
is sufficiently complete in accordance with the GMP Documents so that the Owner can occupy or utilize the Work
for its intended use.

§ 10.1.3 The Architect’s inspections shall be conducted with the Owner to check conformance of the Work with the
requirements of the GMP Documents and to verify the accuracy and completeness of the list submitted by the
Contractor of Work to be completed or corrected.

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

§ 10.1.5 Upon receipt of the Contractor’s list, the Architect will make an inspection to determine whether the Work
or designated portion thereof is substantially complete. If the Architect’s inspection discloses any item, whether or
not included on the Contractor’s list, which is not sufficiently complete in accordance with the GMP Documents so
that the Owner can occupy or utilize the Work or designated portion thereof for its intended use, the Contractor
shall, before issuance of the Certificate of Substantial Completion, complete or correct such item upon notification
by the Architect. In such case, the Contractor shall then submit a request for another inspection by the Architect to
determine Substantial Completion.
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§ 10.1.6 When the Work or designated portion thereof is substantially complete, the Architect will prepare a
Certificate of Substantial Completion that shall establish the date of Substantial Completion, shall establish
responsibilities of the Owner and Contractor for security, maintenance, heat, utilities, damage to the Work and
insurance, shall inform the Owner about the balance of the Contract Sum remaining to be paid the Contractor,
including the amount to be retained from the Contract Sum, if any, for final completion or correction of the Work,
and shall fix the time within which the Contractor shall finish all items on the list accompanying the Certificate.
Warranties required by the GMP Documents shall commence on the date of Substantial Completion of the Work or
designated portion thereof unless otherwise provided in the Certificate of Substantial Completion.

§ 10.1.7 The Architect shall forward to the Owner the following information received from the Contractor:

(1) consent of surety or sureties, if any, to reduction in or partial release of retainage or the making of final payment;
(2) affidavits, receipts, releases and waivers of liens or bonds indemnifying the Owner against liens; and (3) any
other documentation required of the Contractor under the GMP Documents.

§ 10.1.8 Upon request of the Owner, and prior to the expiration of one year from the date of Substantial Completion,
the Architect shall, without additional compensation, conduct a meeting with the Owner to review the facility
operations and performance.

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

§10.2 FINAL COMPLETION AND FINAL PAYMENT

§ 10.2.1 Upon receipt of the Contractor’s written notice that the Work is ready for final-inspection and acceptance
and upon receipt of a final Application for Payment, the Architect will promptly make such inspection and, when the
Architect finds the Work acceptable under the GMP Documents and the Contract fully performed, the Architect will
promptly issue a final Certificate for Payment stating that to the best of the Architect’s knowledge, information and
belief, and on the basis of the Architect’s on-site visits-and inspections, the Work has been completed in accordance
with terms and conditions of the GMP Documents-and that the entire balance found to be due the Contractor and
noted in the final Certificate is due and payable. The Architect’s final Certificate for Payment will constitute a
further representation that conditions listed in Section 10.2.2 as precedent to the Contractor’s being entitled to final
payment have been fulfilled.

§ 10.2.2 Neither final payment nor any remaining retained percentage shall become due until the Contractor submits
to the Architect (1) an affidavit that payrolls, bills for materials and equipment, and other indebtedness connected
with the Work for which the Owner or the Owner’s property might be responsible or encumbered (less amounts
withheld by Owner) have been paid or otherwise satisfied, (2) a certificate evidencing that insurance required by the
GMP Documents to remain in force after final payment is currently in effect and will not be canceled or allowed to
expire until at least 30 days’ prior written notice has been given to the Owner, (3) a written statement that the
Contractor knows.of no substantial reason that the insurance will not be renewable to cover the period required by
the GMP Documents, (4) consent of surety, if any, to final payment and (5), if required by the Owner, other data
establishing payment or satisfaction of obligations, such as receipts, releases and waivers of liens, claims, security
interests or encumbrances arising-out of the Contract, to the extent and in such form as may be designated by the
Owner, If a Subcontractor refuses to furnish a release or waiver required by the Owner, the Contractor may furnish a
bond satisfactory to'the Owner to indemnify the Owner against such lien. If such lien remains unsatisfied after
payments are made, the Contractor shall refund to the Owner all money that the Owner may be compelled to pay in
discharging such lien, including all costs and reasonable attorneys’ fees.

§ 10.2.3 If, after Substantial Completion of the Work, final completion thereof is materially delayed through no fault
of the Contractor ot by issuance of Change Orders affecting final completion, and the Architect so confirms, the
Owner shall, upon application by the Contractor and certification by the Architect, and without terminating the
Contract, make payment of the balance due for that portion of the Work fully completed and accepted. If the
remaining balance for Work not fully completed or corrected is less than retainage stipulated in the GMP
Documents, and if bonds have been furnished, the written consent of surety to payment of the balance due for that
portion of the Work fully completed and accepted shall be submitted by the Contractor to the Architect prior to
certification of such payment. Such payment shall be made under terms and conditions governing final payment,
except that it shall not constitute a waiver of claims.
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§ 10.2.4 The making of final payment shall constitute a waiver of Claims by the Owner except those arising from
| liens, Claims, security interests or encumbrances arising out of the Contract and unsettled;
.2 failure of the Work to comply with the requirements of the GMP Documents; or
.3 terms of special warranties required by the GMP Documents.

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

ARTICLE 11 INSURANCE AND BONDS
§ 11.1 CONTRACTOR’S LIABILITY INSURANCE
§ 11.1.1 The Contractor shall purchase from and maintain in a company or companies lawfully authorized to do
business in the jurisdiction in which the Project is located such insurance as will protect the Contractor from claims
set forth below which may arise out of or result from the Contractor’s operations and completed operations under
the Contract and for which the Contractor may be legally liable, whether such operations be by the Contractoror by
a Subcontractor or by anyone directly or indirectly employed by any of them, or by anyone for whose acts any of
them may be liable:
.1 Claims under workers’ compensation, disability benefit and other similar employee benefit acts that
are applicable to the Work to be performed;
.2 Claims for damages because of bodily injury, occupational sickness or disease, or death of the
Contractor’s employees;
.3 Claims for damages because of bodily injury, sickness or disease, or death of any person other than
the Contractor’s employees;
4 Claims for damages insured by usual personal injury liability coverage;
.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;
.6 Claims for damages because of bodily injury, death of a person or property damage arising out of
ownership, maintenance or use of a motor vehicle;
.7 Claims for bodily injury or property damage arising out of completed operations; and
.8 Claims involving contractual liability insurance applicable to the Contractor’s obligations under
Section 9.18.

§ 11.1.2 The insurance required by Section 14.1.1 shall be written for not less than limits of liability specified in the
GMP Documents or required by law, whichever coverage is greater. Coverages, whether written on an occurrence or
claims-made basis, shall be maintained without interruption from the date of commencement of the Work until the
date of final payment and termination of any. coverage required to be maintained after final payment, and, with
respect to the Contractor’s completed operations coverage, until the expiration of the period for correction of Work
or for such other period for maintenance of completed operations coverage as specified in the GMP Documents.

§ 11.1.3 Certificates of insurance acceptable to the Owner shall be filed with the Owner prior to commencement of
the Work and thereafter upon renewal or replacement of each required policy of insurance. These certificates and the
insurance policies required by this Section 11.1 shall contain a provision that coverages afforded under the policies
will not be canceled or allowed to expire until at least 30 days’ prior written notice has been given to the Owner. An
additional certificate evidencing continuation of liability coverage, including coverage for completed operations,
shall be submitted with.the final Application for Payment as required by Section 10.2 and thereafter upon renewal or
replacement of such coverage until the expiration of the time required by Section 11.1.2. Information concerning
reduction of coverage on account of revised limits or claims paid under the General Aggregate, or both, shall be
furnished by the Contractor with reasonable promptness.

§ 11.1.4 The Contractor shall-cause the commercial liability coverage required by the GMP Documents to include
(1) the Owner, the Architect and the Architect’s consultants as additional insureds for claims caused in whole or in
part by the Contractor’s negligent acts or omissions during the Contractor’s operations; and (2) the Owner as an
additional insured for claims caused in whole or in part by the Contractor’s negligent acts or omissions during the
Contractor’s completed operations.

§ 11.2 OWNER’S LIABILITY INSURANCE
The Owner shall be responsible for purchasing and maintaining the Owner’s usual liability insurance.
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§ 11.3 PROPERTY INSURANCE

§ 11.3.1 Unless otherwise provided, the Owner shall purchase and maintain, in a company or companies lawfully
authorized to do business in the jurisdiction in which the Project is located, property insurance written on a builder’s
risk “all-risk” or equivalent policy form in the amount of the initial Contract Sum, plus value of subsequent Contract
Modifications and cost of materials supplied or installed by others, comprising total value for the entire Project at
the site on a replacement cost basis without optional deductibles. Such property insurance shall be maintained,
unless otherwise provided in the GMP Documents or otherwise agreed in writing by all persons and entities who are
beneficiaries of such insurance, until final payment has been made as provided in Section 10.2 or until no person or
entity other than the Owner has an insurable interest in the property required by this Section 11.3 to be.covered,
whichever is later. This insurance shall include interests of the Owner, the Contractor, Subcontractors and Sub-
subcontractors in the Project.

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

§ 11.3.1.2 If the Owner does not intend to purchase such property insurance required by the Contract and with all of
the coverages in the amount described above, the Owner shall so inform the Contractor in writing prior to
commencement of the Work. The Contractor may then effect insurance that will protect the interests of the
Contractor, Subcontractors and Sub-subcontractors in the Work, and by appropriate Change Order the cost thereof
shall be charged to the Owner. If the Contractor is damaged by the failure or neglect of the Owner to purchase or
maintain insurance as described above, without so notifying the Contractor in writing, then the Owner shall bear all
reasonable costs properly attributable thereto.

§ 11.3.1.3 If the property insurance requires deductibles, the Owner shall pay costs not covered because of such
deductibles.

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

§ 11.3.1.5 Partial occupancy or use in accordance with Section 9.23.8 shall not commence until the insurance
company or companies providing property insurance have consented to such partial occupancy or use by
endorsement or otherwise. The Owner and the Contractor shall take reasonable steps to obtain consent of the
insurance company or companies and shall, without mutual written consent, take no action with respect to partial
occupancy or use that would cause cancellation, lapse or reduction of insurance.

§ 11.3.2 BOILER AND MACHINERY INSURANCE

The Owner shall purchase and maintain boiler and machinery insurance required by the GMP Documents or by law,
which shall specifically cover such insured objects during installation and until final acceptance by the Owner; this
insurance shall include interests of the Owner; Contractor, Subcontractors and Sub-subcontractors in the Work, and
the Owner and Contractor shall'be named insureds.

§ 11.3.3 LOSS OF USE INSURANCE

The Owner, at.the Owner’s option, may purchase and maintain such insurance as will insure the Owner against loss
of use of the Owner’s property due to fire or other hazards, however caused. The Owner waives all rights of action
against the Contractor for loss of use of the Owner’s property, including consequential losses due to fire or other
hazards however caused.

§ 11.3.4 If the Contractor requests in writing that insurance for risks other than those described herein or other
special causes of loss be included in the property insurance policy, the Owner shall, if possible, include such
insurance, and the cost thereof shall be charged to the Contractor by appropriate Change Order.

§ 11.3.5 If during the Project construction period the Owner insures properties, real or personal or both, at or adjacent
to the site by property insurance under policies separate from those insuring the Project, or if after final payment
property insurance is to be provided on the completed Project through a policy or policies other than those insuring
the Project during the construction period, the Owner shall waive all rights in accordance with the terms of
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Section 11.3.7 for damages caused by fire or other causes of loss covered by this separate property insurance. All
separate policies shall provide this waiver of subrogation by endorsement or otherwise.

§ 11.3.6 Before an exposure to loss may occur, the Owner shall file with the Contractor a copy of each policy that
includes insurance coverages required by this Section 11.3. Each policy shall contain all generally applicable
conditions, definitions, exclusions and endorsements related to this Project. Each policy shall contain a provision
that the policy will not be canceled or allowed to expire, and that its limits will not be reduced, until at least 30 days’
prior written notice has been given to the Contractor.

§ 11.3.7 WAIVERS OF SUBROGATION

The Owner and Contractor waive all rights against (1) each other and any of their Subcontractors, Sub-
subcontractors, agents and employees, each of the other, and (2) the Architect, Architect’s consultants, separate
contractors described in Section 9.20, if any, and any of their Subcontractors, Sub-subcontractors, agents and
employees, for damages caused by fire or other causes of loss to the extent covered by property insurance obtained
pursuant to this Section 11.3 or other property insurance applicable to the Work, except such rights as they have to
proceeds of such insurance held by the Owner as fiduciary. The Owner or Contractor, as.appropriate, shall require of
the Architect, Architect’s consultants, separate contractors described in Section 9.20, if any, and the Subcontractors,
Sub-subcontractors, agents and employees of any of them, by appropriate agreements, written where legally required
for validity, similar waivers each in favor of other parties enumerated herein: The policies shall provide such
waivers of subrogation by endorsement or otherwise. A waiver of subrogation shall be effective as to a person or
entity even though that person or entity would otherwise have a duty of/indemnification, contractual or otherwise,
did not pay the insurance premium directly or indirectly, and whether or not the person or entity had an insurable
interest in the property damaged.

§ 11.3.8 A loss insured under the Owner’s property insurance shall be adjusted by .the Owner as fiduciary and made
payable to the Owner as fiduciary for the insureds, as their interests may appear, subject to requirements of any
applicable mortgagee clause and of Section 11.3.10. The Contractor shall pay Subcontractors their just shares of
insurance proceeds received by the Contractor, and by appropriate agreements, written where legally required for
validity, shall require Subcontractors to make payments.to their Sub-subcontractors in similar manner.

§ 11.3.9 If required in writing by a party in interest, the Owner as fiduciary shall, upon occurrence of an insured loss,
give bond for proper performance of the Owner’s duties. The cost of required bonds shall be charged against
proceeds received as fiduciary. The Owner shall deposit in a separate account proceeds so received, which the
Owner shall distribute in accordance with such agreement as the parties in interest may reach, or as determined in
accordance with the method of binding dispute resolution selected in the Agreement between the Owner and
Contractor. If after such loss no other-special agreement is made and unless the Owner terminates the Contract for
convenience, replacement of damaged property shall be performed by the Contractor after notification of a Change
in the Work in accordance with Section 9.21.

§ 11.3.10 The Owner as fiduciary shall have power to adjust and settle a loss with insurers unless one of the parties in
interest shall object in writing within five days after occurrence of loss to the Owner’s exercise of this power; if such
objection is made, the dispute shall be resolved in the manner selected by the Owner and Contractor as the method
of binding dispute resolution in the Agreement. If the Owner and Contractor have selected arbitration as the method
of binding dispute resolution; the:Owner as fiduciary shall make settlement with insurers or, in the case of a dispute
over distribution of insurance proceeds, in accordance with the directions of the arbitrators.

§ 11.4 PERFORMANCE BOND AND PAYMENT BOND

§ 11.4.1 The Owner shall have the right to require the Contractor to furnish bonds covering faithful performance of
the Contract and payment of obligations arising thereunder as stipulated in bidding requirements or specifically
required in the GMP.Documents on the date of execution of the Contract.

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

ARTICLE 12 MISCELLANEOUS PROVISIONS

§ 12.1 SUCCESSORS AND ASSIGNS

§ 12.1.1 The Owner and Contractor respectively bind themselves, their partners, successors, assigns and legal
representatives to covenants, agreements and obligations contained in the GMP Documents. Except as provided in
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Section 12.1.2, neither party to the Contract shall assign the Contract as a whole without written consent of the
other. If either party attempts to make such an assignment without such consent, that party shall nevertheless remain
legally responsible for all obligations under the Contract.

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

§ 12.2 WRITTEN NOTICE

Written notice shall be deemed to have been duly served if delivered in person to the individual,;to a member of the
firm or entity, or to an officer of the corporation for which it was intended; or if delivered at, or sent by registered or
certified mail or by courier service providing proof of delivery to, the last business address known to the party
giving notice.

§ 12.3 RIGHTS AND REMEDIES

§ 12.3.1 Duties and obligations imposed by the GMP Documents and rights and remedies available thereunder shall
be in addition to and not a limitation of duties, obligations, rights and remedies otherwise imposed or available by
law.

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

§ 12.4 TESTS AND INSPECTIONS

§ 12.4.1 Tests, inspections and approvals of portions of the Work shall be made as.required by the GMP Documents
and by applicable laws, statutes, ordinances, codes, rules and regulations or lawful orders of public authorities.
Unless otherwise provided, the Contractor shall make arrangements for such tests, inspections and approvals with an
independent testing laboratory or entity acceptable to the Owner, or with the appropriate public authority, and shall
bear all related costs of tests, inspections and approvals.. The Contractor shall give the Architect timely notice of
when and where tests and inspections are to be made so that the Architect may be present for such procedures. The
Owner shall bear costs of (1) tests, inspections or approvals that do not become requirements until after bids are
received or negotiations concluded, and (2) tests, inspections or approvals where building codes or applicable laws
or regulations prohibit the Owner from delegating their cost to the Contractor.

§ 12.4.2 If the Architect, Owner or public authorities having jurisdiction determine that portions of the Work require
additional testing, inspection or approval not included under Section 12.4.1, the Architect will, upon written
authorization from the Owner, instruct the Contractor to make arrangements for such additional testing, inspection
or approval by an entity acceptable to the Owner, and the Contractor shall give timely notice to the Architect of
when and where tests and inspections are to be made so.that the Architect may be present for such procedures. Such
costs, except as provided in Section 12.4.3, shall be at the Owner’s expense.

§ 12.4.3 If such procedures for testing, inspection/or approval under Sections 12.4.1 and 12.4.2 reveal failure of the
portions of the Work to comply with requirements established by the GMP Documents, all costs made necessary by
such failure including those of repeated procedures and compensation for the Architect’s services and expenses shall
be at the Contractor’s expense.

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

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

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

§ 12.5 INTEREST

Payments due and unpaid under the GMP Documents shall bear interest from 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 from time to time at the
place where the Project is located.
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§ 12.6 TIME LIMITS ON CLAIMS

The Owner and Contractor shall commence all claims and causes of action, whether in contract, tort, breach of
warranty or otherwise, against the other arising out of or related to the Contract in accordance with Article 13 within
the time period specified by applicable law, but in any case not more than 10 years after the date of Substantial
Completion of the Work. The Owner and Contractor waive all claims and causes of action not commenced in
accordance with this Section 12.6.

ARTICLE 13 CLAIMS AND DISPUTES

§ 13.1 CLAIMS

§ 13.1.1 DEFINITION

A Claim is a demand or assertion by the Owner, or Contractor seeking, as a matter of right, payment of‘money, or
other relief with respect to disputes and matters in question between arising out of or relating to the terms of the
Contract. The term “Claim” also includes other disputes and matters in question between the Owner and Contractor
arising out of or relating to the Contract. The responsibility to substantiate Claims shall rest with the party making
the Claim.

§ 13.1.2 NOTICE OF CLAIMS

Claims by either the Owner or Contractor must be initiated by written noticeto the other party and to the Initial
Decision Maker with a copy sent to the Architect, if the Architect is not serving as the Initial Decision Maker.
Claims by either party must be initiated within 21 days after occurrence of the event giving rise to such Claim or
within 21 days after the claimant first recognizes the condition givingrise to the Claim, whichever is later.

§ 13.1.3 CONTINUING CONTRACT PERFORMANCE

Pending final resolution of a Claim, except as otherwise agreed in writing or as provided in Section 9.23.7 and
Article 7 of the Owner-Contractor Agreement, the Contractor shall proceed diligently with performance of the
Contract and the Owner shall continue to make payments/in accordance with the GMP Documents. The Architect
will prepare Change Orders and issue Certificates for Payment in accordance with the decisions of the Initial
Decision Maker.

§ 13.1.4 CLAIMS FOR ADDITIONAL COST

If the Contractor wishes to make a Claim for an increase in the Contract Sum, written notice as provided herein shall
be given before proceeding to execute the Work. Prior notice is not required for Claims relating to an emergency
endangering life or property arising under Section 9.24.4.

§ 13.1.5 CLAIMS FOR ADDITIONAL TIME

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

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

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

This mutual waiver is applicable, without limitation, to all consequential damages due to the termination of the
Owner-Contractor Agreement. Nothing contained in this Section 13.1.6 shall be deemed to preclude an award of
liquidated damages, when applicable, in accordance with the requirements of the GMP Documents.
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§ 13.2 INITIAL DECISION

§ 13.2.1 Claims arising after the commencement date of the Work, excluding those arising under Sections 9.24.3,
9.24.4,11.3.9, and 11.3.10, shall be referred to the Initial Decision Maker for initial decision. The Architect will
serve as the Initial Decision Maker, unless otherwise indicated in the Owner-Contractor Agreement. Except for
those Claims excluded by this Section 13.2.1, an initial decision shall be required as a condition precedent to
mediation of any such Claim arising prior to the date final payment is due, unless 30 days have passed after the
Claim has been referred to the Initial Decision Maker with no decision having been rendered. Unless the Initial
Decision Maker and all affected parties agree, the Initial Decision Maker will not decide disputes between the
Contractor and persons or entities other than the Owner.

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

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

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

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

§ 13.2.6 Either party may file for/mediation of an initial decision at any time, subject to the terms of Section 13.2.6.1.

§ 13.2.6.1 Either party may, within 30 days from the date of an initial decision, demand in writing that the other party
file for mediation within 60 days of the initial decision. If such a demand is made and the party receiving the
demand fails-to file for mediation within the time required, then both parties waive their rights to mediate or pursue
binding dispute resolution proceedings with-respect to the initial decision.

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

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

§ 13.3 MEDIATION

§ 13.3.1 Claims, disputes, or other matters in controversy arising out of or related to the Project except those waived
as provided for in Sections 10.2.4, 10.2.5, and 13.1.6 shall be subject to mediation as a condition precedent to
binding dispute resolution.

§ 13.3.2 The parties shall endeavor to resolve their Claims by mediation which, unless the parties mutually agree
otherwise, shall be administered by the American Arbitration Association in accordance with its Construction
Industry Mediation Procedures in effect on the date of the Owner-Contractor Agreement. A request for mediation
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shall be made in writing, delivered to the other party to the Contract, and filed with the person or entity
administering the mediation. The request may be made concurrently with the filing of binding dispute resolution
proceedings but, in such event, mediation shall proceed in advance of binding dispute resolution proceedings, which
shall be stayed pending mediation for a period of 60 days from the date of filing, unless stayed for a longer period by
agreement of the parties or court order. If an arbitration is stayed pursuant to this Section 13.3.2, the parties may
nonetheless proceed to the selection of the arbitrator(s) and agree upon a schedule for later proceedings.

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

§ 13.4 ARBITRATION

§ 13.4.1 Any Claim subject to, but not resolved by, mediation shall be subject to arbitration which, unless the Owner
and Contractor mutually agree otherwise, shall be administered by the American Arbitration Association in
accordance with its Construction Industry Arbitration Rules in effect on the date of the Owner-Contractor
Agreement. A demand for arbitration shall be made in writing, delivered to the other parties, and filed with the
person or entity administering the arbitration. The party filing a notice of demand for arbitration must assert in the
demand all Claims then known to that party on which arbitration is permitted to be demanded.

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

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

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

§ 13.4.4 CONSOLIDATION OR JOINDER

§ 13.4.41 The Owner and Contractor, at their individual discretion, may consolidate an arbitration conducted under
Owner-Contractor Agreement with any other arbitration to which they are a party provided that (1) the arbitration
agreement governing the other arbitration permits consolidation, (2) the arbitrations to be consolidated substantially
involve common questions of law.or fact, and (3) the arbitrations employ materially similar procedural rules and
methods for selecting arbitrator(s).

§ 13.4.4.2 The Owner and Contractor, at their individual discretion, may include by joinder persons or entities
substantially involved in a common question of law or fact whose presence is required if complete relief is to be
accorded in arbitration, provided that the party sought to be joined consents in writing to such joinder. Consent to
arbitration involving an additional person or entity shall not constitute consent to arbitration of any claim, dispute or
other matter in question not-described in the written consent.

§ 13.4.4.3 The Owner and Contractor grant to any person or entity made a party to an arbitration conducted under
this Section 13.4, whether by joinder or consolidation, the same rights of joinder and consolidation as the Owner and
Contractor under the Owner-Contractor Agreement.
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: AIA Document A195™ - 2008

Standard Form of Agreement Between Owner and Contractor for Integrated
Project Delivery

AGREEMENT made as of the day of
in the year

L. This document has importantlegal
(In words, indicate day, month and year.) e R

consequences. Consultation with
an attorney is encouraged with
respect to its‘.completion or
modification.

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

This documentis not intended for
use in competitive bidding.

AIA Document A295™-2008,

General Conditions of the

Agreement for Integrated Project

Delivery, is adopted in this

document by reference. Do not

use with other general conditions
and the Contractor: unless this document is modified.
(Name, legal status, address and other information)

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

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

The Owner and Contractor agree as follows.
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ARTICLE 1 THE WORK OF THIS CONTRACT

§ 1.1 The Contractor shall fully execute the Work described in the GMP Documents, except as specifically indicated
in the GMP Documents to be the responsibility of others. The GMP Documents are defined in Article 1 of AIA
Document A295™-2008, General Conditions Document of the Contract for Integrated Project Delivery, which is
incorporated herein by reference.

§ 1.2 The Contractor shall purchase and maintain insurance and provide bonds as set forth in Article 11 of AIA
Document A295-2008.

§ 1.3 ADDITIONAL SERVICES PRIOR TO THE ESTABLISHMENT OF THE GUARANTEED MAXIMUM PRICE

§ 1.3.1 Prior to the establishment of the Guaranteed Maximum Price, the Contractor may provide Additional Services
after execution of this Agreement without invalidating this Agreement. Except for services required due to the fault of
the Contractor, any Services provided in‘accordance with this Section 1.3 shall entitle the Contractor to compensation
pursuant to Section 4.1.2.

§ 1.3.2 Upon recognizing the need to perform the following Additional Services prior to the establishment of the
Guaranteed Maximum Price, the Contractor shall notify the Owner with reasonable promptness and explain the facts
and circumstances giving rise to the need: The Contractor shall not proceed to provide the following services until the
Contractor receives the Owner’s written authorization:

A Services necessitated by a change in the Initial Information set forth in A295-2008, previous
instructions or approvals given by the Owner, or a material change in the Project including, but not
limited to, size, quality, complexity, the Owner’s schedule or Budget for the Work, or procurement
method,;

.2 Services necessitated by the Owner’s request for extensive environmentally responsible design
alternatives; such as unique system designs, in-depth material research, energy modeling, or
sustainability certification programs;

.3 Changing or editing previously prepared Instruments of Service necessitated by the enactment or
revision of codes, laws or regulations or official interpretations;

4 Services necessitated by decisions of the Owner not rendered in a timely manner or any other failure of
performance on the part of the Owner;

.5  Preparing digital data, in a format other than previously agreed to, for transmission to the Owner’s
consultants and contractors, or to other Owner authorized recipients;

.6 Preparation for, and attendance at, a public presentation, meeting or hearing other than those required
under A295-2008; or

AIA Document A195™ — 2008. Copyright © 2008 by The American Institute of Architects. All rights reserved. WARNING: This AIA® Document is
protected by U.S. Copyright Law and International Treaties. Unauthorized reproduction or distribution of this AIA® Document, or any portion of it,
may result in severe civil and criminal penalties, and will be prosecuted to the maximum extent possible under the law. Purchasers are permitted to
reproduce ten (10) copies of this document when completed. To report copyright violations of AIA Contract Documents, e-mail The American Institute of
Architects’ legal counsel, copyright@aia.org.



Init.

.7 Preparation for, and attendance at a dispute resolution proceeding or legal proceeding, except where the
Contractor is party thereto.

ARTICLE 2 OWNER’S RESPONSIBILITIES
The Owner’s responsibilities are as set forth in the accompanying A295-2008.

ARTICLE 3 COPYRIGHTS AND LICENSES

§ 3.1 The Contractor and the Owner warrant that in transmitting Instruments of Service, or any other information, the
transmitting party is the copyright owner of such information or has permission from the copyright owner to transmit
such information for its use on the Project. If the Owner and Contractor intend to transmit Instruments-of Service or
any other information or documentation in digital form, they shall endeavor to establish necessary protocolsgoverning
such transmissions.

§ 3.2 The Contractor and the Contractor’s Subcontractors shall be deemed the authors and owners of their respective
Instruments of Service, including the Drawings and Specifications, and shall retain all.common law, statutory and
other reserved rights, including copyrights. Submission or distribution of Instruments of Service to meet official
regulatory requirements or for similar purposes in connection with the Project is not to be construed as publication in
derogation of the reserved rights of the Contractor and the Contractor’s Subcontractors.

§ 3.3 Upon execution of this Agreement, the Contractor grants to the/Owner a nonexclusive license to use the
Contractor’s Instruments of Service solely and exclusively for theProject, provided that the Owner substantially
performs its obligations, including prompt payment of all sums when due, under this Agreement. The Contractor shall
obtain similar nonexclusive licenses from the Contractor’s Subcontractors consistent with this Agreement. The license
granted under this section permits the Owner to authorize the Architect and the Architect’s consultants, as well as the
Owner’s consultants and separate contractors, to reproduce applicable portions of the Instruments of Service solely
and exclusively for use in performing services for the Project. If the Contractor rightfully terminates this Agreement
for cause as provided in Section 7.1.4, the license granted in this Section 3.3 shall terminate.

§ 3.3.1 In the event the Owner uses the Instruments of Service without retaining the author of the Instruments of
Service, the Owner releases the Contractor and Subcontractor(s) from all claims and causes of action arising from
such uses. The Owner, to the extent permitted by law, further agrees to indemnify and hold harmless the Contractor
and its Subcontractors from all costs andexpenses, including the cost of defense, related to claims and causes of
action asserted by any third person or entity to the extent such costs and expenses arise from the Owner’s use of the
Instruments of Service under this Section 3.3.1. The Terms of this Section 3.3.1 shall not apply if the Owner rightfully
terminates this Agreement for cause under Article 7.

§ 3.4 Except for the licenses granted in this Article 3, no other license or right shall be deemed granted or implied
under this Agreement. The Owner shall not assign, delegate, sublicense, pledge or otherwise transfer any license
granted herein to another party without the prior written agreement of the Contractor. Any unauthorized use of the
Instruments of Service shall be at the Owner’s sole risk and without liability to the Contractor and Contractor’s
Subcontractors and consultants.

ARTICLE4 COMPENSATION

§ 4.1 SERVICES PROVIDED PRIOR TO ESTABLISHMENT OF THE GUARANTEED MAXIMUM PRICE

§ 41.1 For the Contractor’s performance of services set forth in A295-2008 prior to the establishment of the
Guaranteed Maximum Price (Pre-GMP Services), the Owner shall pay the Contractor as follows:

(Insert amount of, or basis for,.compensation for Pre-GMP Services or indicate the exhibit in which compensation is
provided for.)

§ 4.1.2 For Additional Services that may arise prior to the establishment of the Guaranteed Maximum Price, including
those under Section 1.3, the Owner shall compensate the Contractor as follows:
(Insert amount of, or basis for, compensation.)
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§ 4.1.3 Compensation for Additional Services of the Contractor’s Subcontractors when not included in Section 4.1.2,
shall be the amount invoiced to the Contractor plus
( ), or as otherwise stated below:

§ 4.1.4 The hourly billing rates for services of the Contractor and the Contractor’s Subcontractors, if-any, areset forth
below. The rates shall be adjusted in accordance with the Contractor’s and Contractor’s Subcontractors’ normal
review practices.

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

Employee or Category Rate

§ 4.1.5 COMPENSATION FOR REIMBURSABLE EXPENSES
§ 4.1.5.1 Reimbursable Expenses are in addition to compensation for the Contractor’s Pre-GMP Services and include
expenses incurred by the Contractor and the Contractor’s Subcontractors directly related to the Project, as follows:

A Transportation and authorized out-of-town travel and subsistence;

2 Long distance services, dedicated data.and communication services, teleconferences, Project Web sites,
and extranets;
Fees paid for securing approval of authorities having jurisdiction over the Project;
Printing, reproductions, plots, standard form documents;
Postage, handling and delivery;
Expense of overtime work requiring higher than regular rates, if authorized in advance by the Owner;
Renderings, models, mock-ups, professional photography, and presentation materials requested by the
Owner;
All taxes levied on professional services and on reimbursable expenses;
.9  Site office expenses; and
10 Other similar Project-related expenditures incurred in performance of Pre-GMP Services.

Nouhkhw

©

§ 4.1.5.2 For Reimbursable Expenses the compensation shall be the expenses incurred by the Contractor and the
Contractor’s Subcontractors plus an administrative fee of percent ( %)
of the expenses incurred.

§ 4.2 SERVICES PROVIDED AFTER ESTABLISHMENT OF THE GMP

§ 4.2.1 For the Contractor’s performance of the Work after establishment of the Guaranteed Maximum Price, the
Owner shall-pay to the Contractor the Contract Sum in current funds. The Contract Sum consists of the Contractor’s
Fee plus the Cost of the Work as that term is defined in the A195-2008 Guaranteed Maximum Price Amendment to
the Standard Form Agreement Between the Owner and Contractor for Integrated Project Delivery (GMP
Amendment), the form of which is attached as Exhibit A.

§ 4.2.1.1 Contractor’s Fee shall be determined as follows:
(State a lump sum, percentage of the Cost of the Work or other provision for determining the Contractor’s Fee.)
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§ 4.2.2 Following the Owner and Contractor’s acceptance of a Guaranteed Maximum Price pursuant to Section 7.10 of
A295-2008, the Owner and Contractor shall execute the GMP Amendment amending this Agreement and setting
forth the agreed upon Guaranteed Maximum Price with the information and assumptions upon which it is based. Upon
the execution of the GMP Amendment, the Contractor guarantees that the Contract Sum shall not to exceed the
Guaranteed Maximum Price, as it is amended from time to time. To the extent the Cost of the Work exceeds the
Guaranteed Maximum Price, the Contractor shall bear such costs in excess of the Guaranteed Maximum Price without
reimbursement or additional compensation from the Owner.

§ 4.3 COMPENSATION FOR USE OF CONTRACTOR’S INSTRUMENTS OF SERVICE

If the Owner terminates the Contractor for its convenience under Section 7.1.5 or Section 7.2.4, or the Contractor
terminates this Agreement under Section 7.1.3 or Section 7.2.1, the Owner shall pay a licensing fee as compensation
for the Owner’s continued use of the Contractor’s Instruments of Service solely for purposes of the Project as follows:

ARTICLE 5 PAYMENTS

§ 5.1 PAYMENTS FOR PRE-GMP SERVICES

§ 5.1.1 An initial payment of Dollars
(S ) shall be made upon execution of this Agreement and is the minimum payment
under this Agreement. It shall be credited to the Owner’s account in the final invoice for Pre-GMP Services.

§ 5.1.2 Unless otherwise agreed, payments for Pre-GMP Services shall be made monthly in proportion to services
performed. Payments are due and payable upon presentation of the Contractor’s invoice. Amounts unpaid

) days after the invoice date shall bear interest at the rate entered
below, or in the absence thereof at the legal rate prevailing from time to time at the principal place of business of the
Contractor.
(Insert rate of monthly or annual interest agreed upon.)

§ 5.1.3 Records of Reimbursable Expenses and services performed on the basis of hourly rates shall be available to the
Owner at mutually convenient times.

§ 5.2 PROGRESS PAYMENTS FOR CONSTRUCTION SERVICES AFTER GUARANTEED MAXIMUM PRICE ESTABLISHED
§ 5.2.1 Based upon Applications for Payment submitted to the Architect by the Contractor and Certificates for
Payment issued by the Architect, the Owner shall make progress payments on account of the Contract Sum to the
Contractor as provided below and elsewhere in'the GMP Documents.

§ 5.2.2 The period covered by each Application for Payment shall be one calendar month ending on the last day of the
month, or as follows:

§ 5.2.3 Provided that an Application for Payment is received by the Architect not later than the
day of a month, the Owner shall make payment of the certified amount to the Contractor not later than the

day of the month. If an Application for Payment is
received by the Architect after the application date fixed above, payment shall be made by the Owner not later than
( ) days after the Architect receives the Application for Payment.

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

§ 5.2.4 With each Application for Payment, the Contractor shall submit payrolls, petty cash accounts, receipted
invoices or invoices with check vouchers attached, and any other evidence required by the Owner or Architect to
demonstrate that cash disbursements already made by the Contractor on account of the Cost of the Work equal or
exceed (1) progress payments already received by the Contractor; less (2) that portion of those payments attributable
to the Contractor’s Fee; plus (3) payrolls for the period covered by the present Application for Payment.
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§ 5.2.5 Each Application for Payment shall be based on the most recent schedule of values submitted by the Contractor
in accordance with the GMP Documents. The schedule of values shall allocate the entire Guaranteed Maximum Price
among the various portions of the Work, except that the Contractor’s Fee shall be shown as a single separate item. The
schedule of values shall be prepared in such form and supported by such data to substantiate its accuracy as the
Architect may require. This schedule, unless objected to by the Architect, shall be used as a basis for reviewing the
Contractor’s Applications for Payment.

§ 5.2.6 Applications for Payment shall show the percentage of completion of each portion of the Work as of the end of
the period covered by the Application for Payment. The percentage of completion shall be/the lesser of (1) the
percentage of that portion of the Work which has actually been completed; or (2) the percentage obtained by dividing
(a) the expense that has actually been incurred by the Contractor on account of that portion of the Work for which the
Contractor has made or intends to make actual payment prior to the next Application for Payment by (b) the share of
the Guaranteed Maximum Price allocated to that portion of the Work in the schedule of values.

§ 5.2.7 The amount of each progress payment shall be computed as follows:

A Take that portion of the Guaranteed Maximum Price properly allocable to completed Work as
determined by multiplying the percentage of completion of each portion of the Work by the share of the
Guaranteed Maximum Price allocated to that portion of the Work in the schedule of values. Pending
final determination of cost to the Owner of changes in the Work, amounts not in dispute shall be
included as provided in Section 9.21.3.9 of AIA Document A295-2008;

.2 Add that portion of the Guaranteed Maximum Price properly allocable to materials and equipment
delivered and suitably stored at the site for subsequent incorporation in,the Work, or if approved in
advance by the Owner, suitably stored off the site at a location agreed upon in writing;

.3 Add the Contractor’s Fee, less retainage of percent ( %).
The Contractor’s Fee shall be computed upon the Cost of the Work at the rate stated in Section 4.2.1.1
or, if the Contractor’s Fee is stated as a fixed sum in that Section, shall be an amount that bears the
same ratio to that fixed-sum fee as the Cost of the Work bears to a reasonable estimate of the probable
Cost of the Work upon its completion;

4 Subtract retainage of percent ( %) from that portion
of the Work that the Contractor self-performs;

.5  Subtract the aggregate of previous payments made by the Owner;

.6 Subtract the shortfall, if any, indicated by the Contractor in the documentation required by
Section 5.2.4 to substantiate prior Applications for Payment, or resulting from errors subsequently
discovered by the Owner’s auditors in such. documentation; and

.7 Subtract amounts, if any, for which the Architect has withheld or nullified a Certificate for Payment as
provided in Section 9.23.5 of AIA Document A295-2008.

§ 5.2.8 The Owner and the Contractor shall agree upon a (1) mutually acceptable procedure for review and approval of
payments to Subcontractors and (2)/the percentage of retainage held on subcontracts, and the Contractor shall execute
subcontracts in accordance with those agreements.

§ 5.2.9 In taking action onthe Contractor’s Applications for Payment, the Architect shall be entitled to rely on the
accuracy and completeness of the information furnished by the Contractor and shall not be deemed to represent that
the Architect has'made a detailed examination, audit or arithmetic verification of the documentation submitted in
accordance with Section 5.2.4 or other supporting data; that the Architect has made exhaustive or continuous on-site
inspections; or that the Architect has made examinations to ascertain how or for what purposes the Contractor has
used amounts previously paid on account of the Contract. Such examinations, audits and verifications, if required by
the Owner, will be performed by the Owner’s auditors acting in the sole interest of the Owner.

§ 5.3 FINAL PAYMENT
§ 5.3.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to the
Contractor when
A the Contractor has fully performed the Contract except for the Contractor’s responsibility to correct
Work as provided in Section 9.25.2.2 of AIA Document A295-2008, and to satisfy other requirements,
if any, which extend beyond final payment;
.2 the Contractor has submitted a final accounting for the Cost of the Work and a final Application for
Payment; and
.3 afinal Certificate for Payment has been issued by the Architect.
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§ 5.3.2 The Owner’s auditors will review and report in writing on the Contractor’s final accounting within 30 days
after delivery of the final accounting to the Architect by the Contractor. Based upon such Cost of the Work as the
Owner’s auditors report to be substantiated by the Contractor’s final accounting, and provided the other conditions of
Section 5.3.1 have been met, the Architect will, within seven days after receipt of the written report of the Owner’s
auditors, either issue to the Owner a final Certificate for Payment with a copy to the Contractor, or notify the
Contractor and Owner in writing of the Architect’s reasons for withholding a certificate as provided in Section
9.23.5.1 of the AIA Document A295-2008. The time periods stated in this Section 5.3.2 supersede those stated in
Section 9.23.4.1 of the AIA Document A295-2008. The Architect is not responsible for verifying the accuracy of the
Contractor’s final accounting.

§ 5.3.3 If the Owner’s auditors report the Cost of the Work as substantiated by the Contractor’s final accounting to be
less than claimed by the Contractor, the Contractor shall be entitled to request mediation of the disputed amount
without seeking an initial decision pursuant to Section 13.2 of A295-2008. A request for mediation shall be made by
the Contractor within 30 days after the Contractor’s receipt of a copy of the Architect’s final Certificate for Payment.
Failure to request mediation within this 30-day period shall result in the substantiated amount reported by the Owner’s
auditors becoming binding on the Contractor. Pending a final resolution of the disputed amount, the Owner shall pay
the Contractor the amount certified in the Architect’s final Certificate for Payment.

§ 5.3.4 The Owner’s final payment to the Contractor shall be made no later than 30 days after the issuance of the
Architect’s final Certificate for Payment, or as follows:

§ 5.3.5 If, subsequent to final payment and at the Owner’s request, the Contractor incurs reimbursable costs to correct
defective or nonconforming Work, the Owner shall reimburse the Contractor such costs and the Contractor’s Fee
applicable thereto on the same basis as if such costs had been incurred prior to final payment, but not in excess of the
Guaranteed Maximum Price.

ARTICLE 6 DISPUTE RESOLUTION

§ 6.1 PRIOR TO ESTABLISHMENT OF THE GUARANTEED MAXIMUM PRICE

The Owner and Contractor shall resolve any claim or cause of action arising out of or relating to the Contractor’s Pre-
GMP Services pursuant to the mediation and arbitration provisions set forth in Sections 13.3 and 13.4 of A295-2008.

§ 6.2 AFTER ESTABLISHMENT OF THE GUARANTEED MAXIMUM PRICE
§ 6.2.1 Any Claim arising out of or relating to the Project after establishment of the Guaranteed Maximum Price shall
be subject to the terms and conditions set forth in Article 13 of the A295-2008 in its entirety.

§ 6.2.2 INITIAL DECISION MAKER

The Architect will serve-as Initial Decision Maker pursuant to Section 13.2 of AIA Document A295-2008, unless the
parties appoint below another individual, not a party to this Agreement, to serve as Initial Decision Maker.

(If the parties mutually agree, insert the name, address and other contact information of the Initial Decision Maker, if
other than.the Architect.)

ARTICLE 7 TERMINATION OR SUSPENSION

§ 7.1 TERMINATION OR SUSPENSION PRIOR TO ESTABLISHMENT OF THE GUARANTEED MAXIMUM PRICE

§ 7.1.1 If the Owner fails to make payments to the Contractor for Pre-GMP Services in accordance with this
Agreement, such failure shall be considered substantial nonperformance and cause for termination or, at the
Contractor’s option, cause for suspension of performance of services under this Agreement. If the Contractor elects to
suspend services, the Contractor shall give seven days’ written notice to the Owner before suspending services. In the
event of a suspension of services, the Contractor shall have no liability to the Owner for delay or damage caused the
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Owner because of such suspension of services. Before resuming services, the Contractor shall be paid all sums due
prior to suspension and any expenses incurred in the interruption and resumption of the Contractor’s services. The
Contractor’s compensation for the remaining Pre-GMP Phase services and the time schedules shall be equitably
adjusted.

§ 7.1.2 If the Owner suspends the Project, the Contractor shall be compensated for Pre-GMP Services performed prior
to notice of such suspension. When the Project is resumed, the Contractor shall be compensated for expenses incurred
in the interruption and resumption of the Contractor’s services. The Contractor’s compensation for the remaining Pre-
GMP Services and the time schedules shall be equitably adjusted.

§ 7.1.3 If the Owner suspends the Project for more than 90 cumulative days for reasons other than the fault of the
Contractor, the Contractor may terminate this Agreement by giving not less than seven days’ written notice.

§ 7.1.4 Either party may terminate this Agreement upon not less than seven days’ written notice should the other party
fail substantially to perform in accordance with the terms of this Agreement through no fault of the party initiating the
termination.

§ 7.1.5 The Owner may terminate this Agreement upon not less than seven days” written notice to.the Contractor for
the Owner’s convenience and without cause.

§ 7.1.6 In the event of termination not the fault of the Contractor, the Contractor shall be compensated for services
performed prior to termination, together with Reimbursable Expenses then due and all Termination Expenses as
defined in Section 7.1.7.

§ 7.1.7 Termination Expenses are in addition to compensation for the Contractor’s Pre-GMP Services and include
expenses directly attributable to termination for which/the Contractor is not otherwise compensated, plus an amount
for the Contractor’s anticipated profit on the value of the Pre-GMP Services not performed by the Contractor.

§ 7.1.8 The Owner’s rights to use the Contractor’s Instruments of Service in the event of a termination of this
Agreement are set forth Article 3 and Section'4.3 of this Agreement as well as the A295-2008 General Conditions of
the IPD Agreements.

§ 7.2 TERMINATION OR SUSPENSION AFTER ESTABLISHMENT OF THE GUARANTEED MAXIMUM PRICE
§ 7.2.1 TERMINATION BY THE CONTRACTOR
§ 7.2.1.1 The Contractor may terminate the Contract if the Work is stopped for a period of 30 consecutive days through
no act or fault of the Contractor or a Subcontractor, sub-Subcontractor or their agents or employees or any other
persons or entities performing portions of the Work under direct or indirect contract with the Contractor, for any of the
following reasons:
1 Issuance of an order of a court or other public authority having jurisdiction that requires all Work to be
stopped;
2 An act of government, such as a declaration of national emergency that requires all Work to be
stopped;
.3 Because the Architect has not issued a Certificate for Payment and has not notified the Contractor of
the reason for withholding certification as provided in Section 9.23.4.1 of A295-2008, or because the
Owner has not made payment on a Certificate for Payment within the time stated in the Contract
Documents; or
4  The Owner has failed to furnish to the Contractor promptly, upon the Contractor’s request, reasonable
evidence as required by Section 2.2.2 of A295-2008.

§ 7.2.1.2 The Contractor may terminate the Contract if, through no act or fault of the Contractor or a Subcontractor,
sub-Subcontractor or their agents or employees or any other persons or entities under direct or indirect contract with
the Contractor, the Owner causes repeated suspensions, delays or interruptions of the entire Work by the Owner as
described in Section 7.2.3 constitute in the aggregate more than 100 percent of the total number of days scheduled for
completion, or 120 days in any 365-day period, whichever is less.

§ 7.2.1.3 If one of the reasons described in Section 7.2.1.1 or 7.2.1.2 exists, the Contractor may, upon seven days’
written notice to the Owner and Architect, terminate the Contract and recover from the Owner payment for Work
executed, including reasonable overhead and profit, costs incurred by reason of such termination, and damages.
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§ 7.2.1.4 If the Work is stopped for a period of 60 consecutive days through no act or fault of the Contractor or a
Subcontractor or their agents or employees or any other persons under contract with the Contractor because the Owner
has repeatedly failed to fulfill the Owner’s obligations as set forth herein and A295-2008 with respect to matters
important to the progress of the Work, the Contractor may, upon seven additional days’ written notice to the Owner
and the Architect, terminate this Agreement and recover from the Owner as provided in Section 7.2.1.3.

§ 7.2.2 TERMINATION BY THE OWNER FOR CAUSE
§ 7.2.2.1 The Owner may terminate the Contract if the Contractor
A repeatedly refuses or fails to supply enough properly skilled workers or proper materials;
.2 fails to make payment to Subcontractors for materials or labor in accordance with the respective
agreements between the Contractor and the Subcontractors;
.3 repeatedly disregards applicable laws, statutes, ordinances, codes, rules and regulations, or lawful
orders of a public authority; or
4 otherwise is guilty of substantial breach of a provision of the GMP Documents.

§ 7.2.2.2 When any of the above reasons exist, the Owner, upon certification by the Initial Decision Maker that
sufficient cause exists to justify such action, may without prejudice to any other rights or remedies of the Owner and
after giving the Contractor and the Contractor’s surety, if any, seven days” written notice, terminate employment of
the Contractor and may, subject to any prior rights of the surety:
.1 Exclude the Contractor from the site and take possession of all materials, equipment, tools, and
construction equipment and machinery thereon owned by the Contractor;
.2 Accept assignment of subcontracts; and
.3 Finish the Work by whatever reasonable method the Owner may deem expedient. Upon written request
of the Contractor, the Owner shall furnish to the Contractor a detailed accounting of the costs incurred
by the Owner in finishing the Work.

§ 7.2.2.3 When the Owner terminates the Contract for one of the reasons stated in Section'7.2.2.1, the Contractor shall
not be entitled to receive further payment until the Work is finished.

§ 7.2.2.4 If the unpaid balance of the Contract/Sum exceeds costs of finishing the Work, including compensation for
the Architect’s services and expenses made necessary thereby, and other damages incurred by the Owner and not
expressly waived, such excess shall be paid to the Contractor. If such costs and damages exceed the unpaid balance,
the Contractor shall pay the difference to the Owner. The amount to be paid to the Contractor or Owner, as the case
may be, shall be certified by the Initial Decision Maker, upon application, and this obligation for payment shall
survive termination of the Contract.

§7.2.2.4.1 If the Owner terminates the Contract for cause, the amount, if any, to be paid to the Contractor under
Section 7.2.2.4 shall not cause the Guaranteed Maximum Price to be exceeded, nor shall it exceed an amount
calculated as follows:

.1 __Take the Cost of the Work incurred by the Contractor to the date of termination;

2  Add the Contractor’s Fee computed upon the Cost of the Work to the date of termination at the rate
stated in Section 4.2.1.1 oryif the Contractor’s Fee is stated as a fixed sum in that Section, an amount
that bears-the same ratio to that fixed-sum Fee as the Cost of the Work at the time of termination bears
to a reasonable estimate of the probable Cost of the Work upon its completion; and

.3 Subtract the aggregate of previous payments made by the Owner.

§ 7.2.3 SUSPENSION BY THE OWNER FOR CONVENIENCE
§ 7.2.3.1 The Owner may, without cause, order the Contractor in writing to suspend, delay or interrupt the Work in
whole or in part for such period of time as the Owner may determine.

§ 7.2.3.2 The Contract Sum and Contract Time shall be adjusted for increases in the cost and time caused by
suspension, delay or interruption as described in Section 7.2.3.1. Adjustment of the Contract Sum shall include profit.
No adjustment shall be made to the extent
A that performance is, was or would have been so suspended, delayed or interrupted by another cause for
which the Contractor is responsible; or
.2 that an equitable adjustment is made or denied under another provision of the Contract.

§ 7.2.4 TERMINATION BY THE OWNER FOR CONVENIENCE
§ 7.2.4.1 The Owner may, at any time, terminate the Contract for the Owner’s convenience and without cause.
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§ 7.2.4.2 Upon receipt of written notice from the Owner of such termination for the Owner’s convenience, the
Contractor shall
A cease operations as directed by the Owner in the notice;
.2 take actions necessary, or that the Owner may direct, for the protection and preservation of the Work;
and
.3 except for Work directed to be performed prior to the effective date of termination stated in the notice,
terminate all existing subcontracts and purchase orders and enter into no further subcontracts and
purchase orders.

§ 7.2.4.3 In case of such termination for the Owner’s convenience, the Contractor shall be entitled toreceive payment
for Work executed, and costs incurred by reason of such termination, along.with reasonable overhead and profit on the
Work not executed.

§ 7.2.5 In the event of any termination by the Owner, the Owner shall also pay the Contractor fair compensation, either
by purchase or rental at the election of the Owner, for any equipment owned by the Contractor that the Owner elects
to retain and that is not otherwise included in the Cost of the Work. To the extent that the Owner elects to take legal
assignment of subcontracts and purchase orders (including rental agreements), the Contractor shall, as a condition of
receiving the payments referred to in this Article 7, execute and delivet all such papers.and take all such steps,
including the legal assignment of such subcontracts and other contractual rights of the Contractor, as the Owner may
require for the purpose of fully vesting in the Owner the rights and benefits of the Contractor under such subcontracts
or purchase orders.

ARTICLE 8 MISCELLANEOUS PROVISIONS
§ 8.1 This Agreement shall be governed by the law of the place where the Project is located, subject to the Federal
Arbitration Act as applicable.

§ 8.2 Terms in this Agreement shall have the same meaning as those in A295-2008.

§ 8.3 The Owner and Contractor, respectively, bind themselves, their agents, successors, assigns and legal
representatives to this Agreement. Neither the Owner nor the Contractor shall assign this Agreement without the
written consent of the other, except that the Owner may assign this Agreement to a lender providing financing for the
Project if the lender agrees to assume the Owner’s rights and obligations under this Agreement.

§ 8.4 Nothing contained in this Agreement shall create a contractual relationship with or a cause of action in favor of a
third party against either the Owner or Contractor.

§ 8.5 If the Contractor or Owner receives information specifically designated by the other party as “confidential” or
“business proprietary,” the receiving party shall keep such information strictly confidential and shall not disclose it to
any other person.except to (1) its employees, (2) those who need to know the content of such information in order to
perform services or construction solely and exclusively for the Project, or (3) its consultants and contractors whose
contraets include similar restrictions on the use of confidential information.

ARTICLE 9 SPECIAL TERMS AND CONDITIONS

Special terms and conditions that modify this Agreement are as follows:

ARTICLE 10 SCOPE OF THE AGREEMENT

§ 10.1 This Agreement represents the entire and integrated agreement between the Owner and the Contractor and
supersedes all prior negotiations, representations or agreements, either written or oral. This Agreement may be
amended only by written instrument signed by both Owner and Contractor.
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§ 10.2 The following documents comprise the Agreement:

1 AIA Document A195-2008, Standard Form of Agreement Between Owner and Contractor for
Integrated Project Delivery

.2 AIA Document A295-2008, General Conditions of the Contract for Integrated Project Delivery
3 AIA Document E201™-2007, Digital Data Protocol Exhibit, if completed, or the following:

4 Other documents:
(List other documents, if any, forming part of the Agreement.)

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

OWNER (Signature) CONTRACTOR (Signature)

(Printed name and title) (Printed name and title)

CAUTION: You should sign an original AlIA Contract Document, on which this text appears in RED. An original assures that
changes will not be obscured.
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The Chlppewa Cree Tribe of the Rocky Boy's Reservation

Phone: (406} 395-4478 o §-Fi 31 Agency Sgquare
{408} 395-4282 or 4321 fee Box Elder, Mantana 59521

A RESOLUTION
1221

HEREBY AMENDING TITLE XI, THE CHIPPEWA CREE TRIBAL CODE, CHAPTER 1,
EMPLOYEE RIGHTS TO INCORPORATE ALL PROPOSED CHANGES SUBMITTED BY THE
DIRECTOR OF THE CHIPPEWA CREE TRIBAL TERO DEPARTMENT.

WHEREAS, the Chippewa Cree Business Committee is the governing body of the Chippewa Cree Tribe of the Rocky
Boy’s Indian Reservation by the authority of the Constitution and By-Laws of the Chippewa Cree Tribe approved on the
23" day of November, 1935, and;

WHEREAS, pursuant to their inherent sovereignty and Constitution and By-Laws of the Chippewa Cree Tribe, the
Chippewa Cree Tribal Business Committee is charged with the duty to promote and protect the health, security and welfare
of the Tribe, and;

WHEREAS, the Chippewa Cree Business Committee understands that the changes aim to create a greater consistency and
clarity within Title XI, Chapter 1 of the Chippewa Cree Tribal Law and Order Code and provide enhanced procedures to
further jobs in businesses and other economic opportunities on or near the Rocky Boy's Indian Reservation, and;

WHEREAS, the Chippewa Cree Business Committee further understand the importance of establishing resources to which
Natives have unique preferential rights and therefore, to implement the unique employment rights of Natives, established a
Tribal Employment. and:

WHEREAS, the Chippewa Cree Business Committee affirms that all resolutions, or parts of the same, that are inconsistent
with the provisions of this resolution, are hereby repealed to the extent of such inconsistency, now:

THEREFORE BE IT RESOLVED, the Chippewa Cree Business Committee hereby amends XI, the Chippewa Cree Tribal
Code, Chapter 1- Employee Rights all proposed changes submitted by the Director of the Chippewa Cree Tribal
Employment Rights Office (“TERO™) Department.

BE IT FINALLY RESOLVED, that the newly revised Title X1 the Chippewa Cree Tribal Code. Chapter 1- Employee
Rights is hereinafter attached, the amendments shall have an effective date of November 2, 2017.

CERTIFICATION

I. THE UNDERSIGNED, AS SECRETARY/TREASURER OF THE BUSINESS COMMITTEE FOR THE CHIPPEWA
CREE TRIBE, HEREBY CERTIFY THAT THE BUSINESS COMMITTEE IS COMPOSED OF NINE MEMBERS, OF
WHOM gZiand{f YDMEMBERS CONSTITUTING A QUORUM WERE PRESENT AT A MEETING, DULY AND
REGULARLY CALLED, NOTICED, CONVENED AND HELD ON THE 2"° DAY OF NOVEMBER, 2017. AND THAT
THE FOREGOING RESOLUTION WAS FULLY ADOPTED AT SUCH A MEETING BY THE VOTE OF Seygin{7)
MEMBERS FOR AND Zé&vo (0) MEMBERS AGAINST AND __Z__Q[Q@WEMBERS ABSTAINED, AI\RD THAT THIS
RI:SOLUTION HAS NﬂT BE[:N RESC INDED OR AMENDED IN ANY W AY ’ /]
- Ml J 217, 1,

5. halrman Business Committee Secrcfaryﬂ reasuref '~
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TRIBAL EMPLOYMENT RIGHTS CODE
(Revised on November 2, 2017)

TITLE XI
CHAPTER 1 — Tribal Employment Rights

Part 1. General Provisions

11-1-101. Introduction.

11-1-102. Glossary.

11-1-103. Purpose.

11-1-104. Notification.

11-1-105. TERO Sub-Committee members.
11-1-106. Powers of the Committee.

11-1-107. Authority and responsibilities of TERO.
11-1-108. Inter-governmental relationships.

Part 2. Native American preference — Employment

11-1-201. Preference provisions.
11-1-202.  Exclusions.

Part 3. Native American preference — Contracting

11-1-301. Preference provisions.
11-1-302. Exclusions.

11-1-303. Compliance responsibility.
11-1-304. Compliance plan.

11-1-305. Contractor job qualifications and requirements.
11-1-306. Workforce.

11-1-307. Compliance monitoring.
11-1-308. Prohibited activities.
11-1-309. TERO fee.

11-1-310. Change order fee assessment.
11-1-311. Construction trade unions.
11-1-312. Monitoring responsibilities.

Part 4. Certification of Native American Owned Business (NAOB)

11-1-401. TERO NAOB certification.
11-1-402. Appeal of denied certification.
11-1-403. Decertification.

Part 5. Enforcement

11-1-501. Due process.

11-1-502. Complaint.

11-1-503. TERO jurisdiction determination.
11-1-504. Investigations.

11-1-505. Complaint process and determination.

The CCT Title VI, Chapter 1, Employee Rights approved as a 1 Reading on May 4, 2017 during the monthly Business Committee
Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 2™ Reading on June 1, 2017 during the monthly Business
Committee Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 3 Reading on July 13, 2017 during the monthly
Business Committee Meeting. Passed by Resolution No. 133-17 with an effective date of November 2, 2017.
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11-1-506. Penalties and remedies.

11-1-507. Enforcement violation.

11-1-508. Appeals to TERO Sub-Committee.
11-1-509. Appeal of noncompliance by TERO.
11-1-510. Pre-hearing process.

11-1-511. TERO Sub-Committee hearing.
11-1-512. TERO Sub-Committee decision.
11-1-513. Appeals to Chippewa Cree Tribal Court.
11-1-514. Legal representation.

11-1-315. Construction trade unions.

11-1-316. Amendments.

11-1-517. Effective date.

Part 1. General Provisions

11-1-101. Introduction.

The Chippewa Cree Tribe enacts this Chapter (hereafter the “Code”) pursuant to its inherent
sovereign powers to create law that promote unique employment and contracting preference that
provide Native American and Tribal member preference, on Indian lands within the jurisdiction
of the Chippewa Cree Tribe.

Under this Code, the Tribal Employment Rights Office (hereafter “TERO”) operates as an
employment hiring agency. TERO provides preferential employee dispatch, referral services and
skills training. TERO also has the authority to regulate and enforce preference in employment,
contracting, and economic development opportunities under this Code.

This Code repeals and replaces Chippewa Cree Tribal Employment Rights Ordinance Nos. 2-86,
and all ordinances and resolutions, or parts of the same that are inconsistent with the provisions
of this Code.

11-1-102. Glossary.

This glossary has the definitions of the terms as they apply to the provisions of this Code. Any
word or term not defined in this section shall be used with the meaning of common or standard
use as determined by a current edition of Webster’s Dictionary.

(1) “Agency” shall mean the main business organization; that may or may not have subdivisions
or subsidiaries.

(2) “Business Committee” means the governing body of the Chippewa Cree Tribe that consists
of nine elected Tribal member officials.

(3) “Business” means a company or other organization that buys and sells goods, makes
products, or provides services.

(4) “Business necessity” means necessary job duties pertaining to industry standards or a
legitimate business requirement that is necessary to perform certain work or complete a job.

(5) “Certification,” as it pertains in this Code, means certifying that a business has a minimum
percentage of Native American ownership to qualify as a NAOB.

The CCT Title VI, Chapter 1, Employee Rights approved as a 1* Reading on May 4, 2017 during the monthly Business Committee
Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 2" Reading on June 1, 2017 during the monthly Business
Committes Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 3" Reading on July 13, 2017 during the monthly
Business Committee Meeting. Passed by Resolution No. 133-17 with an effective date of November 2, 2017.
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(6) “Change order” means proposed changes in a contract outside the scope of work.

(7) “Committee” means a member of the TERO Sub-Committee.

(8) “Company” shall mean business, corporation, or firm that is engaged in business.

(9) “Compliance plan” means a binding agreement between the contractor and TERO.

(10) “Compliance Officer” means a TERO representative who enforces TERO Codes, rules and
regulations.

(11) “Contract” means a formal legal binding agreement between two parties outlining
deliverables and responsibilities.

(12) “Contracting agency” means the main organization or owner that is offering a contract and
is responsible for compliance with the provisions of this Code.

(13) “Contractor” means organization or individual that contracts with another organization to
perform work.

(14) “Court” means the Chippewa Cree Tribe Tribal Court.

(15) “Decertification” means the un-certifying of a NAOB by the Committee; removing the
business off the NAOB registry, and denying preference.

(16) “Director” means the Director of TERO Department.

(17) “Dispatch™ means a TERO document that is given to an individual when they are sent out
for employment at a job site or company.

(18) “Due process” means the right to defend yourself against allegations through a fair non-
biased process.

(19) “EEOC” means the Equal Employment Opportunities Committee.

(20) “Employee” means a person who works for another for payment or other compensation. For
the purposes of this Code, an employee is not an independent contractor. An employee may also
be referred to as a “worker” in this Code.

(21) “Employer” means any individual, business, company, entity, contractor or subcontractor
employing one or more persons.

(22) “Employment discrimination” means discrimination on the basis of protected category that
affects the terms, conditions and privileges of employment.

(23) “Entities” shall mean subsidiaries or subdivisions of an organization or agency.

(24) “Front” means a business that claims to be eligible for certification but is not in fact
legitimately owned and controlled by a Native American.

The CCT Title VI, Chapter 1, Employee Rights approved as a 1% Reading on May 4, 2017 during the monthly Business Commitiee
Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 2* Reading on June 1, 2017 during the monthly Business
Committee Meeting, The CCT Title V1, Chapter 1, Employee Rights approved as a 3 Reading on July 13, 2017 during the monthly
Business Committee Meeting. Passed by Resolution No. 133-17 with an effective date of November 2, 2017.
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(25) “General contractor” means an organization or individual that contracts with another for the
construction of a building, road or other facility.

(26) “Jurisdiction of TERO” means the power, right, or authority to interpret, apply and enforce
the provisions of this Code within the boundaries of the Rocky Boy’s Indian Reservation and on
Tribal projects that are located off Reservation.

(27) “NAHASDA” means Native American Housing Assistance and Self-Determination Act that
is a Federal law.

(28) “NAOB” means Native American owned business that has been certified by TERO.

(29) “NAOB registry” means list of Native American owned businesses that have been certified
by TERO.

(30) “Native American” means any person who is a member of a federally and/ or State
recognized Indian tribe, nation, or band, including members of Canadian Indian Tribes.

(31) “OFCCP” means the Office of Federal Contract Compliance Programs.

(32) “Personnel or human resource (HR) policies” means policies that govern the internal
personnel policies of its employees.

(33) “Preferred or preference employees™ means employees who receive preference under the
tier categories.

(34) “Qualified/technically qualified” means a company or person who, by possession of a
recognized degree, certificate, or professional standing, or who has sufficient knowledge,
training, experience, and has successfully demonstrated his ability to perform or complete the
work, or the project.

(35) “Reservation™ means all lands and waters within the exterior boundaries of the Rocky Boy’s
Indian Reservation or within the jurisdiction of the Chippewa Cree Tribe.

(36) “Retaliation” means to hurt somebody in return or deliberately harm somebody in response
or revenge or reciprocate for a harm or perceived harm that another person has done. Retaliation
occurs when an employer or individual takes an adverse action against another individual.

(37) “Spouse” means a legally married husband or wife, or a legal domestic partner, but does not
include a person separate or apart and who has filed in an appropriate court a petition for legal
separation or dissolution of marriage or domestic partnership.

(38) “Subcontractor” means an individual or business that signs a contract to perform part or all
of the obligations of another’s contract.

(39) “Suspend” means the suspension of a NAOB by the Committee.
(40) “TERO” means Tribal Employment Rights Office.

The CCT Title VI, Chapter 1, Employee Rights approved as a 1% Reading on May 4, 2017 during the monthly Business Commitiee
Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 2™ Reading on June 1, 2017 during the monthly Business
Committee Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 3™ Reading on July 13, 2017 during the monthly
Business Committee Meeting. Passed by Resolution No. 133-17 with an effective date of November 2, 2017.
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(41) “Tribal entity” means an entity, subdivision or business that is owned by or is under the
direction of the Tribe.

(42) “Tribal member” means any person who is an enrolled member of the Chippewa Cree Tribe.
(43) “Tribe” means the Chippewa Cree Tribe.
(44) “Unions” means an organization that represents a group of individuals in a specific trade.

(45) “Violation” means noncompliance with requirements or violating prohibited activities in
this Code.

11-1-103. Purpese.
The purpose of this Code is:

(1) To promulgate laws and rules for governing preference in employment and contracting
within Tribal jurisdiction.

(2) To assist with compliance under this Code and enforce the laws governing employment
preference and contracting preference.

(3) To provide a fair, enforceable, and effective system for contracting, subcontracting and
purchasing supplies, services, labor and materials, where any part of the work will be performed
on the Reservation or on Tribal projects off the Reservation.

(4) To require contractors to utilize TERO dispatch in hiring within the boundaries of the
Reservation or on Tribal projects off the Reservation.

(5) To require a 5 percent TERO fee on the total aggregate cost of all construction projects or
construction contracts with total aggregate price of $5,000 or more.

11-1-104. Notification.

TERO shall make good faith efforts to educate all employees, employers, contractors, and the
public on TERO and employment, hiring and preference laws. All contracting agencies and
entities are required to notify contractors/subcontractors of their obligations under this Code.

Failure to receive notification, or ignorance of law, is not a defense in any enforcement action
under this Code.

11-1-105. TERO Sub-Committee.

The TERO Sub-Committee is the administrative body of five members who are elected by the
Chippewa Cree Tribal Council, and shall serve under the guidance of the Chippewa Cree Tribe
Business Committee (hereafter “Business Committee”™).

11-1-106. Powers of the TERO Sub-Committee.
The TERO Sub-Committee has the power, jurisdiction, and authority to:

(1) Take all appropriate actions necessary to implement the provisions of this Code.

(2) Provide policy oversight and policy direction to the TERO Director.

The CCT Title VI, Chapter 1, Employee Rights approved as a 1% Reading on May 4, 2017 during the monthly Business Committee
Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 2md Reading on June 1, 2017 during the monthly Business
Committee Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 3 Reading on July 13, 2017 during the monthly
Business Committee Meeting. Passed by Resolution No. 133-17 with an effective date of November 2, 2017.
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(3) Review policies, rules or regulations that may be in conflict with the provisions of this Code
and make amendment recommendations to the Business Committee for approval.

(4) Hold hearings and appeals in accordance with the provisions of this Code.

(5) Assist in presentations to educate the public on Native American employment and business
preferential requirements.

(6) Conduct hearings, order any relief or sanctions that are necessary and appropriate to enforce
this Code.

(7) Review and recommend the annual TERO budget for Business Committee approval.

11-1-107. Authority and responsibilities of TERO.
The TERO Department shall carry out the day-to-day administrative operations to enforce this
Code. The authority and duties shall include, but are not limited to, the following:

(1) Implement and enforce the provisions of this Code.

(2) Administer the TERO program and budget.

(3) Recommend regulations, amendments and agreements.

(4) Develop, implement and enforce policies and procedures.

(5) Investigate and process complaints alleging violations of this Code to provide due process.

(6) The Director shall represent TERO at all applicable meetings, TERO Sub-Committee
hearings and Chippewa Cree Tribal Court proceedings.

(7) Coordinate and provide reports for the TERO Sub-Committee meetings.

(8) Negotiate with contractors regarding their workforce requirements and TERO fee payment
schedule.

(9) Provide education and training options, eliminate barriers to employment, and enhance
employment opportunities for Native Americans.

(10) The TERO staff shall report administratively in accordance with the organizational chart, as
approved by the Business Committee.

11-1-108. Inter-governmental relationships.

EEOC/OFCCP. The TERO Director, with approval from the Business Committee, is authorized
to enter into cooperative relationships with Federal employment rights agencies, such as, but not
limited to, Equal Employment Opportunity Committee (EEOC) and the Office of Federal
Contract Compliance Program (OFCCP). The purpose of entering into these agreements is to
prevent discrimination in the workplace. Nothing in these agreements supersedes the authority of
the TERO Director and/or staff to investigate, act, or refer complaints to the appropriate agency.

The CCT Title VI, Chapter 1, Employee Rights approved as a 1% Reading on May 4, 2017 during the monthly Business Committee
Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 2™ Reading on June 1, 2017 during the monthly Business
Committee Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 3™ Reading on July 13, 2017 during the monthly
Business Committee Meeting. Passed by Resolution No. 133-17 with an effective date of November 2, 2017.
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Part 2. Native American preference — Employment

11-1-201. Preference provisions.

All contractors, businesses and employers operating within the boundaries of the Reservation, or
on Tribal projects off the Reservation, shall give preference in hiring, promotion, training,
layoffs, recall, and all other aspects of employment, unless other contractual agreements or
Federal requirements restrict the preference specified below.

Preference shall be given in the order listed below:

(1) Enrolled members of the Chippewa Cree Tribe and/ or business firms owned and operated by
enrolled members of the Chippewa Cree Tribe.

(2) Spouses, parents, biological child (ern), of an enrolled member of the Chippewa Cree Tribe.

(3) Other Natives/Indians, which shall mean any member of a federally and/ or State recognized
Indian tribe, nation or band, including members of Canadian Indian Tribes.

(4) Spouse, parents, biological child (ern), of an enrolled member of a federally and/ or State
recognized Indian tribe, nation or band, including members of Canadian Indian Tribes.

(5) Other.

11-1-202. Exclusions.

(1) Homeowners that are building their own home are excluded from the construction
contracting requirement. The definition of “home” as it applies in this section is defined as the
main residence of an individual.

(2) Tribal, Federal and State projects where the work is performed by their regular permanent
workforce are exempt from TERO requirements. However, TERO requirements shall apply to
any work within these contracts that is contracted out.

(3) Indian preference is waived in limited circumstances if approved by the TERO Sub-
Committee and ratified by the Business Committee through Resolution.

(4) Other laws requiring the filing of a vacancy without regard to Indian preference.
Part 3. Native American preference — Contracting

11-1-301. Preference provisions.

All businesses that advertise or solicit bids for projects, contracts, subcontracts, including written
contracts to provide material, goods or services (procurement) shall give preference to qualified
businesses listed on the TERO NAOB registry. Preference may be restricted or limited as
required and/or allowed under this Code.

Preference shall be given in the order listed below:

(1) NABO certified by TERO set forth in Part 2 as 100% Indian owned controlled by qualified
Indians in the preference order set forth in Part 4.

The CCT Title VI, Chapter 1, Employee Rights approved as a 1% Reading on May 4, 2017 during the monthly Business Committee
Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 20 Reading on June 1, 2017 during the monthly Business
Committee Meeting. The CCT Title V1, Chapter 1, Employee Rights approved asa 34 Reading on July 13,2017 during the monthly
Business Commitiee Meeting. Passed by Resolution No. 133-17 with an effective date of November 2, 2017.
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(2) NAOB certified by TERO set forth in Part 2 as 51% or more Indian owned controlled by
qualified Indians in the preference order set forth in Part 4.

(3) The Indian Preference requirements contained in this Ordinance shall be binding on all
contractors and subcontractors of covered employers and will be deemed to be part of and
incorporated into any contract or subcontract covered by this Ordinance.

11-1-302. Exclusions.
(1) TERO NAOB registry is waived in limited circumstances if approved by the TERO Sub-
Committee and ratified by the Business Committee through Resolution.

(2) Other laws requiring the solicitation of a business without regard to the TERO NAOB
registry.

11-1-303. Compliance responsibility.
All entities and/or persons engaged directly or indirectly in contracting are responsible to ensure
that their contractors and subcontractors are in compliance with this Code.

11-1-304. Compliance plan.

All owners or contracting agencies and contractors shall be required to submit a TERO
compliance plan within a minimum of 72 hours prior to commencing any work on the
Reservation or on Tribal projects off the Reservation. No work shall commence until the
compliance plan is approved by TERO.

11-1-305. Contractor job qualifications and requirements.

A contractor/subcontractor shall not create excessive and unnecessary or excessive job skill
qualifications/requirements on TERO preference applicants, unless required by business
necessity as determined by TERO. TERO shall make a final determination on excessive and
unnecessary job skill qualification, and require changes if necessary.

11-1-306. Workforce.

(1) In accordance with the construction compliance plan, each contractor/subcontractor shall
negotiate TERO preference hiring goals to maximize preference for positions outlined in the
compliance plan.

(2) Employers shall give preference at all times so long as the worker is qualified. TERO may
require a non-TERO worker be replaced if there is a qualified TERO worker available.

(3) TERO reserves the right to negotiate up to 100 percent TERO hiring goals specifying the
number of TERO workers the employer shall hire by craft and skill level.

(4) Employers must contact TERO for employee dispatch 72 hours prior to commencing work to
negotiate the workforce and to find qualified workers. If no TERO workers are available, the
business may recruit from other resources. After receiving adequate justification, TERO will
review and make a determination on a case-by-case basis to either approve or deny any
exception from this requirement.

The CCT Title VI, Chapter 1, Employee Rights approved as a 1% Reading on May 4, 2017 during the monthly Business Committee
Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 2" Reading on June 1, 2017 during the monthly Business
Committee Meeting. The CCT Title VI, Chapter 1, Employee Rights approved asa 3" Reading on July 13, 2017 during the monthly
Business Committee Meeting. Passed by Resolution No. 133-17 with an effective date of November 2, 2017.
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(5) Prior to commencing work on the Rocky Boy’s Indian Reservation, a prospective employer
and all contractors and subcontractors shall identify permanent and key employees.

(a) A permanent employee is one who is and has been on the employers’ or contractors’ annual
payroll for a period of one year continuously, working in a regular position for the employer, or
is an owner of the firm. An employee who is hired on a project by project basis shall not be
considered a permanent employee.

(b) A key employee is one who is in a top supervisory position or performs a critical function
such that an employer would risk likely financial damage or loss if that task were assigned to a
person unknown to the employer. An employee who is hired on a project by project basis may be
considered a key employee so long as they are in a top supervisory position or perform a critical
function.

(¢) TERO will review permanent and key employees on a case-by-case basis to ensure no actions
were taken to circumvent the requirements of this section.

(d) Nonpreferred permanent and key employee(s) shall not exceed 20 percent of the workforce.
Permanent and key employees are subject to TERO approval and TERO may require a position
to be opened up to all preference workers.

(6) TERO preference employees shall not be laid off where non-TERO preference employees are
still working. If the employer lays off employees by crews, classifications or other categories,
qualified TERO preference employees shall be transferred to crews or positions that will be
retained. This section does not apply to key or permanent employees.

11-1-307. Compliance monitoring.

All entities engaged in any aspect of business within the TERO jurisdiction shall submit reports
and other information, including but not limited to contract documents, TERO approved certified
payroll and personnel records, if requested by TERO. TERO shall have the right to make on-site
inspections in order to monitor an entity’s compliance.

11-1-308. Prohibited activities.
Contractors/subcontractors shall not:

(1) Submit false or fraudulent information to TERO or a Tribal agency.

(2) Knowingly make a false statement, whether by affidavit, verified statement, report, or other
representation to a Tribal official or employee as it relates to contracting under this Code.

(3) Operate as a front or pass through company.
(4) Prevent or interfere with a contractor’s or subcontractor’s compliance with this Code.

(5) This list is not exhaustive and violations of any other provision in this Code shall be deemed
a prohibited activity, and contractors/subcontractors who engage in prohibited activities, or
commit any other violation in this Code.

The CCT Title VI, Chapter 1, Employee Rights approved as a 1% Reading on May 4, 2017 during the monthly Business Committee
Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 2% Reading on June 1, 2017 during the monthly Business
Committee Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 3rd Reading on July 13, 2017 during the monthly
Business Committee Meeting. Passed by Resolution No. 133-17 with an effective date of November 2, 2017.
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11-1-309. TERO fee.
(1) The TERO fee is assessed for the privilege of conducting business on the Reservation or on

Tribal projects off the Reservation and for the cost of assistance and enforcement under this
Code.

(2) Every construction project or construction contract with total aggregate price of $5,000 or
more will be assessed a TERO fee of 5 percent of the total gross contract price.

(a) TERO fee of 5 percent shall be broken down accordingly: The TERO Director shall develop
a spending plan of the 3 percent fee, the Finance Department shall develop a spending plan of the
remaining 2 percent fee used to handle administrative affairs.

(3) The contracting agency or general contractor shall be the responsible party for paying the
entire TERO fee for the project.

(4) Upon completion of the compliance plan, the TERO Department may invoice the general
contractor or contracting agency for the TERO fee with payment due within 14 days of the
invoice. Lack of an invoice shall not relieve any obligation to pay the required fee. The TERO
fee shall be paid in full, prior to commencement of any work. However, where good cause is
shown, TERO may authorize installment payments to be paid over the course of the contract.

(5) Fee collection enforcement and property seizure provisions shall be pursuant to enforcement
provisions in Part 5 of this Chapter.

(6) The 5 percent TERO fee may be waived in limited circumstances if approved by the TERO
Sub-Committee and ratified by the Business Committee through Resolution.

11-1-310. Change order fee assessment.

If for any reason the cost of the project increases or decreases, the contracting agency or general
contractor shall notify TERO of this change and any additional TERO fee shall be assessed and
paid or refunded.

11-1-311. Construction trade unions.

Nothing herein shall constitute Chippewa Cree Tribe recognition of any union or endorsement of
any union activity, and unions have no jurisdiction or authority over any activities operated
pursuant to the sovereign authority of the Chippewa Cree Tribal Government. An employer,
contractor or subcontractor having a collective bargaining agreement with one or more labor
unions must obtain written agreement from said unions indicating that they will comply with this
Code, and the rules, regulations and orders of the TERO Representative. Until such agreement is
filed with the TERO Representative, the employer shall not commence work on the Rocky Boy’s
Indian Reservation.

11-1-312. Monitoring responsibilities.

Each contracting agency shall be responsible for monitoring and enforcing preference
implementation in contracting, employment, and training by its contractors and subcontractors.
Should incidents of noncompliance be found to exist, the agency or contractor shall take
appropriate remedial action.

The CCT Title VI, Chapter 1, Employee Rights approved as a 1% Reading on May 4, 2017 during the monthly Business Committee
Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 27 Reading on June 1, 2017 during the monthly Business
Committee Meeting. The CCT Title VI, Chapter 1, Employee Rights approved asa 37 Reading on July 13,2017 during the monthly
Business Committee Meeting. Passed by Resolution No. 133-17 with an effective date of November 2, 2017.
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Part 4. Certification of Native American Owned Business (NAOB)

11-1-401. TERO NAOB certification.
An applicant seeking to be TERO certified for preference in contracting shall submit a complete
certification application, along with the following documents:

(1) Documentation of membership of a federally and/ or State recognized Indian tribe, nation or
band, including members of Canadian Indian Tribes, and corporations and proof of at least 51
percent Native ownership.

(2) Business license certifications, business structure documents (sole proprietor, partnerships,
incorporations, LLC), insurance and bonding capabilities.

(3) TERO shall require all other necessary licensing documentation specific for the service
provided as determined by TERO.

(4) TERO reserves the right to exempt certain requirements if deemed not necessary for the type
of service provided.

(5) (Industry Standards) Portfolio that includes proof of the experience and staff expertise in the
specific field listed, resume of jobs completed, and references.

(6) Any other documentation or pertinent information required by TERO. TERO shall have sole
discretion in determining licensing requirements under this section.

(7) TERO shall require that each NAOB maintain and provide a Federal tax ID number to TERO
and separate Chippewa Cree business licenses for each separate business as required by TERO.
TERO shall require each separate business to meet all NAOB certification requirements in this
section.

(8) All NAOB: shall report any changes of ownership or control status within 14 days after such
changes have occurred. If at any time Native American ownership drops below 51 percent TERO
reserves the right to decertify the company.

(9) The TERO Department shall review the status of all certified NAOBs on an annual basis.
Each NAOB shall update their information annually. Failure to provide information pursuant to
these requirements shall constitute grounds to be decertified and taken off the NAOB registry.

11-1-402. Appeal of denied certification.

Denial of NAOB certification by the TERO Department may be appealed to the TERO Sub-
Committee. The written appeal must be received by TERO within 14 days of the denial notice.
The TERO Sub-Committee’s decision is final and cannot be further appealed.

A firm that has been denied certification may not re-apply for a period of time as determined by
the TERO Sub-Committee Committee on a case-by-case basis.

The CCT Title VI, Chapter 1, Employee Rights approved as a 1¥ Reading on May 4, 2017 during the monthly Business Committee
Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 2™ Reading on June 1, 2017 during the monthly Business
Committee Meeting. The CCT Title VI, Chapter 1, Employee Rights approved asa 37 Reading on July 13, 2017 during the monthly
Business Committee Meeting. Passed by Resolution No. 133-17 with an effective date of November 2, 2017.
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11-1-403. Decertification.

A NAOB is subject to decertification if the business engaged in prohibited activities or has
changed its ownership and control so that it no longer meets the requirements for certification.
Failure to notify TERO of changes in ownership, control, or operations shall also be grounds for
decertification.

Part 5. Enforcement

11-1-501. Due proeess.
All persons, agencies, departments, entities, and contractors shall have the rights to due process
through a fair non-biased process.

11-1-502. Complaint.

(1) An aggrieved party (“complainant™) may file a written signed complaint stating the basis for
an alleged violation of this Code. The complaint must include a detailed account of the facts with
supporting documentation and the remedy that they are seeking. The complaint must be filed at
the TERO office within 14 days from the date of the last action or omission upon which the
complaint is based. The TERO office shall serve the complaint on the respondent.

11-1-503. TERO jurisdiction determination.
Upon receipt of a complaint, TERO shall conduct a preliminary review to determine if TERO
has jurisdiction over the complaint.

11-1-504. Investigations.

The TERO staff shall have full investigative authority as deemed necessary to determine whether
a violation of any provision of this Code has occurred or to aid in prescribing rules, regulations,
and guidelines hereunder.

All reported incidents shall be investigated under the following guidelines:

(1) All information shall be kept confidential to the fullest extent possible, unless disclosure is
required for further investigation, or during a hearing or appeal.

(2) TERO will not allow retaliation against any parties that may be included in the investigation
or complaint process.

(3) An employer may not be held liable for such acts of its employees, if the employer is able to
establish that they took immediate and appropriate corrective action.

(4) If a covered employer or contractor refuses to permit TERO staff from entering onto business
premises during business hours or from reasonably inspecting or copying documents, the TERO
Director may impose a violation with fines.

11-1-505. Complaint process and determination.
(1) Upon determination that TERO has jurisdiction over the matter, TERO staff will meet with
the complainant within 7 days of receiving the complaint.

The CCT Title VI, Chapter 1, Employee Rights approved as a 1% Reading on May 4, 2017 during the monthly Business Committee
Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 2" Reading on June 1, 2017 during the monthly Business
Committee Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 3™ Reading on July 13,2017 during the monthly
Business Committee Meeting. Passed by Resolution No. 133-17 with an effective date of November 2, 2017.
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(2) TERO shall attempt to remedy the issue through mediation with both parties within 10 days
of first receipt of the complaint. If the parties are unable to resolve the dispute through
mediation, TERO shall begin a formal investigation within 7 days of the close of mediation.

(3) During the investigation, TERO shall review all pertinent documentation and any additional
information, if any, and shall gather written statements from both parties. The complainant has
the burden to prove that a violation of this Code did in fact occur. Both parties shall also have the
responsibility to provide all relevant documentation. TERO has 21 days to complete the
investigation.

(4) Within 7 days of the completion of the investigation, TERO shall notify the complainant and
responding party in writing of the findings and the basis for such findings, and remedies ordered.

(5) If TERO finds insufficient evidence to establish that a violation occurred, the file shall be
closed and notice of closure shall be provided to both parties.

11-1-506. Penalties and remedies.

(1) TERO shall have the authority to issue citations with a warning, assess penalties and other
remedies. Upon a finding of a violation of this Code, under the direction of the TERO Director,
the TERO staff shall have the authority to assess the following penalties and remedies:

(a) Impose a remedial civil penalty not to exceed $5,000 per violation;
(b) Order any employer to remedy the situation;

(c) Issue a stop work or removal order;

(d) Order the payment of back pay and/or punitive damages;

(¢) Order the payment of documented lost profits;

(f) Any other penalties authorized under specific sections of this Code;
(g) Withhold payment until the violation is remedied;

(h) Suspension or termination of the contract;

(i) Debarment from contracting with the Chippewa Cree Tribe for up to one year; debarment for
up to three years may be imposed for willful repeated violations. Individuals debarred from
contracting may not bid or participate in any Tribal contracts as owners or employees of other
companies during the period of debarment;

(j) Denial of certification;
(k) Suspension of certification; and/or

(1) Decertification.

The CCT Title VI, Chapter 1, Employee Rights approved as a 1% Reading on May 4, 2017 during the monthly Business Committee
Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 2" Reading on June 1, 2017 during the monthly Business
Committee Meeting. The CCT Title VI, Chapter 1, Employee Rights approved asa 37 Reading on July 13, 2017 during the monthly
Business Committee Meeting. Passed by Resolution No. 133-17 with an effective date of November 2, 2017.
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(2) If the Director believes that immediate action is necessary to prevent irreparable harm
resulting from an alleged violation of this Code, the Director may request the TERO Sub-
Committee to issue a temporary order for immediate interim injunctive relief not to exceed 14
days.

(3) All monetary penalties shall be paid within 30 days from date of the citation. If a party fails
to file a timely appeal or comply with a TERO order, TERO may petition the Chippewa Cree
Tribal Court for an order of enforcement.

11-1-507. Enforcement violation.

The Director shall have authority to seek enforcement in Chippewa Cree Tribal Court, if
necessary. The Tribal court shall have jurisdiction over proceedings brought by the Director to
enforce TERO orders, and may assess attorney fees and costs, and such other sanctions in
addition to those contained in the order, that the court deems just and reasonable.

11-1-508. Appeals to TERO Sub-Committee.

(1) Any party that is dissatisfied or aggrieved by a decision from TERO may file a written appeal
to the TERO Sub-Committee within 14 days from the date of receipt of the decision. The appeal
notice shall state the reasons for the appeal and shall have a copy of the decision or order
attached. If the party fails to respond within the 14 days they shall lose all rights to challenge or
appeal, and the decision or order shall be final and be enforced immediately.

(2) The TERO Sub-Committee shall review the files and determine if they will hold a hearing on
the case, or if they can decide the case based on the written materials submitted by the TERO
and the complainant. If the TERO Sub-Committee determines that a hearing is unnecessary, the
TERO Sub-Committee shall issue an order stating the basis for its decision.

11-1-509. Pre-hearing process.

(1) Review of TERO Files. The responding party shall have the right to review the case file of
the TERO Department by scheduling a visit during regular working hours at any point after
receiving notice of a hearing. However, TERO shall have the right to excise proprietary
information, the identity of confidential informants or confidential information from the file.

(2) Continuance. Any party can request a continuance of a TERO hearing. The party must show
good cause for continuing the hearing.

11-1-510. TERO Sub-Committee hearing.
TERO Sub-Committee hearings will be closed, unless either party can show good cause to open
the procedures to the public.

The roles and responsibilities of the parties are, but not limited to, as listed below:

(1) Parties aggrieved by a TERO order shall have the burden of proof that TERO was incorrect
in finding a violation of this Code or the regulations adopted under it, or that any proposed
penalty, sanction, award, or required action ordered by TERO is incorrect or unwarranted.

(2) The Chairperson of the TERO Sub-Committee will control the proceedings and shall take

whatever action is necessary to ensure an equitable, orderly, and expeditious hearing.

The CCT Title VI, Chapter 1, Employee Rights approved as a 1% Reading on May 4, 2017 during the monthly Business Committee
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(3) TERO staff shall present the requirements of the TERO Code in all TERO Sub-Committee
hearings even if the hearing was initiated by a complaint filed by a private individual.

(4) The respondent shall be present for the entire hearing to represent themselves.

(5) If either party fails to appear, the TERO Sub-Committee will review all pertinent information
and make their decision with the testimony presented.

(6) In the absence of a quorum at a TERO Sub-Committee hearing, a case will be postponed until
a later date.

(7) All parties shall have a right to testify, without fear of reprisal or retaliation.

11-1-511. TERO Sub-Committee decision.
The TERO Sub-Committee findings shall be in writing and issued within 14 days after the
hearing. The decision shall be effective and enforceable immediately.

11-1-512. Appeals to Chippewa Cree Tribal Court.
Any party that is dissatisfied or aggrieved by a final decision of the TERO Sub-Committee may
file an appeal to the Chippewa Cree Tribal Court.

11-1-513. Legal representation.
If any party retains an attorney they must give a 14-day notice to TERO of their intent to have
legal representation.

11-1-514. Sovereign immunity.
Nothing in this Code is intended to waive or alter the sovereignty of the Chippewa Cree Tribe,
Tribal departments, entities or employees acting in their official capacities.

11-1-515. Severability.

If any provision of this Code shall be held to be illegal, void or unenforceable, such provision shall be of
no force and effect, but the enforceability of all other provisions of this Code shall be unimpaired. Upon
such determination that any term or other provision is invalid, illegal or incapable of being enforced, the
parties hereto shall negotiate in good faith to modify this Code so as to effect the original intent of the
parties as closely as possible in an acceptable manner to the end that transactions contemplated hereby are
fulfilled to the extent possible.

11-1-516. Amendments.
Amendments to this Code will be reviewed and approved first by the TERO Sub-Committee prior
to approval and adoption by the Business Committee.

11-1-517. Effective date.
This Code shall be considered as adopted and shall become effective upon approval by the
Business Committee through Resolution No. 133-17 on November 2, 2017.

The CCT Title VI, Chapter 1, Employee Rights approved as a 1% Reading on May 4, 2017 during the monthly Business Committee
Meeting. The CCT Title VI, Chapter 1, Employee Rights approved as a 2 Reading on June 1, 2017 during the monthly Business
Committee Meeting. The CCT Title VI, Chapter 1, Employee Rights approved asa 3% Reading on July 13, 2017 during the monthly
Business Committee Meeting. Passed by Resolution No. 133-17 with an effective date of November 2, 2017.




CHIPPEWA CREE TRIBE
TITLE 28
BUSINESS LICENSE CODE
ORDINANCE NUMBER 2-91

APRIL 18, 1966



TABLE OF CONTENTS:

SECLION 1 — PUIPOSE..ceniiniieiieitiniinteeterenteessssssnssssssssssnssssssssssnssssssssssssssass 1
STTod A T0] o IRl D T 111 1311 1 1
Section 3 — Trade, Business, or Professional License Entities.........ccccocveiiieiannnnn
SECLION 4 — ProCedUIeS....couvuiniieiuiiieiniiiieruieiiesarersesasesesasessesssassasassssssnseses 5
STTot (o] p ST o 11 117 N
STToi A0 g JCTER D 11 )V 11 | TN
Section 7 — Failure to Apply for a License......ccceevviiiieiieiiiiiiaiieceecnienscecsonnes 6
STToi A [0] g RS TR 1 1 T 111 1 N 7

Section 9 — Disposition of FUNdS......cccoeiieiiiiniiiiiiiiiiiieiieiiiiniiercesessscnsossesnes 8



SECTION ONE
PURPOSE

I. This Code has the following purposes:

A.

B.

C.

To make it possible for the Chippewa Cree Tribe to monitor and regulate
Business Development on the Rocky Boy’s Reservation.

To ensure that land available for commercial use is utilized to further tribal
goals as much as possible, so that other reservation resources are not abused
or exploited, and so the health, safety welfare, and morals of Reservation
residents are not threatened.

To ensure that people who benefit from regular use reservation land and other
reservation resources contribute to tribal efforts to protect and rationally
develop those resources.

SECTION TWO
DEFINITIONS

. Definitions:

A

For the purpose of this code “Trade, Business or Professional” means any
activity whose goal is financial gain, or advantages to the person(s) who
engage in the activity. It includes provisions of service.

For the purpose of this code “Doing Business” means carrying on the
normal activities of a Business on a regular basis or with substantial
contacts-not just an occasional shipment or public service.

“The Court” except where otherwise specified, means the Chippewa Cree
Tribal Court having jurisdiction over civil actions.

“The Reservation” means the land within the exterior boundaries of the Rocky
Boy’s Indian Reservation and including any lands described as “Indian
Country” in 18 U.S.C. 1151 (a)(b)(c). Over which the Chippewa Cree Tribe
has jurisdiction.

“Temporary License” means a permit to do business on the Rocky Boy’s
Reservation for a period not to exceed ten days.

“The Tribe” means the Chippewa Cree Tribe.

SECTION THREE
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TRADE, BUSINESS OR PROFESSIONAL LICENSE ENTITIES

Trade, Business or Professional License Entities Required to Obtain:

A. Every entity, including, but not limited to, an individual, a group of

individuals, a sole proprietorship, partnership, association, joint ventures, or
corporation, which, prior to the effective date of this code, was engaged in a
trade, business, or profession, or commercial activity of any sort within the
exterior boundaries of the reservation shall, prior to October 1 and each
calendar year thereafter, file with the Chippewa Cree Tribal
Secretary/Treasurer, an application for a business license which, upon
issuance, shall entitle such entity to engage in the kind(s) of business activity
at the location(s) listed in the application.

. Every entity, including, but not limited to, an individual, group of

individuals, sole proprietorship, partnership, association, joint venture,
or corporation, located outside the exterior boundaries of the reservation
(including out-of-state), which, prior to the effective date of this code, was
doing business within the exterior boundaries of the reservation shall,
prior to October 1 and each calendar year thereafter, file with the
Chippewa Cree Tribal Secretary/Treasurer, an application for a business
license which, upon issuance, shall entitle such entity to engage in the
kind(s) of business activity at the location(s) listed in the application.

. Every entity, including, but not limited to, an individual, group of individuals,

sole proprietorship, partnership, association, joint venture, or corporation,
intending to engage in a trade, business, profession, or commercial activity of
any sort within the exterior boundaries of the reservation, but which was not
engaged in such activity prior to December, 1991, shall prior to commencing
business within the exterior boundaries of the reservation, and prior to
October 1 of each calendar year thereafter, file with the Chippewa Cree TERO
Director, an application for a business license, which, upon issuance, shall
entitle said entity to engage in the kind(s) of business activity at the
location(s) listed in the application.

. Every entity, including, but not limited to, an individual, group of

individuals, sole proprietorship, partnership, association, joint venture,
or corporation, located outside the exterior boundaries of the reservation
(including out-of-state), doing business within the exterior boundaries of
the reservation, but which was not engaged in such activity prior to
December, 1991, shall prior to commencing business within the exterior
boundaries of the reservation, and prior to October 1 of each calendar
year thereafter, file with the Chippewa Cree TERO Director, an
application for a business license, which, upon issuance, shall entitle said
entity to engage in the kind(s) of business activity at the location(s) listed
in the application.
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E. Each application shall be accompanied by a fee set by tribal resolution on a
yearly basis, which shall constitute the license fee.

F. An application for a temporary license shall be accompanied by a fee set by
tribal resolution on a yearly basis, which shall constitute the license fee.

G. All Tribal businesses, or entity’s operating on the Rocky Boy Reservation
must submit a list of all vendors they buy goods or services to the Chippewa
Cree TERO Director on October 31 of each fiscal year.

H. All tribal programs and their Directors must report all vendors they work with
on October 31 of each fiscal year to the Chippewa Cree TERO Director.

I.  No license fee shall be required:

1. of any church, welfare agency, Rocky Boy’s Pow-Wow Committee, or
other organization, recognized by the tribe, engaged in raising funds
for charitable and religious purposes.

2. of any school, athletic or educational organization, who may charge
fees for football games, baseball games, basketball games, social
dances, where such receipts from such activities do not accrue to the
personal benefit of any individual.

3. of any enrolled member of the tribe residing on the Rocky Boy
Reservation and trading and selling traditional arts and crafts items
who do not have an established place of business.

J. A copy of the license application form may be obtained during regular
business hours at the office of the Chippewa Cree TERO Director. The
license required under the provisions of this subsection shall be in addition to
all other license fees and permits required by law.

SECTION FOUR
PROCEDURES

I. Procedures:

A. Within ten working days after receipt of an application and fee, as provided
for in Section 3, the Chippewa Cree Business Committee shall issue to said
applicant a tribal license to engage in business activity on the Reservation.
Said license shall indicate the kind(s) and location(s) of business activity for
which the entity has been licensed.
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B. A temporary license shall be issued on the same day by the Chippewa Cree
TERO Director upon the completion of the application mentioned in Section 3
and when the appropriate fees have been collected.

C. Not withstanding subsection (A) of this Section, no license shall be granted to
any entity until it has presented proof to the Chippewa Cree Business
Committee that it has complied with all tribal requirements established as
conditions of commencing business on the Reservation, including but not
limited to the following:

1. pursuant to the Tribal Employment Rights Office codes, evidence that
the entity has submitted to the appropriate enforcing agency the
compliance plans required by those ordinances and has had such plans
approved by the enforcement agency(s);

D. Not withstanding subsection A of this Section, where the Chippewa Cree
Tribal Business Committee has reason to believe that an entity applying for a
license, pursuant to Section 3, shall, if permitted to commence business on the
Reservation, present a danger to the health, safety, welfare, or morals of
present a danger to the health, safety, welfare, or morals of residents of the
Reservation, the Chippewa Cree Tribal Business Committee shall, within ten
working days, provide said entity with a written notice setting out the reason it
believes the entity presents such a danger and noticing a date for a hearing,
said hearing to be held no later than ten days after the delivery of said notice.
At said hearing the entity shall be given an opportunity to demonstrate that its
business activity does not present a danger to the health, safety, welfare, or
morals of the residents of the Reservation. The Chippewa Cree Tribe
Business Committee finds, by a preponderance of the evidence, that a danger
does exist, they shall, within two days, so notify said entity, in writing, stating
the reasons for their finding. Said entity may appeal to the Chippewa Cree
Tribal Court and shall be entitled to an expedited hearing on the matter.

SECTION FIVE
POSTING

I. Posting:

Every entity issued a license pursuant to Section four shall post it in a conspicuous
place at the business location listed on the license, or, if it lists more than one
location, it shall post a notice indicating the location at which the license is posted.

The Chippewa Cree TERO Director will issue vendor cards to all vendors and the

cards must be visible any time the vendor is transacting business with in the
boundaries of the Rocky Boy Reservation.

SECTION SIX
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DURATION

Duration:

All license issued under this title shall remain in effect for ten days in the case of a
temporary permit or for the duration of the calendar year for which issued unless
revoked as provided by this title or under the provisions of any other Tribal Code and
shall expire at midnight on the 31% day of September of each year. No license may be
transferred to any other part.

SECTION SEVEN
FAILURE TO APPLY FOR A LICENSE

Failure to Apply for a License:

A. An entity doing business on the Reservation which fails to obtain a license as

provided in this code shall in addition to being required to immediately obtain
such a license and pay the requisite fee, be fined $50.00 per day for each day
it operated on the Reservation without a license, unless good cause is shown
to the Chippewa Cree Business Committee as to why such a license had not
been obtained in a timely manner. If the Chippewa Cree Business Committee
becomes aware that an entity is conducting business on the reservation
without a license, there shall be delivered, by hand, notice to the entity
informing it that it is operating on the Reservation in violation of this code and
that it shall, within two days, obtain such a license and pay such fines as are
indicated in the letter.

. Any entity doing business on the Reservation without a license which fails to

obtain a license within the time period required by the Chippewa Cree
Business Committee as provided for in subsection A above, or any entity
whose license to do business has been revoked by any court or agency of
competent jurisdiction pursuant to any provision of this or any other tribal
code, shall immediately cease to carry out business on the reservation;
provided that, upon a showing of good cause, the Chippewa Cree Business
Committee may grant the entity a reasonable period during which to conclude
his business so long as, during that time, the continuations of such business
does not endanger the health, safety, welfare, or morals of residents of the
Reservation. Where notice to cease business issued by the Chippewa Cree
Business Committee, it shall be hand delivered to the business entity by an
employee of the Chippewa Cree Business Committee.

SECTION EIGHT
SANCTIONS

Sanctions: If an entity doing business on the Reservation that has been directed by
the Chippewa Cree Business Committee or the court to cease doing business on the
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Reservation, either pursuant to the revocation of its license to do business on the
Reservation under any other tribal code, fails to comply, the Chippewa Cree
Business Committee shall petition the court for a show cause as to why said
business shall not be ordered to stop doing business and/or why said business shall
not be excluded from the Reservation. Where the Chippewa Cree Business
Committee alleges that the business presents a danger to the health, safety, welfare,
or morals of residents of the Reservation, the court shall hold an expedited hearing.
If said entity fails to appear or fails to show good cause, the court shall order the
tribal police to take appropriate action which may include the following but is not
limited to:

A. Where the person or persons engaging in business are not members of the
Chippewa Cree Tribe, the court shall order the police to physically remove all
such persons from the Reservation along with any personal property used in
the conduct of said business that can be removed without causing permanent
damage to it. For property which cannot be so removed, such as a building
the court shall order, and the police shall implement, the incapacitation of said
property by padlocking or other means so that it can no longer be used to
carry out business.

B. Where the person or persons doing business in violation of this code are
Tribal members, they shall be ordered by the court to cease and desist from
conducting business an all personal property shall be impounded, padlocked,
or otherwise incapacitated so that it cannot be used to carry out any further
business on the Reservation. A corporation, partnership, or other entity shall
be considered a tribal “member” for purposes of this section.

C. An entity excluded or incapacitated under this provision shall be granted a
new license to engage in business activity on the Reservation only if:

1. no less than six months have passed since the date of the exclusion
order; and

2. the entity has paid all costs incurred by the tribe in carrying out the
exclusion or incapacitation order and has paid such fine as the court
deems appropriate, but not to exceed $500.00.

3. notwithstanding the provisions of subsections 1, and 2 of this section,
the Chippewa Cree Business Committee may, for good cause, deny
such an entity a new license, may attach such conditions as are
appropriate upon the granting of a license, or may waive or mitigate
the provisions of subsections 1 and 2 of this section.

SECTION NINE
DESPOSITION OF FUNDS
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I. Deposition of Funds:

License fees payable under this title shall be placed by the Secretary/Treasurer into
the Tribal general account and used to cover administration costs of the Tribes
licensing procedures.
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The Chippewa Cree Tribe of the Rocky Boy's Reservation

Phone: (406) 395-4478 or 4210 - Finance Dffice 96 Clinic Road
(406) 395-4282 or 4321 - Business Committee Box Elder, Montana 59521
A RESOLUTION
NO.71-12

HEREBY ADOPTING THE BUSINESS LICENSE FEE SCHEDULE FOR
FY 2019 IN ACCORDANCE WITH TITLE 28 OF THE CHIPPEWA CREE
TRIBAL LAW AND ORDER CODE, BUSINESS LICENSE CODE, AND
ORDINANCE NO. 2-91.

WHEREAS, the Chippewa Cree Business Committee is the governing body of the Chippewa Cree
Tribe of the Rocky Boy’s Indian Reservation by the authority of the Constitution and By-Laws of
the Chippewa Cree Tribe approved on the 23™ day of November, 1935, and;

WHEREAS, pursuant to their inherent sovereignty and Constitution and By-Laws of the
Chippewa Cree Tribe, the Chippewa Cree Tribal Business Committee is charged with the duty to
promote and protect the health, security and welfare of the Tribe, and;

WHEREAS, in accordance with Title 28 of the Chippewa Cree Tribal Law and Order Code,
Business License Code “Code”, and Ordinance No. 2-91, the Chippewa Cree Business Committee
is required to adopt by resolution an annual Business License Fee Schedule, and;

WHEREAS, the Chippewa Cree Business Committee understands that the Business License Fee
Schedule requirement aims to create a greater consistency and clarity within the Code, and;

WHEREAS, the Chippewa Cree Tribal Employment Rights Office Department has come forth
with their recommendation for approval to the Chippewa Cree Business Committee, and;

WHEREAS, the Chippewa Cree Business Committee wishes to adopt the following Business
License Fee Schedule for FY 2019s:

“Tribally owned business” means any business that is at least 51% owned by the Chippewa
Cree Tribe.

“Businesses owned and operated by enrolled members of the Chippewa Cree Tribe” means
any business that is 100% owned by an enrolled member of the Chippewa Cree Tribe.

“Small Business” means an independently owned and operated company that is limited in size
with an annual reported net earnings of under twenty-five thousand ($25,000) dollars.

“Large Business” means a company with an annual reported net earnings of more than twenty-
five thousand ($25.000) dollars.
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TRIBALLY OWNED BUSINESS AND BUSINESSES OWNED AND OPERATED BY
ENROLLED MEMBERS OF THE CHIPPEWA CREE TRIBE THAT OPERATE A SMALL
BUSINESS:

A. “Temporary License” means a permit to do business on the Rocky Boy’s Indian
Reservation for a period not to exceed ten days, shall be a ten ($10.00) dollar fee.

B. “Partial Business License” means a permit to do business on the Rocky Boy’s Indian
Reservation for a period not to exceed six (6) months, shall be a twenty-five ($25.00) dollar
fee.

C. “Annual Business License” means a permit to do business on the Rocky Boy’s Indian
Reservation for a period not to exceed twelve (12) months, shall be a fifty ($50.00) dollar
annual fee.

TRIBALLY OWNED BUSINESS AND BUSINESSES OWNED AND OPERATED BY
ENROLLED MEMBERS OF THE CHIPPEWA CREE TRIBE THAT OPERATE A LARGE
BUSINESS:

A. “Temporary License” means a permit to do business on the Rocky Boy’s Indian
Reservation for a period not to exceed ten days, shall be a twenty-five ($25.00) dollar fee.

B. “Partial Business License” means a permit to do business on the Rocky Boy’s Indian
Reservation for a period not to exceed six (6) months, shall be a fifty ($50.00) dollar fee.

C. “Annual Business License” means a permit to do business on the Rocky Boy’s Indian
Reservation for a period not to exceed twelve (12) months, shall be a one hundred
($100.00) dollar annual fee.

ALL OTHER BUSINESSES NOT IDENTIFIED ABOVE:

A. “Temporary License” means a permit to do business on the Rocky Boy’s Indian
Reservation for a period not to exceed ten days, shall be a fifty ($50.00) dollar fee.

B. “Partial Business License” means a permit to do business on the Rocky Boy’s Indian
Reservation for a period not to exceed six (6) months, shall be a one hundred ($100.00)
dollar fee.

C. “Annual Business License” means a permit to do business on the Rocky Boy’s Indian

Reservation for a period not to exceed twelve (12) months, shall be a two hundred
($200.00) dollar annual fee.
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WHEREAS, the Chippewa Cree Business Committee affirms that all resolutions, or parts of the
same, that are inconsistent with the provisions of this Resolution, are hereby repealed to the extent
of such inconsistency, now;

THEREFORE BE IT RESOLVED, the Chippewa Cree Business Committee hereby adopts the
Business License Fee Schedule for FY 2019 in accordance with Title 28 of the Chippewa Cree
Tribal Law and Order Code, Business License Code “Code”, and Ordinance No. 2-91. The
effective date shall be the 26" day of August, 2019.

BE IT FINALLY RESOLVED, that the newly adopted Business License Fee Schedule for FY
2019 shall not repeal the lending licensing fees separately adopted by the Chippewa Cree Tribe.

CERTIFICATION

I, THE UNDERSIGNED, AS SECRETARY/TREASURER OF THE BUSINESS COMMITTEE
FOR THE CHIPPEWA CREE TRIBE, HEREBY CERTIFY THAT THE BUSINESS
COMMITTEE IS COMPOSED OF NINE MEMBERS, OF WHOM E_?m MEMBERS
CONSTITUTING A QUORUM WERE PRESENT AT A MEETING, DULY AND REGULARLY
CALLED, NOTICED, CONVENED AND HELD ON THE 26TH DAY OF AUGUST, 2019, AND
THAT THE FOREGOING RESOLUTION WAS FULLY ADOPTED AT SUCH A MEETING BY
THE VOTE OFSgyerY MEMBERS FOR ANDZeyo(6) MEMBERS AGAINST AND Zevo(o)

MEMBERS ABSTAINED, AND THAT THIS RESOLUTION HAS NOT BEEN RESCINDED OR
AME‘NW WAY.

(/; L/ u,(/ L

"Chairmgfi, Business Committee - Secrétary/Treasurer
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