RESOLUTION # \" \

WHEREAS, the HANSON PROFESSIONAL SERVICES, INC. has been selected by Sangamon County and
the City of Springfield to perform professional design services for the Sangamon County Transportation

Center; and,

WHEREAS, Sangamon County, through a planning study concluded that the Springfield-Sangamon County
Transportation Center should include a parking structure, an Amtrak Station, a County Square; and,

WHEREAS, Sangamon County, has selected contractors for that portion of the proposed Springfield-
Sangamon County Transportation Center (The HUB) lying west of the Springfield Rail Improvements Project
corridor, as prepared by HANSON PROFESSIONAL SERVICES, INC.; and,

WHEREAS, HANSON PROFESSIONAL SERVICES, INC. has provided a Professional Services Agreement
for Construction Engineering services to Sangamon County to complete construction observation services for
that portion of the proposed Springfield-Sangamon County Transportation Center (The HUB) lying west of the
Springfield Rail improvements Project corridor in an amount not to exceed Three Million Five Hundred
Thousand Dollars ($3,500,000); and,

WHEREAS, the County desires to finance all or a portion of the costs of the Springfield-Sangamon County
Transportation Center with proceeds of the 2020 Bonds or other obligations issued subsequent to the
issuance of the 2020 Bonds, collectively, the "Debt Obligations”; and,

WHEREAS, the Internal Revenue Code of 1986, as amended (the "Code") authorizes the County to
reimburse itself for capital expenditures that it made for capital improvements from the proceeds of such Debt
Obligations, provided that certain requirements set forth in the Code are satisfied and the County recognizes
that it may incur such expenditures with respect to Capital Improvement Program (the “Induced
Expenditures”) prior to its receipt of the proceeds of any Debt Obligations; and

WHEREAS, the County reasonably expects to reimburse all or a portion of any Induced Expenditures with the
proceeds of the Debt Cbligations.

NOW THEREFORE BE IT RESOLVED, by the County Board of Sangamon County, at its Regular
Reconvened Adjourned June Session, assembled this 8" day of July, A.D., 2025 that the Professional
Services Agreement between Sangamon County and HANSON PROFESSIONAL SERVICES, INC. to
perform construction observation services for the proposed Springfield-Sangamon County Transportation
Center west of the Springfield Rail Improvements Project Corridor is approved; and,

BE IT FURTHER RESOLVED, that the Chairman of the County Board of Sangamon County is hereby
authorized and directed to sign said professional services agreement on behalf of Sangamon County.

Chairman, Sangamon County Board

I, Don Gray, County Clerk in and for said County in the State

of {llinois, and keeper of the records and files thereof, as

provided by Statute, do hereby certify the foregoing to be a Respectfully submitted,

true, perfect and complete original of a RESOLUTION

adopted by the County Board of Sangamon County at a

meeting held on this 8" day of July, A.D., 2025. , Chairman

| certify that the correct TIN/FEIN for Sangamon County is
37-8002039 Legal Status: Governmental.

IN TESTIMONY WHEREOF, | have hereunto set my hand
and affixed the seal of said County at my office in Springfield
in said County, this day of July, A.D., 2025.

COUNTY CLERK Sangamon County Clefk



Hanson Professional Services Inc.
Professional Services Agreement (PSA)
LEGL0200- 19L.0116D

THIS PROFESSIONAL SERVICES AGREEMENT (PSA) is made this 23rd day of June, 2025, between
Sangamon County, subsequently referred to as "Client," and Hanson Professional Services Inc.,
subsequently referred to as "Hanson.”

By joining in this PSA, Client retains Hanson to provide professional services in connection with construction
observation, program and administrative management, and public engagement for the West side (HUB)
of the Springfield & Sangamon County Transportation Center (“Project”). Both the services and the Project
are described in Attachment A.

The attached LEGL0250 Rev 2 - General Conditions (C-S) are incorporated into and made a part of this
PSA. In the event of conflict, the provisions of Attachment C shall take precedence over the General
Conditions.

Client agrees to compensate Hanson for providing the above services in the manner described in
Attachment B.

Client and Hanson hereby agree to and accept the terms and conditions stated above, including terms and
conditions stated in the attached General Conditions, the receipt of which is acknowledged.

Hanson Professional Services Inc. Sangamon County

By: By:
Title: Title:
Date: Date:

Attachment A — Scope of Services
Attachment B - Chérges for Services

Attachment C — Hanson’s General Conditions

Exhibit 1 (AIA Document A232-2019 General Conditions of the Contract for Construction as modified
for this Project)

Exhibit 2 (Federal Flow Down Requirements)

Exhibit 3 — Hanson COI
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Attachment A — Scope of Services

LEGL0200- 19L0116D Effective Date: 6/23/2025

Project Description:

Construction observation, program and administrative management, and public engagement for the west
side of the Springfield & Sangamon County Transportation Center (HUB).

Services Description:

Capitalized terms as used in this Services Description are defined in AIA Document A232-2019 General
Conditions of the Contract for Construction as modified for this Project (A232 General Conditions). These
A232 General Conditions are attached as Exhibit 1 and expressly incorporated herein. Unless otherwise
stated, Hanson shall provide these services for the estimated 30-month construction duration; however,
Plroject and Administrative Management Services shall be provided until federal grants for this project are
closed out.

1.

Construction Observation. Site visits will be provided at intervals appropriate to the stage of
construction, or as otherwise agreed with Client, to become generally familiar with the progress
and quality of the portion of the Work completed, and to determine in general if the Work
observed is being performed in a manner indicating that the Work, when fully completed, will be
in accordance with the Contract Documents. Hanson and its subconsultants will not be required
to make exhaustive or continuous on-site inspections to check the quality or quantity of the
Work. Site visit reports will be prepared to keep Client and the CM reasonably informed about
the progress and quality of the portion of the work completed and promptly report to Client and
CM known deviations from the Contract Documents and defects and deficiencies observed in
the Work.
a. Provide a construction observer for part time on-site observation (estimated 30 hours per
week) for a 30-month construction duration.
b. Field visits by architectural and engineering disciplines as requested by Client, CM, or
other authorized construction observer(s).

Construction Contract Administration. Provide construction contract administration services as
described in the Contract Documents. Hanson and the CM will be Client's representatives
during construction until the date Hanson issues the final Certificate for Payment. The CM and
Hanson will have authority to act on behalf of Client to the extent provided in the Contract
Documents,‘including the A232 General Conditions.

a. Assist the CM in reviewing contractor pay applications prior to submission for payment
by Client.

b. Review and respond to submittals, including shop drawings, product data, samples and
other required documentation for architectural and engineering disciplines. Hanson and
its subconsultants will review and approve, or take other appropriate action upon, the
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Contractor’s submittals, only for the limited purpose of checking for conformance with
information given and the design concept expressed in the Contract Documents.
Hanson's and its subconsultants’ action will 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 Hanson'’s professional judgment
to permit adequate review. Upon completion of review, the reviewed submittals shall be
transmitted to the CM. Review of the Contractor’s submittals will not be conducted for
the purpose of determining the accuracy and completeness of other details such as
dimensions and quantities, or for substantiating instructions for installation or
performance of equipment or systems, all of which remain the responsibility of the
Contractor as required by the Contract Documents. The CM and Hanson’s review of the
Contractor’s submittals shall not relieve the Contractor of the contract obligations. The
review shall not constitute approval of safety precautions or of any construction means,
methods, techniques, sequences, or procedures. The approval of a specific item shall
not indicate approval of an assembly of which the item is a component.

c. Respond to Contractor request for information (RFI's) for architectural and engineering
disciplines. The CM will receive and review RFI's from the Contractor and forward each
RFI to Hanson with the CM'’s recommendation. Hanson and its subconsultants will
review and respond in writing, through the CM, to RFI's about the Contract Documents.
The CM's recommendation and the response to each RFI will be made in writing within
any time limits agreed upon or otherwise with reasonable promptness. If appropriate,
Hanson and its subconsultants will prepare and issue supplemental Drawings and
Specifications in response to the RFI's.

d. Review and provide recommendations for Change Orders and Construction Change
Directives prepared by the CM.

e. For purposes of this PSA, it is assumed that each architectural and engineering
discipline, as needed, will participate in bi-weekly coordination meetings and one
monthly site visit for the 30-month construction duration.

3. Survey
a. Provide up to 240 hours of survey services for review of as-built construction for
conformance with information given in the construction documents with the assumption
that all furnished information is reliable, and that Hanson cannot and does not warrant
the ag'ccuracy of the furnished information.

4. Utility Coordination
a. Provide up to 196 hours of utility coordination services to assist in the relocation of
existing and new utilities required for the completion of the Project.

5. Project Administration
a. Attend coordination meetings with the client, CM, and the Contractor. It is assumed that
coordination/progress meetings may be held bi-weekly. Appropriate members of
architectural and engineering disciplines will attend in-person or by virtual methods on
an as-needed basis.
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b.

Monthly Pay/Progress and Project Invoice reviews.

6. Program and Administrative Management

a.

b.

Prepare and monitor project tracking workbooks for accounting and tracking of project

expenses.
Monthly invoice preparation and payment tracking for reimbursement of eligible project

expenses.
Submit required monthly and quarterly progress reports to State and Federal funding

sSOurces.
Prepare annual budget review and program plan, closeout FRA report, grant budget

amendments.
Serve as liaison with State and Federal governments regarding Grant Agreement

requirements.
Monthly coordination meetings with Client regarding construction progress and general

coordination of construction activities.
Program and Administrative Management services shall be provided until federal grants

for this Project are closed out.

7. Public Engagement
a. Support of Client’s public engagement activities for the project described as follows:

i. Assistance from Hanson staff for up to 4 hours per month for 30 months.
ii. Assistance from Hanson’s public engagement subconsultant for 30 months.

8. Hanson understands that, in constructing the Project, Client is expending funds from the FRA's
Consolidated Rail Infrastructure and Safety Improvements (CRISI) Program and, therefore, both
Client and Hanson must comply with certain federal laws and policies including:

a. Prochrement standards set forth in 2 C.F.R. §§ 200.318-200.327 and applicable

supplementary USDOT and FRA directives and regulations, which include:

i.  Section 70914 of the Build America, Buy America Act and 2 C.F.R. § 200.322
governing domestic preferences for procurements, which require Client and
Hanson, to the greatest extent practicable and consistent with law, to provide a
preference for the purchase, acquisition, or use of goods, products, or
materials produced in the United States. The requirements of 2 C.F.R. §
200.322 must be included in all contracts and purchase orders for this Project.

i. 2C.F.R.§200.321 governing contracting with small businesses, minority

' businesses, women's business enterprises, veteran-owned businesses, and
labor surplus area firms.

b. Record retention requirements are set forth in 2 C.F.R. § 200.334, which requires Client

LEGL0200
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Protections under 49 U.S.C. 22905(c) and otherwise as outlined in Exhibit 2 titled
“Additional Standard Terms.” (collectively “Federal Flow Down Requirements”). Those
Federal Flow Down Requirements are expressly incorporated into this PSA, material
terms of this PSA and supersede any other provision of this PSA if another provision
conflicts with the Federal Flow Down Requirements. Hanson has received, understands
and will comply with the Federal Flow Down Requirements, which may be amended
from time to time and are also available on the FRA's CRISI Program website (see
https://railroads.dot.gov/grants-loans/fra-discretionary-grant-agreements) and as might
be amended from time to time.

Hanson agrees that it shall cause any subconsultant to be bound by the same
obligations that Hanson owes Client, including the Federal Flow Down Requirements.
Specifically, Hanson agrees to insert the following notification in any solicitations for
bids, Requests For Proposals for work or materials for this Project: “The Recipient, in
accordance with the provisions of Title VI of the Civil Rights Act of 1964 (78 Stat. 252, 42
U.S.C. §§ 2000d to 2000d-4) and the Regulations, hereby notifies all bidders that it will
affirmatively ensure that for any contract entered into pursuant to this advertisement,
disadvantaged business enterprises will be afforded full and fair opportunity to submit
bids in response to this invitation and will not be discriminated against on the grounds of
race, color, or national origin in consideration for an award.”

The Parties understand that the Client relies on federal funding to proceed with this Project. As
such, funding obligations assumed by the Client under this Agreement and the Client’s payment
obligations to Hanson shall cease immediately, without penalty or payment, should the lllinois
General Assembly, the FRA or any other relevant government entity, in any fiscal year, fail to
appropriate or otherwise make available funds for the Project. In the event funds for the Project
become unavailable, Hanson may terminate this Agreement or suspend its services as provided
in Attachment C (Hanson’s General Conditions). Client shall pay Hanson for its services through
the date of Client’s cessation notice plus reasonable termination or suspension expenses,
without penalty or payment.

. Client and Hanson agree that Hanson will provide the services of “Architect” and be afforded the
protections of “Architect” as provided in the General Conditions which are attached to AIA
Document C1 32-2019 Standard Form of Agreement Between Owner and Construction Manager
as Advisor as modified and executed by Client and CM for this Project (Agreement between
Client and CMaA). Hanson has reviewed the Agreement between Client and Construction
Manager/Advisor and is familiar with the construction and pre-construction services for which
the Client has retained the Construction Manager/Advisor. Client and Hanson agree that for
purposes of this Agreement and for the A232 General Conditions, Hanson is a registered
professional design firm offering to Client professional engineering and structural engineering
services; Hanson's architect subconsultant(s) will provide architectural services.

Notable exclusions:

LEGL0200 Rev 1: Page 5 of 7
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3. Design of protective construction. The protective construction design will be provided by the
contractor through a performance specification to be included in the Contract Documents.

4. Neither Hanson nor Client will be responsible for means, methods, or management of
construction or has responsibility for job site safety.

5. All commissioning services

Additional services requested by Client, or otherwise needed to complete the Project, may be provided
for an additional fee in an amount to be negotiated and agreed upon by Client and Hanson at the time
of the request for services. In the event additional services are requested of Hanson, an amendment to

this PSA will be prepared.

o]
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Attachment B — Charges for Services

LEGL0200- 19L0116D Effective Date: 6/23/2025

Basis of Charges:

Charges for professional services performed by our firm for all services listed in the Scope of Services will
be made on the basis of Hanson's direct labor costs times a factor of 3.00, plus direct expenses. Billings will
be issued at least monthly and will be based upon total services completed and expenses incurred at the
fime of the biliing.

Cost of Services:

The total cost to accomplish the Scope of Services for this project will be $3,500,000. Hanson agrees not
to exceed $3,500,000 without prior modification to the agreement.

The expected breakdown of charges is as follows:

Hanson Professional Services Inc. $ 2,500,000
Gannett Fleming $ 690,000
Massie Massie $ 60,000
|erch Bates ; $ 25,000
Acentec ; $ 25,000
Kind $ 200,000
Project Total $ 3,500,000
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1:\18jobs\19L0116D_00\Admin\05-Agreements

13302323988482.v1 @HANSON




Attachment C

Hanson Professional Services Inc.

General Conditions (C-S)

Hanson Agreement: LEGL 0200-191.0116D

Agreement Date: June 23, 2025

Project Name: Springfield & Sangamon County Transportation Center West Side Construction

Observation

1. Invoices: Charges for services will be billed at
least as frequently as monthly, and at the completion
of the Project. GLIENT-shall-compensate-HANSON
for-any-sales-orvalue-added-taxes-which-apply-io-the
services—rendered—under—this—agreement—or—any
addendum—rthereto—GCLIENT —shall—reimburse
the—compensation—due—for-services. Payment of
invoices shall not be subject to any discounts or set-
offs by the CLIENT unless agreed to in writing by
HANSON. Invoices are delinquent if payment has not
been received within 30 days from date of invoice.
There will be an additional charge of 1 1/2 percent per
month compounded on amounts outstanding more
than 30 days. All time spent and expenses incurred
(including attorney's fees) in connection with
collection of any delinquent amount will be paid by
CLIENT to HANSON per HANSON's current fee
schedules.

2. Termination: This Agreement may be terminated
by either party upon written notice. Any termination
shall only be for good cause such as legal,
unavailability of adequate financing or major changes
in the scope of services. In the event of any
termination, HANSON will be paid for all services and
expenses rendered to the date of termination on a
basis of payroll cost times a muitiplier of 3.0 (if not
previously provided for) plus reimbursable expenses,
plus reasonable termination expenses, including the
cost of completing analyses, records, and reports
necessary to document job status at the time of
termination.

3. Reuse of Documents: All documents including
reports, drawings, specifications, and electronic
media fumnished by HANSON pursuant to this
Agreement are instruments of its services. They are
not intended or represented to be suitable for reuse
by CLIENT or others on extensions of this project, or

on any other project. Any reuse without specific
written verification or adaptation by HANSON will be
at CLIENT's sole risk, and without liability to
HANSON, and CLIENT shall indemnify and hold
harmless HANSON from all claims, damages, losses
and expenses including-court-costs—and-atiomey's
fees arising out of or resulting there from. Any such
verification or adaptation will entitle HANSON to
further compensation at rates to be agreed upon by
CLIENT and HANSON.

4. Standard of Care: Services performed by
HANSON under this Agreement will be conducted in
a manner consistent with that degree of care and skill
ordinarily exercised by members of the same
profession currently practicing under similar
circumstances at the same time and in the same or
similar locality. No other representation expressed or
implied, and no warranty or guarantee is included or
intended in this Agreement, or in any report, opinion,
document or otherwise. Nothing in this Agreement is
intended to create, nor shall it be construed to create,
a fiduciary duty owed by either party to the other
party. HANSON is not acting as a municipal advisor
to CLIENT as defined by the Securities and Exchange
Commission.

5. Resilient Design: CLIENT agrees that estimating
and projecting future weather, climate, rainfall, flood,
tidal, ocean and on-shore conditions and their
impacts upon existing or  contemplated
developmenits, infrastructure or resources is difficult,
complex and based on variable assumptions that are
impacted by factors beyond HANSON's ability to
predict or control.

Accordingly, any estimates, forecasts, studies,
reviews,  conclusions, recommendations, or
assessments provided as part of HANSON's services
are presented solely on the basis of data currently
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available and current design standards and may no
longer be valid if the available data or design
standards materially change.

CLIENT further agrees and understands that
weather, climate, rainfall, flood, tidal, ocean and on-
shore conditions are predicted based on probability,
and extreme events can and will occur and may
cause damage regardless of mitigation measures.

HANSON and CLIENT have discussed the risks and
benefits of resilient design alternatives. If CLIENT
decides to proceed with a course of action against
advice of HANSON where HANSON's advice is both
in writing and intended to reduce the risk or damage
in the event of highly likely or certain natural or
manmade events, CLIENT hereby agrees to release,
hold hamless, defend, and indemnify HANSON from
any and all claims, damages, losses, or costs
associated with or arising out of CLIENT's decision to
proceed against HANSON's advice.

6. General Liability Insurance Requirements and
Limitation: During the course of this Agreement,
HANSON shall maintain insurance types and
amounts no less than those identified in the
certificates of insurance attached as Exhibit 3. To the
fullest extent permitted by law, HANSON shall cause
the primary and ‘excess/umbrella polices for
commercial general liability and automobile liability to
include the CLIENT as an additional insured for
claims arising from HANSON's negligent acts or
omissions. The additional insured coverage shall be
primary and non-contributory to any of the CLIENT's
insurance policies and shall apply to both ongoing
and completed operations. The additional insured
coverage shall not be limited by any provision in
HANSON's policies which purport to declare the
minimum limits stated in this Agreement as the
maximum limits for the additional insured; the full
limits of the respective policies shall be available for
the additional insured to the same extent as for
HANSON. The additional insured endorsements shall
be no less restrictive than CG 20 10 10 01 (ongoing
operations) and CG 20 37 10 01 (completed
operations).

HANSON shall not be responsible for any loss,
damage or liability to the extent caused by any act or
omission by CLIENT, its agents, staff, other
consultants, independent contractors, third parties or

others working on the Project over which HANSON
has no supervision or control.

To the extent that CLIENT’s loss, damage or liability
is qualitatively covered by insurance identified in
Article 6 as required of HANSON, HANSON shall not
be responsible for any loss, damage or liability
beyond the amounts, limits and conditions of such
insurance.

7. Professional Liability Requirements and
Limitation: During the course of this Agreement,
HANSON shall maintain professional liability
insurance types and amounts no less than those
identified in Exhibit 3. In recognition of the relative
risks and benefits of the Project to both the CLIENT
and HANSON, the risks have been allocated such
that the CLIENT agrees that for the compensation
herein provided, HANSON cannot expose itself to
damages disproportionate to the nature and scope of
HANSON's services or the compensation payable to
it hereunder. Therefore, the CLIENT agrees to limit
its remedies against HANSON arising from
HANSON's professional acts, errors or omissions, in
any action based on strict liability, breach of contract,
negligence or any other cause of action, such that the
total aggregate amount of the CLIENT's damages
shall not exceed two (2) times of the contract amount.
This limitation pertains to HANSON and to its
subcontractors and subconsultants, and applies as a
single aggregate amount to all work performed under
the Agreement, including all work performed under an
amendment or modification.

8. Suspension of Services: If CLIENT fails to make
payments when due or otherwise is in breach of this
Agreement, HANSON may suspend performance of
services upon five (5) calendar days’ notice to CLIENT.,
HANSON shall have no liability whatsoeverto CLIENT,
and CLIENT agrees to make no claim for any delay or
damage as a result of such suspension.

9. Delays: The CLIENT agrees that HANSON is not
responsible for damages arising directly or indirectly
from any delays for causes beyond HANSON's
control. For purposes of this Agreement, such causes
include, but are not limited to, strikes or other labor
disputes; severe weather disruptions or other natural
disasters or acts of God; fires, riots, epidemics,
pandemics, war or other emergencies; failure of any
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government agency to act in a timely manner,; failure
of performance by the CLIENT or the CLIENT's
contractors or consultants; or discovery of any
hazardous substances or differing site conditions.

In addition, if the delays resulting from any such
causes increase the cost or time required by
HANSON to perform, its services in an orderly and
efficient manner, HANSON shall be entitled to
negotiate a reasonable adjustment in schedule and
compensation, or, if encountering severe disruptions
or emergencies, shall be entitled to terminate
services.

10. Consequential Damages: Notwithstanding any
other provision of this Agreement, and to the fullest
extent permitted by law, neither CLIENT nor HANSON,
their respective  officers, directors, partners,
employees, contractors or subconsultants shall be
liable to the other or shallmake any claim for incidental,
indirect, or consequential damages arising out of or
connected in any way to this Project or this Agreement.
This mutual waiver of consequential damages shall
include, but not be limited to, loss of use, loss of profit,
loss of business, loss of income, loss of reputation and
any other consequential damages that either party
rmay have incurred from any cause of action including
negligence, strict liability, breach of contract and
breach of strict and implied warranty. Both CLIENT
and HANSON shall require similar waivers of
consequential damages protecting all the entities or
persons named herein in all contracts and
subcontracts with others involved in the Project.

11. Contingency Fund The CLIENT and HANSON
acknowledge that changes may be required during
construction because of possible omissions,
ambiguities or inconsistencies in the plans and
specifications and, therefore, that the costs of the
project may exceed the construction contract sum.
So long as claims are covered by the federal grant,
including grant continencies, the CLIENT agrees to
set aside a reserve in the amount of Five Percent
(5%) of the actual project construction costs as a
contingency reserve to be used, as required, to pay
for any such increased project costs, The CLIENT
further agrees to make no claim by way of direct or
third-party action against HANSON or its sub-
contractors and subgonsultants with respect {o any
payments within the limit of the contingency reserve
made to the construction contractors because of such
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changes or because of any claims made by the
construction contractors relating to such changes.

12-Additional-Limitation—HANSON-is-covered-by
professionalliability-insurance-for-professional-errors
and-emissions-with-limits-asfollows:—$40;000,0060-per
claim-and-$10,000,000-in-the-aggregateCedtificates
of-insurance-—shall-be—provided{o—CHENT—upon
requestin-writing—Iin-recognition-of-the-relative-risks
and-benefits-of-the-Projectto-both-the-CHENTand
HANSON therisks-have-been-allocated-suchthatthe
QHENI—agrees—tha%—feF—the—eempeasat&eMerem

scope-of-HANSON:'s-services-or-the-compensation
payable-to-it-hereunder—orunder-an-MRSA-Task
Order—Therefore;—the-GLIENT-agrees—to-limit-its
rermedies-against-HANSON-arising-from-HANS ON's
professienal-acis-errors-or-omissions-in-any-aetion
based-on-strictliability-breach-of-contrasct-negligence
or—any—other—cause—of-asction;—such--that-the-tetal
aggregate-amountotthe-GHIENT s-damages-shall-net
exceed-HANSON s-total-net-fee for-servicestendered
on-the-RProject{orif-an-MRSA-is-used,-the-totalnetfee
under—amn&wdual—lasle%er—)—wh&ehever—p&gpeatep
Fhis—limitatio d—to—its
subecontractors-and-subeonsultants-and-applies-as-a
single-aggregate-amountie-allwork-performed-under
the-Agreement-including-allworkperdormedunderan
amendment-er-medification-

13—Personal-Liability:—t-is-intended-by-the-partiesto
this-Agreementthat HANSON s-services-in-connection
with-the-Project-shall-net-subjectHANSON s-individual
employees,-officers-or-directors-to-any-personal-legal
exposure—for-the—risks—associated-with—this-Project:
Fherefore,—and—netwithstanding—anything—to—the
contrary-contained-hereinthe-CLHIENT-agrees-that-as
the-CLENTs-sole-and-exslusive-remedy—apy-claim,
demand-orsuit-shall-be-directed-and/orasseried-only
against-HANSON-a-Delaware—comperation—and-net
against—any—of-HANSON's—individual—employees;

14. Assignment. Neither party to this Agreement shalil
transfer, sublet, or assign any rights or duties under or
interest in this Agreement, including but not limited to
monies that are due or monies that may become due,
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without the written ‘consent of the other party.
Subcontracting to ' subconsultants, normally
contemplated by HANSON as generally accepted
business practice, shall not be considered an
assignment for purposes of this Agreement.

15.-Statutes-of-Repose-and-Limitation—Al-legal
causes-of-action-between-theparties-to-this-Agreement
shall-acecrue-and-any-applicable-statutes-of repose-or
limitation-shall-begin-to—run-not-laterthanthe-date-of
Substantial—Completion—for—prejects—including
construction—documents—or—eonstruction—phase
services-or-the-date-of the-completion-of-professienal
senvices-if-there-is-ho-associated-constructions—if-the
actorfailure-fo-act-cornplained-ef ocours-afferthe date
of-Substantial-Completion,—then—the—date—offinal
completion-shall-be-used;-but-in-no-event-shall-any
statute-of-repese-or-limitation-begin-to-run-any-later
than—the—date—HANS@N—s—semees—are—eempleted—eF
temninated:

16—Dispute-Resolution—n-an—ecffor-to-reselve-any
conflicts-that-arise-during-the-design-and-construstion
of-this-Project-or-following-completion-of-this-Project;
the—-CLIENT--and-HANSON-agree-that--all-disputes
between—them—arising—out—of—or—relating—to—this
Agreement-or-this-Project-shall-first-be-submitted o
nonbinding-mediation:

17. Information Provided by Others: CLIENT shall
furnish, at CLIENT's expense, all information,
requirements, reports, data, surveys and instructions
required by this Agreement. HANSON may use such
information, requirements, reports, data, surveys and
instructions in performing its services and is entitled
to rely upon the accuracy and completeness thereof.
HANSON shall not be held responsible for any errors
or omissions that may arise as a result of erroneous
or incomplete information provided for HANSON's
use by CLIENT and/or CLIENT's consultants and
contractors.

18. Authority and Responsibility: HANSON shall
not guarantee the 'work of any Contractor or
Subcontractor, shall have no authority to stop work,
shall have no supervision or control as to the work or
persons doing the work, shall not have charge of the
work, and shall not be responsible for safety in, on, or
about the job site or have any control of the safety or
adequacy of any equipment, building component,
scaffolding, supports, forms or other work aids.

19. Right of Entry: CLIENT shall provide for
HANSON's right to enter property owned by CLIENT
and/or others in order for HANSON to fulfill the scope
of services for this Project. CLIENT understands that
use of exploration equipment may unavoidably cause
some damage, the correction of which is not the
responsibility of HANSON.

20— Utilities:—GCLIENT—shall—be—respensible—for
desighating—the—location—of —all—utility—lines—and
subterranean-structures-within-the-propery-line-ofthe
Project—CLIENT-agrees—to-waive-any-claim-against
HANSON;—and-—to—defend,—indemnify-—and—hold
hamnless-from-any-claim-or-liability-for-injury-or-loss
arsing-from-HANSON-or-otherpersons-encodntering
utilities—-or—other—man-made—objects—that-were—not
called—to—HANSON's-attention—or—which—were—not
properly-—located—-on—plans—furnished—to—HANSON:
CLIENT further-agrees-to-compensate HANSON-for
any—time—or—expenses—incurred—by—HANSON—in
defense—of -any—such—claim—in—accordance—with
HANSON's—prevailing—fee—schedule—and—expense
reimbursementpoliey:

21. Job Site: Services performed by HANSON during
construction will be limited to providing assistance in
quality control and to deal with questions by the
CLIENT's representative conceming conformance
with drawings and specifications. This activity is not
to be interpreted as an inspection service, a
construction supervision service, or guaranteeing the
Contractor's performance. HANSON will not be
responsible for construction means, methods,
techniques, sequences or procedures, or for safety
precautions and programs. HANSCN will not be
responsible for the Contractor's obligation to carry out
the work in accordance with the Contract Documents.
HANSON will not be considered an agent of the
owner and will not have authority to direct the
Contractor's work or to stop work.

22. Opinions of Cost: Since HANSON has no control
over the cost of iabor, materials or equipment or over
a Contractor's method of determining prices, or over
competitive bidding or market conditions, its opinions
of probable Project cost or construction cost for this
Project will be based solely upon its own experience
with construction, but HANSON cannot and does not
guarantee that proposals, bids or the construction
cost will not vary from its opinions of probable costs.

13302\324254496.V1 13302\324254496.v1
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If the CLIENT wishes greater assurance as to the
construction cost, the CLIENT shall employ an
independent cost estimator.

23. Shop Drawing Review:. CLIENT agrees that
HANSON's review of shop drawings, when such
review is included in the scope of services, shall be
solely for their conformance with HANSON's design
intent and conformance with information given in the
construction documents. HANSON shall not be
responsible for any aspects of a shop drawing
submission that affect or are affected by the means,
methods, techniques, sequences and operations of
construction, safety precautions and programs
incidental thereto, all of which are the Contractor's
responsibility. The Contractor will be responsible for
lengths, dimensions, elevations, quantities and
coordination of the work with other frades. CLIENT
acknowledges that the Contractor shall be made
aware of its responsibilities to review shop drawings
and approve them in these respects before submitting
them to HANSON.

24. Record Drawings: CLIENT agrees that
HANSON's preparation of record drawings, when
such preparation is included in the scope of services
and such preparation is based on information
furnished by the Contractor and/or other third parties,
wili be made under the assumption that all furnished
information is reliable and that HANSON cannot and
does not warrant the accuracy of the furnished
information. In the event that the scope of services
additionally provides for HANSON to conduct
surveys, investigations, and field measuremenis to
collect or verify the information needed for the record
drawings, HANSON will conduct such services with
the Standard of Care as set forth in these General
Conditions. :

25. Confidentiality: Subject to CLIENT’s obligations
under the Freedom of Information Act and other
applicable public record laws, each party shall retain
as confidential, all information and data furnished to it
by the other party which are designated in writing by
such other party as confidential at the time of
transmission, and are obtained or acquired by the
receiving party in connection with this Agreement,
and said party shall not disclose such information to

any third party. i

26. Third-Party Beneficiaries: Nothing contained in
this Agreement shall create a contractual relationship
with or a cause of action in favor of a third party against
either CLIENT or HANSON. HANSON's services
under this Agreement are being performed solely for
the CLIENT's benefit, and no other party or entity shall
have any claim against HANSON because of this
Agreement or the performance or nonperformance of
services hereunder. CLIENT and HANSON agree to
require a similar provision in all contracts with
contractors, subcontractors, subconsultants, vendors,
and other entities involved in this Project to carry out
the intent of this provision.

27. Severability: If any term or provision of this Agree-
ment is held to be invalid or unenforceable under any
applicable statute or rule of law, such holding shall be
applied only to the provision so held, and the
remainder of this Agreement shall remain in full force
and effect.

28. Survival. Notwithstanding completion or
termination of the Agreement for any reason, all rights,
duties, obligations of the parties to this Agreement shall
survive such completion or termination and remain in
full force and effect until fulfilled.

29. Entire Agreement. This Agreement is the entire
Agreement between the CLIENT and HANSON. |t
supersedes all prior communications, understandings
and agreements, whether written or oral. Both parties
have participated fully in the preparation and revision
of this Agreement, and each party and its counsel have
reviewed the final document. Any rule of contract
construction regarding ambiguities being construed
against the drafting party shall not apply in the
interpreting of this Agreement, including any Section
Headings or Captions. Amendments to this
Agreement must be in writihg and signed by both
CLIENT and HANSON.

30. Modification to the Agreement:. CLIENT or
HANSON may, from time to time, request
modifications or changes in the scope of services to
be performed hereunder. Such changes, including
any increase or decrease in the amount of HANSON's
compensation, to which CLIENT and HANSON
mutually agree shaill be incorporated in this
Agreement by a written amendment to the
Agreement,

e
Page 5 of 6
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31. Governing Law: This Agreement shall be
governed by and interpreted pursuant to the laws of
the State of lllinois.

32—Construction-Phase-Services-withoutDesign:
HHANSON-is-underaking-a-nontraditional-senvice-on
CLIENT's-behalf-to-provide—Construstion—Contract
Administration—Services—but-not-the—design-of-the
Project——CLIENT—acknowledges—ihat—this
arrangement;-while-suitablefor-the-Project—creates
additionalrisk-for HANSON:

in-consideration-of-the-risks-and-rewards-involved-in
this-Project-CLIENT-agrees;-to-the-maximum-extent
permitted—bylaw;—to—indemnify—and-held-harmless
HANSQN—#em—any—damages—lmbumes—er—eests—
including—reasonable—atlorneys'—fees—and--defense
costs;-afising-or-allegedly-arising-from-any-negligent
acts-errors—or—omissions—by—any-other-consultant
. emnployed-by-GHIENT-on-this-Project-and-from-any
claims—of—copyright—or—patent—infringement —by
HANSON -arising—from—the-use—or—reuse—of —any
documents-prepared-or-provided-by-CLIENT-or-any
otherconsultants-of CLIENT—CLIENT warrants-that
any-desuments-provided-io-HANSON-by CLIENT-er
by-any-ctherconsultants-may-be-relied-upon-as-e
their—acecuracy—and—completeness—without
independent—investigation—by—HANSON—and—that
CLIENT has-the-right-to-provide-such-documents-te
HANSON-free—of-any-claims—of-copyright-or-patent
infringement-erviolation-of-any-otherpay s-righis-in
intellectual-property:

33 Hanson-agrees-{o-adhere-to-the-provisions-ofCh:
93 ofthe 1988 Gity of Springfield Code-of Ordinances;
as-amended.—and-particulardy-§93-13-thereof-which
shall constitute-the-affirmative-aclion-program-of-this

Agreement:

34. Hanson certifies it is not barred from bidding on
any contract offered for bid by the State of lllinois or
any unit of local qovemment as a result of a conviction
for violating §33E-3 or 33E-4 of the lllinois Criminal
Code.

35. Hanson certifies it is not delinquent in the
payment of any tax administered by the City of
Springfield or the State of lllinois.

36. Subconsultants _Obligations _to  Mimic
Hanson’s Obligations to CLIENT; Subconsultants

13302\324254496).V1 13302\324254496.v1
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Insurance. The CLIENT understands that HANSON
will hire subconsultants including those identified in
Attachment B. Except for the insurance required in
Articles 6 and 7, HANSON understands that each of
those subconsultants shall be responsible to
HANSON in the same manner that HANSON is
responsible  to  CLIENT. For example, any
subconsultant shall be required to comply with the
federal flow down requirements on p. 3, 1 8 and
Exhibit 2 of this Agreement. HANSON shall forward
to CLIENT proposed insurance terms by a proposed
certificate _of insurance for each of HANSON's
subconsultants for CLIENT’s approval, which shall
not be unreasonably withheld,

37. CLIENT to_Be Third Party Beneficiary of
Hanson’s Contracts with Subconsultants. In any
subcontract, whether for services or goods, HANSON
shallinclude the following clause designating CLIENT
as a third-party beneficiary: “[Subconsultani[supplier]
understands that Sangamon County is the owner of
this project and that Sangamon County is intended
and acknowledged fo be a direct beneficiary of this
[Agreement/Subcontract].”

s |
Page 6 of 6



Exhibit 1

AIA Document A232° — 2019

General Conditions of the Contract for Construction,
Construction Manager as Adviser Edition

for the following PROJECT:
(Name, and location or address)

éggh ﬁ of this document
added information
nefded for its completion.

THE CONSTRUCTION MANAGER: The author may also have

. rQVLSed the text of the
(Name, legal status, and address) oziginal AIA standard form.
Ah‘Addltlons and Deletions
Rgporﬁ that notes added
i orqatlon as well as
13 ons to the standard
mitext is available from
(<] gqthor and should be

t I S

THE OWNER: : reviewed. |

[ ———

(Name, legal status, and address) This document has important

' legal con%equences
Consu1tatxon with an
attornexﬂls encouraged with
respegt;to its completion
1catlon

This document is intended

THE ARCHITECT: £ bexh?sed in conjunction
(Name, legal status, and address) with-AIA Documents A1327-
2019, S$ahdard Form of
AgreementﬁBetween Owner and
Contractog, Construction
Maﬂzger(p Adviser Edition;
B;%g »%019 Standard Form
offA@fgement Between Owner
abd Arthtect Construction
:?aﬁer as Adviser Edition;
hd d1327-2019, Standard

E%rm§df Agreement Between

OWheé%and Construction
; Manager as Adviser.

Gomsmpsasommpsssuossnel

g
I ",

/

" ,y
o
e

Frswaeemstaea S
Renrcstmmssom s

lewwuNx

S
e LN

i

ELECTRONIC COPYING of any
portion of this AIA® Document
to another electronic file is

; prohibited and constitutes a
violation of copyright laws
as set forth in the footer of
this document.

AIA Document A232 - 2019, Copyright © 1992, 2009, and 2019, All rights reserved. “The American Institute of Architects,” “American
Institute of Architects,” “AIA,” the AIA Logo, and “AIA Contract Documents” are trademarks of The American Institute of Architects. This
draft was produced at 14:08:34 ET on 11/26/2024 under Order No.2114507473 which expires on 12/22/2024, is not for resale, is licensed for 1

one-time use only, and may only be used in accordance with the AIA Contract Documents® Terms of Service. To report copyright violations, e-
mail docinfo@aiacontracts.com.

User Notes: (728257381

13302\323399311.v1



TABLE OF ARTICLES

1 GENERAL PROVISIONS
2 OWNER

3 CONTRACTOR

4 ARCHITECT AND CONSTRUCTION MANAGER

5 SUBCONTRACTORS
6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS

7 CHANGES IN THE WORK

8 TIME §§

9 PAYMENTS AND COMPLETION % s

10 PROTECTION OF PERSONS AND PROPERTY

11 INSURANCE AND BONDS

12 UNCOVERING AND CORRECTION OF WORK

13 MISCELLANEOUS PROVISIONS

14 TERMINATION OR SUSPENSION OF THE CONTRACT

18 CLAIMS AND DISPUTES

P
§ S,
H S "

MWW.@WW“Y
- e
\
¢

H
H
H

AIA Document A232 - 2019. Copyright © 1992, 2009, and 2019. All rights reserved. “The American Institute of Architects,” “American
Institute of Architects,” “AIA,” the AIA Logo, and “AIA Contract Documents” are trademarks of The American Institute of Architects. This
draft was produced at 14:08:34 ET on 11/26/2024 under Order No.2114507473 which expires on 12/22/2024, is not for resale, is licensed for
one-time use only, and may only be used in accordance with the AIA Contract Documents® Terms of Service. To report copyright violations, e-
mail docinfo@aiacontracts.com.

User Notes: (728257381)

13302\323399311.v1



ARTICLE 1 GENERAL PROVISIONS

§ 1.1 Basic Definitions

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

§ 1.1.2 The Contract. The Contract Documents form the Contract for Construction. The Contract represents the entire
and integrated agreement between the parties hereto and supersedes prior negotiations, representations, or
agreements, either written or oral. The Contract may be amended or modified only by a Modxﬁcatron The Contract
Documents shall not be construed to create a contractual relationship of any kind (1) between the Gontractor and the
Architect or the Architect’s consultants, (2) between the Owner and the Construction Manage %r the Construction
Manager’s consultants, (3) between the Owner and the Architect or the Architect’s consultant$, (4) between the
Contractor and the Construction Manager or the Construction Manager’s consultants, (5) betw den tbe Owner and a
Subcontractor or Sub-subcontractor (6) between the Construction Manager and the Architect, bt. (7)§between any
persons or entities other than the Owner and Contractor. The Construction Manager and Architect shall, however be
entitled to performance and enforcement of obligations under the Contract intended to facilitate performance of their
duties. . e

i

§ 1.1.3 The Work. The term “Work” means the construction and services required by the Contract’ Docfuments
whether completed or partially completed, and includes all other labor, materials, equipment, and/seiyrces provided
or to be provided by the Contractor to fulfill the Contractor’s obligations. The Work may constrtute ihe whole or a
part of the Pl‘O_]CCt i

§ 1.1.4 The Project. The Project is the total construction of which the Work performed under the Contrac?
Documents may be the whole or a part and which may include construction by other Contractors, and b)l the
Owner’s own forces and Separate Contractors. f’m \ s }

i
[

§ 1.1.5 Contractors. Contractors are persons or entities, other than the Contractor or Separate Qontrz(ctors who

perform Work under contracts with the Owner that are administered by the Architect and Consfrucgryn Manager.
TN

s

§ 1.1.6 Separate Contractors. Separate Contractors are persons or entities who perform constrchtroé nder separate
contracts with the Owner not administered by the Architect and Construction Manager. ! ;

§ 1.1.7 The Drawmgs The Drawings are the graphic and pictorial portions of the Contract Documents showmg the
design, location and dimensions of the Work, generally including plans, elevations, sections, detarls Sehedules, and
diagrams. ! sf %r \

E) f

§ 1.1.8 The Specifications. The Specifications are that portion of the Contract Documents con51st1ng of the written

requirements for materials, equipment, systems, standards and workmanship for the Work, an? ¥perfmu 1ce of
related services. |
%

«W@%N

?
[ O —

(
s

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

§ 1.1.10 Initial Decision Maker. The Initial Decision Maker is the person identified in the Agreement to render initial
decisions on Claims in accordance with Section 15.2. The Initial Decision Maker shall not show partiality to the
Owner or Contractor and shall not be liable for results of interpretations or decisions rendered in good faith.
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§ 1.2 Correlation and Intent of the Contract Documents

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

indicated results.

§ 1.2.1.1 The invalidity of any provision of the Contract Documents shall not invalidate the C Afgnaat or its remaining
provisions. If it is determined that any provision of the Contract Documents violates any law, 3r is otherwise invalid
or unenforceable, then that provision shall be revised to the extent necessary to make that pros 1§1on legal and
enforceable. In such case the Contract Documents shall be construed, to the fullest extent permitted by 12 w, to give
effect to the parties” intentions and purposes in executing the Contract.

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

performed by any trade. £
5

§ 1.2.3 Unless othelwrse stated in the Contract Documents, words that have well-known technical i or construction
industry meanings are used in the Contract Documents in accordance with such recognized mes mr;g,s

B |

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

. / g
§ 1.4 Interpretation A al
In the interest of brevity the Contract Documents frequently omit modifying words such as “alf’ and & any” and
articles such as “the” and “an,” but the fact that a modifier or an article is absent from one statem tﬁand appears in

another is not intended to affect the interpretation of either statement.

§ 1.5 Ownership and Use of Drawings, Specifications, and Other Instruments of Service
§ 1.5.1 The Archltect and the A1 chitect’s consultants shall be deemed the authors and owners of thelr respectrvc
reserved rights in their Instmments of Service, including copyrrghts The Contractor, Subcontractqrsy sub—
subcontractors, and suppliers shall not own or claim a copyright in the Instruments of Service. §Submrttal or
distribution to meet off cral 1egulatory reqmrements or for other purposes m connectron with thp P%oy:ct is not to be

oduce the
Instruments of Service provided to them, subject to any protocols established pursuant to Secti‘éns“T’”Té”ﬁ'd 1.8, solely
and exclusively for execution of the Work. All copies made under this authorization shall bear the copyright notice,
if any, shown on the Instruments of Service. The Contractor, Subcontractors, Sub- subcontractox:s and‘supphers may
not use the Instruments of Service on other projects or for additions to the Project outside the scope 6§t11e Work
without the specific written consent of the Owner, Architect, and the Architect’s consuitants. |

§ 1.6 Notice
§ 1.6.1 Except as otherwise provided in Section 1.6.2, where the Contract Documents require one ep
give notice to the other party, such notice shall be provided in writing to the designated represent of the party to
whom the notice is addressed and shall be deemed to have been duly served if delivered in persois; by ffiail, by
courier, or by electronic transmission if a method for electronic transmission is set forth in the Agreement.

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

§ 1.7 Digital Data Use and Transmission
The parties shall agree upon written protocols governing the transmission and use of, and reliance on, Instruments of

Service or any other information or documentation in digital form.
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§ 1.8 Building Information Models Use and Reliance

Any use of, or reliance on, all or a portion of a building information model without agreement to written protocols
governing the use of, and reliance on, the information contained in the model shall be at the using or relying party’s
sole risk and without liability to the other party and its contractors or consultants, the authors of, or contributors to,
the building information model, and each of their agents and employees.

ARTICLE 2 OWNER
§ 2.1 General

§ 2.1.1 The Owner is the person or entity identified as such in the Agreement and is referred t ithroughout the
Contract Documents as if singular in number. The Owner shall designate in writing a representatlve who shall have
express authority to bind the Owner with respect to all matters requiring the Owner’s approva or br authorization.
Except as otherwise provided in Section 4.2.1, the Construction Manager and the Architect do not have such

authority. The term “Owner” means the Owner or the Owner’s authorized representative. g

PRI |

§ 2.1.2 The Owner shall furnish to the Contractor, within fifteen days after receipt of a written request information
necessary and relevant for the Contractor to evaluate, give notice of, or enforce mechanic’s lxen rlghts Such

information shall include a correct statement of the record legal title to the property on which he Pro]ect is located,
usually referred to as the site, and the Owner’s interest therein. |

§ 2.2 Evidence of the Owner's Financial Arrangements
§ 2.2.1 Prior to commencement of the Work, and upon written request by the Contractor, the Owner shaH furnish to
the Contractor reasonable evidence that the Owner has made financial arrangements to fulfill the Owner:
obligations under the Contract. The Contractor shall have no obligation to commence the Work untit” the Owner
provides such evidence. If commencement of the Work is delayed under this Section 2.2.1, the Cd’htr ict Time shall
be extended appropuately f P i i

; i
§ 2.2.2 Following commencement of the Work and upon written request by the Contractor, the @wner shall furnish
to the Contractor reasonable evidence that the Owner has made financial arrangements to fulfill the\Owner s
obligations under the Contract only if (1) the Owner fails to make payments to the Contractor as the CQntract
Documents require; (2) the Contractor identifies in writing a reasonable concern regarding the Owner’s ablhty to
make payment when due; or (3) a change in the Work materially changes the Contract Sum. Iﬁft‘ﬁe, OW{ICI‘ fails to
provide such evidence, as required, within fourteen days of the Contractor’s request, the Contractqn may
immediately stop the Work and, in that event, shall notify the Owner that the Work has stopped Hovyever if the
request is made because a change in the Work materially changes the Contract Sum under (3) ; a%ovef the Contractor
may immediately stop only that portion of the Work affected by the change until reasonable evlder% e is provided. If
the Work is stopped under this Section 2.2.2, the Contract Time shall be extended approprlatel / an, | the Contract
Sum shall be increased by the amount of the Contractor’s reasonable costs of shutdown, delay" and start-| llp, plus
interest as prov1ded in the Contract Documents. Tr——

§ 2.2.3 After the Owner furnishes evidence of financial arrangements under this Section 2.2, th MW;T'eg shall not
materially vary such financial arrangements without prior notice to the Contractor. f / ¢ A
i 1y
§ 2.2.4 Where the Owner has designated information furnished under this Section 2.2 as conﬁéential i ihe
Contractor shall keep the information confidential and shall not disclose it to any other persong X}Iowevew the
Contractor may disclose “confidential” information, after seven (7) days’ notice to the Owner} whele dlsclosme is
required by law, including a subpoena or other form of compulsory legal process issued by a c%ourt or goyernmcntal
entity, or by court or arbitrator(s) order. The Contractor may also disclose “confidential” inforfiiAtisi t& its
employees, consultants, sureties, Subcontractors and their employees, Sub-subcontractors, and others who need to
know the content of such information solely and exclusively for the Project and who agree to maintain the

confidentiality of siich information.

§ 2.3 Information and Services Required of the Owner

§ 2.3.1 Except for permits and fees that are the responsibility of the Contractor under the Contract Documents,
including those required under Section 3.7.1, the Owner shall secure and pay for necessary approvals, easements,
assessments and charges required for construction, use or occupancy of permanent structures or for permanent
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changes in existing facilities. Unless otherwise provided under the Contract Documents, the Owner, assisted by the
Construction Manager, shall secure and pay for the building permit.

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

§ 2.3.3 The Owner shall retain a construction manager adviser lawfully practicing construction management in the
Jurisdiction where the Project is located. That person or entity is identified as the Construction Manager in the
Agreement and is referred to throughout the Contract Documents as if singular in number.

|

¥
§ 2.3.4 If the employment of the Construction Manager or Architect terminates, the Owner shall employ a successor
construction manager or architect to whom the Contractor has no reasonable objection and whose status under the
Contract Documents shall be that of the Construction Manager or Architect, respectively. |

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

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

§ 2.3.8 The Owner shall forward all communications to the Contracter through the ConstructlonMa "
communication shall be made as set forth in Section 4.2.6.

§ 2.4 Owner's Right to Stop the Work
If the Contractor fails to correct Work that is not in accordance with the requirements of the CQntract Eocuments as
required by Section 12.2 or repeatedly fails to carry out Work in accordance with the ContractﬁDOcumeﬂts the
Owner may issue a written order to the Contractor to stop the Work, or any portion thereof, unt}l tﬁe cause for such
order has been eliminated; however, the right of the Owner to stop the Work shall not give ris¢ ;to % duty on the part
of the Owner to ex¢rcise this right for the benefit of the Contractor or any other person or entl exqept to the extent
required by Section 6.1.3.

s

§ 2.5 Owner's Right to Carry Out the Work
If the Contractor defaults or neglects to carry out the Work in accordance with the Contract Documents and fails
within a ten-day period after receipt of notice from the Owner to commence and continue correof o%such default
or neglect with diligence and promptness, the Owner may, without prejudice to other remedxesfthe‘bWHer may have,
correct such default or neglect. Such action by the Owner and amounts charged to the Contracgor are both subject to
review by the Construction Manager and prior approval of the Architect, and the Constructxon Manageg or Architect
may, pursuant to Section 9.5.1, withhold or nullify a Certificate for Payment in whole or in pa to the éxtent
reasonably necessary to reimburse the Owner for the reasonable cost of correcting such deﬁcw%mes m _udmg
Owner’s expenses and compensation for the Construction Manager’s and Architect’s and thelr respectlvé
consultants’ additional services made necessary by such default, neglect, or failure. If current aiid-fiiture “payments
are not sufficient to cover such amounts, the Contractor shall pay the difference to the Owner. If the Contractor
disagrees with the actions of the Owner or the Architect, or the amounts claimed as costs to the Owner, the
Contractor may file a Claim pursuant to Article 15.

ARTICLE 3 CONTRACTOR

§ 3.1 General

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

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

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

§ 3.2 Review of Contract Documents and Field Conditions by Contractor

§ 3.2.1 Execution of the Contract by the Contractor is a representation that the Contractor has
become generally familiar with local conditions under which the Work is to be performed, and Correlated personal
observations with requirements of the Contract Documents.

§ 3.2.2 Because the Contract Documents are complementary, the Contractor shall, before startfrxg each portion of the
Work, carefully study and compare the various Contract Documents relative to that portion of tgle Work, as well as
the information furnished by the Owner pursuant to Section 2.3.5, shall take field measuremer t; of any existing
conditions related to that portion of the Work, and shall observe any conditions at the site affe ,tmg it. These
obligations are for the purpose of facilitating coordination and construction by the Contractor :md ﬁre not for the
purpose of discovering errors, omissions, or inconsistencies in the Contract Documents; howe ve::, the Contractor
shall promptly report to the Construction Manager and Architect any errors, inconsistencies of o 1§ discovered
by or made known to the Contractor as a request for information submitted to the Construction Manager in such
form as the Construction Manager and Architect may require. It is recognized that the Contractor’s re) x“é;w is made
in the Contractor’s capacny as a contractor and not as a licensed design professional, unless otherw;se ;pe01ﬁca11y
provided in the Contract Documents. F

¢
§ 3.2.3 The Conlractor 1s not required to ascertain that the Contract Documents are in accordapéjg Wni’l applicable
laws, statutes, ordmances codes, rules and regulations, or lawful orders of public authorities, bugﬁne Contractor
shall promptly report to the Construction Manager and Architect any nonconformity discovered by *Qr made known
to the Contractor as a request for information submitted to Construction Manager in such form as the CO?[’ISU’UCIIOH

Manager and Architect may require. j
e '

PN

St

7
§ 3.24 If the Contractor believes that additional cost or time is involved because of clarlﬁcatlo{WOn mstructlons the
Architect issues in response to the Contractor’s notices or requests for information pursuant to Sec‘hons 3220r
3.2.3, the Contractor shall submit Claims as provided in Article 15. If the Contractor fails to perform the obligations
of Sections 3.2.2 or 3.2.3, the Contractor shall pay such costs and damages to the Owner, subject to sectlon 15.1.7,
as would have been avoided if the Contractor had performed such obligations. If the Contractoé performs those
obligations, the Contractor shall not be liable to the Owner or Architect for damages resu]tmgifrom erTor:
inconsistencies or omissions in the Contract Documents, for differences between field measuréiigits ot conditions
and the Contract Documents, or for nonconformities of the Contract Documents to applicable laws, statutes,

ordinances, codes, mles and regulations, and lawful orders of public authorities.

§ 3.3 Supervision and Construction Procedures i .
§ 3.3.1 The Contractor shall supervise and direct the Work, using the Contractor’s best skill ax}d attention. The
Contractor shall be solely responsible for, and have control over, construction means, methods,éteehmq%ms
sequences, and procedures, and for coordinating all portions of the Work under the Contract. ff’ the Cogt?act
Documents give specific instructions concerning construction means, methods, techniques, sequences or
procedures, the Contractor shall evaluate the jobsite safety thereof and shall be solely responsxbl‘é‘”fé’f’“the Jjobsite
safety of such means, methods, techniques, sequences, or procedures. If the Contractor determines that such means,
methods, techniques, sequences or procedures may not be safe, the Contractor shall give timely notice to the Owner,
the Construction Manager, and the Architect, and shall propose alternative means, methods, techniques, sequences,
or procedures. The Architect shall evaluate the proposed alternative solely for conformance with the design intent
for the completed constructlon The Construction Manager shall review the proposed alternative for sequencing,
constructability, and coordination impacts on the other Contractors. Unless the Architect or the Construction
Manager objects to the Contractor’s proposed alternative, the Contractor shall perform the Work using its alternative
means, methods, techmques sequences, or procedures.
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§ 3.3.2 The Contractor shall be responsible to the Owner for acts and omissions of the Contractor’s employees,
Subcontractors and:their agents and employees, and other persons or entities performing portions of the Work for, or
on behalf of, the Contractor or any of its Subcontractors.

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

§ 3.4 Labor and Materials
§ 3.4.1 Unless otherwise provided in the Contract Documents, the Contractor shall provide and pay for labor,
materials, equipment, tools, construction equipment and machinery, water, heat, utilities, n—axlspog«ggqg& and other
facilities and services necessary for proper execution and completion of the Work, whether temporary 0r; permanent
and whether or not incorporated or to be incorporated in the Work.

§ 3.4.2 Except in the case of minor changes in the Work approved by the Architect in accordange with

Section 3.12.8 or ordered by the Architect in accordance with Section 7.4, the Contractor may bmake substitutions
only with the consent of the Owner, after evaluation by the Architect, in consultation with theC ongtructlon
Manager, and in accordance with a Change Order or Construction Change Directive.

é

H

%
§ 3.4.3 The Contractor shall enforce strict discipline and good order among the Contractor’s e rpl@gees 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, o

§ 3.5 Warranty J/;

§ 3.5.1 The Contractor warrants to the Owner, Construction Manager, and Architect that materials anc’iycqulpmcnt
furnished under the Contract will be of good quality and new unless the Contract Documents requirg or permit
otherwise. The Contractor further warrants that the Work will conform to the requirements of fthe/ étract
Documents and will be free from defects, except for those inherent in the quality of the Work the Cogtl act
Documents require or permit. Work, materials, or equipment not conforming to these requlrements’may be
considered defective. The Contractor’s warranty excludes remedy for damage or defect caused by abg“Se alterations
to the Work not executed by the Contractor, improper or insufficient maintenance, improper operatiort;, or normal
wear and tear and normal usage. If required by the Construction Manager or Architect, the Contractor shall furnish
satisfactory evidence as to the kind and quality of materials and equipment. ‘

the name of the Ownex or shall be transferable to the Owner, and shall commence in accordaﬁée wﬂh Section 9.8.4.

s

§ 3.6 Taxes 1
The Contractor shall pay sales, consumer, use and similar taxes for the Work or portions thereg
Contractor that are legally enacted when bids are received or negotiations concluded, whether
merely scheduled to go into effect.

9 f§f5v1ded by the

ST HGt Ve effective or

i

§ 3.7 Permits, Fees, Notfices, and Compliance with Laws p

§ 3.7.1 Unless otherwise provided in the Contract Documents, the Owner, assisted by the Cons tfuctlo%Manaﬂer
shall secure and pay for the building permit. The Contractor shall secure and pay for other pert it fecs§ éhcenses
and inspections by government agencies necessary for proper execution and completion of tha}?\/ork th § are
customarily secured after execution of the Contract and legally required at the time bids are rec;wed or, ﬁegotlatlons

concluded. : ; !

[ER—————1

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

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

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

, é
§ 3.7.51f, 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 Contract Documents, the Contractor shall immediately
suspend any operations that would affect them and shall notify the Owner, Construction Mana ger and Architect.
Upon receipt of such notice, the Owner shall promptly take any action necessary to obtain gov %nlﬁngnt&ll
authorization reqmred to resume the operations. The Contractor shall continue to suspend such éopergatlons until
otherwise instructed by the Owner but shall continue with all other operations that do not affe gth?Se remains or
features. Requests for adjustments in the Contract Sum and Contract Time arising from the ex stence.of such
remains or features may be made as provided in Article 15. I, |

§ 3.8 Allowances A
§ 3.8.1 The Contractor shall include in the Contract Sum all allowances stated in the Contract Docuﬁe}lts Items
covered by allowances shall be supplied for such amounts and by such persons or entities as the & f:r may direct,
but the Contractor shall not be required to employ persons or entities to whom the Contractor l‘ias»frfe(a§onable
objection.

§ 3.8.2 Unless otherwise provided in the Contract Documents:
.1 allowances shall cover the cost to the Contractor of materials and equipment dehvered t the site and

all required taxes, less applicable trade discounts;

.2 Contractor’s costs for unloading and handling at the site, labor, installation costs*“’OVerhe d, profit,

and other expenses contemplated for stated allowance amounts shall be mcludedfm%ﬂ%e Contract Sum

il zv

but not in the allowances; and I %;s ¢
.3 whenever costs are more than or less than allowances, the Contract Sum shall bcg adjusted accordingly

by Change Order. The amount of the Change Order shall reflect (1) the dlffereﬁzée beiween actual

costs and the allowances under Section 3.8.2.1 and (2) changes in Contractor’ s:«c’ostg under Section

3822 % %
§ 3.8.3 Materials and equipment under an allowance shall be selected by the Owner with reasonab}g  promptness.
7 "
P

§ 3.9 Superintendent

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

o

hall be%m attendance

actor, and

JESNO: N /2 Mgt

g

H
7
H
H
2

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

§ 3.9.3 The Coxltraétor shall not employ a proposed superintendent to whom the Owner, Construction Manager, 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.
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§ 3.10 Contractor's Construction and Submittal Schedules
§ 3.10.1 The Contractor, promptly after being awarded the Contract, shall submit for the Owner’s and Architect’s
information, and the Construction Manager’s use in developing the Project schedule, a Contractor’s construction
schedule for the Work. The schedule shall contain detail appropriate for the Project, including (1) the date of
commencement of the Work, interim schedule milestone dates, and the date of Substantial Completion; (2) an
apportionment of the Work by construction activity; and (3) the time required for completion of each portion of the
Work. The schedule shall provide for the orderly progression of the Work to completion and shall not exceed time
limits current under the Contract Documents. The schedule shall be revised at appropriate mter?vals as required by
the conditions of the Work and Project. The Contractor shall cooperate with the Construction \danager in scheduling
and performing the Contractor’s Work to avoid conflict with, and as to cause no delay in, the ctivities of
other Contractors, or the construction or operations of the Owner’s own forces or Separate Co

§ 3.10.2 The Contractor, promptly after being awarded the Contract and thereafter as necessary to maintain a current
submittal schedule, shall submit a submittal schedule for the Construction Manager’s and Archjtect’s approval. The
Architect and Construction Manager’s approval shall not be unreasonably delayed or withheld, The submittal
schedule shall (1) be coordinated with the Contractor’s construction schedule, and (2) allow the Censtructlon
Manager and Architect reasonable time to review submittals. If the Contractor fails to submit a sub1§11tta1 schedule,
or fails to provide submittals in accordance with the approved submittal schedule, the Contractor s}xall not be
entitled to any increase in Contract Sum or extension of Contract Time based on the time requited ;‘fOl review of
submittals.

§ 3.10.3 The Contractor shall participate with other Contractors, the Construction Manager, and the wner in
reviewing and coordinating all schedules for mcorporatlon into the Project schedule that is prepared by’the
Construction Manager. The Contractor shall make revisions to the construction schedule and subn}nta;(schedule as
deemed necessary by the Construction Manager to conform to the Project schedule. / A §

el
§ 3.10.4 The Contractor shall perform the Work in general accordance with the most recent schedulesé submitted to
the Owner, Construction Manager, and Architect, and incorporated into the approved Project scheaul‘e

§ 3.11 Documents and Samples at the Site o, §
The Contractor shall make available, at the Project site, the Contract Documents, including Change Orders
Construction Change Directives, and other Modifications, in good order and marked currently t6 mdlcat;: field
changes and selections made during construction, and the approved Shop Drawings, Product Dat“aﬁ Samples, and
similar required submittals. These shall be in electronic form or paper copy, available to the Coilstrucuon Manager,
Architect, and Owner, and delivered to the Construction Manager for submittal to the Owner ongcpmpletlon of the
Work as a record of the Work as constructed. gg ;

§ H

i

i
§ 3.12 Shop Drawings, Product Data, and Samples I
§ 3.12.1 Shop Drawings are drawings, diagrams, schedules, and other data specially prepared ﬁ)x ‘the"Work by the
Contractor or a Subcontractor, Sub-subcontractor, manufacturer, supplier, or distributor to 111ustrate some portion of
the Work. e “x}

;;g/ﬂ ,,,,, “, %
§ 3.12.2 Product Data are illustrations, standard schedules, performance charts, instructions, brochuresﬁ  diagrams,
and other mformatlon fumished by the Contractor to illustrate materials or equipment for some%portlon,i the Work.

§ 3.12.3 Samples are physwal examples that illustrate materials, equipment, or workmanshxp, g
by which the Work will be judged.

§ 3.12.4 Shop Drawings, Product Data, Samples, and similar submittals are not Contract Documents, Their purpose
is to demonstrate how the Contractor proposes to conform to the information given and the design concept expressed
in the Contract Documents for those portions of the Work for which the Contract Documents require submittals.
Review by the Architect and Construction Manager is subject to the limitations of Sections 4.2.10 through 4.2.12.
Informational submittals upon which the Construction Manager and Architect are not expected to take responsive
action may be so identified in the Contract Documents. Submittals that are not required by the Contract Documents
may be returned by the Construction Manager or Architect without action.
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§ 3.12.5 The Contractor shall review for compliance with the Contract Documents, approve, and submit to the
Construction Manager, Shop Drawings, Product Data, Samples, and similar submittals required by the Contract
Documents, in accordance with the Project submittal schedule approved by the Construction Manager and Architect
or, in the absence of an approved Project submittal schedule, with reasonable promptness and in such sequence as to
cause no delay in the Work or in the activities of other Contractors, Separate Contractors, or the Owner’s own
forces. The Contractor shall cooperate with the Construction Manager in the coordination of the Contractor’s Shop
Drawings, Product Data, Samples, and similar submittals with related documents submitted bj%other Contractors.
. ]
§ 3.12.6 By submitting Shop Drawings, Product Data, Samples, and similar submittals, the Co Iftractor represents to
the Owner, Construction Manager, and Architect, that the Contractor has (1) reviewed and apg roved them, (2)
determined and verified materials, field measurements and field construction criteria related ther o \ylll do so,
and (3) checked and coordinated the information contained within such submittals with the requirements of the

|

Work and of the Contract Documents.

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

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

R —

e

Samples or similar submittals, to revisions other than those requested by the Construction Manager«and Architect
on previous submittals. In the absence of such notice, the Architect’s approval of a resubmission shall not apply to
such revisions. :

§ 3.12.10 The Contractor shall not be required to provide professional services that constitute thé’ practlce of
architecture or engineering unless such services are specifically required by the Contract Documenfoer a portion of
the Work or unless the Contractor needs to provide such services in order to carry out the Conj act‘or g,zé
respon51b1htles for construction means, methods, techniques, sequences, and procedures. The §0nﬁactor shall not be
required to provide professional services in violation of applicable law. 1

% k3
/|

H

§ 3.12.10.1 If professional design services or certifications by a design professional related to systems, aterials, or
equipment are specifically required of the Contractor by the Contract Documents, the Owner z%ﬁ“ﬂ'”tﬁé “Atchitect will
specify all performance and design criteria that such services must satisfy. The Contractor shall be entitled to rely
upon the adequacy and accuracy of the performance and design criteria provided in the ContracIfDocximents The
Contractor shall cause such services or certifications to be provided by an appropriately llcenspdf esi‘gn%,
professional, whose signature and seal shall appear on all drawings, calculations, specifications] certnﬁcqtmns Shop
Drawings, and other submittals prepared by such professional. Shop Drawings, and other submittals regated to the
Work, designed or certified by such professional, if prepared by others, shall bear such professional’s wntten
approval when submitted to the Architect. The Owner, the Architect, and the Construction M ager sh@l] be entitled
to rely upon the adéquacy and accuracy of the services, certifications, and approvals performed or prov1ded by such
design professionals, provided the Owner and Architect have specified to the Contractor the perfoifigiice and design
criteria that such services must satisfy. Pursuant to this Section 3.12.10, the Architect will review and approve or
take other appropriate action on submittals only for the limited purpose of checking for conformance with
information given and the design concept expressed in the Contract Documents. The Construction Manager shall
review submittals for sequencing, constructability, and coordination impacts on other Contractors.

§ 3.12.10.2 If the Contract Documents require the Contractor’s design professional to certify that the Work has been
performed in accordance with the design criteria, the Contractor shall furnish such certifications to the Construction
Manager and Architect at the time and in the form specified by the Architect.
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§ 3.13 Use of Site

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

§ 3.13.2 The Contractor shall coordinate the Contractor’s operations with, and secure the approval of, the
Construction Manager before using any portion of the site.

Re—

§ 3.14 Cutting and Patching
§ 3.14.1 The Contractor shall be responsible for cutting, fitting, or patching required to compl fe the Work or to
make its parts fit together properly. All areas requiring cutting, fitting, or patching shall be restored to the condition
existing prior to the cutting, fitting, or patching, unless otherwise required by the Contract Dogiiments.

§ 3.14.2 The Contractor shall not damage or endanger a portion of the Work or fully or partial y completed
construction of the Owner, Separate Contractors, or of other Contractors by cutting, patching, or otherwise altering
such construction, or by excavation. The Contractor shall not cut or otherwise alter construction by he Owner,
Separate Contractors, or by other Contractors except with written consent of the Construction Manaoer Owner, and
such other Contractors or Separate Contractors. Consent shall not be unreasonably withheld. T Ige (;?ntractor shall
not unreasonably withhold, from the Separate Contractors, other Contractors, or the Owner, its con%ent to cutting or
otherwise altering the Work. L. WWWX

Cmirssmonsansesssecmnts

§ 3.15 Cleaning Up
§ 3.15.1 The Contractor shall keep the premises and surrounding area free from accumulation of waste matex ials and
rubbish caused by operations under the Contract. At completion of the Work, the Contractor shall rcmove waste

materials, rubbish, the Contractor’s tools, construction equipment, machinery, and surplus matenals om and about
the Project.

§ 3.15.2 If the Contractor fails to clean up as provided in the Contract Documents, the Owner on Cb’ truction
Manager with the Owner s approval, may do so and the Owner shall be entitled to relmbursement from the
Contractor. !

§ 3.16 Access to Work / v
The Contractor shall provide the Owner, Construction Manager, and Architect with access to th{e“ otk
preparation and progress wherever located. LS

§ 3.17 Royalties, Patents and Copyrights

The Contractor shall pay all royalties and license fees. The Contractor shall defend suits or clai
of copyrights and patent rights and shall hold the Owner, Construction Manager, and Architect ‘from loss
on account thereof, . but shall not be responsible for defense or loss when a particular design, process; i"product of a
particular manufacturer or manufacturers is required by the Contract Documents, or where the copyii ight violations
are contained in Drawings, Specifications, or other documents prepared by the Owner, Archltect or Censtructlon
Manager. However, if an infringement of a copyright or patent is discovered by, or made knownyto the “Contractor,
the Contractor shall be responsible for the loss unless the information is promptly furnished to, the Archltect through
the Construction Manager §

i
H
§
g&
§,
%

§ 3.18 Indemnification
§ 3.18.1 To the fullest extent permitted by law, the Contractor shall indemnify and hold harmle
Construction Manager, Architect, Construction Manager’s and Architect’s consultants, and agéiits afid 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 either (a) the negligent acts or omissions of, or (b) breaches of
contract by the Contractor, a Subcontractor, anyone directly or indirectly employed by them, or anyone for whose
acts they may be liable, regardless of whether or not such claim, damage, loss, or expense is caused in part by a
party indemnified hereunder. Such obligation shall not be construed to negate, abridge, or reduce other rights or
obligations of indemnity that would otherwise exist as to a party or person described in this Section 3.18.

AIA Document A232 - 2019. Copyright © 1992, 2009, and 2019. All rights reserved. “The American Institute of Architects,” “American

Institute of Architects,” “AIA,” the AIA Logo, and “AIA Contract Documents” are trademarks of The American Institute of Architects. This

draft was produced at 14:08:34 ET on 11/26/2024 under Order No.2114507473 which expires on 12/22/2024, is not for resale, is licensed for 12
one-time use only, and may only be used in accordance with the AIA Contract Documents® Terms of Service. To report copyright violations, e-

mail docinfo@aiacontracts.com.

User Notes: (728257381)

13302\323399311.v1



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

ARTICLE 4 ARCHITECT AND CONSTRUCTION MANAGER

§ 4.1 General
§ 4.1.1 The Architect is the person or entity retained by the Owner pursuant to Section 2.3.2 and ic

the Agreement.

§ 4.1.2 The Construction Manager is the person or entity retained by the Owner pursuant to Section 2.3.3 and
identified as such in the Agreement.

§ 4.1.3 Duties, responsibilities, and limitations of authority of the Construction Manager and A clntect as set forth in
the Contract Documents shall not be restricted, modified, or extended without written consentiof tl?e, Owner,
Construction Manager, Architect, and Contractor. Consent shall not be unreasonably withheld ; §

§ 4.2 Administration of the Contract
§ 4.2.1 The Construction Manager and Architect will provide administration of the Contract as ¢
Contract Documents and will be the Owner’s representatives during construction until the date the Archltect issues

the final Certificate for Payment. The Construction Manager and Architect will have authority to act orf behalf of the
Owner only to the extent provided in the Contract Documents. ’

§ 4.2.2 The Architect will visit the site at intervals appropriate to the stage of construction, or gf’s otfxerwwe agreed
with the Owner, to become generally familiar with the progress and quality of the portion of the Woyk completed,
and to determine in general if the Work observed is being performed in a manner indicating tha“tath zWork when
fully completed, will be in accordance with the Contract Documents. However, the Architect will 1 tbe required to
make exhaustive or continuous on-site inspections to check the quality or quantity of the Work. On tlie, bas1s of the
site visits, the Architect will keep the Owner and the Construction Manager reasonably informed about }he progress
and quality of the portion of the Work completed, and promptly report to the Owner and Const}rumnon Manager
known deviations from the Contract Documents and defects and deficiencies observed in the Work ;

g i

7

E

§ 4.2.3 The Construction Manager shall provide one or more representatives who shall be in attendance at the Project
site whenever the Work is being performed. The Construction Manager will determine in general lif the Work observed
is being performed in accordance with the Contract Documents, will keep the Owner and Arclnt%%t r§c sonably
informed of the progress of the Work, and will promptly report to the Owner and Architect known devxatlons from the

Contract Documents and the most recent Project schedule, and defects and deficiencies observed i the Work.

§ 4.2.4 The Construction Manager will schedule and coordinate the activities of the Contractor ai
Contractors in accordance with the latest approved Project schedule. ;

§ 4.2.,5 The Construction Manager, except to the extent required by Section 4.2.4, and Architect; \?/111 not ll%ve control
over, charge of, or responsibility for, the construction means, methods, techniques, sequences or: procedunas or for the
safety precautions and programs in connection with the Work, since these are solely the Contr acicér s rlghﬁs and
responsibilities under the Contract Documents, and neither will be responsible for the Connactor s Taifure to perform
the Work in accordance with the requirements of the Contract Documents. Neither the Construcffé”fi’”Manager nor the
Architect will have control over or charge of, or be responsible for acts or omissions of, the Contractor, Subcontractors,

or their agents or elnployees, or of any other persons or entities performing portions of the Work.

§ 4.2.6 Communications. The Owner shall communicate with the Contractor and the Construction Manager’s
consultants through the Construction Manager about matters arising out of or relating to the Contract Documents.
The Owner and Construction Manager shall include the Architect in all communications that relate to or affect the
Architect’s services or professional responsibilities. The Owner shall promptly notify the Architect of the substance
of any direct communications between the Owner and the Construction Manager otherwise relating to the Project.
Communications by and with the Architect’s consultants shall be through the Architect. Communications by and
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with Subcontractors and suppliers shall be through the Contractor. Communications by and with other Contractors
shall be through the Construction Manager. Communications by and with the Owner’s own forces and Separate
Contractors shall be through the Owner. The Contract Documents may specify other communication protocols.

§ 4.2.7 The Construction Manager and Architect will review and certify all Applications for Payment by the
Contractor, in accordance with the provisions of Article 9.

§ 4.2.8 The Architect and Construction Manager have authority to reject Work that does not conform to the Contract
Documents, and will notify each other about the rejection. Whenever the Construction Manager considers it
necessary or advisable, the Construction Manager will have authority to require inspection or festing of 1l the Work in
accordance with Sections 13.4.2 and 13.4.3, upon written authorization of the Owner, whether or not tl e Work is
fabricated, installed or completed. The foregoing authority of the Construction Manager will be suBWJect to the
provisions of Sections 4.2.18 through 4.2.20 inclusive, with respect to interpretations and decisions of the Architect.
However, neither the Architect’s nor the Construction Manager’s authority to act under this Section 4.2.8 nor a
decision made by either of them in good faith either to exercise or not to exercise such authority shall give rise to a
duty or responsibility of the Architect or the Construction Manager to the Contractor, Subcontr wctots, suppliers,
their agents or employees, or other persons performing any of the Work. 3

§ 4.2.9 Utilizing the submittal schedule provided by the Contractor, the Construction Managet halliprepare and
revise as necessary, a Project submittal schedule incorporating information from other Contractors, the. aner
Owner’s consultants, Owner’s Separate Contractors and vendors, governmental agencies, and participants in the
Project under the management of the Construction Manager. The Project submittal schedule and any xevxsxons shall
be submitted to the Architect for approval. §

§ 4.2.10 The Construction Manager will receive and promptly review for conformance with the sﬂ"lqu ttal
requirements of the Contract Documents, all submittals from the Contractor such as Shop Draﬁxpﬁs, i’roduct Data,
and Samples. Where there are other Contractors, the Construction Manager will also check and’ eoxox’dmate the
information contained within each submittal received from the Contractor and other Contractors,, and jtransmit to the
Architect those recommended for approval. By submitting Shop Drawings, Product Data, Samples‘” and similar
submittals, the Construction Manager represents to the Owner and Architect that the Construction Mana er has
reviewed and recommended them for approval. The Construction Manager’s actions will be taken in aceordance
with the Project submittal schedule approved by the Architect or, in the absence of an approved 'PrOJecf submittal
schedule, with reasonable promptness while allowing sufficient time to permit adequate review, by%i%;;e Architect.
Y

§ 4211 The Archltect will review and approve, or take other appropriate action upon, the Comracio“r s submittals
such as Shop Drawings, Product Data, and Samples, but only for the limited purpose of check ng fm conformance
with information given and the design concept expressed in the Contract Documents. The Arch; tect!s action will be
taken in accordance with the submittal schedule approved by the Architect or, in the absence of an aﬁbroved
submittal schedule, with reasonable promptness while allowing sufficient time in the Architect’s pisfessional
judgment to permit adequate review. Upon the Architect’s completed review, the Architect shall transrmt its
submittal review to.the Construction Manager. 7

I/
§ 4.2.12 Review of the Contractor’s submittals by the Construction Manager and Architect is ngt condu Gted for the
purpose of determining the accuracy and completeness of other details such as dimensions and guantiti ,s or for
substantiating instructions for installation or performance of equipment or systems, all of whi¢h remain 'Ehe
responsibility of the Contractor as required by the Contract Documents. The Construction Manager and fxlchxtect s
review of the Contractor’s submittals shall not relieve the Contractor of the obligations under Sections 3,3, 3.5,
and 3.12. The Construction Manager and Architect’s review shall not constitute approval of s f“et?‘“ﬁf”e?b”ﬁutlons or of
any construction méeans, 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.

§ 4.2.13 The Construction Manager will prepare Change Orders and Construction Change Directives.

§ 4.2.14 The Construction Manager and the Architect will take appropriate action on Change Orders or Construction
Change Directives in accordance with Article 7, and the Architect will have authority to order minor changes in the
Work as provided in Section 7.4. The Architect, in consultation with the Construction Manager, will investigate and
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make determinations and recommendations regarding concealed and unknown conditions as provided in Section
3.74.

§ 4.2.15 Utilizing the documents provided by the Contractor, the Construction Manager will maintain at the site for
the Owner one copy of all Contract Documents, approved Shop Drawings, Product Data, Samples, and similar
required submittals, in good order and marked currently to record all changes and selections made during
construction. These will be available to the Architect and the Contractor, and will be delivered to the Owner upon
completion of the Project.

§ 4.2.16 The Construction Manager will assist the Architect in conducting inspections to determine the date or dates
of Substantial Completion and the date of final completion; issue Certificates of Substantial Completioniin
conjunction with the Architect pursuant to Section 9.8; and receive and forward to the Owner Mritten warranties and
related documents required by the Contract and assembled by the Contractor pursuant to Section 9.10. The
Construction Manager will forward to the Architect a final Application and Certificate for Payment or final Project
Application and Project Certificate for Payment upon the Contractor’s compliance with the requirements of the
Contract Documents. '

§ 4.217 If the Owner and Architect agree, the Architect will provide one or more Project repre entatives to assist in
carrying out the Architect’s responsibilities at the site. The Owner shall notify the Construction Manager of any
change in the dutieé, responsibilities and limitations of authority of the Project representatives%;, i § -

e

§ 4.2.18 The Architect will interpret and decide matters concerning performance under, and 1equn ements of, the
Contract Documents on written request of the Construction Manager, Owner, or Contractor through the f

Construction Manager. The Architect’s response to such requests will be made in writing within any txme limits
agreed upon or otherwise with reasonable promptness.

§ 4.2.19 Interpretations and decisions of the Architect will be consistent with the intent of, and 1easog}ably inferable
from, the Contract Documents and will be in writing or in the form of drawings. When maklrv7 ‘such'interpretations
and decisions, the Architect will endeavor to secure faithful performance by both Owner and Contmc\}bxsa will not
show partiality to either, and will not be liable for results of interpretations or decisions so rendered it 00d faith.

expressed in the Contract Documents. f »
%
;

¢

§ 4221 The Consn uction Manager will receive and review requests for information from the Qont actor, and
forward each request for information to the Architect, with the Construction Manager’s recommendatlon The
Architect will review and respond in writing, through the Construction Manager, to requests feg mfc%mxatlon about
the Contract Documents. The Construction Manager’s recommendation and the Architect’s response “to dach request
will be made in writing within any time limits agreed upon or otherwise with reasonable prompf”ﬂ‘e“é”s”’” Tfappropriate,
the Architect will prepare and issue supplemental Drawings and Specifications in response to the req@uests for

%

information. \%

; AN
ARTICLE 5 SUBCONTRACTORS I i)
§ 5.1 Definitions 1

§ 5.1.1 A Subcontractor is a person or entity who has a direct contract with the Contractor to p ée:rfonn a ;portion of
the Work at the site. The term “Subcontractor” is referred to throughout the Contract Documents as if smgular in
number and means a Subcontractor or an authorized representative of the Subcontractor. The terfﬁ “Subgontractor

does not include other Contractors or Separate Contractors or the subcontractors of other Conffactors ot “Separate
Contractors.

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

§ 5.2.1 Unless otherwise stated in the Contract Documents, the Contractor, as soon as practicable after award of the
Contract, shall notify the Construction Manager, for review by the Owner, Construction Manager and Architect, of
the persons or entities proposed for each principal portion of the Work, including those who are to furnish materials
or equipment fabricated to a special design. Within 14 days of receipt of the information, the Construction Manager
may notify the Contractor whether the Owner, the Construction Manager or the Architect (1) has reasonable
objection to any such proposed person or entity or, (2) requires additional time for review. Failure of the
Construction Manager to provide notice within the 14-day period shall constitute notice of noreasonable objection.

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

§ 5.2.3 If the Owner, Construction Manager or Architect has reasonable objection to a person or entity proposed by
the Contractor, the Contractor shall propose another to whom the Owner, Construction Managgr or Architect has no
reasonable objection. If the proposed but rejected Subcontractor was reasonably capable of perfi orming the Work,
the Contract Sum and Contract Time shall be increased or decreased by the difference, if any, occqs;loned by such
change, and an appropriate Change Order shall be issued before commencement of the substitiife Subcontractor’s
Work. However, no increase in the Contract Sum or Contract Time shall be allowed for such Pang? unless the
Contractor has acted promptly and responsively in submitting names as required. S 3 S—

iY

§ 5.2.4 The Contractor shall not substitute a Subcontractor, person, or entity for one prev1ously selected 1f the
Owner, Construction Manager or Architect makes reasonable objection to such substitution. f‘! ;

v &

n‘f /

§53 Subcontractual Relations A a
By appropriate written agreement, the Contractor shall require each Subcontractor, to the exte?t o( thp Work to be
performed by the Subcontractor, to be bound to the Contractor by terms of the Contract Documen&s,fand to assume
toward the Contractor all the obligations and responsibilities, including the responsibility for safqtybf the
Subcontractor’s Work, that the Contractor, by these Contract Documents, assumes toward the Owner “Gonstruction
Manager and Architect. Each subcontract agreement shall preserve and protect the rights of the Ownerx, éonstmctlon
Manager and Architect under the Contract Documents with respect to the Work to be performed by the 4
Subcontractor so that subcontracting thereof will not prejudice such rights, and shall allow to thé’ Subcontractor
unless specifically provided otherwise in the subcontract agreement, the benefit of all rights, lemed s,_;,and redress
against the Contractor that the Contractor, by the Contract Documents, has against the Owner. Wh§ appropriate,
the Contractor shall require each Subcontractor to enter into similar agreements with Sub- subc ,ntxjactors The
Contractor shall make available to each proposed Subcontractor, prior to the execution of the s § jbcohtract agreement,
copies of the Contract Documents to which the Subcontractor will be bound, and, upon wnttelg e
Subcontractor, identify to the Subcontractor terms and conditions of the proposed subcontractgag
be at variance with the Contract Documents. Subcontractors will similarly make copies of applicable poétlons of
such documents available to their respective proposed Sub-subcontractors.

§ 54Contingent Aésignment of Subcontracts

that

A assignment is effective only after termination of the Contract by the Owner for

Section 14.2 and only for those subcontract agreements that the Owner acceptsih

Subcontractor and Contractor; and

.2 assignment is subject to the prior rights of the surety, if any, obligated under bond reiatmg to the
Contract.

When the Owner a{:cepts the assignment of a subcontract agreement, the Owner assumes the Contractor’s rights and
obligations under the subcontract,

§ 5.4.2 Upon such assignment, if the Work has been suspended for more than 30 days, the Subcontractor’s
compensation shall be equitably adjusted for increases in cost resulting from the suspension.
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§ 5.4.3 Upon assignment to the Owner under this Section 5.4, the Owner may further assign the subcontract to a
successor Contractor or other entity. If the Owner assigns the subcontract to a successor Contractor or other entity,
the Owner shall nevertheless remain legally responsible for all of the successor Contractor’s obligations under the
subcontract.

ARTICLE 6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS
§ 6.1 Owner's Right to Perform Construction with Own Forces and to Award Other Contracts

§ 6.1.1 The Owner reserves the right to perform construction or operations related to the PI’O_]QCI with the Owner’s
own forces, and with Separate Contractors retained under Conditions of the Contract substantiai]y similar to those of
this Contract, including those provisions of the Conditions of the Contract related to msurance gnd walver of
subrogation.

i

ot oA

P —

§ 6.1.2 When the Owner performs construction or operations with the Owner’s own forces or Separate Contractors,
the Owner shall provide for coordination of such forces and Separate Contractors with the Wor k of the Contractor,
who shall cooperate with them.

Lo

§ 6.1.3 Unless otherwise provided in the Contract Documents, when the Owner performs const ucf:%n or operations
related to the Project with the Owner’s own forces or with Separate Contractors, the Owner or: its Séparate
Contractors shall have the same obligations and rights that the Contractor has under the Condit oné of the Contract,
including, without excluding others, those stated in Article 3, this Article 6, and Articles 10, Ifl . and.12..

J

H
Smmacommonmamsoniyiont

§ 6.2 Mutual Responsibility
§ 6.2.1 The Contractor shall afford the Owner’s own forces, Separate Contractors, Construction Manage; and other
Contractors reasonable opportunity for introduction and storage of their materials and equipment agd performance
of their activities, and shall connect and coordinate the Contractor’s construction and operations, w1th theirs as
required by the Contract Documents. ;K/ ? !
g,
§ 6.2.2 If part of the Contractor’s Work depends for proper execution or results upon constructon or pperatlons by
the Owner’s own forces, Separate Contractors or other Contractors, the Contractor shall, prior to proceedmg with
that portion of the Work, promptly notify the Construction Manager and Architect of apparent discrep ‘bles or
defects in the construction or operations by the Owner or Separate Contractor or other Contractors that would render
it unsuitable for proper execution and results of the Contractor’s Work. Failure of the Contr act01 to ngtlfy the
Construction Manager and the Architect of apparent discrepancies or defects prior to proceedlpg’wtth )1e Work shall
constitute an acknowledgment that the Owner’s or Separate Contractor’s or other Contractors} compléted or
partially completed construction is fit and proper to receive the Contractor’s Work. The Contractot% shall not be
responsible for discrepancies or defects in the construction or operations by the Owner or Sepafathontractors or
other Contractors that are not apparent.

§ 6.2.3 The Contractor shall reimburse the Owner for costs the Owner incurs, including costs %ﬁ“ﬁ‘f’“z’ire pai/able toa
Separate Contractors or to other Contractors, because of the Contractor’s delays, improperly tuned activities or
defective construction. The Owner shall be responsible to the Contractor for costs the Contractor 1ncur§ because of
delays, improperly timed activities, damage to the Work or defective construction by the Owngr s"ovim forces,
Separate Contractors, or other Contractors.

’-\m

)
i
5

" wmm

completéd or

£
[ ]
§ 6.2.4.The Contractor shall promptly remedy damage that the Contractor wrongfully causes tgi)
tr actors as provided

partlally completed construction, or to property of the Owner, Separate Contractors, or other C
in Section 10.2.5.

S

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

§ 6.3 Owner's Right to Clean Up

If a dispute arises among the Contractor, Separate Contractors, other 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 Construction Manager, with notice to the Architect, will
allocate the cost among those responsible.
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ARTICLE 7 CHANGES IN THE WORK

§ 7.1 General ,

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

§ 7.1.2 A Change Order shall be based upon agreement among the Owner, Construction Manager, Architect and
Contractor. A Construction Change Directive requires agreement by the Owner, Construction Manager 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. e

L.

§ 7.1.3 Changes in the Work shall be performed under applicable provisions of the Contract Documents. The
Contractor shall proceed promptly with changes in the Work, unless otherwise provided in the Change Order,
Construction Change Directive, or order for a minor change in the Work.

§ 7.2 Change Orders ~

A Change Order is a written instrument prepared by the Construction Manager and signed by the Qwner,
Construction Manager, Architect, and Contractor, stating their agreement upon all of the follow in%f:%
.1 The change in the Work; §

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

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

A

§ 7.3 Construction Change Directives yd
§ 7.3.1 A Construction Change Directive is a written order prepared by the Construction Manaoer arid s(gned by the
Owner, Construction Manager and Architect, directing a change in the Work prior to agreement, oh ﬂdjustment if
any, in the Contract Sum or Contract Time, or both. The Owner may by Construction Change; 2i')jl,rectx*ve without
invalidating the Contract, order changes in the Work within the general scope of the Contract Consmtmg of
additions, deletions, or other revisions, the Contract Sum and Contract Time being adjusted accoz;dmgly

§ 7.32A Constructlon Change Directive shall be used in the absence of total agreement on the terms of )

Order.

Change

£
£ k

§ 733 If the Constructlon Change Directive provides for an adjustment to the Contract Suin, the“adﬁiﬁnent shall be
based on one of the following methods:
4 Mutual acceptance of a lump sum properly itemized and supported by sufficien
permit evaluation; i
.2 Unit prices stated in the Contract Documents or subsequently agreed upon; ﬁ g
3 Cost to be determined in a manner agreed upon by the parties and a mutually aéc
percentage fee; or
4 As provided in Section 7.3.4.

,subistantlatmg data to

Hw

g

eptable fixed or

i
| ———4

§ 7.3.4 If the Contractor does not respond promptly or disagrees with the method for adjustmerit if thie € Contract
Sum, the Construction Manager shall determine the adjustment on the basis of reasonable exp@xfdltureSs find savings
of those performing the Work attributable to the change, including, in case of an increase in the Contraci Sum, an
amount for overhead and profit as set forth in the Agreement, or if no such amount is set foxﬂmn the Aéreement a
reasonable amount. In such case, and also under Section 7.3.3.3, the Contractor shall keep and present qn such form
as the Construction' Manager may prescribe, an itemized accounting together with approprlategsuppomng data.
Unless otherwise provided in the Contract Documents, costs for the purposes of this Section 7:3:4°skall be limited to
the following;:

4 Costs of labor, including applicable payroll taxes, fringe benefits required by agreement or custom,
workers’ compensation insurance, and other employee costs approved by the Construction Manager
and Architect;

2 Costs of materials, supplies, and equipment, including cost of transportation, whether incorporated or
consumed,;

.3 Rental costs of machinery and equipment, exclusive of hand tools, whether rented from the
Contractor or others;
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4 Costs of premiums for all bonds and insurance, permit fees, and sales, use, or similar taxes, directly
related to the change; and
5 Costs of supervision and field office personrel directly attributable to the change.

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

§ 7.3.6 Upon receipt of a Construction Change Directive, the Contractor shall promptly procee d with the change in
the Work involved and advise the Construction Manager of the Contractor’s agreement or disa greement with the
method, if any, provided in the Construction Change Directive for determining the proposed adgustment in the
Contract Sum or Contract Time. 2

SR ARG

§ 7.3.7 A Construction Change Directive signed by the Contractor indicates the Contractor’s 4 greement therewith,
including adjustment in Contract Sum and Contract Time or the method for determining them Such agreement shall
be effective immedjately and shall be recorded as a Change Order.

£
£

net decrease in the Contract Sum shall be actual net cost as confirmed by the Construction Maj agg§ (and Architect.

When both additions and credits covering related Work or substitutions are involved in a chang’e, tbg allowance for

overhead and profit shall be figured on the basis of net increase, if any, with respect to that change i....

' — §

§ 7.3.9 Pending final determination of the total cost of a Construction Change Directive to the Owne1 the Contractor

may request payment for Work completed under the Construction Change Directive in Applications f9r Payment

The Construction Manager and Architect will make an interim deterniination for purposes of month]y cértification

for payment for those costs and certlfy f01 payment the amount that the Constmctxon Manager an Afchitect

o
§ 7.3.8 The amount of credit to be allowed by the Contractor to the Owner for a deletion or ch%%ge éhat results in a

§ 7.3.10 When the Owner and Contractor agree with a determination made by the Construction Mar&genand
Architect concerning the adjustments in the Contract Sum and Contract Time, or otherwise reach agreen%ent upon
the adjustments, such agreement shall be effective immediately and the Construction Manager hal& prepare a
Change Order. Change Orders may be issued for all or any part of a Construction Change Dxrec;pve ?z Vi

H

§ 7.4 Minor Changes in the Work ?
The Architect may order minor changes in the Work that are consistent with the intent of the g
and do not involve an adjustment in the Contract Sum or an extension of the Contract Time. The
for minor changes shall be in writing. If the Contractor believes that the proposed minor chang Vork will
affect the Contract Sum or Contract Time, the Contractor shall notify the Construction Managét arid §lall not
proceed to implement the change in the Work. If the Contractor performs the Work set forth in the Architect’s order
for a minor change without prior notice to the Construction Manager that such change will affegt ‘the Qontract Sum
or Contract Time, the Contractor waives any adjustment to the Contract Sum or extension of the Contract Time.

Btacy,

ARTICLE 8  TIME
§ 8.1 Definitions
§ 8.1.1 Unless otherwise provided, Contract Time is the period of time, including authorized a ﬁ]ustlnth

Ssmamesam:

the Contract Documents for Substantial Completion of the Work.

Brormesssmiis o monionss

RSt
Ao,
««vxmww/“."r*“mw

, allotted in

s w S ——

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

§ 8.1.4 The term “day” as used in the Contract Documents shall mean calendar day unless otherwise specifically
defined.
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§ 8.2 Progress and Completion
§ 8.2.1 Time limits stated in the Contract Documents are of the essence of the Contract. By executing the
Agreement, the Contractor confirms that the Contract Time is a reasonable period for performing the Work.

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

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

§ 8.3 Delays and Extensions of Time ‘
§ 8.3.1 If the Contractor is delayed at any time in the commencement or progress of the Work by (1) an act or
neglect of the Owner, Architect, Construction Manager, or an employee of any of them, or of he Owner’s own
forces, Separate Contractors, or other Contractors; (2) by changes ordered in the Work; (3) by 1gbor disputes, fire,
unusual delay in deliveries, unavoidable casualties, adverse weather conditions documented in accordance with
Section 15.1.6.2, or other causes beyond the Contractor’s control; (4) by delay authorized by th,e Qwner pending
litigation; or (5) by other causes that the Contractor asserts and the Architect, based on the rec amméndatlon of the
Construction Manager, determines justify delay, then the Contract Time shall be extended for sguch teasonable time

as the Architect may determine. !

H
H
H

§ 8.3.2 Claims relating to time shall be made in accordance with applicable provisions of Artic]

§ 8.3.3 This Section 8.3 does not preclude recovery of damages for delay by either party under other ;)rowsmns of
the Contract Documents. s

ARTICLE 8 PAYMENTS AND COMPLETION
§ 9.1 Contract Sum LN

§ 9.1.1 The Contract Sum is stated in the Agreement and, including authorized adjustments, is the fctal amount
payable by the Owner to the Contractor for performance of the Work under the Contract Documetits, ™.

§ 9.1.2 If unit prlces are stated in the Contract Documents or subsequently agreed upon, and if quantmes riginally
contemplated are materially changed so that application of such unit prices to the actual quantlges causes substantial
inequity to the Owncr or Contractor, the applicable unit prices shall be equitably adjusted.  § fhf I

&
[F Y A
RV
§ 9.2 Schedule of Values 1T
Where the Contract is based on a stipulated sum or Guaranteed Maximum Price, the Contractgtg sh%aﬁl submit a
schedule of values to the Construction Manager, before the first Application for Payment, allo% ting the entire

Contract Sum to the various portions of the Work. The schedule of values shall be prepared in the férm and
supported by the data to substantiate its accuracy, required by the Construction Manager and thé’"A‘i*’c”hxt‘ect This
schedule, unless objected to by the Construction Manager or Architect, shall be used as a basis for hivxew111g the
Contractor’s Apphcatlons for Payment. The Construction Manager shall forward to the Archltecfwthe Contractor s

//////

Contractor’s subsequent Applications for Payment

§ 9.3 Applications for Payment
§ 9.3.1 At least fifteen days before the date established for each progress payment, the Contract”é”r“’é“hall’“’subxnit to the
Construction Manager an itemized Application for Payment prepared in accordance with the schedule of values, if
required under Section 9.2, for completed portions of the Work. The application shall be notarized, if required, and
supported by all data substantiating the Contractor’s right to payment that the Owner, Construction Manager or
Architect require, such as copies of requisitions, and releases of waivers of lien from Subcontractors and suppliers,
and shall reflect retainage if provided for in the Contract Documents.

§ 9.3.1.1 As provided in Section 7.3.9, such applications may include requests for payment on account of changes in
the Work that have been properly authorized by Construction Change Directives, or by interim determinations of the
Construction Manager and Architect, but not yet included in Change Orders.
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§ 9.3.1.2 Applications for Payment shall not include requests for payment for portions of the Work for which the
Contractor does not intend to pay a Subcontractor or supplier, unless such Work has been performed by others
whom the Contractor intends to pay.

§ 9.3.2 Unless otherwise provided in the Contract Documents, payments shall be made on account of materials and
equipment delivered and suitably stored at the site for subsequent incorporation in the Work. 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 apphcable

s

insurance, storage, and transportation to the site, for such materials and equipment stored off the site.

§ 9.3.3 The Contractor warrants that title to all Work covered by an Application for Payment will pass to the Owner
no later than the time of payment. The Contractor further warrants that upon submittal of an Application for
Payment all Work for which Certificates for Payment have been previously issued and payments received from the
Owner shall, to the best of the Contractor’s knowledge, information, and belief, be free and clear oﬁllens claims,
security interests, or encumbrances, in favor of the Contractor, Subcontractors, suppliers, or oflier pérsons or entities

that provided labor, materials and equipment relating to the Work. . %

S

N
i
i

§ 9.4 Certificates for Payment T
§ 9.4.1 Where there is only one Contractor, the Construction Manager will, within seven days after the Construcllon
Manager’s receipt of the Contractor’s Application for Payment, review the Application, certify the amount the
Construction Manager determines is due the Contractor, and forward the Contractor’s Application afid Certificate
for Payment to the Architect. Within seven days after the Architect receives the Contractor’s A pflca ion for
Payment from the Construction Manager, the Architect will either (1) issue to the Owner a Ceﬁ;ﬁga ¢ for Payment,
in the full amount of the Application for Payment, with a copy to the Construction Manager; of (2) 1ssue to the
Owner a Certificate for Payment for such amount as the Architect determines is properly due, and nohfy the
Construction Manager and Owner of the Architect’s reasons for withholding certification in part a$: prov1ded in
Section 9.5.1; or (3) withhold certification of the entire Application for Payment, and notify the Constm on
Manager and Owner of the Architect’s reason for withholding certification in whole as provided in Sect10n 9.5.1.
The Construction Manager will promptly forward to the Contractor the Architect’s notice of thﬁholdmg
certification. ;

P
o

vtrmw

1y gf

# Manager will,
within seven days after the Construction Manager receives all of the Contractors’ Application§ §for§Payment: )

review the Applications and certify the amount the Construction Manager determines is due e ach dﬁt e Contractors;

5 §
il
§ 9.4.2 Where there is more than one Contractor performing portions of the Project, the Constzfﬁctl

(2) prepare a Summary of Contractors’ Applications for Payment by combining information fro ontractor’s
application with information from similar applications for progress payments from the other Contractors (3) prepare
a Project Application and Certificate for Payment; (4) certify the amount the Construction Manager determines is

due all Contractors; and (5) forward the Summary of Contractors’ Applications for Payment and‘Proﬁct Application
and Certificate for Payment to the Architect. f’ A
i
§ 9.4.2.1 Within seven days after the Architect receives the Project Application and Project C%x{élﬁcate gf(zr Payment

and the Summary of Contractors” Applications for Payment from the Construction Manager, th Archmect will
either (1) issue to the Owner a Project Certificate for Payment, with a copy to the Constmctloﬁ eﬂr%, or (2) issue
to the Owner a Project Certificate for Payment for such amount as the Architect determines is' lue, and
notify the Construction Manager and Owner of the Architect’s reasons for withholding certificatiosi ifi part as
provided in Section 9.5.1; or (3) withhold certification of the entire Project Application for Payment, and notify the
Construction Manager and Owner of the Architect’s reason for withholding certification in whole as provided in
Section 9.5.1. The Construction Manager will promptly forward the Architect’s notice of withholding certification to
the Contractors.

wam" '

§ 9.4.3 The Construction Manager’s certification of an Application for Payment or, in the case of more than one
Contractor, a Project Application and Certificate for Payment, shall be based upon the Construction Manager’s
evaluation of the Work and the data in the Application or Applications for Payment. The Construction Manager’s
certification will constitute a representation that, to the best of the Construction Manager’s knowledge, information,
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and belief, the Work has progressed to the point indicated, the quality of the Work is in accordance with the
Contract Documents, and that the Contractor is, or Contractors are, entitled to payment in the amount certified.

§ 9.4.4 The Architect’s issuance of a Certificate for Payment or, in the case of more than one Contractor, Project
Application and Certificate for Payment, shall be based upon the Architect’s evaluation of the Work, the recommendation
of the Construction Manager, and data in the Application for Payment or Project Application for Payment. The Architect’s
certification will constitute a representation that, to the best of the Architect’s knowledge, mfom]atlon and belief, the
Work has progressed to the point indicated, the quality of the Work is in accordance with the Contfact Documents, and
that the Contractor is, or Contractors are, entitled to payment in the amount certified.
§ 9.4.5 The representations made pursuant to Sections 9.4.3 and 9.4.4 are subject to an evalual ion of the Wo1k for
conformance with the Contract Documents upon Substantial Completion, to results of subsequént tests’ and
inspections, to correction of minor deviations from the Contract Documents prior to completion, and to specific
qualifications expressed by the Construction Manager or Architect.

§ 9.4.6 The issuance of a Certificate for Payment or a Project Certificate for Payment will not be a; srepresentation
that the Construction Manager or Architect has (1) made exhaustive or continuous on-site insg ectxogs to check the
quality or quantity of the Work; (2) reviewed construction means, methods, techniques, seque 1ces? Pr procedures;
(3) reviewed copies of requisitions received from Subcontractors and suppliers and other data requested by the
Owner to substantiate the Contractor’s right to payment; or (4) made examination to ascertain How or. for what
purpose the Contractor has used money previously paid on account of the Contract Sum. .

§ 9.5 Decisions to Withhold Certification e

§ 9.5.1 The Construction Manager or Architect may withhold a Certificate for Payment or Project é}ert;ﬁcate for
Payment in whole or in part, to the extent reasonably necessary to protect the Owner, if in the Cons n‘fi:txon
Manager’s or Architect’s opinion the representations to the Owner required by Section 9.4.3 and,g 4 fl cannot be
made. If the Construction Manager or Architect is unable to certify payment in the amount of iheJ\pphcann the
Construction Manager will notify the Contractor and Owner as provided in Section 9.4.1 and 94, Z\If the
Contractor, Construction Manager and Architect cannot agree on a revised amount, the Architect w111 promptly issue
a Certificate for Payment or a Project Certificate for Payment for the amount for which the Architect is . able to make
such representations to the Owner. The Construction Manager or Architect may also withhold a Certificate for
Payment or, because of subsequently discovered evidence, may nullify the whole or a part of a Certlﬁc’age for
Payment or Project-Certificate for Payment previously issued, to such extent as may be necessarym ﬂle
Construction Manager’s or Architect’s opinion to protect the Owner from loss for which the Cgofntract;éx is
responsible, including loss resulting from the acts and omissions described in Section 3.3.2 beuéuse of

H

A defective Work not remedied; g : ; g

2 third party claims filed or reasonable evidence indicating probable filing of suchgc , unless
security acceptable to the Owner is provided by the Contractor; g - i

3 failure of the Contractor to make payments properly to Subcontractors or suppligfs ot tabor,

materials or equipment;
4 reasonable evidence that the Work cannot be completed for the unpaid balance ofthe antract Sum;
5 damage to the Owner or a Separate Contractor or other Contractor; ,f 7 ““%% i
6  reasonable evidence that the Work will not be completed within the Contract Tyﬁe and "that the
unpa1d balance would not be adequate to cover actual or liquidated damages for }he ant1c1pated delay;
or z §

:
.7 repeated failure to carry out the Work in accordance with the Contract Documqp %

(I

§ 9.5.2 When eithel% party disputes the Architect’s decision regarding a Certificate for Paymen%"und’éf”Sectlon 9.5.1,
in whole or in part, 'that party may submit a Claim in accordance with Article 15.

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

§ 9.5.4 If the Architect or Construction Manager withholds certification for payment under Section 9.5.1, the Owner
may, at its sole option, issue joint checks to the Contractor and to any Subcontractor or supplier to whom the
Contractor failed to make payment for Work properly performed or material or equipment suitably delivered. If the
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Owner makes payments by joint check, the Owner shall notify the Architect and the Construction Manager, and both
will reflect such payment on the next Certificate for Payment.

§ 9.6 Progress Payments
§ 9.6.1 After the Architect has issued a Certificate for Payment or Project Certificate for Payment, the Owner shall
make payment in the manner and within the time provided in the Contract Documents, and shall so notify the

Construction Manager and Architect. .

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

§ 9.6.3 The Construction Manager 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<Owner
Construction Manager and Architect on account of portions of the Work done by such Subcont acgor

2 §

§ 9.6.4 The Owner has the right to request written evidence from the Contractor that the ContraLtor has properly
paid Subcontractors and suppliers amounts paid by the Owner to the Contractor for subcontra fed. Work If the
Contractor fails to furmsh such evidence within seven days, the Owner shall have the right to contact Subcontractors
and suppliers to ascertain whether they have been properly paid. Neither the Owner, Construction Manager nor
Architect shall have an obligation to pay, or to see to the payment of money to, a Subcontlactor or supgﬂier except
as may otherwise be required by law. p e f,f'

§ 9.6.5 The Contractor’s payments to suppliers shall be treated in a manner similar to that proy’ ded m Sectlons
9.6.2,9.6.3 and 9.6.4.

§ 9.6.6 A Certificate for Payment, a progress payment, or partial or entire use or occupancy of the’ Pgoject by the
Owner shall not constitute acceptance of Work not in accordance with the Contract Documents. )"«%;

§ 9.6.7 Unless the Contractor provides the Owner with a payment bond in the full penal sum of,the Contract Sum,
payments received by the Contractor for Work properly performed by Subcontractors or provxded by’ upphels shall
be held by the Contractor for those Subcontractors or suppliers who performed Work or furnlshed gnatérlals or both,
- under contract with the Contractor for which payment was made by the Owner. Nothing contamed herem shall
require money to be placed in a separate account and not commingled with money of the Contr?ctgx; create any
fiduciary liability or tort liability on the part of the Contractor for breach of trust, or entitle any or entity to an
award of punitive damages against the Contractor for breach of the requirements of this provig

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

§ 9.7 Failure of Payment
If the Construction Manager and Architect do not issue a Certificate for Payment or a Project Certificats for
Payment, through no fault of the Contractor, within fourteen days after the Construction Manager’s 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 Contract Documents, the amount certified by the Construction Manager and Architect , then the
Contractor may, upon seven additional days’ notice to the Owner, Construction Manager 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 shutdown, delay and start-
up, plus interest as provided for in the Contract Documents.
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§ 9.8 Substantial Completion
§ 9.8.1 Substantial Completion is the stage in the progress of the Work when the Work or designated portion thereof
is sufficiently complete in accordance with the Contract Documents so the Owner can occupy or utilize the Work for

its intended use.

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

§ 9.8.3 Upon receipt of the list, the Architect, assisted by the Construction Manager, will mak :%”ffwivﬁwgsﬁgétion to
determine whether the Work or designated portion thereof is substantially complete. If the Arcliitect’s inspection
discloses any item, whether or not included on the list, which is not sufficiently complete in agdordance with the
Contract Documents so that the Owner can occupy or utilize the Work or designated portion th%reof for its intended
use, the Contractor ‘shall, before issuance of the Certificate of Substantial Completion, complet? or¢orrect such item
upon notification by the Architect. In such case, the Contractor shall then submit a request for§another inspection by
the Architect, assisted by the Construction Manager, to determine Substantial Completion. §
%

§ 9.8.4 When the Architect, assisted by the Construction Manager, determines that the Work of allof the
Contractors, or designated portion thereof, is substantially complete, the Construction Managér will prepare, and the
Construction Manager and Architect shall execute, a Certificate of Substantial Completion that shall establish the
date of Substantial Completion; establish responsibilities of the Owner and Contractor for security, maﬁ{tenance
heat, utilities, damage to the Work and insurance; and fix the time within which the Contractor shall"ﬁmsh all items
on the list accompanying the Certificate. Warranties required by the Contract Documents shall commence on the
date of Substantial Completion of the Work or designated portion thereof unless otherwise prowdé{i m the
Certificate of Substantial Completion.

—

§ 9.8.5 The Certificate of Substantial Completion shall be submitted to the Owner and Contractm ’fmjﬁhelr written
acceptance of responsibilities assigned to them in the Certificate. Upon such acceptance, and consent‘“af surety if
any, the Owner shall make payment of retainage applying to the Work or designated portion thereof. S\}ch payment
shall be adjusted for Work that is incomplete or not in accordance with the requirements of the Contract})ocuments

§ 9.9 Partial Occupancy or Use
§ 9.9.1 The Owner may occupy or use any completed or partially completed portion of the W 1:]( ag ény stage when
such portion is designated by separate agreement with the Contractor, provided such occupanc)g orglfse is consented

to by the insurer and authorized by public authorities having jurisdiction over the Project. Suc 1§paét;al occupancy or
use may commence whether or not the portion is substantially complete, provided the Owner and Conira
accepted in writing the responsibilities assigned to each of them for payments, retainage if any;%i
maintenance, heat, utilities, damage to the Work and insurance, and have agreed in writing concemmg the period for
correction of the Work and commencement of warranties required by the Contract Documents. When" tbe Contractor
considers a portion:substantially complete, the Contractor and Construction Manager shall Jomf{ prégage and
submit a list to the Architect as provided under Section 9.8.2. Consent of the Contractor to pamal occup%ncy or use
shall not be unreasonably withheld. The stage of the progress of the Work shall be determined: l?y wnttén agreement
between the Owner and Contractor or, if no agreement is reached, by decision of the Archxtect after corésultatlon

with the Construction Manager. g

%‘
af

§ 9.9.2 Immediately prior to such partial occupancy or use, the Owner, Construction Manager, Cotitt4ctor, and
Architect shall jointly inspect the area to be occupied or portion of the Work to be used in order to determine and
record the condition of the Work.

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

§ 9.10 Final Completion and Final Payment
§ 9.10.1 Upon completion of the Work, the Contractor shall forward to the Construction Manager a notice that the
Work is ready for final inspection and acceptance, and shall also forward to the Construction Manager a final
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Contractor’s Application for Payment. Upon receipt, the Construction Manager shall perform an inspection to
confirm the completion of Work of the Contractor. The Construction Manager shall make recommendations to the
Architect when the ‘Work of all of the Contractors is ready for final inspection, and shall then forward the
Contractors’ notices and Application for Payment or Project Application for Payment, to the Architect, who will
promptly make such inspection. When the Architect finds the Work acceptable under the Contract Documents and
the Contract fully performed, the Construction Manager and Architect will promptly issue a final Certificate for
Payment or Project Certificate for Payment stating that to the best of their knowledge, mformatxon and belief, and on
the basis of their on-site visits and inspections, the Work has been completed in accordance w th the Contract
Documents and that the entire balance found to be due the Contractor and noted in the final C *L;tlﬁcate is due and
payable. The Construction Manager’s and Architect’s final Certificate for Payment or Project Certificate for
Payment will constitute a further representation that conditions listed in Section 9.10.2 as precedent to the
Contractor’s being entitled to final payment have been fulfilled. —

§ 9.10.2 Neither final payment nor any remaining retained percentage shall become due until the Contractor submits
to the Architect through the Construction Manager (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 requxred by the Contract Documents to remain in force after final payment is cy r"enily in effect, (3) a
written statement that the Contractor knows of no reason that the insurance will not be renewable t’o cover the period
required by the Contract Documents, (4) consent of surety, if any, to final payment (5) docume tati on.of any special

warranties, such as manufacturers’ warranties or specific Subcontractor warranties, and (6), if required by the
Owner, other data establishing payment or satisfaction of obligations, such as receipts and releases and waivers of
liens, clalms 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 liefi, c%axm security
e

interest, or encumbrance. If a lien, claim, security interest, or encumbrance remains unsatlsﬁed af
made, the Contractor shall refund to the Owner all money that the Owner may be compelled t0 1 pay m discharging
the lien, claim, security interest, or encumbrance, including all costs and reasonable attorneys’ fee?“V :

*,

§ 9.10.3 If, after Substantial Completion of the Work, final completion thereof is materially delayed thrc“)ugh no fault of
the Contractor or by issuance of Change Orders affecting final completion, and the Construction Manager ; and
Architect so confirm, the Owner shall, upon application by the Contractor and certification by the Const {;uctlon
Manager and Archltect and without terminating the Contract, make payment of the balance due fm <tha portion of the
Work fully completed, corrected, and accepted. If the remaining balance for Work not fully comfpleted or corrected is
less than retainage stipulated in the Contract Documents, and if bonds have been furnished, the wgntténfconsent of the
surety to payment of the balance due for that portion of the Work fully completed and accepted slfall jbe submitted by
the Contractor to the Architect through the Construction Manager prior to certification of such pay1 i Such payment
shall be made under terms and conditions governing final payment, except that it shall not consttt \
Claims. -

§ 9.10.4 The making of final payment shall constitute a waiver of Claims by the Owner except those a‘nsmg from
1 liens, Claims, security interests, or encumbrances arising out of the Contract angf unsettled
2 failure of the Work to comply with the requirements of the Contract Documents,yg [ i
3 terms of special warranties required by the Contract Documents; or § i
4 audxts performed by the Owner, if permitted by the Contract Documents, after

waiver of

§ 9.10.5 Acceptance of final payment by the Contractor, a Subcontractor, or a supplier, shall co
the time of

claims by that payee except those previously made in writing and identified by that payee as ursettled at
final Application for Payment.

ARTICLE 10 PROTECTION OF PERSONS AND PROPERTY

§ 10.1 Safety Precautions and Programs

The Contractor shall be responsible for initiating, maintaining, and supervising all safety precautions and programs
in connection with the performance of the Contract. The Contractor shall submit the Contractor’s safety program to
the Construction Manager for review and coordination with the safety programs of other Contractors. The
Construction Manager’s responsibilities for review and coordination of safety programs shall not extend to direct
control over or charge of the acts or omissions of the Contractors, Subcontractors, agents or employees of the
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Contractors or Subcontractors, or any other persons performing portions of the Work and not directly employed by
the Construction Manager.

§ 10.2 Safety of Persons and Property
§ 10.2.1 The Contractor shall take reasonable precautions for safety of, and shall provide reasonable protection to
prevent damage, injury, or loss to
1 employees on the Work and other persons who may be affected thereby;
.2 the Work and materials and equipment to be incorporated therein, whether in storage on or off the
site, under care, custody, or control of the Contractor, a Subcontractor, or a Sub-subcontractor;
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 m the course
of construction; and S
4 construction or operations by the Owner, Separate Contractors, or other Contrattors.

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

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

r’fg

§ 10.2.4 When use or storage of explosives or other hazardous materials or equipment or unusual xpe"ihods are
necessary for execution of the Work, the Contractor shall exercise utmost care and carry on suc{l&yégytiiyities under
supervision of properly qualified personnel. e

, iy
§ 10.2.5 The Contractor shall promptly remedy damage and loss (other than damage or loss ingi“}r\c; ﬁ%lder property
insurance required by the Contract Documents) to property referred to in Sections 10.2.1.2, 10.2.1 ,3%3‘\?3@10.2.1.4
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 Contractog:is
responsible under Sections 10.2.1.2, 10.2.1.3 and 10.2.1.4. The Contractor may make a Claim f6r the gost to remedy
the damage or loss to the extent such damage or loss is attributable to acts or omissions of the an‘g " Gonstruction
Manager or Architect or anyone directly or indirectly employed by any of them, or by anyonei%fgar %@ﬁfse acts any of
them may be liable, and not attributable to the fault or negligence of the Contractor. The foregoing obligations of the
Contractor are in addition to the Contractor’s obligations under Section 3.18. ]

-

e

SO
SO —

[ ) S—

§ 10.2.6 The Contractor shall designate a responsible member of the Contractor’s organization af the sitg whose duty
shall be the prevention of accidents. This person shall be the Contractor’s superintendent unles§ GtHeiWwis
designated by the Contractor in writing to the Owner, Construction Manager and Architect.

ey
e g,

oy
r"ﬁ/

';CZIUSG% amage or

S,

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

SNS—_

ATy,

RN

PRE———

|
: |
§ 10.2.8 Injury or Damage to Person or Property ! g
If either party suffers injury or damage to person or property because of an act or omission of il;f other party, or of
others for whose acts such party is legally responsible, notice of the injury or damage, whethet or n ured, shall
be given to the other party within a reasonable time not exceeding 21 days after discovery. The 1igti¢g shall provide

sufficient detail to enable the other party to investigate the matter.

ol

§ 10.3 Hazardous Materials

§ 10.3.1 The Contractor is responsible for compliance with any requirements included in the Contract Documents
regarding hazardous materials or substances. If the Contractor encounters a hazardous material or substance not
addressed in the Caontract 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 (PCB), encountered on the site by the Contractor, the Contractor shall, upon recognizing
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the condition, immediately stop Work in the affected area and notify the Owner, Construction Manager and
Architect of the condition.

§ 10.3.2 Upon receipt of the Contractor’s notice, the Owner shall obtain the services of a licensed laboratory to verify
the presence or absence of the material or substance reported by the Contractor and, in the event such material or
substance is found to be present, to cause it to be rendered harmless. Unless otherwise required by the Contract
Documents, the Owner shall furnish in writing to the Contractor, Construction Manager and Archltect the names and
qualifications of persons or entities who are to perform tests verifying the presence or absence o ghe material or
substance or who are to perform the task of removal or safe containment of the material or substance. The Contractor,
the Construction Manager and the Architect will promptly reply to the Owner in writing stating whether or not any of
them has reasonable objection to the persons or entities proposed by the Owner. If the Contractor, "Con truétxon
Manager or Architect has an objection to a person or entity proposed by the Owner, the Owner shail pr pose another to
whom the Contractor, the Construction Manager 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 agre sment of the Owner
and Contractor. By Change Order, the Contract Time shall be extended appropriately and the Coénlract Sum shall be
increased by the amount of the Contractor’s reasonable additional costs of shutdown, delay, and start—up
1
§ 10.3.3 To the fullest extent permitted by law, the Owner shall indemnify and hold harmless ﬂ]e ééntractor
Subcontractors, Construction Manager, Architect, their consultants, and agents and employeesg 5f argy of them from
and against claims, damages, losses, and expenses, including but not limited to attorneys’ fees, ausmg%out of or
resulting from performance of the Work in the affected area if in fact the material or substance  presents ghe risk of
bodily injury or death as described in Section 10.3.1 and has not been rendered harmless, prov1ded that such claim,
damage, loss, or expense is attributable to bodily injury, sickness, disease or death, or to injury to or dcstrucuon of
tangible property (other than the Work itself), except to the extent that such damage, loss, or expensé/ 1Psvﬂue to the
fault or negligence of the party seeking indemnity. /,A /
2/ w/ fé
§ 10.3.4 The Owner shall not be responsible under this Section 10.3 for hazardous materials or Substapces the
Contractor brings to the site unless such materials or substances are required by the Contract Docunfents The
Owner shall be responsxble for hazardous materials or substances required by the Contract Documeuts sexcept to the
extent of the Contractox s fault or negligence in the use and handling of such materials or substances.® “ ;

WOM

k‘:{
§ 10.3.5 The Contxactor shall reimburse the Owner for the cost and expense the Owner incurs gl) for remedlatxon of
hazardous materials or substances the Contractor brings to the site and negligently handles, or (2) whe}e the
Contractor fails to perform its obligations under Section 10.3.1, except to the extent that the cost and | expense are
due to the Owner’s.fault or negligence.

,e

:
§
;
Ve

«Ug«mmwm

§ 1036 If, withoutvnegligence on the part of the Contractor, the Contractor is held liable by a hment agency
for the cost of remediation of a hazardous material or substance solely by reason of performing s Work as required by
the Contract Documents, the Owner shall reimburse the Contractor for all cost and expense theréby ificiitred.

0
P “\

§ 104 Emergenc:es
In an emergency affecting safety of persons or property, the Contractor shall act, at the Contracto I discretlon to

prevent threatened damage, injury, or loss. Additional compensation or extension of time claiméd by the Contractor
on account of an emergency shall be determined as provided in Article 15 and Article 7.

S——

ARTICLE 11 INSURANCE AND BONDS i
§ 11.1 Contractor's Insurance and Bonds T
§ 11.1.1 The Contractor shall purchase and maintain insurance of the types and limits of liability; €oiitaining the
endorsements, and subject to the terms and conditions, as described in the Agreement or elsewhere in the Contract
Documents. The Contractor shall purchase and maintain the required insurance from an insurance company or
insurance companies lawfully authorized to issue insurance in the jurisdiction where the Project is located. The
Owner, Construction Manager and Construction Manager’s consultants, and the Architect and Architect’s
consultants, shall be named as additional insureds under the Contractor’s commercial general liability policy or as
otherwise described in the Contract Documents. The additional insured coverage shall not be limited by any
provision in the Construction Manager’s policies which purport to declare the minimum limits stated in this
Agreement as the maximum limits for the additional insured; full limits of the respective policies shall be available
for the additional il}sured to the same extent as for the Construction Manager.
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§ 11.1.2 The Contractor shall provide surety bonds of the types, for such penal sums, and subject to such terms and
conditions as required by the Contract Documents. The Contractor shall purchase and maintain the required bonds
from a company or compames lawfully authorized to issue surety bonds in the jurisdiction where the Project is
located.

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

authorize a copy to be furnished. %

H

b
§ 11.1.4 Notice of Cancellation or Expiration of Contractor's Required Insurance. Within three (3) busmess days

of the date the Contractor becomes aware of an impending or actual cancellation or expiration: c?f any insurance
required by the Contract Documents, the Contractor shall provide notice directly to the OwnexE and separately to the
Construction Manager, of such impending or actual cancellation or expiration. Upon receipt o? otice from the
Contractor, the Owner shall, unless the lapse in coverage arises from an act or omission of the Owner have the right
to stop the Work until the lapse in coverage has been cured by the procurement of replacement coverage by the
Contractor. The furmshmg of notice by the Contractor shall not relieve the Contractor of any eont ractual obligation
to provide any required coverage. §

P —

i

%:
1

§ 11.2 Owner's Insurance § zw* b

§ 11.2.1 The Owner shall purchase and maintain insurance of the types and limits of liability, containing/the
endorsements, and subject to the terms and conditions, as described in the Agreement or elsewhere in the Contract
Documents. The Owner shall purchase and maintain the required insurance from an insurance compirpy or insurance

comipanies lawfully authorized to issue insurance in the jurisdiction where the Project is located. e

§ 11.2.2 Failure to Purchase Required Property Insurance. If the Owner fails to purchase and 1};af)r’1§am the required
property insurance, with all of the coverages and in the amounts described in the Agreement or elgﬁewg*rere in the
Contract Documents, the Owner shall inform both the Contractor and the Construction Manager\»ﬂgeparately and in
writing, prior to commencement of the Work. Upon receipt of notice from the Owner, the Contractor & may delay
commencement of the Work and may obtain insurance that will protect the interests of the Contractors, g
Subcontractors, and Sub-Subcontractors in the Work. When the failure to provide coverage has been cured or
resolved, the Contract Sum and Contract Time shall be equitably adjusted. In the event the Owner‘fal f to procure
coverage, the Owner waives all rights against the Contractor, Subcontractors, and Sub- subcontractors t6 the extent
the loss to the Owner would have been covered by the insurance to have been procured by the@wnerf The cost of
the insurance shall be charged to the Owner by a Change Order. If the Owner does not prov1d% Wrgtten notice, and
the Contractor is damaged by the failure or neglect of the Owner to purchase or maintain the regurred insurance, the
Owner shall relmburse the Contractor for all reasonable costs and damages attributable thereto : § :

i\M v

§ 11.2.3 Notice of Cancellation or Expiration of Owner's Required Property Insurance. Withiti tlifeg” (3) business
days of the date the Owner becomes aware of an impending or actual cancellation or expiration of [ any property
insurance required by the Contract Documents, the Owner shall provide notice directly to the Cofitr act@r and
separately to the Construction Manager of such impending or actual cancellation or expiration. k s the lapse in
coverage arises from an act or omission of the Contractor: (1) the Contractor, upon receipt of r??trce frém the Owner,
shall have the right to stop the Work until the lapse in coverage has been cured by the procurenient of rcplacement
coverage by either the Owner or the Contractor; (2) the Contract Time and Contract Sum shall pe equrtgb y adjusted;
and (3) the Owner waives all rights against the Contractor, Subcontractors, and Sub- subcontraéciors to the extent any
loss to the Owner would have been covered by the insurance had it not expired or been cancelgef ‘It the Contractor
purchases replacement coverage, the cost of the insurance shall be charged to the Owner by anapproptiate Change
Order. The fumlshmg of notice by the Owner shall not relieve the Owner of any contractual obligation to provide
required insurance.’

§ 11.3 Waivers of Subrogation

§ 11.3.1 The Owner and Contractor waive all rights against (1) each other and any of their subcontractors, sub-
subcontractors, agents, and employees, each of the other; (2) the Construction Manager and Construction Manager’s
consultants; (3) the Architect and Architect’s consultants; (4) other Contractors and any of their subcontractors, sub-
subcontractors, agents, and employees; and (5) Separate Contractors, if any, and any of their subcontractors, sub-
subcontractors, agents, and employees, for damages caused by fire, or other causes of loss, to the extent those losses
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are covered by property insurance required by the Agreement or other property insurance applicable to the Project,
except such rights as they have to proceeds of such insurance. The Owner or Contractor, as appropriate, shall require
similar written waivers in favor of the individuals and entities identified above from the Construction Manager,
Construction Manager’s consultants, Architect, Architect’s consultants, other Contractors, Separate Contractors,
subcontractors, and sub-subcontractors. The policies of insurance purchased and maintained by each person or entity
agreeing to waive claims pursuant to this Section 11.3.1 shall not prohibit this waiver of subrogation. This waiver of
subrogation shall be effective as to a person or entity (1) even though that person or entity would otherwise have a
duty of indemnification, contractual or otherwise, (2) even though that person or entity did no pay the insurance
premium directly or indirectly, or (3) whether or not the person or entity had an insurable inte egst in the damaged

Z

property. L S—
: ;

§ 11.3.2 If during the Project construction period the Owner insures properties, real or personalg&;’gg‘t’ﬁ’fgt or
adjacent to the site by property insurance under policies separate from those insuring the Proje'dt or if after final
payment property insurance is to be provided on the completed Project through a policy or po 1§1es other than those
insuring the Project during the construction period, to the extent permissible by such policies, the Owner waives all
rights in accordance with the terms of Section 11.3.1 for damages caused by fire or other cause ofdoss covered by
this separate property insurance. §
§ 114 Loss of Use, Business Interruption, and Delay in Completion Insurance g
The Owner, at the Owner’s option, may purchase and maintain insurance that will protect the Owner. against loss of
use of the Owner’s property, or the inability to conduct normal operations, due to fire or othericauses of loss. The
Owner waives all rights of action against the Contractor, Architect, and Construction Manager for loss of use of the
Owner’s property, due to fire or other hazards however caused.

) S ———— mm

/
§ 11.5 Adjustment and Settlement of Insured Loss /
§ 11.5.1 A loss insured under the property insurance required by the Agreement shall be adjust‘éd bygfhe Owner as
fiduciary and made payable to the Owner as fiduciary for the insureds, as their interests may agpcar subjcct to
requirements of any applicable mortgagee clause and of Section 11.5.2. The Owner shall pay the Constmctlon
Manager, Architect and Contractor their just shares of insurance proceeds received by the Owner, au\@ by
appropriate agreements the Construction Manager, Architect and Contractor shall make payments to the;r
consultants and Subcontractors in similar manner.

fwx fJ §

§ 11.5.2 Prior to settlement of an insured loss, the Owner shall notify the Contractor of the terms“()? th@proposed
settlement as well as the proposed allocation of the insurance proceeds. The Contractor shall have é gdays from
receipt of notice to object to the proposed settlement or allocation of the proceeds. If the Contracto gdocs not object,
the Owner shall settle the loss and the Contractor shall be bound by the settlement and allocatlon éfpon receipt, the
Owner shall deposit the insurance proceeds in a separate account and make the appropriate dlst ibuti . Thereafter,
if no other agreement is made or the Owner does not terminate the Contract for convenience, t}1 W and
Contractor shall execute a Change Order for reconstruction of the damaged or destroyed Work i the sfiiount
allocated for that purpose. If the Contractor timely objects to either the terms of the proposed settlement or the
allocation of the proceeds, the Owner may proceed to settle the insured loss, and any dispute be,tﬁ'een‘the Owner and
Contractor arising out of the settlement or allocation of the proceeds shall be resolved pursuangtﬁ‘ Xy hde 15.
Pending resolution of any dispute, the Owner may issue a Construction Change Directive for the recon%tructlon of

the damaged or destroyed Work.

!
i
!

RN

ARTICLE 12 UNCOVERING AND CORRECTION OF WORK
§ 12.1 Uncovering of Work

§ 12.1.1If a portion of the Work is covered contrary to the Construction Manager’s or Archltecf’”"feqnest orto
requirements specifically expressed in the Contract Documents, it must, if requested in writing by either, be
uncovered for their examination and be replaced at the Contractor’s expense without change in the Contract Time.

EH
1

NG
,g«mmm;ww

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

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

i

§ 12.2.2 After Substantial Completion —
§ 12.2.2.1 In addition to the Contractor’s obligations under Section 3.5, if, within one year after the date ;}of
Substantial Completion of the Work or designated portion thereof, or after the date for commenceﬁnéht of warranties
established under Section 9.9.1, or by terms of any applicable special warranty required by the Contract Documents,
any of the Work is found to be not in accordance with the requirements of the Contract Documents, the Contractor
shall correct it promptly after receipt of notice from the Owner to do so, unless the Owner has prevxously 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 Wotk, if the Owner fails to notify the ,ont ractor and give the
Contractor an opportumty to make the correction, the Owner waives the rights to require conccno 1.by the
Contractor and to make a claim for breach of warranty. If the Contractor fails to correct nonconffm ning Work within
a reasonable time during that period after receipt of notice from the Owner, Construction Manager or.Architect, the
Owner may correct it in accordance with Section 2.5. WWWWWW%

§ 12.2.2.2 The one- yeal period for correction of Work shall be extended with respect to portions of \gmk first
performed after Substantial Completion by the period of time between Substantial Completion and the Attual
completion of that portion of the Work. &f

§ 12.2.2.3 The one-year period for correction of Work shall not be extended by corrective Work per§021 med by the
Contractor pursuant to this Section 12.2. b

x x
§ 12.2.3 The Contractor shall remove from the site portions of the Work that are not in accordance w1th the
requirements of the Contract Documents and are neither corrected by the Contractor nor accepted by thengnel
~ 7N
§ 12.2.4 The Contractor shall bear the cost of correcting destroyed or damaged construction of thg@ ner/ Separate
Contractors, or other Contractors, whether completed or partially completed, caused by the Contr actdn 5 ‘correction or
removal of Work that is not in accordance with the requirements of the Contract Documents. § g

§ 12.2.5 Nothing contained in this Section 12.2 shall be construed to establish a period of limit atlof;'%vlth respect to
other obligations the Contractor has under the Contract Documents. Establishment of the one-year period for
correction of Work as described in Section 12.2.2 relates only to the specific obligation of the C6iitiattor to correct
the Work, and has no relationship to the time within which the obligation to comply with the Contract Documents
may be sought to be enforced, nor to the time within which proceedings may be commenced to estabTish the
Contractor’s llabxhty with respect to the Contractor’s obligations other than specifically to corx:ect the%ﬁork

T
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§ 12.3 Acceptance of Nonconforming Work :
If the Owner prefers to accept Work that is not in accordance with the requirements of the Coﬁt} act Doéﬁments the
Owner may do so instead of requiring its removal and correction, in which case the Contract gtgm will [; reduced as
appropriate and eq\ptable Such adjustment shall be effected whether or not final payment has‘been mad§

,W, N

st

ARTICLE 13  MISCELLANEOUS PROVISIONS

§ 13.1 Governing Law
The Contract shall be governed by the law of the place where the Project is located excluding that jurisdiction’s

choice of law rules:

§ 13.2 Successors and Assigns

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

§ 13.2.2 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 Contract Documents.
The Contractor shall execute all consents reasonably required to facilitate the assignment.

§ 13.3 Rights and Remedies Vé

§ 13.3.1 Duties and obligations imposed by the Contract Documents and rights and remedies available thereunder
shall be in addition to and not a limitation of duties, obligations, rights, and remedies othenmse*unposed or available
by law. i

I ——

«mw sty

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

£

§ 13.4 Tests and Inspections 1 %E

§ 13.4.1 Tests, inspections, and approvals of portions of the Work shall be made as required by th antract
Documents and by applicable laws, statutes, ordinances, codes, rules, and regulations or lawful rders%of public
authorities. Unless otherwise provided, the Contractor shall make arrangements for such tests, mspectfons, 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 Construction
Manager and Ar rchifect timely notice of when and where tests and inspections are to be made so that the, @Qnstmctxon
Manager and Architect may be present for such procedures. The Owner shall bear costs of tests, mspectlons or
approvals that do not become requirements until after bids are received or negotiations concluded, The, 6wner shall
directly arrange and pay for tests, inspections, or approvals where building codes or applicable lgwsfomiegulatlons so

require.
AN \w i

§ 13.4.2 If the Construction Manager, Architect, Owner, or public authorities having jurisdiction determme that
portions of the Work require additional testing, inspection, or approval not included under Section 13 4, [, the
Construction Manager and Architect will, upon written authorization from the Owner, instruct the Cont;actor to
make arrangements for such additional testing, inspection, or approval, by an entity acceptable(to t{;le @wner and the
Contractor shall give timely notice to the Construction Manager and Architect of when and whcre testSfand
inspections are to be made so that the Construction Manager and Architect may be present forgguc] procedures. Such
costs, except as provided in Section 13.4.3, shall be at the Owner’s expense. E §
= |
£3

e rmn D e

§ 13431f procedutﬁes for testing, inspection, or approval under Sections 13.4.1 and 13.4.2 re\éeg fa

portions of the Work to comply w1th requirements established by the Contract Documents, all.co ST

by such failure, mcludmg those of repeated procedures and compensation for the Construction MAHEEE s and
Architect’s services and expenses, shall be at the Contractor’s expense.

N

§ 1344 Requlred certificates of testing, inspection, or approval shall, unless otherwise requlred by it (;ontract
Documents, be secured by the Contractor and promptly delivered to the Construction Manage; for transmittal to the
Architect.

Ny

NR——

y the

§ 13.4.5 If the Construction Manager or Architect is to observe tests, inspections, or approvals I:C
at the

Contract Documents, the Construction Manager or Architect will do so promptly and, where Rla”g
normal place of testing.  I——

§ 13.4.6 Tests or inépections conducted pursuant to the Contract Documents shall be made promptly to avoid
unreasonable delayiin the Work.

§ 13.5 Interest

Payments due and unpald under the Contract Documents shall bear interest from the date payment is due at the rate
the parties agree upon in writing or, in the absence thereof, at the legal rate prevailing from time to time at the place
where the Project is located.
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ARTICLE 14 TERMINATION OR SUSPENSION OF THE CONTRACT
§ 14.1 Termination by the Contractor
§ 14.1.1 The Contractor may terminate the Contract if the Work is stopped for a period of 30 consecutive days
through no act or fault of the Contractor, a Subcontractor, a Sub-subcontractor, their agents or employees, or any
other persons or entities performing portions of the Work, for any of the following reasons:
.1 Issuance of an order of a court or other public authority having jurisdiction that requires all Work to
be stopped;
.2 Anact of government, such as a declaration of national emergency, that requir gé all Work to be
stopped; i
3 Because the Construction Manager has not certified or the Architect has not 1ssyed a Certificate for

Payment and has not notified the Contractor of the reason for withholding cemfrcatron as provrded in
Section 9.4, or because the Owner has not made payment on a Certificate for Pa ment within the time
stated in the Contract Documents; or i

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

§ 14.1.2 The Contreictor may terminate the Contract if, through no act or fault of the Contracto%r a Subcontractor, a
Sub-subcontractor, their agents or employees, or any other persons or entities performing portic ns go%f the Work,
repeated suspensions, delays, or interruptions of the entire Work by the Owner as described i m :echon 143,
constitute in the aggregate more than 100 percent of the total number of days scheduled for complétron or 120 days
in any 365-day period, whichever is less. L il —

]
[ O |

§ 14.1.3 If one of the reasons described in Section 14.1.1 or 14.1.2 exists, the Contractor may, upon seven days notice

to the Owner, Construction Manager and Architect, terminate the Contract and recover from the Owner payment for

Work executed, as well as reasonable overhead and profit on Work not executed, and costs incurred by reason of such
e

termination, ; / ;«; g

§ 1414 If the Work is stopped for a period of 60 consecutive days through no act or fault of thcf gqﬁactor a
Subcontractor, a Sub-subcontractor, or their agents or employees, or any other persons performing portrons of the
Work because the Owner has repeatedly failed to fulfill the Owner’s obligations under the Contract@ocuments with
respect to matters important to the progress of the Work, the Contractor may, upon seven additional day§ notice to
the Owner, Construction Manager and Architect, terminate the Contract and recover from the Owner as /provrded in
Section 14.1.3. | 4

“x

“«%w“%

§ 14.2 Termination by the Owner for Cause
§ 14.2.1 The Owner may terminate the Contract if the Contractor

Wﬂmm‘m«m%

A repeatedly refuses or fails to supply enough properly skilled workers or proper fu ate ials,

.2 fails to make payment to Subcontractors or suppliers in accordance with the resgectl\?e agreements

between the Contractor and the Subcontractors or suppliers; g
3 repeatedly disregards applicable laws, statutes, ordinances, codes, rules and regtﬂatlons or lawful
orders of a public authority; or e
4 otherwrse is guilty of substantial breach of a provision of the Contract Documents, \
g \4‘*’”“ g, 3
§ 14.2.2 When any of the reasons described in Section 14.2.1 exist, after consultation with th&Cinstmctron
Manager, and upon’ certification by the Architect that sufficient cause exists to justify such act én the é ner may,
without prejudice to any other rights or remedies of the Owner and after giving the Contracto and the ¢ C ntractor’s
surety, if any, seven days’ notice, terminate employment of the Contractor and may, subject tQ f prlo;r rights of the

surety:

A Exclude the Contractor from the site and take possession of all materials, equip’r”ﬁ”é"ﬁ%ﬁ“’f’é”o”lgs, and
construction equipment and machinery thereon owned by the Contractor;

.2 Accept assignment of subcontracts pursuant to Section 5.4; and

3 Finish the Work by whatever reasonable method the Owner may deem expedient. Upon written
request of the Contractor, the Owner shall furnish to the Contractor a detailed accounting of the costs
incurred by the Owner in finishing the Work.

§ 14.2.3 When the Owner terminates the Contract for one of the reasons stated in Section 14.2.1, the Contractor shall
not be entitled to recerve further payment until the Work is finished.
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§ 14.2.4 If the unpaid balance of the Contract Sum exceeds costs of finishing the Work, including compensation for
the Construction Manager’s and 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, upon application, be certified by the Initial Decision Maker after
consultation with the Construction Manager, and this obligation for payment shall survive termination of the
Contract,

§ 14.3 Suspension by the Owner for Convenience
§ 14.3.1 The Owner may, without cause, order the Contractor in writing to suspend, delay or interrupt the Work, in
whole or in part for such period of time as the Owner may determine. i

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

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

§ 14.4.2 Upon receipt of notice from the Owner of such termination for the Owner’s convenience, the Céntractor
shall S
.1 cease operations as directed by the Owner in the notice; e d E”
.2 take actions necessary, or that the Owner may direct, for the protection and preseryatrcén of the Work;
and £
3 except for Work directed to be performed prior to the effective date of termmatron §tated in the
notice, terminate all existing subcontracts and purchase orders and enter into no further ‘subcontracts
and pur chase orders. g

Work

§ 14.4.3 In case of such temnnatron for the Owner’s convemence the Owner shall pay the Contractor fo

Subcontracts; and the termination fee, if any, set forth in the Agreement.

ARTICLE 15 CLAIMS AND DISPUTES
§ 15.1 Claims

money, a change in the Contract Time, or other relief with respect to the terms of the Contract “THE Tt “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 Clarm‘*ﬁThl‘s Section
15.1.1 does not require the Owner to file a Claim in order to impose liquidated damages in accérdanée %vrth the
Contract Documents

M}L\w%‘&*/ﬁ»
s

§ 15.1.2 Time Limits on Claims
The Owner and Contractor shall commence all Claims and causes of action against the other and arisin
related to the Contract, whether in contract, tort, breach of warranty or otherwise, in accordanée with the
requirements of Illmors law. )

ut of or

s ;,»memwmw

mxw,m ——

§ 15.1.3 Notice of Claims

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

§ 15.1.4 Continuing Contract Performance
§ 15.1.4.1 Pending final resolution of a Claim, except as otherwise agreed in writing or as provided in Section 9.7
and Article 14, the Contractor shall proceed diligently with performance of the Contract and the Owner shall

continue to make payments in accordance with the Contract Documents.

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

§ 15.1.5 Claims for Additional Cost. If the Contractor wishes to make a Claim for an increase/in the Contract Sum,
notice as provided in Section 15.1.3 shall be given before proceeding to execute the portion of the Work that is the
subject of the Claim. Prior notice is not required for Claims relating to an emergency endangeting hfe or property

arising under Section 10.4.

§ 15.1.6 Claims for Additional Time
§ 15.1.6.1 If the Contractor wishes to make a Claim for an increase in the Contract Time, notice as?pm\uded in

Section 15.1.3 shall be given. The Contractor’s Claim shall include an estimate of cost and of probable effect of
delay on progress of the Work. In the case of a continuing delay only one Claim is necessary.

y
w‘ %

§ 15.1.6.2 If adverse weather conditions are the basis for a Claim for additional time, such Claim shafl be
documented by data substantiating that weather conditions were abnormal for the period of tlmg, coutd not have
been reasonably anticipated and had an adverse effect on the scheduled construction, 5‘ =l

§ 15.1.7 Waiver of Claims for Consequential Damages. The Contractor and Owner waive Claf%ns' éinst cach other
for consequential damages arising out of or relating to this Contract. This mutual waiver includes " AN
.1 damages incurred by the Owner for rental expenses, for losses of use, income, profit, ﬁnapcmg,
business and reputation, and for loss of management or employee productivity or of the services of
such persons; and 7 f i
.2 damages incurred by the Contractor for principal office expenses including the tor ﬁsétion of
personnel stationed there, for losses of financing, business and reputation, and |

except anticipated profit arising directly from the Work.

e 4‘8“*%
UJ
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This mutual waiver is applicable, without limitation, to all consequential damages due to either:
in accordance with Article 14. Nothing contained in this Section 15.1.7 shall be deemed to pre
liquidated damages when applicable, in accordance with the requirements of the Contract DocUifients.™

§ 15.2 Initial Decision VRN

§ 15.2.1 Claims, excluding those where the condition giving rise to the Claim is first dlscovered afte?“c){ iration of
the period for correction of the Work set forth in Section 12.2.2 or arising under Sections 10. 3gg ; 10.4, aq 11.5, shall
be referred to the Initial Decision Maker for initial decision. The Architect will serve as the Inmal Decmon Maker,
unless otherwise indicated in the Agreement. Except for those Claims excluded by this Sectlon 15.2.1, an initial
decision shall be required as a condition precedent to litigation of any Claim. If an initial decx§1 ) rgot been
rendered within 30 days after the Claim has been referred to the Initial Decision Maker, the part ng the
Claim may proceed with litigation without a 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.

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

Claim.

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

such persons at the Owner’s expense. .
i

§ 15.2.4 If the Initial Decision Maker requests a party to provide a response to a Claim or to fun i$§h additional

supporting data, such party shall respond, within ten days after receipt of the request, and shall e ti}wggm(ﬁlk)mgg?ovide a
response on the requested supporting data, (2) advise the Initial Decision Maker when the response or supp;orting data
will be furnished, or (3) advise the Initial Decision Maker that no supporting data will be furnishell. Upon receipt of the
response or supporting data, if any, the Initial Decision Maker will either reject or approve the Cldim in whole or in

part.

laimy:or indicating

§ 15.2.5 The InitiaI!Decision Maker will render an initial decision approving or rejecting the Claim
in writing; (2) state

that the Initial Decision Maker is unable to resolve the Claim. This initial decision shall (1) be

the reasons therefor; and (3) notify the parties, the Construction Manager, 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 b;othg The initial
[

LI & W

decision shall be final and binding on the parties but subject to litigation.

i

SE—

§ 15.2.6 The rights and duties of the parties arising from this Agreement shall be governed by, construed, and

enforced in accordance with the laws of the State of [llinois. The sole and exclusive jurisdiction and \/,eﬁzue for

actions arising under this Agreement shall be state courts located in Sangamon County, Illinois, an;%ly}{,eff)arties agree

to be subject to the personal jurisdiction of such courts and further agree to service of process il}ﬁécpf'dance with the
S

rules of such courts.
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Exhibit 2

( U.S. Department of Transportation
@ Federal Railroad Administration

EXHIBIT B: ADDITIONAL STANDARD TERMS



? U.S. Department of Transportation
@y’ Federal Railroad Administration

EXHIBIT B.1: TITLE VI ASSURANCES

TITLE Vi ASSURANCE
Implementing Title VI of the Civil Rights Act of 1964, as amended

ASSURANCE CONCERNING NONDISCRIMINATION IN FEDERALLY-ASSISTED PROGRAMS AND
ACTIVITIES RECEIVING OR BENEFITING FROM FEDERAL FINANCIAL ASSISTANCE

{Implementing the Rehabilitation Act of 1973, as amended, and the Americans With Disabilities Act, as
amended)

49 C.F.R. Parts 21, 25, 27, 37 and 38

The United States Department of Transportation {USDOT}

Standard Title VI/Non-Discrimination Assurances

DOT Order No. 1050.2A

By signing and submitting the Application and by entering into this Agreement, the Recipient HEREBY
AGREES THAT, as a condition to receiving Federal financial assistance from the Federal Railroad
Administration {FRA), it is subject to and will comply with the following:

Statutory/Regulatory Authorities

¢ Title V! of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252}, (prohibits
discrimination on the basis of race, color, national origin);

e 49 C.F.R. Part 21 (entitled Non-discrimination In Federally-Assisted Programs Of The Department
Of Transportation—Effectuation Of Title VI Of The Civil Rights Act Of 1964);

e 28 C.F.R.section 50.3 (U.S. Department of Justice Guidelines for Enforcement of Title VI of the
Civil Rights Act of 1964);

The preceding statutory and regulatory cites hereinafter are referred to as the “Acts” and “Regulations,”
respectively,

General Assurances

In accordance with the Acts, the Regulations, and other pertinent directives, circulars, policy,
memoranda, and/or guidance, the Recipient hereby gives assurance that it will promptly take any
measures necessary to ensure that:

“No person in the United States shall, on the grounds of race, color, or national origin, be
excluded from participation in, be denied the benefits of, or be otherwise subjected to
discrimination under any program or activity,” for which the Recipient receives Federal
financial assistance from DOT, including FRA.



e U.S. Department of Transportation

@y Federal Railroad Administration

The Civil Rights Restoration Act of 1987 clarified the original intent of Congress, with respect to Title VI
and other Non-discrimination requirements (The Age Discrimination Act of 1975, and Section 504 of the
Rehabilitation Act of 1973), by restoring the broad, institutional-wide scope and coverage of these non-
discrimination statutes and requirements to include all programs and activities of the Recipient, so long
as any portion of the program is Federally assisted.

Specific Assurances

More specifically, and without limiting the above general Assurance, the Recipient agrees with and gives
the following Assurances with respect to its Federally assisted program:

1. The Recipient agrees that each “activity,” “facility,” or “program,” as defined in §§ 21.23 (b) and
21.23 (e) of 49 C.F.R. § 21 will be (with regard to an “activity”) facilitated, or will be (with regard
to a “facility”) operated, or will be (with regard to a “program”) conducted in compliance with
all requirements imposed by, or pursuant to the Acts and the Regulations.

2. The Recipient will insert the following notification in all solicitations for bids, Requests For
Proposals for work, or material subject to the Acts and the Regulations made in connection with
the Grant and, in adapted form, in all proposals for negotiated agreements regardless of funding
source:

“The Recipient, in accordance with the provisions of Title Vi of the Civil Rights Act of
1964 (78 Stat. 252, 42 U.5.C. §§ 2000d to 2000d-4) and the Regulations, hereby notifies
all bidders that it will affirmatively ensure that for any contract entered into pursuant
to this advertisement, disadvantaged business enterprises will be afforded full and fair
opportunity to submit bids in response to this invitation and will not be discriminated
against on the grounds of race, color, or national origin in consideration for an award.”

3. The Recipient will insert the clauses of Appendix A and E of this Assurance in every contract or
agreement subject to the Acts and the Regulations.

4. The Recipient will insert the clauses of Appendix B of this Assurance, as a covenant running with
the land, in any deed from the United States effecting or recording a transfer of real property,
structures, use, or improvements thereon or interest therein to a Recipient.

5. That where the Recipient receives Federal financial assistance to construct a facility, or partof a
facility, the Assurance will extend to the entire facility and facilities operated in connection
therewith.

6. That where the Recipient receives Federal financial assistance in the form, or for the acquisition
of real property or an interest in real property, the Assurance will extend to rights to space on,
over, or under such property.

7. That the Recipient will include the clauses set forth in Appendix C and Appendix D of this
Assurance, as a covenant running with the land, in any future deeds, leases, licenses, permits, or
similar instruments entered into by the Recipient with other parties:



e U.S. Department of Transportation
@y’ Federal Railroad Administration

a. forthe subsequent transfer of real property acquired or improved under the applicable
activity, project, or program; and

b. for the construction or use of, or access to, space on, over, or under real property
acquired or improved under the applicable activity, project, or program.

8. That this Assurance obligates the Recipient for the period during which Federal financial
assistance is extended to the program, except where the Federal financial assistance is to
provide, or is in the form of, personal property, or real property, or interest therein, or
structures or improvements thereon, in which case the Assurance obligates the Recipient, or
any transferee for the longer of the following periods:

i
a. the period during which the property is used for a purpose for which the Federal
financial assistance is extended, or for another purpose involving the provision of similar
services or benefits; or
b. the period during which the Recipient retains ownership or possession of the property.

9. The Recipient will provide for such methods of administration for the program as are found by
the Secretary of Transportation or the official to whom he/she delegates specific authority to
give reasonable guarantee that it, other recipients, sub-recipients, contractors, subcontractors,
consultants, transferees, successors in interest, and other participants of Federal financial
assistance under such program will comply with all requirements imposed or pursuant to the
Acts, the Regulations, and this Assurance.

10. The Recipient agrees that the United States has a right to seek judicial enforcement with regard
to any matter arising under the Acts, the Regulations, and this Assurance.

By signing this ASSURANCE, the Recipient also agrees to comply (and require any sub-recipients,
contractors, successors, transferees, and/or assignees to comply) with all applicable provisions
governing FRA’s access to records, accounts, documents, information, facilities, and staff. You also
recognize that you must comply with any program or compliance reviews, and/or complaint
investigations conducted by FRA. You must keep records, reports, and submit the material for review
upon request to FRA, or its designee in a timely, complete, and accurate way. Additionally, you must
comply with all other reporting, data collection, and evaluation requirements, as prescribed by law or
detailed in program guidance.

The Recipient gives this ASSURANCE in consideration of and for obtaining any Federal grants, loans,
contracts, agreements, property, and/or discounts, or other Federal-aid and Federal financial assistance
extended after the date hereof to the recipients by the FRA under this Agreement. This ASSURANCE is
binding on the Recipient, other recipients, sub-recipients, contractors, subcontractors and their
subcontractors’, transferees, successors in interest, and any other participants in the program or project
funded under this Agreement.
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APPENDIX A

During the performance of this contract, the contractor, for itself, its assignees, and successors in interest
{hereinafter referred to as the “contractor”) agrees as follows:

1. Compliance with Regulations: The contractor (hereinafter includes consultants) wilt comply
with the Acts and the Regulations relative to Non-discrimination in Federally assisted programs
of the U.S. Department of Transportation, Federal Railroad Administration (FRA), as they may be
amended from time to time, which are herein incorporated by reference and made a part of this
contract.

2. Non-discrimination: The contractor, with regard to the work performed by it during the contract,
will not discriminate on the grounds of race, color, or national origin in the selection and
retention of subcontractors, including procurements of materials and leases of equipment. The
contractor will not participate directly or indirectly in the discrimination prohibited by the Acts
and the ﬁegulations, including employment practices when the contract covers any activity,
project, or program set forth in Appendix B of 49 C.F.R. Part 21.

3. Solicitations for Subcontracts, Including Procurements of Materials and Equipment: in all
solicitations, either by competitive bidding, or negotiation made by the contractor for work to be
performed under a subcontract, including procurements of materials, or leases of equipment,
each potential subcontractor or supplier will be notified by the contractor of the contractor’s
obligations under this contract and the Acts and the Regulations relative to Non-discrimination on
the grounds of race, color, or national origin.

4. Information and Reports: The contractor will provide all information and reports required by the
Acts, the Regulations, and directives issued pursuant thereto and will permit access to its books,
records, accounts, other sources of information, and its facilities as may be determined by the
Recipient or FRA to be pertinent to ascertain compliance with such Acts, Regulations, and
instructions. Where any information required of a contractor is in the exclusive possession of
another who fails or refuses to furnish the information, the contractor will so certify to the
Recipient or FRA, as appropriate, and will set forth what efforts it has made to obtain the
information.

5. Sanctions for Noncompliance: In the event of a contractor’s noncompliance with the Non-
discrimination provisions of this contract, the Recipient will impose such contract sanctions as it
or FRA may determine to be appropriate, including, but not limited to:

a. withholding payments to the contractor under the contract until the contractor complies;
and/or
b. cancelling, terminating, or suspending a contract, in whole or in part.

6. Incorporation of Provisions: The contractor will include the provisions of paragraphs one through
six in every subcontract, including procurements of materials and leases of equipment, unless
exempt by the Acts, the Regulations and directives issued pursuant thereto. The contractor will
take action with respect to any subcontract or procurement as the Recipient or FRA may direct as
a means of enforcing such provisions including sanctions for noncompliance. Provided, that if the
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contractor becomes involved in, or is threatened with litigation by a subcontractor, or supplier
because of such direction, the contractor may request the Recipient to enter into any litigation to
protect the interests of the Recipient. In addition, the contractor may request the United States to
enter into the litigation to protect the interests of the United States.
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APPENDIX B
CLAUSES FOR DEEDS TRANSFERRING UNITED STATES PROPERTY

The following clauses will be included in deeds effecting or recording the transfer of real property,
structures, or improvements thereon, or granting interest therein from the United States pursuant to the
provisions of Specific Assurance 4:

NOW, THEREFORE, the U.S. Department of Transportation as authorized by law and upon the condition
that the Recipient will accept title to the lands and maintain the project constructed thereon in
accordance with the Infrastructure Investment and Jobs Act, Pub. L. No. 117-58 {Nov. 15, 2021), 23 US.C.
§ 117 and the policies and procedures prescribed by the Federal Railroad Administration (FRA) of the U.S.
Department of Transportation in accordance and in compliance with all requirements imposed by Title 49,
Code of Federal Regulations, U.S. Department of Transportation, Subtitle A, Office of the Secretary, Part
21, Non-discrimination in Federally-assisted programs of the U.S. Department of Transportation
pertaining to and effectuating the provisions of Title Vi of the Civil Rights Act of 1964 (78 Stat. 252; 42
U.5.C. § 2000d to 2000d-4), does hereby remise, release, quitclaim and convey unto the Recipient all the
right, title and interest of the U.S. Department of Transportation in and to said lands described in Exhibit A
attached hereto and made a part hereof.

{HABENDUM CLAUSE)

TO HAVE AND TO HOLD said lands and interests therein unto Recipient and its successors forever,
subject, however, to the covenants, conditions, restrictions and reservations herein contained as follows,
which will remain in effect for the period during which the real property or structures are used for a
purpose for which Federal financial assistance is extended or for another purpose involving the provision
of similar services or benefits and will be binding on the Recipient, its successors and assigns.

The Recipient, in consideration of the conveyance of said lands and interests in lands, does herehy
covenant and agree as a covenant running with the land for itself, its successors and assigns, that (1) no
person will on the grounds of race, color, or national origin, be excluded from participation in, be denied
the benefits of, or be otherwise subjected to discrimination with regard to any facility located wholly or in
part on, over, or under such lands hereby conveyed [,] [and]* (2) that the Recipient will use the lands and
interests in lands and interests in lands so conveyed, in compliance with all requirements imposed by or
pursuant to Title 49, Code of Federal Regulations, U.S. Department of Transportation, Subtitle A, Office of
the Secretary, Part 21, Non-discrimination in Federally-assisted programs of the U.S. Department of
Transportation, Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations and Acts
may be amended|, and (3} that in the event of breach of any of the above-mentioned non-discrimination
conditions, the Department will have a right to enter or re-enter said lands and facilities on said land, and
that above described land and facilities will thereon revert to and vest in and become the absolute
property of the U.S. Department of Transportation and its assigns as such interest existed prior to this
instruction].*

(*Reverter clause: and related language to be used only when it is determined that such a clause is
necessary in order to make clear the purpose of Title VI.)
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APPENDIX C

CLAUSES FOR TRANSFER OF REAL PROPERTY ACQUIRED OR IMPROVED UNDER THE ACTIVITY,
FACILITY, OR PROGRAM

The following clauses will be included in deeds, licenses, leases, permits, or similar instruments entered
into by the Recipient pursuant to the provisions of Specific Assurance 7(a):

A. The (Recipient, lessee, permittee, etc. as appropriate) for himself/herself, his/her heirs, personal
representatives, successors in interest, and assigns, as a part of the consideration hereof, does
hereby covenant and agree [in the case of deeds and leases add “as a covenant running with the
land”] that:

1. Inthe event facilities are constructed, maintained, or otherwise operated on the property
described in this (deed, license, lease, permit, etc.) for a purpose for which a U.S. Department
of Transportation activity, facility, or program is extended or for another purpose involving
the provision of similar services or benefits, the (Recipient, licensee, lessee, permittee, etc.)
will maintain and operate such facilities and services in compliance with all requirements
imposed by the Acts and Regulations (as may be amended) such that no person on the
grounds of race, color, or national origin, will be excluded from participation in, denied the
benefits of, or be otherwise subjected to discrimination in the use of said facilities.

B. With respect to licenses, leases, permits, etc., in the event of breach of any of the above Non-
discrimination covenants, Recipient will have the right to terminate the (lease, license, permit, etc.)
and to enter, re-enter, and repossess said lands and facilities thereon, and hold the same as if the
{lease, license, permit, etc.) had never been made or issued.*

C. With respect to a deed, in the event of breach of any of the above Non-discrimination covenants,
the Recipient will have the right to enter or re-enter the lands and facilities thereon, and the above
described lands and facilities will there upon revert to and vest in and become the absolute property
of the Recipient and its assigns.*

{*Reverter clause and related language to be used only when it is determined that such a clause is
necessary to make clear the purpose of Title VI.)
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APPENDIX D

CLAUSES FOR CONSTRUCTION/USE/ACCESS TO REAL PROPERTY ACQUIRED UNDER THE ACTIVITY,

FACILITY OR PROGRAM

The following clauses will be included in deeds, licenses, permits, or similar instruments/agreements
entered into by Recipient pursuant to the provisions of Specific Assurance 7{b}:

A.

The (Recipient, licensee, permittee, etc., as appropriate) for himself/herself, his/her heirs, personal
representatives, successors in interest, and assigns, as a part of the consideration hereof, does
hereby covenant and agree (in the case of deeds and leases add, “as a covenant running with the
fand”} that (1) no person on the ground of race, color, or national origin, will be excluded from
participation in, denied the benefits of, or be otherwise subjected to discrimination in the use of
said facilities, (2) that in the construction of any improvements on, over, or under such land, and the
furnishing of services thereon, no person on the ground of race, color, or national origin, will be
excluded from participation in, denied the benefits of, or otherwise be subjected to discrimination,
{3} that the (Recipient, licensee, lessee, permittee, etc.) will use the premises in compliance with all
other requirements imposed by or pursuant to the Acts and Regulations, as amended, set forth in
this Assurance.

With respect to (licenses, leases, permits, etc.), in the event of breach of any of the above Non-
discrimination covenants, Recipient will have the right to terminate the (license, permit, etc., as
appropriate) and to enter or re-enter and repossess said land and the facilities thereon, and hold the
same as if said (license, permit, etc., as appropriate) had never been made or issued.*

With respect to deeds, in the event of breach of any of the above Non-discrimination covenants,
Recipient will there upon revert to and vest in and become the absolute property of Recipient and
its assigns.* ¢

(*Reverter clause and related language to be used only when it is determined that such a clause is
necessary to make clear the purpose of Title VI.)
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APPENDIX E
During the performance of this contract, the contractor, for itself, its assignees, and successors in interest
(hereinafter referred to as the “contractor”) agrees to comply with the following non-discrimination

statutes and authorities; including but not limited to:

Pertinent Non-Discrimination Authorities:

e Title VI of the Civil Rights Act of 1964 {42 U.5.C. § 2000d et seq., 78 stat. 252), (prohibits
discrimination on the basis of race, color, national origin); and 49 C.F.R. Part 21.

e The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, (42 U.S.C.
§ 4601), (prohibits unfair treatment of persons displaced or whose property has been acquired
because of Federal or Federal-aid programs and projects);

e Federal-Aid Highway Act of 1973, {23 U.S.C. § 324 et seq.)}, {prohibits discrimination on the basis
of sex);

o Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as amended, {prohibits
discrimination on the basis of disability); and 49 C.F.R. Part 27;

e The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 et seq.), (prohibits
discrimination on the basis of age);

e Airport and Airway Improvement Act of 1982, (49 U.S.C. § 471, Section 47123), as amended,
(prohibits discrimination based on race, creed, color, national origin, or sex);

e The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, coverage and
applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act of 1975 and
Section 504 of the Rehabilitation Act of 1973, by expanding the definition of the terms
“programs or activities” to include all of the programs or activities of the Federal-aid recipients,
sub-recipients and contractors, whether such programs or activities are Federally funded or
not);

o Titles It and Ilf of the Americans with Disabilities Act, which prohibit discrimination on the basis
of disability in the operation of public entities, public and private transportation systems, places
of public accommodation, and certain testing entities {42 U.5.C. §§ 12131 -12189) as
implemented by Department of Transportation regulations at 49 C.F.R. Parts 37 and 38;

e The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C. § 47123) {prohibits
discrimination on the basis of race, color, national origin, and sex);

e Executive Order 12898, Federal Actions to Address Environmental Justice in Minority
Populations and Low-income Populations, which ensures nondiscrimination against minority
populations by discouraging programs, policies, and activities with disproportionately high and
adverse human health or environmental effects on minority and low-income populations;

® Executive Order 13166, Improving Access to Services for Persons with Limited English
Proficiency, and resulting agency guidance, national origin discrimination includes discrimination
because of limited English proficiency (LEP). To ensure compliance with Title VI, you must take
reasonable steps to ensure that LEP persons have meaningful access to your programs (70 Fed.
Reg. at 74087 to 74100);

o Title IX of the Education Amendments of 1972, as amended, which prohibits you from
discriminating because of sex in education programs or activities (20 U.S.C. § 1681 et seq).
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EXHIBIT B.2: CERTIFICATION REGARDING DEBARMENT, SUSPENSION, AND OTHER RESPONSIBILITY
MATTERS -- PRIMARY COVERED TRANSACTIONS

2 C.F.R. Parts 180 and 1200

These assurances and certifications are applicable to all Federal-aid construction contracts, design-build
contracts, subcontracts, lower-tier subcontracts, purchase orders, lease agreements, consultant
contracts or any other covered transaction requiring FRA approval or that is estimated to cost $25,000
or more—as defined in 2 C.F.R. Parts 180 and 1200.

By signing and submitting the Application and by entering into this Agreement, the Recipient is providing
the assurances and certifications for First Tier Participants and Lower Tier Participants, as set out below.

i
v

1. Instructions for Certification — First Tier Participants:
a. The prospective first tier participant is providing the certification set out below.

b. The inability of a person to provide the certification set out below will not necessarily resultin
denial of participation in this covered transaction. The prospective first tier participant shall submit an
explanation of why it cannot provide the certification set out below. The certification or explanation will
be considered in connection with the department or agency’s determination whether to enter into this
transaction. However, failure of the prospective first tier participant to furnish a certification or an
explanation shall idisqualify such a person from participation in this transaction.

¢. The certification in this clause is a material representation of fact upon which reliance was placed
when the contracting agency determined to enter into this transaction. If it is later determined that the
prospective participant knowingly rendered an erroneous certification, in addition to other remedies
available to the Federal Government, the contracting agency may terminate this transaction for cause of
default.

d. The prospective first tier participant shall provide immediate written notice to the contracting
agency to whom this proposal is submitted if any time the prospective first tier participant learns that its
certification was erroneous when submitted or has become erroneous by reason of changed
circumstances.

e. The terms “covered transaction,” “civil judgment,” “debarred,” “suspended,” “ineligible,”
“participant,” “person,” “principal,” and “voluntarily excluded,” as used in this clause, are defined in 2
C.F.R. Parts 180 ajnd 1200. “First Tier Covered Transactions” refers to any covered transaction between a
Recipient or subrecipient of Federal funds and a participant (such as the prime or general contract).
“Lower Tier Covered Transactions” refers to any covered transaction under a First Tier Covered
Transaction (such as subcontracts). “First Tier Participant” refers to the participant who has entered into
a covered transaction with a Recipient or subrecipient of Federal funds (such as the prime or general
contractor). “Lower Tier Participant” refers to any participant who has entered into a covered
transaction with a First Tier Participant or other Lower Tier Participants {such as subcontractors and
suppliers).
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f. The prospective first tier participant agrees by submitting this proposal that, should the proposed
covered transaction be entered into, it shall not knowingly enter into any lower tier covered transaction
with a person who is debarred, suspended, declared ineligible, or voluntarily excluded from
participation in this covered transaction, unless authorized by the department or agency entering into
this transaction.

g. The prospective first tier participant further agrees by submitting this proposal that it will include
the clause titled “Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion-
Lower Tier Covered Transactions,” provided by the department or contracting agency, entering into this
covered transaction, without modification, in all lower tier covered transactions and in all solicitations
for lower tier covered transactions exceeding the $25,000 threshold.

h. A participant in a covered transaction may rely upon a certification of a prospective participant in
a lower tier covered transaction that is not debarred, suspended, ineligible, or voluntarily excluded from
the covered tranSaction, unless it knows that the certification is erroneous. A participant is responsible
for ensuring that }ts principals are not suspended, debarred, or otherwise ineligible to participate in
covered transactions. To verify the eligibility of its principals, as well as the eligibility of any lower tier
prospective participants, each participant may, but is not required to, check the System for Award
Management website (https://www.sam.gov/), which is compiled by the General Services
Administration.

i. Nothing contained in the foregoing shall be construed to require the establishment of a system of
records in order to render in good faith the certification required by this clause. The knowledge and
information of the prospective participant is not required to exceed that which is normally possessed by
a prudent person in the ordinary course of business dealings.

j. Except for transactions authorized under paragraph (f) of these instructions, if a participant in a
covered transaction knowingly enters into a lower tier covered transaction with a person whao is
suspended, debarred, ineligible, or voluntarily excluded from participation in this transaction, in addition
to other remedies available to the Federal Government, the department or agency may terminate this
transaction for cause or default.

Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion - First Tier
Participants:

a. The prospective first tier participant certifies to the best of its knowledge and belief, that it and its
principals:

(1) Are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from participating in covered transactions by any Federal department or
agency;

(2) Have not within a three-year period preceding this proposal been convicted of or had a civil
judgment, including a civil settlement, rendered against them for commission of fraud or a criminal
offense in connection with obtaining, attempting to obtain, or performing a public (Federal, State or
local) transaction or contract under a public transaction; violation of Federal or State antitrust
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statutes or commission of embezzlement, theft, forgery, bribery, falsification or destruction of
records, making false statements, or receiving stolen property;

(3) Are not presently indicted for or otherwise criminally or civilly charged by a governmental
entity (Federal, State or focal) with commission of any of the offenses enumerated in paragraph
(a)(2) of this certification; and

(4) Have not within a three-year period preceding this application/proposal had one or more
public transactions (Federal, State or local) terminated for cause or default.

b. Where the;prospective participant is unable to certify to any of the statements in this
certification, such prospective participant shall attach an explanation to this proposal.

2. Instructions for Certification - Lower Tier Participants:

{Applicable to all subcontracts, purchase orders and other lower tier transactions requiring prior FRA
approval or estimated to cost $25,000 or more - 2 C.F.R. Parts 180 and 1200)

a. The prospective lower tier participant is providing the certification set out below.

b. The certification in this clause is a material representation of fact upon which reliance was placed
when this transaction was entered into. If it is later determined that the prospective lower tier
participant knowingly rendered an erroneous certification, in addition to other remedies available to the
Federal Government, the department, or agency with which this transaction originated may pursue
available remedies, including suspension and/or debarment.

c. The prospective lower tier participant shall provide immediate written notice to the person to
which this proposal is submitted if at any time the prospective lower tier participant learns that its
certification was erroneous by reason of changed circumstances.

d. The terms “covered transaction,” “civil settlement,” “debarred,” “suspended,” “ineligible,”
“participant,” “person,” “principal,” and “voluntarily excluded,” as used in this clause, are defined in 2
C.F.R. Parts 180 and 1200. You may contact the person to which this proposal is submitted for assistance
in obtaining a copy of those regulations. “First Tier Covered Transactions” refers to any covered
transaction between a Recipient or subrecipient of Federal funds and a participant (such as the prime or
general contract). “Lower Tier Covered Transactions” refers to any covered transaction under a First Tier
Covered Transaction (such as subcontracts). “First Tier Participant” refers to the participant who has
entered into a covered transaction with a Recipient or subrecipient of Federal funds (such as the prime
or general contractor). “Lower Tier Participant” refers any participant who has entered into a covered
transaction with a First Tier Participant or other Lower Tier Participants {(such as subcontractors and
suppliers).

e. The prospective lower tier participant agrees by submitting this proposal that, should the
proposed covered transaction be entered into, it shall not knowingly enter into any lower tier covered
transaction with é person who is debarred, suspended, declared ineligible, or voluntarily excluded from
participation in this covered transaction, unless authorized by the department or agency with which this
transaction origiﬁated.
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f. The prospective lower tier participant further agrees by submitting this proposal that it will
include this clause titled “Certification Regarding Debarment, Suspension, Ineligibility and Voluntary
Exclusion-Lower Tier Covered Transaction,” without modification, in all lower tier covered transactions
and in all solicitations for lower tier covered transactions exceeding the $25,000 threshold.

g. A participant in a covered transaction may rely upon a certification of a prospective participant in
a lower tier covered transaction that is not debarred, suspended, ineligible, or voluntarily excluded from
the covered transaction, unless it knows that the certification is erroneous. A participant is responsible
for ensuring that its principals are not suspended, debarred, or otherwise ineligible to participate in
covered transactions. To verify the eligibility of its principals, as well as the eligibility of any lower tier
prospective partiéipants, each participant may, but is not required to, check the System for Award
Management website (https://www.sam.gov/), which is compiled by the General Services
Administration.

h. Nothing contained in the foregoing shall be construed to require establishment of a system of
records in order to render in good faith the certification required by this clause. The knowledge and
information of participant is not required to exceed that which is normally possessed by a prudent
person in the ord[inary course of business dealings.

i. Except for transactions authorized under paragraph e of these instructions, if a participantina
covered transaction knowingly enters into a lower tier covered transaction with a person whois
suspended, debafred, ineligible, or voluntarily excluded from participation in this transaction, in addition
to other remedies available to the Federal Government, the department or agency with which this
transaction originated may pursue available remedies, including suspension and/or debarment.

Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion -- Lower Tier
Participants:

1. The prospective lower tier participant certifies, by submission of this proposal, that neither it nor
its principals is presently debarred, suspended, proposed for debarment, declared ineligible, or

voluntarily excluded from participating in covered transactions by any Federal department or agency.

2. Where the prospective lower tier participant is unable to certify to any of the statements in this
certification, such prospective participant shall attach an explanation to this proposal.
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EXHIBIT B.3: REQUIREMENTS REGARDING DELINQUENT TAX LIABILITY OR A FELONY CONVICTION
UNDER ANY FEDERAL LAW

As required by sections 744 and 745 of Title VII, Division E of the Consolidated Appropriations Act, 2022,
Pub. L. No. 117-103 (Mar. 15, 2022), and implemented through USDOT Order 4200.6, the funds provided
under this award shall not be used to enter into a contract, memorandum of understanding, or
cooperative agreement with, make a grant to, or provide a loan or loan guarantee to, any corporation
that:

(1) Has any unpaid Federal tax liability that has been assessed, for which all judicial and
administrative remedies have been exhausted or have lapsed, and that is not being paid in a
timely manner pursuant to an agreement with the authority responsible for collecting the tax
liability, where the awarding agency is aware of the unpaid tax liability, unless a Federal agency
has considered suspension or debarment of the corporation and made a determination that
suspension or debarment is not necessary to protect the interests of the Government; or

(2) Was convicted of a felony criminal violation under any Federal law within the preceding 24
months, where the awarding agency is aware of the conviction, unless a Federal agency has
considered suspension or debarment of the corporation and made a determination that
suspension or debarment is not necessary to protect the interests of the Government.

The Recipient therefore agrees:
1. Definitions. For the purposes of this exhibit, the following definitions apply:

“Covered Transaction” means a transaction that uses any funds under this award and that is a
contract, memorandum of understanding, cooperative agreement, grant, loan, or loan guarantee.

“Felony Conviction” means a conviction within the preceding 24 months of a felony criminal
violation under any Federal law and includes conviction of an offense defined in a section of the
United States Code that specifically classifies the offense as a felony and conviction of an offense
that is classified as a felony under 18 U.S.C. 3559.

“Participant” means the Recipient, an entity who submits a proposal for a Covered Transaction, or
an entity who enters into a Covered Transaction.

“Tax Delinquency” means an unpaid Federal tax liability that has been assessed, for which all
judicial and administrative remedies have been exhausted, or have lapsed, and that is not being paid
in a timely manner pursuant to an agreement with the authority responsible for collecting the tax

liability.

2. Mandatory (fheck in the System for Award Management. Before entering a Covered Transaction
with another entity, a Participant shall check the System for Award Management (the “SAM”} at
http://www.sam.gov/ for an entry describing that entity.

3. Mandatory Certifications. Before entering a Covered Transaction with another entity, a Participant
shall require that entity to:
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(1) Certify whether the entity has a Tax Delinquency; and
{2) Certify whether the entity has a Felony Conviction.

4  Prohibition. If

(1) the SAM entry for an entity indicates that the entity has a Tax Delinquency or a Federal
Conviction;

{2) an eﬁtity provides an affirmative response to either certification in section 3; or

(3) an entity’s certification under section 3 was inaccurate when made or became inaccurate
after being made

then a Participant shall not enter or continue a Covered Transaction with that entity unless the
USDOT has determined in writing that suspension or debarment of that entity are not necessary to
protect the interests of the Government.

5. Mandatory Notice to the USDOT.

(a) Ifthe SAM entry for a Participant indicates that the Participant has a Tax Delinquency or a
Felony Conviction, the Recipient shall notify the USDOT in writing of that entry.

{b) If a Participant provides an affirmative response to either certification in section 1, the Recipient
shall notify the USDOT in writing of that affirmative response.

(c) If the Recipient knows that a Participant’s certification under section 1 was inaccurate when
made or became inaccurate after being made, the Recipient shall notify the-USDOT in writing of

that inaccuracy.

6. Flow Down. For all Covered Transactions, including all tiers of subcontracts and subawards, the
Recipient shall:

(1) require the SAM check in section 2;
{2} require the certifications in section 3;
{3) include the prohibition in section 4; and

(4} require all Participants to notify the Recipient in writing of any information that would
require the Recipient to notify the USDOT under section 5.
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EXHIBIT B.4: RECIPIENT POLICY TO BAN TEXT MESSAGING WHILE DRIVING

(a) Definitions. The following definitions are intended to be consistent with the definitions in

DOT Order 3902.10, Text Messaging While Driving (Dec. 30, 2009) and Executive Order 13513, Federal
Leadership on Reducing Text Messaging While Driving (Oct. 1, 2009). For clarification purposes, they
may expand upon the definitions in the executive order.

For the purpose of this Term B.4, “Motor Vehicles” means any vehicle, self-propelled or drawn by
mechanical power, designed and operated principally for use on a local, State or Federal roadway, but
does not include a military design motor vehicle or any other vehicle excluded under Federal
Management Regulation 102-34-15.

For the purpose of this Term B.4, “Driving” means operating a motor vehicle on a roadway, including
while temporarily stationary because of traffic congestion, a traffic signal, a stop sign, another traffic
control device, or otherwise. It does not include being in your vehicle {with or without the motor
running) in a location off the roadway where it is safe and legal to remain stationary.

For the purpose of this Term B.4, “Text messaging” means reading from or entering data into any
handheld or other electronic device (including, but not limited to, cell phones, navigational tools, laptop
computers, or other electronic devices), including for the purpose of Short Message Service (SMS)
texting, e-mailing, instant messaging, obtaining navigational information, or engaging in any other form
of electronic data retrieval or electronic data communication. The term does not include the use of a cell
phone or other electronic device for the limited purpose of entering a telephone number to make an
outgoing call or answer an incoming call, unless this practice is prohibited by State or local law. The term
also does not include glancing at or listening to a navigational device that is secured in a commercially
designed holder affixed to the vehicle, provided that the destination and route are programmed into the
device either before driving or while stopped in a location off the roadway where it is safe and legal to
remain stationary.

For the purpose of this Term B.4, the “Government” includes the United States Government and State,
local, and tribal governments at all levels.

{(b) Workplace Safety. In accordance with Executive Order 13513, Federal Leadership on Reducing Text
Messaging While Driving (Oct. 1, 2009) and DOT Order 3902.10, Text Messaging While Driving {Dec. 30,
2009), the Recipient, subrecipients, contractors, and subcontractors are encouraged to:
(1) adopt and enforce workplace safety policies to decrease crashes caused by distracted drivers
including policies to ban text messaging while driving—
(i) Company-owned or -rented vehicles or Government-owned, leased or rented
vehicles; or
(i) Privately-owned vehicles when on official Government business or when performing
any work for or on behalf of the Government.
(2) Conduct workplace safety initiatives in a manner commensurate with the size of the

business, such as—
(i) Establishment of new rules and programs or re-evaluation of existing programs to

prohibit text messaging while driving; and
(ii} Education, awareness, and other outreach to employees about the safety risks

associated with texting while driving.
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(c) Subawards and Contracts. To the extent permitted by law, the Recipient shall insert the substance of
this exhibit, including this paragraph (c), in all subawards, contracts, and subcontracts under this award
that exceed the micro-purchase threshold, other than contracts and subcontracts for the acquisition of
commercially available off-the-shelf items.
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EXHIBIT B.5: EQUIVALENT LABOR PROTECTIONS UNDER 49 U.S.C. 22905(c)(2){B)

This Exhibit provides guidance on the protective arrangements equivalent to the protective
arrangements established under Section 504 of the Railroad Revitalization Reform Act of 1976, with
respect to employees affected by actions taken in connection with a Project financed in whole or in part
with financial assistance subject to 49 U.S.C. § 22905(c)(2)}(B). Fluctuations and changes in volume or
character of employment brought about solely by other causes are not within the scope of this Exhibit.

1. Definitions. Whenever used in this Exhibit, capitalized terms shall have the meanings
below:

{a) ”Average Monthly Compensation” means the total compensation received by a
Displaced Employee or a Dismissed Employee during the last twelve {12) months in which they were
employed immediately preceding the date of their displacement or dismissal, divided by twelve {12).
The Average Monthly Compensation shall be adjusted to reflect subsequent general wage increases.

{b) “Average Monthly Time” means the total number of hours worked by a Displaced
Employee during the last twelve (12) months in which they were employed immediately preceding the
date of their displacement, divided by twelve (12).

{c) “Day” means one 24-hour calendar day (including holidays and weekends) for purposes
of calculating deadlines and other timeframes in this Exhibit.

{d) “Displaced Employee” means a Protected Employee who remains employed by a
Railroad but, as a result of a Project, is placed in a worse position with respect to compensation and
rules governing working conditions. A Protected Employee’s status as a Displaced Employee begins on
the date said employee is harmed.

(e) “Dismissed Employee” means a Protected Employee who: (1) as a result of a Project, is
deprived of employment with the Railroad because (i) the Railroad eliminates the Protected Employee's
position, or {ii) the Railroad eliminates another employee’s position {and that employee’s exercise of
seniority rights results in the Protected Employee’s inability to secure another position by the exercise of
the Protected Employee’s seniority rights); and (2) is unable to secure another position by exercise of
their seniority rights A Protected Employee’s status as a Dismissed Employee begins on the date said
employee is deprived of employment.

{f) “Project” means any action financed in whole or in part with financial assistance subject
to 49 U.S.C. § 22905(c)(2)(B).

(g) “Protected Employee” means an employee of a Railroad who is affected by actions
taken pursuant to a Project, whether the Project is initiated by a Railroad or a Recipient. If a Railroad
rearranges or adjusts its forces in anticipation of a Project with the purpose or effect of depriving an
employee of benefits to which they otherwise would have become entitled under this Exhibit, then that
employee is a Protected Employee under this Exhibit. An employee’s status as a Protected Employee
shall continue for the duration of the applicable Protective Period. An employee who solely benefitted
as a result of a Project shall not be a Protected Employee under this Exhibit.

{h) “Protective Period” means that period during which a Displaced Employee or a
Dismissed Employee is provided the protections described in this Exhibit. The Protective Period begins
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on the date an employee of a Railroad is displaced or dismissed and ends after six (6) years. However,
the Protective Period for any particular employee shall not continue longer than the period of time the
Railroad employed the employee prior to the date of their displacement or dismissal. For purposes of
this Exhibit, an employee’s length of service shall be determined in accordance with the provisions of
Section 7{b) of the Washington Job Protection Agreement of May 1936, as amended.

{i) “Recipient” means any person or entity receiving financial assistance subject to the
requirements of 49 U.S.C. § 22905(c), including grantees, subrecipients, contractors, and subcontractors.

(i) “Railroad” means (1) a railroad carrier as defined in 49 U.S.C. § 20102(3), or {2) any
person deemed a rail carrier pursuant to 49 U.S.C. § 22905(b).

2. F)ow Down.

{a) In accepting financial assistance for a Project, the Recipient is responsible for ensuring
the compliance with the protections provided in this Exhibit. The Recipient shall make the acceptance of
this Exhibit a condition of any new contract {or incorporate its terms into any existing contract by
amendment) that uses funds subject to the requirements of 49 U.S.C. § 22905(c). These conditions shall
apply to a Recipient, any Railroad and any contractor of any tier with which the Recipient contracts using
funds subject to the requirements of 49 U.S.C. § 22905(c).

{b) The Recipient shall require in an agreement (either in a new agreement or as an
amendment to an existing agreement) with a Railroad owning the right-of-way to be improved by a
Project that the Railroad notify its employees {or their representatives) of the Project being funded with
financial assistance subject to 49 U.S.C. § 22905(c) and the applicability of these protections.

(c) Any Railroad employee (or their representatives) may notify a Recipient of a dispute or
controversy relating to the requirements of this Exhibit to ensure compliance with 49 U.S.C. §
22905(c){2)(B).

3, Collective Bargaining Agreements.

(a) Existing Agreements. The rates of pay, rules, working conditions, and all collective
bargaining and other rights, privileges, and benefits (including continuation of pension rights and
benefits) of a Railroad’s employees under applicable laws, regulations, and/or existing collective
bargaining agreements shall be preserved and remain applicable unless changed by future collective
bargaining agreements or applicable statutes or regulations. As applied to the regulation of
subcontracting by the Railroads of a Project, the provisions of this section shall mean that a
determination of whether or not such work validly may be subcontracted by a Railroad shall not be
affected by the fact that the work is being financed by funds subject to the requirements of 49 U.S.C. §
22905({c})(2)(B). Nothing in this Exhibit shall be construed as depriving any Railroad employee of any
rights or benefits.or eliminating any obligations that such employee may have under any existing
contractual or stétutory arrangement, including job security agreements, protective conditions, or
arrangements.

(b) Election by Protected Employee. Where a Protected Employee is eligible for protections
under both this Exhibit and another contractual or statutory arrangement, the Protected Employee shall
elect between the protection under this Exhibit and protection under such other arrangement. After
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such an election, the Protected Employee shall be protected only by the arrangement that they elect.
The Protected Employee shall not be entitled to any protection or benefit (regardless of whether such
benefit is duplicative) under the arrangement that they do not elect. However, if the elected protection
expires pursuant to the terms of the arrangement that governs the elected protection, the Protected
Employee is entitled to protection under the arrangement not originally elected for the remainder, if
any, of the Protective Period.

4. Change in Operations, Services, Facilities, or Equipment.

{a) Notice. When a Railroad contemplates a change or changes in its operations, services,
facilities, or equipment as a result of a Project, which may cause the dismissal or displacement of
Protected Employees or rearrangement of forces involving such employees, it shall give at least sixty
{60} days’ written notice of such intended changes to both Protected Employees and their duly
authorized representatives (if applicable). Such notice shall contain a full and adequate description of
the proposed changes, including an estimate of the number of Protected Employees of each class
affected by the intended changes.

(b) Negotiations.

{i) Initiation of Negotiation. Within sixty (60) days after the Railroad issues a notice
under Section 4(a) of this Exhibit, the Railroad or the Protected Employees (or their
representatives) may, by written notice to the other party, request a meeting and opportunity
to negotiate an agreement with respect to the application of the terms and conditions of this
Exhibit. These negotiations shall commence within fourteen (14) days from the receipt of such
request.

(ii) Subject of Negotiations. Each change to rail operations, services, facilities,
infrastructure, or equipment {including rights-of-way, track, and signal and crossing systems)
that may result in dismissal or displacement of Protected Employees or rearrangement of forces
involving such employees shall be subject to review and negotiation by the parties, but only to
the extent necessary to ensure compliance with this Exhibit. For any contemplated
rearrangement of rail forces, the Railroad and the representative(s) of the Protected Employees
shall agree on the method of selection of employees to be moved, and the assignment of those
employees to new roles.

(c) Arbitration. If the Railroad and the representative(s) of the Protected Employees fail to
agree within forty-five (45) days from the initial meeting and opportunity to negotiate, either party may
submit the dispute for arbitration in accordance with the following procedures:

(i) Notice & Selection of Arbitrator. Within ten (10) days after either party has
notified the other in writing of their desire to submit the dispute for arbitration, the parties shall
select a neutral arbitrator. If the parties cannot agree upon the selection of said arbitrator, then
the parties shall submit a request to the National Mediation Board to appoint an arbitrator. In
either case, a hearing shall be scheduled no later than thirty (30} days after an arbitrator has
been appointed.
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{ii) Binding Decision. The decision of the arbitrator shall be final, binding, and
conclusive and shall be rendered within thirty (30) days from the date of the commencement of
the hearing of the dispute.

(iii) Expenses. The salary and expenses of the arbitrator shall be borne equally by
the parties to the proceeding; all other expenses shall be paid by the party incurring them.

{d} Implementation. If a notice is issued under Section 4(a), the Railroad shall not
implement such a change or changes until: (i) sixty (60) days after the notice in accordance with Section
4(a), if no party requests a meeting and opportunity to negotiate; (ii) the parties reach agreement
pursuant to Section 4(b), if a party requests a meeting and opportunity to negotiate; or (iii) a referee has
rendered a decision pursuant to Section 4{c).

5. Protections for Displaced Employees
{a) Displacement Allowances.
(i) in General. If a Displaced Employee is unable, in the normal exercise of such

employee’s seniority rights under existing agreements, rules and practices, to obtain a position
that is compensated equal to or exceeding the compensation the Displaced Employee received
in the position from which such employee was displaced, then the Displaced Employee shall,
during the Protective Period, be paid a monthly displacement allowance equal to the difference
between the monthly compensation received by the Displaced Employee in the position in
which such employee is retained and the Average Monthly Compensation received by the
Displaced Employee in the position from which such employee was displaced (the
“Displacement Allowance”).

{ii) Application of Displacement Allowance. If a Displaced Employee’s compensation
in that employee’s retained position is less in any month in which such employee performs work
than the Average Monthly Compensation, then the Displaced Employee shall be paid the
difference between the current compensation and the Average Monthly Compensation.
However, the Displacement Allowance shall be reduced by the Displaced Employee’s time lost
as a result of voluntary absences, to the extent that the Displaced Employee is not available for
service equivalent to the Displaced Employee’s Average Monthly Time. If, on the other hand, the
Displaced Employee, in such employee’s retained position, works in excess of the Average
Monthly Time in any given month, then the Displaced Employee shall be additionally
compens?ted for such excess time at the rate of pay of the employee’s retained position. If a
Displaced Employee fails to exercise their seniority rights to secure another position available to
the employee which does not require a change in such employee’s place of residence, to which
the employee is entitled under the working agreement, and which carries a rate of pay and
compensation exceeding those of the position that the employee elects to retain, then the
Displaced Employee shall thereafter be treated for the purposes of this section as occupying the
position such employee elects to decline.

(ii) Early Expiration. The Displacement Allowance shall cease prior to the expiration
of the Protective Period in the event of the Displaced Employee’s resignation, death, retirement,
or dismissal for justifiable cause.
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(b) Moving Expenses. Any Protected Employee retained in the service of a Railroad, or who
is later restored to service after being entitled to receive a Dismissal Allowance, and is required to
change the point of such employee’s employment as a result of the Project, and within the employee’s
Protective Period is required to move the employee’s place of residence, shall be reimbursed for all
expenses of moving the employee’s household and other personal effects, including travel expenses,
temporary living expenses, and any actual wage loss during the time necessary to make the move, and
for a reasonable time thereafter, not to exceed five (5) days.

{i) Prior Agreement. The exact extent of the responsibility of a Railroad under this
Section and the ways and means of transportation shall be agreed upon in advance by the
Railroad and the Protected Employee or their representatives.

(i) Exception. Changes in residence that are not a result of a Project, which are
made after the initial change and that grow out of the normal exercise of seniority rights, are
not within the purview of this Section.

(i‘ii) Furloughed Employees. The Railroad shall, to the same extent provided above,
assume the moving expenses outlined in Section 5(b) for an employee furloughed within three
(3) years after changing such employee’s point of employment as a result of a Project, who
elects to move their place of residence back to their original point of employment.

(iv) Reimbursement. A claim for reimbursement shall be paid under the provisions
of this Section within sixty (60) days after it is submitted, unless disputed by the Railroad, but no
claim shall be paid if presented to the Railroad more than ninety (90) days after the date on
which the expenses were incurred.

{c) Losses from Home Sale or Contract Termination. Any Displaced Employee who is
retained in the service of a Railroad {or who is later restored to service after being entitled to receive a
dismissal allowance), and who is required to change the point of such employee’s employment during
the Protective Period as a result of a Project, is entitled to the following:

(i) Home Sale for Less Than Fair Market Value. If the Displaced Employee owns
their place of residence in the locality from which such employee is required to move, then at
the Displaced Employee’s option, the Railroad shall reimburse the Displaced Employee for the
difference between the actual sale price and the fair market value of the employee’s place of
residence. The Railroad shall pay such difference within sixty (60} days after the Displaced
Employee has filed a claim for such loss in accordance with Section 5{c){vi), unless a controversy
arises as to which Section 5{(c){vii} applies. In each case, the fair market value of the home in
question shall be determined without consideration of the Project. The Railroad shall in each
instance be afforded an opportunity to purchase the home at such fair market value before it is
sold by the Displaced Employee to any other person.

(i) Election to Receive Closing Costs. The Displaced Employee may elect to waive
the provisions of Section 5(c)(i) and to receive, in lieu thereof, an amount equal to the closing
costs that are customarily paid for and assumed by a seller of real estate in the jurisdiction in
which the employee’s residence is located. Such costs shall include customary fees paid to a
licensed realtor {not to exceed six percent {6%) of the final sale price) and any prepayment
penalty required by any mortgagor or beneficiary of a deed of trust. Such costs shall not include
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the payment of any mortgage discount points or similar interest discount fees by the Displaced
Employee.

(ii) Pending Contract to Purchase. If a Displaced Employee has entered into a
contract to purchase a place of residence, but due to a Project must cancel that contract, the
Railroad shall indemnify the Displaced Employee against any losses due to such cancellation,
and shall relieve the Displaced Employee from any further obligation under the contract.

(iv) Unexpired Lease. If the Displaced Employee holds an unexpired lease of a
dwelling as the employee’s primary place of residence, and the Displaced Employee must cancel
the lease!due to a Project, the Railroad shall indemnify the Displaced Employee from all costs
and Iiability arising from said cancellation.

{v) Exclusions. Any change in residence that is not due to or caused by a Project, or
that resulted from the normal exercise of a Protected Employee’s seniority rights, shall not be
within the purview of this Section.

(vi) Notification of Claims. A Displaced Employee shall notify, in writing, the Railroad
of such employee’s claim arising from this Section 5{c) within one (1) year of the date the
Displaced Employee’s claim accrues.

(vii) Home Value Disagreements. In the event of disagreement between a Railroad
and a Displaced Employee as to the value of a Displaced Employee’s claim, either party (or their
representatives) may request, in writing, a joint conference to resolve the disagreement.

A. Real Estate Appraisers. If the parties are unable to resolve the disagreement, either
party may refer the disagreement to two licensed real estate appraisers, one of
whom shall be selected by the Displaced Employee {or such employee’s
representatives), and one of whom shall be selected by the Railroad. If the two
selected real estate appraisers are unable to agree on a valuation within thirty (30)
days, the selected real estate appraisers shall designate (or agree to a method by
which to select) a third licensed real estate appraiser within ten (10} days. If unable
to agree on a selection, either party may request the National Mediation Board to
designate within twenty (20) days a third licensed real estate appraiser. A decision
by two of the three licensed real estate appraisers shall be required to determine
the value in dispute. Said decision shall be final and conclusive.

B. Payment of Expenses. The salary and expenses of the third or neutral appraiser shall
be borne equally by the parties to the proceedings. All other expenses shall be paid
by the party incurring them, including the compensation of the appraiser selected
by such party.

{d) Failure to Exercise Seniority Rights. If a Displaced Employee is able but does not
exercise such employee’s seniority rights to secure another position that does not require a change in
the employee’s pirimary place of residence, the Displaced Employee shall not be entitled to moving
expenses or protections due to the sale of a home outlined in Sections 5(b)&(c).

29



( U.S. Department of Transportation
@y Federal Railroad Administration

6. Protections for Dismissed Employees.

{a) Dismissal Allowance. A Dismissed Employee shall be paid a monthly dismissal allowance
from the date they are deprived of employment through the Protective Period.

(i) Monthly Dismissal Allowance Calculation. The monthly dismissal allowance shall
be equivalent to the Average Monthly Compensation received by the Dismissed Employee in the
last twelve (12) months of employment prior to the employee’s dismissal.

(ii) Submission of Claim. A claim for the initial month of a dismissal allowance shall
be paid within ninety (90) days and a claim for a subsequent month shall be paid within sixty
(60) days’after the claim is filed by the Dismissed Employee, unless the claim is disputed by the
Railroad pursuant to Section 8 of this Exhibit.

(iii) Reduction or Suspension of Dismissal Allowance. If a Dismissed Employee
accepts new employment (or reemployment by the dismissing Railroad) during the Protective
Period, the dismissal allowance shall be reduced such that the accepted monthly compensation
at the then-current position (including any unemployment insurance compensation received)
plus the dismissal allowance is equivalent to the Dismissed Employee’s Average Monthly
Compensation. If the compensation of the Dismissed Employee’s then-current employment is
greater than the dismissal allowance, the dismissal allowance shall be suspended. Such
reduction or suspension shall continue for the duration of the Protective Period, unless and until
the Dismissed Employee’s then-current compensation is reduced or eliminated. Prior to
dismissal; such Dismissed Employee (or their representative) and the dismissing Railroad shall
agree upon a procedure by which such Railroad shall be informed of the earnings and benefits
of such Dismissed Employee in their new position of employment.

(iv) Early Termination. The dismissal allowance shall cease prior to the expiration of
the Protective Period in the event of the Dismissed Employee’s resignation, death, retirement,
dismissal for justifiable cause under existing agreements, failure without good cause to return to
service after being notified in accordance with an applicable working agreement, or failure
without good cause to accept a comparable position that does not require a change of
residence, for which the Dismissed Employee is qualified and eligible with the Railroad from
which such employee was dismissed after being notified, if the employee’s return does not
infringe upon employment rights of other employees under a working agreement.

i

{(b) Separation Allowance. A Dismissed Employee may, at such employee’s option, within
seven (7) days of dismissal or an arbitration award establishing the employee’s status as a Dismissed
Employee, resigniand (in lieu of all other benefits and protections provided in this Exhibit) accept a lump
sum payment computed in accordance with Section 9 of the Washington Job Protection Agreement of
May 1936, as amended.

{c) Priority of Employment or Re-Employment. Any Protected Employee whose
employment is terminated or who is furloughed as a result of a Project shall, if they so request, be
granted priority of employment or re-employment to fill a position comparable to that which they held
on the Railroad {even if in a different craft or class), so long as they are qualified, or by training or
retraining can become physically and mentally qualified, for the position. However, such priority of
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employment or re-employment must not be in contravention of any relevant collective bargaining
agreements.

(i) Training or Re-Training. In the event such training or retraining is requested by a
Protected Employee pursuant to Section 6(c), the Railroad shall provide such training or retraining at no
cost to the Protected Employee.

(ii) Waiver of Protections. If a Protected Employee who has made a request under Section
6(c) fails without good cause within ten (10) days to accept an offer of a comparable position for which
such employee has satisfactorily completed such training, the Protected Employee shall, upon the
expiration of such ten (10) day period, forfeit all rights and benefits under this Exhibit.

7. Fringe Benefits. No Protected Employee shall be deprived during the Protective Period

. of any {non-salary) rights, privileges, or benefits attached to such employee’s previous employment
under the terms and conditions of an existing employment agreement (including, but not limited to, free
transportation, hospitalization, pensions, insurance, or vacation benefits), so long as such rights,
privileges, or benefits continue to be accorded to other employees of the Railroad, in active service or
on furlough as the case may be, to the extent that such rights, privileges, or benefits can be so
maintained under present authority of law, corporate action, or through future authorization.

8. Arbitration of Disputes.

(a) Scope. Any dispute under these conditions not settled by the relevant parties will be
resolved in arbitration as provided herein. In the event a Railroad and the Protected Employee(s) {(or
their representatives) cannot settle a dispute or controversy with respect to the interpretation,
application, or enforcement of any provision of this Exhibit (other than those Sections of this Exhibit that
provide for another means of dispute resolution) within thirty (30) days after the dispute arises, either
party may refer the dispute to an arbitration committee. The affected Protected Employee(s) {or their
representatives) h’\ay notify a Recipient of a dispute or controversy under this Section 8 to ensure
compliance with 49 U.5.C. § 22905(c)(2)(B).

{b) Notice. The party referring the dispute to an arbitration committee shall notify the
other party in writing of its intent to refer a dispute or controversy to an arbitration committee.

{c) Selection of Members. Within ten (10) days of receipt of the written notice, each party
to the arbitration shall select one (1) member of the committee, and the members thus chosen shali
select an additional, neutral member to serve as chairman. If any party fails to select its member of the
arbitration commiittee within the prescribed time limit, the general chairman of the involved labor
organization or a senior officer designated by the Railroad or the Recipient, as the case may be, shall be
deemed the selected member. Should the members be unable to agree upon the appointment of the
neutral member within ten (10) days, the parties shall then within an additional ten (10) days agree to a
method by which a neutral member shall be appointed; failing such agreement, either party may
request the National Mediation Board to designate within twenty (20) days the neutral member whose
designation will be binding upon the parties.

(d) Multiple Representatives. In the event a dispute involves more than one labor
organization, each will be entitled to a representative on the arbitration committee, in which event the
Railroad or Recipient may appoint additional representatives equivalent to the number of labor
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organization representatives; provided, however, that the decision in such case shall be made by the
neutral member.

{e) Decisions Binding. The decision, by majority vote except as provided otherwise in
paragraph (d) of this Section, of the arbitration committee shall be final, binding, conclusive, and
rendered within forty-five (45) days after the hearing of the dispute or controversy has been concluded
and the record closed.

{f) Expenses. The salaries and expenses of the neutral member shall be borne equally by
the parties to the proceeding, and all other expenses shall be paid by the party incurring them.

9. Classification of a Protected Employee. In the event an employee (or their
representatives) cannot settle a dispute or controversy with the Railroad or the Recipient as to whether
or not a particular employee would be affected by a Project, either party may refer the dispute to an
arbitration committee within thirty (30) days after the dispute arises pursuant to the arbitration
procedures in Section 8. For any such dispute, the employee of a Railroad shall have the burden to
identify, with reasonable specificity, the Project that allegedly affected them, and to specify the
pertinent facts of that Project, including the change or changes resulting from the Project that allegedly
affected them. The burden shall then shift to the Railroad or Recipient to show that factors other than a
change resulting from the Project affected the employee. The employee shall prevail on this issue if it is
established that the Project had an effect upon the employee, even if other factors also may have
affected the employee.

10, Resolution of Disputes for Non-Bargaining Unit Protected Employees. Any Protected
Employee who is not represented by a labor organization shall be afforded substantially the same levels
of protection as are afforded to members of labor organizations under this Exhibit. In the eventany
dispute arises between a Railroad and an employee not represented by a labor organization with
respect to the interpretation, application, or enforcement of any provision of this Exhibit that cannot be
settled by the parties within thirty (30) days after the dispute arises, either party may, as an alternative
to the dispute resolution procedures outlined in this Exhibit, refer the dispute within ninety (90) days
after the dispute arises to the Secretary of Labor for determination. The determination of the Secretary
of Labor, or their designated representative, shall be final and binding on the parties.

11. Severability. In the event any provision of this Exhibit is held to be invalid or otherwise
unenforceable under applicable law, the remaining provisions of this Exhibit shall not be affected.
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
7/3/12025

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

Holmes Murphy & Associates
2727 Grand Prairie Parkway
Waukee |IA 50263

52{}.2?“ Frank Rutkowski

PHONE @ 4 612-349-2431 FAIE, No):

SouiEss. frutkowski@holmesmurphy.com

INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A : Cincinnati Insurance Company 10677

INSURED . . HANPROPC| \\surer B : XL Specialty Insurance 37885
Hanson Professional Services Inc. iINsURER ¢ : ACE American Insurance Company 22667

1525 South 6th Street
Springfield IL. 62703

INSURERD :

INSURERE :

INSURER F :

COVERAGES CERTIFICATE NUMBER: 2145145290

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ADDL|SUBR

POLICY EFF | POLICY EXP

INSR
LTR TYPE OF INSURANCE INSD | wyD POLICY NUMBER (MM/DD/YYYY) | {(MM/DD/YYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY EPP0520969 1/1/2025 1/1/20268 | EACH OCCURRENCE $ 2,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCGCUR PREMISES (Ea occurrence) | § 100,000
X | contr Liab Per MED EXP (Any one person) | §5,000
X | Policy Formixcu PERSONAL & ADV INJURY | $2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $4,000,000
POLICY FRO- Loc PRODUCTS - COMP/OP AGG | $4,000,000
OTHER: $
A | AUTOMOBILE LIABILITY EBA0520969 1/1/2025 1712026 | GOMBINED SINGLELIMIT ' 4,000,000
X | ANY AUTO ' BODILY INJURY (Per person) | §
OWNED SCHEDULED ;
AUTOS ONLY AUTOS . BODILY INJURY (Per accident)! $
HIRED NON-OWNED PROPERTY DAMAGE s
| | AUTOS ONLY AUTOS ONLY (Per accident)
3
A | X | UMBRELLALIAB X OCCUR EPP0520969 1/1/2025 1/1/2026 EACH OCCURRENCE $ 10,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 10,000,000
DED I I RETENTION $ 5
A | WORKERS COMPENSATION EW(G047322207 1112025 | 1712026 |X | EER ot
. TATUTE ER
C | AND EMPLOYERS' LIABILITY YIN ENID42184329009 6/30/2025 | 6/30/2026 3 l
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBEREXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| § 1,000,000
if yes, describe under
DESCRIPTION OF OPERATIONS bslow E.L. DISEASE - POLICY LIMIT | $ 1,000,000
B | Professional Liability DPR5037979 1112025 1/1/2026 Each Claim 10,000,000
Claims Made Aggregate 10,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Sched

le, may be attached If more space Is required)

Project Reference: 19L0116D.00 - SCTC West Side Construction Observation

Wilkinson

Additional Insured only if required by written contract with respect to General Liability, Automobile Liability and Umbrella/Excess Liability applies on a primary
basis and the insurance of the additional insured shall be non-contributory: Sangamon County as required by written contract, per policy terms and conditions.

Umbrella/Excess Liability follows form of Commercial General Liability and Automobile Liability coverages.

CERTIFICATE HOLDER

CANCELLATION

Sangamon County

Attn: Brian Davis

3003 Terminal Ave.
Springfield IL 627074539
United States

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




Exhibit 3
CERTIFICATE OF LIABILITY INSURANCE

) ®
ACORD
V

DATE (MM/DDIYYYY)
5/19/2025

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

Holmes Murphy & Associates
2727 Grand Prairie Parkway
Waukee IA 50263

CON - -
NAME\CT Linda Bomarito

fAle: No, Ext); 309-282-3903 FAS, No:

ObRESS: Ibomarito@holmesmurphy.com

INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : XL Specialty insurance 37885
INSURED HANPROPC| \\surerB :
Hanson Professional Services inc.
1525 South 6th Street INSURERC :
Springfield IL 62703 INSURERD :
INSURER E :
INSURERF

COVERAGES CERTIFICATE NUMBER: 2096993643

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

POLICY EFF | POLICY EXP

INSR ADDLISUBR
LTR TYPE OF INSURANCE INSDLWVD POLICY NUMBER (MMDDIYYYY) | (MM/DD/YYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE 3
DAMAGE TO RENTED
CLAIMS-MADE D OCCUR PREMISES (Ea occurrence} S
MED EXP (Any one person) $
PERSONAL & ADV INJURY $
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
pOLICY s Loc PRODUCTS - COMP/OP AGG | §
OTHER:; s
AUTOMOBILE LIABILITY CE%%EL%EGEI)SINGLE LIMIT 3
ANY AUTO BODILY INJURY (Per person) | §
OWNED SCHEDULED :
AUTOS ONLY AUTOS BODILY INJURY (Per accident)| $
HIRED NON-OWNED PROPERTY DAMAGE s
AUTOS ONLY AUTOS ONLY i {Per accident)
: $
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE 5
pep | | ReTenTioNs ! s
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY X STATUTE I ! ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT 3
OFFICER/MEMBER EXCLUDED? N/A
{Mandatory in NH} E.L. DISEASE - EA EMPLOYEE| §
If yes, describe under
) DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
A | Professional Liability Y | DPR5037979 1/1/2025 1/1/2026 Each Claim 10,000,000
Claims Made Aggregate 10,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached If more space is required)

Project Reference: 19L0116D.00 - SCTC West Side Construction Observation
PM/DWilkinson .

CERTIFICATE HOLDER

CANCELLATION

Sangamon County

Attn: Brian Davis

3003 Terminal Ave.
Springfield IL. 62707-4539
United States

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Kan Coon@\

ACORD 25 (2016/03)
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