COUNTY OF MERRIMACK

Meeting will be conducted in person and electronically via Zoom

BOARD OF COMMISSIONERS

MEETING AGENDA

Location: OCH, 163 N. Main Street, Concord, NH 03301
Zoom Access: Meeting ID: 868 4421 4713 | Passcode: 543266
Date: Monday, August 24, 2026

Time: 10:00 a.m.

AGENDA

1.

Open Meeting - Pledge of Allegiance
a. Consent Agenda — Approval

Public Comment
County Administrator Ross Cunningham
a. County Dashboard — Informational

b. Poor Farm Cemetery Renovation Proposal - Approval

County Administrator Ross Cunningham & Harvey Construction Keith Kelley
a. Harvey Construction Contract — Approval

Nursing Home Administrator Heather Moquin & Director of Social Services Amanda Alley
a. Outside Services Agreement: Behavioral Health & Therapy — Approval

Corrections Superintendent Garrett Jewell
a. SOTER Contract — Approval

Board of Commissioner Comments

Unfinished Business
a. August/September Calendars



9. New Business
10. Staff Comments

11. Non-Public Session — As per RSA 91-A:3, II (a) - personnel

12. Adjourn Meeting



Commissioners Consent Agenda

8.24.26

Previous Meeting Minutes

August 10, 2026

Amendment to Meeting Minutes

July 27, 2026

Amend the July 27, 2026 minutes to reflect the State Safety Grant requirements and the
following approved grant terms: The County Commissioners, in a majority vote,
accepted the terms of the Highway Safety Grant as presented in the amount of
$8,500.00, and the amended grant terms in the amount of $8,764.20 as presented in the
Grant Agreement Amendment Notice for an adjusted total grant limitation of
$17,264.20."



County of Merrimack Board of Commissioners Meeting Minutes
Monday, August 10, 2026

Meeting conducted in person and electronically (via Zoom) at
333 Daniel Webster Highway, Ste. 2 Boscawen, NH 03303

Meeting ID: 868 4421 4713
Passcode: 543266

Start Time 10:00 a.m.

Present: Commissioner Trachy, Commissioner Lovlien, Commissioner Shurtleff

Staff: County Administrator Ross Cunningham, Finance Director Aaron Turner, Corrections
Superintendent Garrett Jewell, Nursing Home Administrator Heather Moquin, Human Resources Director
Wendy Heath, Assistant Human Resources Director Kelly Johnson, Network Administrator Tom
Trumble, Facilities Director Dustin Muzzey, Purchasing Manager Jon Gardner, Development Coordinator
Kara Coffey, Human Services Director Candice Coulter, IT Don Smith, Treasurer Mary Heath, Sheriff
Dave Croft, Office Manager Deanna Fortier

Guests: Auditor Jim Roberge

Zoom Attendees: County Attorney Paul Halvorsen

1. Call to Order

Chair Trachy called the meeting to order at 10:00 a.m.
The meeting opened with the Pledge of Allegiance.

a. Consent Agenda

Motion: Commissioner Lovlien moved to approve the consent agenda as presented.
Second: Commissioner Shurtleff
Vote: Motion carried, 3-0

2. Public Comment

a. None.

3. Finance Director Aaron Turner



a. County Finances with Auditor

Auditor Jim Roberge presented the results of the County’s 2025 audit. He reported that there
were no concerns or matters requiring attention. He noted that there were no incorrect or material
misstatements and no issues or disagreements with County staff or management regarding the
audit materials. Mr. Roberge also discussed inmate account reconciliations, fund balance, and
asked the Commissioners if they had any questions or concerns. The Commissioners had none.
He further confirmed that there was no compliance issues reported as part of the audit.

b. 2" Quarter Financials

Finance Director Turner presented an overview of the quarterly financials that will be shared
with the Executive Committee at the August 14 meeting. He highlighted year-to-date, noting that
revenues are tracking approximately $1.6 million over projections and expenditures are
approximately $1.2 million under projections. A summary sheet, along with expenditure,
revenue, grant, and other fund reports, was provided for review.

c. COLA Percentage, 2026 Budget

Director Turner presented the County’s COLA recommendation and requested approval of a 4.00%
COLA for the upcoming year. He noted that the County’s policy, last updated on July 12, 2022, uses the
past three-year average of the Northeast CPI-W to determine the COLA. The three-year July-to-July
average is 3.79%, which, per County policy, rounds to 4.00%. The approved COLA will be incorporated
into each department’s budget, consistent with prior years.

Motion: Commissioner Lovlien moved to approve the COLA at a 4% rate for appropriate positions as
presented.

Second: Commissioner Shurtleff

Vote: All in favor, 3-0

4. County Administrator Ross Cunningham & SMP Anthony Mento
a. Storage Building Design Plans

County Administrator Cunningham and SMP Architect Anthony Mento presented two storage
building design options for consideration. Option F is a two-story, wood-framed gambrel-style
building with removal and reconstruction of the concrete foundation, totaling approximately
3,267 square feet. Option J is a single-story, wood-framed slab-on-grade design utilizing the
existing foundation with modifications, totaling approximately 2,000 square feet. Estimated costs
and assumptions for each option were also presented.

Commissioner Shurtleff expressed support for the gambrel-style design, noting that the
additional storage space would be highly beneficial during the McLeod renovation and would
provide greater capacity for future growth. He also noted that the larger structure would be more
aesthetically pleasing for the County and campus residents. Commissioner Lovlien agreed with



Commissioner Shurtleff and expressed his preference for the gambrel-style design due to the
additional storage capacity.

Heating, plumbing, and fire suppression were briefly discussed. It was noted that a fire
suppression system is not required for either design. Following discussion, the Commissioners
agreed that the gambrel-style structure was the preferred option to move forward with.

Motion: Commissioner Lovlien moved to approve design F the two-story structure as presented.
Second: Commissioner Shurtleff
Vote: All in favor, 3-0

5. County Administrator Ross Cunningham

a. County Dashboard

Staff provided an update on the County dashboard; no significant concerns were reported.
b. Novogradac & Company Contract

County Administrator Cunningham presented a request for approval of an engagement agreement with
Novogradac and Company to perform agreed-upon procedures related to prevailing wage and
apprenticeship requirements for the County’s solar project. The agreement was reviewed and discussed.

Motion: Commissioner Lovlien moved to approve the agreement with Novogradac & Company as
presented.

Second: Commissioner Shurtleff

Vote: All in favor, 3-0

6. Development Coordinator Kara Coffey

a. Social Services Grant Program

Coordinator Coffey presented a request for approval to issue a Request for Proposals (RFP) for the
Merrimack County Social Services Grant Program. The RFP is scheduled to be issued August 18, with
proposals due September 15, at noon. The program provides competitive grant funding to social service
agencies that provide critical services to Merrimack County residents, reduce or offset County
expenditures, and enhance the quality of life in the community. Agencies must demonstrate financial
need, with awards capped at $25,000 per organization.

Motion: Commissioner Lovlien moved to approve the Social Services Grant Program RFP as presented.
Second: Commissioner Shurtleff
Vote: All in favor, 3-0

b. Cold Weather Shelter Program



Coordinator Coffee presented an overview of the Cold Weather Shelter Program and requested approval
to issue an RFP. The RFP is scheduled to be issued August 14, 2026, with proposals due September 11,
2026, at noon. The County will serve as a pass-through for $165,000 in DHHS funding to approved
agencies providing winter-specific shelter solutions for Merrimack County residents experiencing
homelessness. Funding will be provided on a reimbursement basis and is intended for cold weather
shelters, hotels, or other approved solutions from approximately November 1 through April 30.

Motion: Commissioner Shurtleff moved to approve the Cold Weather Shelter Program RFP as presented.

Second: Commissioner Lovlien
Vote: All in favor, 3-0

7. Purchasing Manager Jon Gardner
a. MCNH Steam Oven

Three proposals were received for the replacement of a Vulcan C24GA10-PS steamer oven,
ranging from $26,894.88 from Chef’s Deal to $31,021.60 from Sam Tell. Chef’s Deal is a
certified Women’s Business Enterprise (WBE) and Small Business Enterprise (SBE) and has
served various government agencies throughout the United States. Chef’s Deal has also been
awarded multiple kitchen equipment solicitations by Merrimack County over the past several
years and has successfully completed those purchases without incident. Approval was requested
to proceed with Chef’s Deal at the quoted cost of $26,894.88.

Motion: Commissioner Lovlien moved to approve the MCNH steam oven as presented.
Second: Commissioner Shurtleff

Vote: All in favor, 3-0

b. Fuel Rates

Fuel rates for the County were briefly discussed. It was noted that fuel costs are currently high,
and the County continues to review options to identify the most cost-effective solutions.

Board of Commissioner Comments

a. None

8. Unfinished Business

a. August & September meeting calendars were reviewed.

9. New Business



Human Resources Assistant Director Kelly Johnson

a. Health Insurance

County health insurance was put out to bid last week. An update will be provided once available.

10. Staff Comments

11. Non-Public Session

Motion: Commissioner Lovlien moved to enter non-public session at 10:47 a.m. pursuant to RSA 91-
A:3, 1l(a) — personnel.
Second: Commissioner Shurtleff

Roll Call Vote:

Trachy — Yes

Shurtleff — Yes

Lovlien — Yes
Vote: Motion carried, 3-0

Chairman Trachy reconvened the public session at 11:06a.m.

Motion: Commissioner Lovlien moved to seal the non-public minutes for five years, as divulgence could
adversely affect the reputation of a person other that a Board member or render the proposed action
ineffective.

Second: Commissioner Shurtleff

Roll Call Vote:
Trachy — Yes
Shurtleff — Yes

Lovlien — Yes

Vote: Motion carried unanimously, 3-0. The minutes were sealed.

12. Adjournment

Motion: Commissioner Lovlien moved to adjourn at 11:08 a.m.
Second: Commissioner Shurtleff
Vote: Motion carried unanimously, 3-0



Approved by:

Stephen Shurtleff, Clerk

N
NS




County of Merrimack Board of Commissioners Meeting Minutes
Monday, July 27, 2026

Meeting conducted in person and electronically (via Zoom) at
163 N. Main Street Concord, NH 03301

Meeting ID: 868 4421 4713
Passcode: 543266

Start Time 10:00 a.m.

Present: Commissioner Trachy, Commissioner Lovlien, Commissioner Shurtleff

Staff: County Administrator Ross Cunningham, Finance Director Aaron Turner, Corrections
Superintendent Garrett Jewell, Nursing Home Administrator Heather Moquin, Assistant
Nursing Home Administrator Ross Johnson, Human Resources Director Wendy Heath,
Assistant Human Resources Director Kelly Johnson, Network Administrator Tom Trumble,
Assistant Superintendent Jessica Riendeau, Facilities Director Dustin Muzzey, Purchasing
Manager Jon Gardner, Development Coordinator Kara Coffey, Human Services Director
Candice Coulter, IT Don Smith, Treasurer Mary Heath, Sergeant Matt Wilson, Sheriff Dave
Croft, Office Manager Deanna Fortier

Guests: Herb Carpenter, Executive Director, Fellowship Housing Opportunities

Zoom Attendees:

1. Call to Order

Chair Trachy called the meeting to order at 10:00 a.m.

The meeting opened with the Pledge of Allegiance.

a. Consent Agenda

Motion: Commissioner Lovlien moved to approve the consent agenda as presented.

Second: Commissioner Shurtleff
Vote: Motion carried, 3-0

2. Development Coordinator Kara Coffey

a. Community Development Block Grant Public Hearing



Commissioner Trachy opened the public hearing on Progress of the Fellowship House CDBG
Project at 10:01 a.m.

Clerk Shurtleff read the following;:

Community Development Block Grant funds are available to municipalities through the NH
Community Development Finance Authority. Up to $750,000 annually is available on a
competitive basis for public facility projects, up to $750,000 for housing projects, up to $500,000
for economic development projects, and up to $350,000 annually is available for emergency
activities. Up to $25,000 is available per planning study. All projects must primarily benefit
low- and moderate-income persons. The public hearing will update the public on, and take
public comment on, the progress of the Fellowship Housing, Inc. Fire Escape Improvements
project.

e October 2023 Submitted request for CDBG Funding to City of Concord, NH

e November 2023 Presented request to City of Concord, NH

e December 2023 withdrew request to City of Concord, NH, and presented request to
Merrimack County

e January 2024 worked on CDBG application, project narrative, and budget for project.
Fayette Street Egress Budget $125,184. Chesley Street Elevator Budget $249,415 , County
$24,800

e August 2024 Grant Agreement executed by NH Secretary of State. Total Grant for
projects $194,300.50. FHO to contribute $194, 300.50 for total amount for projects
0f$388,601

o It became apparent that Chesley Street Elevator project may be too much for us to tackle
and more complicated than anticipated and decided that we would work on the projects
separately starting with Fayette Street. Subsequently, we decided not to work on the
Chesley Street Elevator project at this time.

e April 2025 Team Engineering completed work for Fayette Street Egress Project for a cost
of $2,000

e June 2025 SRW Environmental Consulting, LLC completed work on Environmental
study at Fayette Street Egress Project for a cost of $5,000

e September 2025 agreed to work with JH Spain on Fayette Street Egress Project.
Originally cost estimate was $93,876 with change order of $21,600 for a total cost
of$115,476

e November 2025 work began on Fayette Street Egress Project

e Total cost of project was $122,476 of which $61,238 was paid by the Grant and $61,238
was paid by Fellowship Housing Opportunities, Inc.

e July 2026 100% complete

Commissioner Trachy opened the public comment period at 10:05 a.m. It was noted that no
comments had been received by telephone or written communication prior to the meeting.
Commissioner Trachy asked if there were any comments from the public present at the
meeting. With no public comments brought forward, Commissioner Trachy closed the public
comment period at 10:06 a.m.



Commissioner Trachy closed the public hearing session at 10:06 a.m.

3. Public Comment: None.

4. Sheriff David Croft and Sergeant Matt Wilson
a. Highway Safety Grant

The Sheriff’s Office is seeking approval to apply for the Highway Safety Grant to
support countywide enforcement patrols and the purchase of a Radar Enforcement
Trailer. The trailer collects and compiles data on high and low speeds, time of day,
acceleration and deceleration, and other traffic-related information. The trailer may also
be utilized throughout the County’s cities and towns as needed to support enforcement
efforts.

The County Commissioners, in a majority vote, accepted the terms of the Highway
Safety Grant as presented in the amount of $8,500.00, and the amended grant terms in
the amount of $8,764.20 as presented in the Grant Agreement Amendment Notice for an
adjusted total grant limitation of $17,264.20.

Motion: Commissioner Lovlien moved to approve and accept the terms of the Highway
Safety Grant as presented.

Second: Commissioner Shurtleff

Vote: All in favor, 3-0

5. Finance Director Aaron Turner
a. Budget Memo and Timeline

A memo outlining specific budget items, along with the Board of Commissioners” goals for the
current budget year, was presented. A budget timeline similar to the previous year was also
presented. Commissioners commented that the outline and memo were helpful to newly
elected county representatives.

Commissioner Lovlien asked how the County plans to approach the budget, particularly
regarding potential increases. Finance Director Turner explained that the goal is to keep the
budget as level as possible while allowing for reasonable increases. Staff are also compiling
information on other counties and their budgeting practices for comparison.



Motion: Commissioner Lovlien moved to approve the budget memo and proposed schedule as
presented.

Second: Commissioner Shurtleff

Vote: All in favor, 3-0

6. County Administrator Ross Cunningham
a. County Dashboard

Staff provided an update on the County dashboard; no significant concerns were reported.
Finance Director Turner noted the positive impact of property revenue and additional funding
anticipated from the State.

7. Board of Commissioner Comments

a. Commissioner Lovlien inquired about the use of agency staff at MCNH and whether agency
staff are scheduled to fill open shifts before providing other staff members the opportunity to
fill them. He asked when the agency contracts are up for renewal and whether a cancellation
flexibility clause could be included. He noted that he had seen this issue referenced in the
Nursing Home newsletter.

Nursing Home Administrator Moquin explained that the County has the ability to cancel
contracts early, which would occur if agency staff were no longer needed. She clarified that
agency staff are contracted for specific shifts. Other staff have the ability to fill open shifts when
available; however, they cannot fill shifts that are not available or filled with agency staff per
contract.

Following discussion, it became apparent that information in the newsletter, along with a
possible learning curve with UKG, contributed to some initial confusion regarding scheduling
and the availability of open shifts. Administrator Moquin noted that information regarding
scheduling has been clarified and resolved with staff.

8. Unfinished Business

a. July and August meeting calendars were reviewed.
b. The Department of Corrections walkthrough went well, with a letter being completed and
submitted in accordance to semi-annual requirements.



9. New Business

None.

10. Staff Comments

None.

11. Non-Public Session

Motion: Commissioner Lovlien moved to enter non-public session at 10:19 a.m. pursuant to
RSA 91-A:3, II(a) - personnel.
Second: Commissioner Shurtleff

Roll Call Vote:
Trachy - Yes
Shurtleff - Yes
Lovlien - Yes

Vote: Motion carried, 3-0

Chairman Trachy reconvened the public session at 10:57 a.m.

12. Adjournment

Motion: Commissioner Lovlien moved to adjourn at 10:58 a.m.
Second: Commissioner Shurtleff
Vote: Motion carried unanimously, 3-0

Approved by:

SPYE Sl

Stephen Shurtleff, Clerk
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In 1841 the NH state legislature passed a law that established county poor
farms. This law replaced the system of towns caring for their poor The
legislature's intent was to create a more consistent and more efficient
system that would be supported by the “poor tax”. Those living'on the poor
farm were required to work the farm in exchange for food, shelter and
necessary care. The intent was to make those living op'the poor farm
“productive members of society”. Poor farms housed<people who were
unhoused, unwell, disabled, mentally ill and, the eldefly. Farm living was
focused on hard work which was challenging for many, despite the
challenges this began New Hampshire’s—sfructured approach to social
welfare and an attempt to address poverty in the state. By the 20" century
poor farms became less necessary with the advent of modern social services.

The Merrimack County Farm was established in 1850 and replaced the town
run pauper homes in the area. Those living on the farm tended the herd of
cattle and took care of the large gardens that were used to feed the
residents. Because many residents had no family and were often elderly,
physically ill or disabled it became necessary to create a burial ground. The
Merrimack County Poor Farm Cemetery was created and was in use from
approximately 1866 until 1898. There are 470 graves located here, 317 are
remembered by name on their gravestone, 153 are numbered stones only.
The cemetery's location on a river became problematic as floods were
common before the dam systems were built on the Merrimack River, flooding
ultimately stopped the use of this cemetery.

The Merrimack County Poor Farm Cemetery is more than just a historic site
— it's a reminder of the people who lived through hard times and the
community that stepped in to support them. Some of the residents are
remembered by name, while others are known only by a number, but every
grave represents a life that mattered.



Project
Description -

Project Goals

The goals of this project are to update the existing fence, restore
gravestones, create a flower garden in front of the fence and, create a sign
that outlines the history of this site and invites people passing by on the rait
trait to stop, learn and reflect.

Quotes for fencing and, monument restoration have been
obtained. Flowers and plants have been priced, sign
designs have been shared with the Facilities Department
and information has been gathered for the sign.
Volunteers will be sought for the development of the
gardens and planting of the flowers.




Financial
Projections

Description

Post and Rail-wood $4,000
White Picket-Vinyl S8,300
Black Residential-Aluminum §7.900

Fencing

Gravestone Restoration Repair/reset approx. 40
stones $9,000

Flowers/shrubs Native perennials and
lilac bushes $600 approx.

Signage Small sign and large $500 approx.
informational sign

These are estimated costs and does not include the cost for labor and materials
to build a covered information board on the sight.




Poor Farm
Cemetery

Merrimack County




COUNTY of MERRIMACK BOARD OF COMMISSIONERS
AGENDA ITEM

SUBJECT: Harvey Construction Contract

DATE: 8/24/2026

Overview: Contract with Harvey Construction for the complete interior
and exterior renovation of the McLeod Building with the scope as
developed between the Architect and Owner.

Objective: Approval of the contract with Harvey Construction.

Ross Cunningham, County Administrator

Requestor

August 24, 2026

Date

Stuart D. Trachy, Chair

David M. Lovlien Jr., Vice Chair

Stephen Shurtleff, Clerk



BB AT A bocument A133 - 2019

Standard Form of Agreement Between Owner and Construction Manager as
Constructor where the basis of payment is the Cost of the Work Plus a Fee with a

Guaranteed Maximum Price

AGREEMENT made as of the Nineteenth day of August in the year Two Thousand

Twenty-Six
{In words, indicate day, month, and year.)

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

County of Merrimack New Hampshire
333 Daniel Webster Highway
Boscawen, NH 03303

and the Construction Manager:
{(Name, legal status, address, and other information)

Harvey Construction Corporation
10 Harvey Road

Bedford, NH 03110

(603) 324-2600

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

McLeod Building Renovation
333 Daniel Webster Highway
Boscawen, 03303

The interior and exterior renovation of the McLeod Building,

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

Sheerr McCrystal Palson Architecture Inc. dba SMP Architecture

The Carriage House
30 South Main Street, Building Two
Concord, NH 03301

The Owner and Construction Manager agree as follows.

ADDITIONS AND DELETIONS:
The author of this document may
have revised the text of the original
AlA standard form. An Additions and
Deletions Report that notes
revisions to the standard form text is
available from the author and should
be reviewed. A vertical line in the left
margin of this document indicates
where the author has added to or
deleted from the original AlA text.

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

AlA Document A201™-=2017,
General Conditions of the Contract
for Construction, is adopted in this
document by reference. Do not use
with other general conditions unless
this document is modified.

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.

AlA Documant A133 — 2018. Copyright € 1991, 2003, 2009, and 2019. All rights reserved. *The American Institute of Architects,” “American Institute of
Architects.” "AlA," the AlA Logo, and “AlA Contract Documents™ are frademarks of The American Institute of Architects. This draft was produced at 09:30:19 EST
on 12/22/2025 under Subscription No.20240057683 which expires on 09/24/2026, is not for resale, is licensed for one-time use only, and may only be used in
accordance with the AlA Contract Documents® Terms of Service. To report copyright violations. e-mail docinfo@aiacontracts.com.

Usor Notes:

(694955ec737d8183a9b78c39)



TABLE OF ARTICLES

1 INITIAL INFORMATION

2 GENERAL PROVISIONS

3 CONSTRUCTION MANAGER'S RESPONSIBILITIES

4 QWNER'S RESPONSIBILITIES

S COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES
6 COMPENSATION FOR CONSTRUCTION PHASE SERVICES
7 COST OF THE WORK FOR CONSTRUCTION PHASE

8 DISCOUNTS, REBATES, AND REFUNDS

g8 SUBCONTRACTS AND OTHER AGREEMENTS

10 ACCOUNTING RECORDS

11 PAYMENTS FOR CONSTRUCTION PHASE SERVICES

12 DISPUTE RESOLUTION

13 TERMINATION OR SUSPENSION

14 MISCELLANEQUS PROVISIONS

15  SCOPE OF THE AGREEMENT

EXHIBIT A GUARANTEED MAXIMUM PRICE AMENDMENT
EXHIBIT B INSURANCE AND BONDS

ARTICLE 1 INITIAL INFORMATION

§ 1.1 This Agreement is based on the Initial Information set forth in this Section 1.1.

(For each item in this section, insert the information or a statement such as “not applicable™ or “unknown at time of
execution.”}

§ 1.1.1 The Owner’s program for the Project, as described in Section 4.1.1:
(Insert the Owner’s program, identify documentation that establishes the Owner’s program, or state the manner in
which the program will be developed.)

The complete interior and exterier renovation of the McLeod Building with the scope as developed between the
Architect and Owner.

§ 1.1.2 The Project’s physical characteristics:

(ldentify or describe pertinent information about the Project s physical characteristics, such as size; location;
dimensions, geotechnical reports; site boundaries; topographic surveys, traffic and utility studies; availability of public
and private utilities and services; legal description of the site, etc.)

The existing gross building area is approximately 114,625 SQ. FT. The project scope will include but is not limited to;

AlA Document A133 - 2019 Copyright & 1991, 2003, 2009, and 2019 All ights reserved. "The American Institute of Architects,” “American Institute of
Architects,” "AlA " the AlA Logo, and "AlA Contract Documents® are trademarks of The American Institute of Architects. This draft was preduced at 09:30:19 EST
on 12/22/2025 under Subscription No.20240057693 which expires on 09/24/2026, is not for resale, is licensed for one-time use only, and may only be used in
accordance with the AlA Contract Documents® Terms of Service. To report copynght violations, e-mail docinfo@aiacontracts.com.

User Notes: {694955ec737d8183a9b78c39)



the construction of a new building entranced inclusive of a Porte Cochere and interior renovation on the second floor.
The removal and installation of complete mechanical, electrical, plumbing and fire suppression systems. The
installation of new cladding systems and new windows and doors. The creation of new assisted living units comprised
of approximately 84 beds located on the third, fourth and fifth floors. The renovations will include the necessary
support and function spaces.

§ 1.1.3 The Owner’s budget for the Guaranteed Maximum Price, as defined in Article 6:
(Provide rotal and, if known, a line item breakdown.)

Forty Million, Five Hundred Thousand Dollars ($40,500,000)
§ 1.1.4 The Owner’s anticipated design and construction milestone dates:
1 Design phase milestone dates, if any:
TBD
.2 Construction commencement date:
TBD
.3 Substantial Completion date or dates:
TBD
4 Other milestone dates:
TBD

§1.1.5 The Owner’s requirements for accelerated or fast-track scheduling, or phased construction, are set forth below:
(Identify any requirements for fast-track scheduling or phased construction.)

N/A

§1.1.6 The Owner’s anticipated Sustainable Objective for the Project:
(Identify and describe the Owner’s Sustainable Objective for the Project, if any.)

N/A

§1.1.6.1 If the Owner identifies a Sustainable Objective, the Owner and Construction Manager shall complete and
incorporate AIA Document E234™-2019, Sustainable Projects Exhibit, Construction Manager as Constructor Edition,
into this Agreement to define the terms, conditions and services related to the Owner’s Sustainable Objective. If E234—
2019 is incorporated into this agreement, the Owner and Construction Manager shall incorporate the completed E234—
2019 into the agreements with the consultants and contractors performing services or Work in any way associated with
the Sustainable Objective.

§ 1.1.7 Other Project information:
(Identify special characteristics or needs of the Project not provided elsewhere.)

N/A

§ 1.1.8 The Owner identifies the following representative in accordance with Section 4.2:
(List name, address, and other contact information.)

Architects " “AlA " the AlA Logo, and “AlA Contract Doecuments” are trademarks of The American Institute of Architacts. This draft was produced at 09:30 19 EST
on 12/22{2025 under Subscription No.20240057693 which expires on 09/24/2026, is not for resale, is licensed for one-time use only, and may only be used in

accordance with the AlA Contract Documents® Terms of Service. Ta report copynight viclations, e-mail docinfo@aiacontracts.com

User Notes: (694955ec7 37d8183a8b78c39)
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Ross Cunningham, County Administrator
Merrimack County

333 Daniel Webster Highway, Suite 2
Boscawen, NH 03303

(603) 796-6300
rcunninghami@merrimackcounty.net

§ 1.1.9 The persons or entities, in addition to the Qwner’s representative, who are required to review the Construction
Manager’s submittals to the Owner are as follows:

(List name, address and other contact information. }

N/A

§ 1.1.10 The Owner shall retain the following consultants and contractors:
(List name, legal status, address, and other contact information.)

.1 Geatechnical Engineer:

TBD

.2 Civil Engineer:

TBD

.3 Other, if any:
(List any other consultanis retained by the Owner, such as a Project or Program Manager.)

Structural Engineer:
TBD

MEP/FP Engineer:
TBD

§ 1.1.11 The Architect’s representatives:
(List name, address, and other contact information.)

Jason LaCombe AIA, President

Anthony Mento, Project Manager

Sheerr McCrystal Palson Architecture Inc. dba SMP Architecture
The Carriage House
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30 South Main Street, Building Two
Concord, NH 03301

(603) 228-8880
JLaCombe(@sheerr.com
Amento@sheerr.com

§ 1.1.12 The Construction Manager identifies the following representative in accordance with Article 3:
(List name, address, and other contact information.)

William E Stevens, President
Harvey Construction Corporation
10 Harvey Road

Bedford, NH 03110
603-624-4600

wstevens{@hcenh.com

§1.1.13 The Owner’s requirements for the Construction Manager’s staffing plan for Preconstruction Services, as
required under Section 3.1.9:
(List any Owner-specific requirements to be included in the staffing plan.)

N/A

§ 1.1.14 The Owner’s requirements for subcontractor procurement for the performance of the Work:
(List any Owner-specific requirements for subcontractor procurement.)

N/A
§ 1.1.15 Other Initial Information on which this Agreement is based:
N/A

§ 1.2 The Owner and Construction Manager may rely on the Initial Information. Both parties, however, recognize that
such information may materially change and, in that event, the Owner and the Construction Manager shall appropriately
adjust the Project schedule, the Construction Manager’s services, and the Construction Manager’s compensation. The
Owner shall adjust the Owner’s budget for the Guaranteed Maximum Price and the Owner’s anticipated design and
construction milestones, as necessary, to accommodate material changes in the Initial Information.

§ 1.3 Neither the Owner’s nor the Construction Manager’s representative shall be changed without ten days’ prior notice
to the other party.

ARTICLE 2 GENERAL PROVISIONS

§ 2.1 The Contract Documents

The Contract Documents consist of this Agreement, Conditions of the Contract (General, Supplementary and other
Conditions), Drawings, Specifications, Addenda issued prior to execution of this Agreement, other documents listed in
this Agreement, and Modifications issued after execution of this Agreement, all of which form the Contract and are as
fully a part of the Contract as if attached to this Agreement or repeated herein. Upon the Owner’s acceptance of the
Construction Manager’s Guaranteed Maximum Price proposal, the Contract Documents will also include the documents
described in Section 3.2.3 and identified in the Guaranteed Maximum Price Amendment and revisions prepared by the
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Architect and furnished by the Owner as described in Section 3.2.8. The Contract represents the entire and integrated
agreement between the parties hereto and supersedes prior negotiations, representations or agreements, either written or
oral. If anything in the other Contract Documents, other than a Modification, is inconsistent with this Agreement, this
Agreement shall govern. An enumeration of the Contract Documents, other than a Modification, appears in Article 15.

§ 2.2 Relationship of the Parties

The Construction Manager accepts the relationship of trust and confidence established by this Agreement and covenants
with the Owner to cooperate with the Architect and exercise the Construction Manager’s skill and judgment in
furthering the interests of the Owner to furnish efficient construction administration, management services, and
supervision; to furnish at all times an adequate supply of workers and materials; and to perform the Work in an
expeditious and economical manner consistent with the Owner’s interests. The Owner agrees to furnish or approve, in a
timely manner, information required by the Construction Manager and to make payments to the Construction Manager
in accordance with the requirements of the Contract Documents.

§ 2.3 General Conditions

§ 2.3.1 For the Preconstruction Phase, ATA Document A201™-2017, General Conditions of the Contract for
Construction, shall apply as follows: Section 1.5, Ownership and Use of Documents; Section 1.7, Digital Data Use and
Transmission; Section 1.8, Building Information Model Use and Reliance; Section 2.2.4, Confidential Information;
Section 3.12.10, Professional Services; Section 10.3, Hazardous Materials; Section 13.1, Governing Law. The term
“Contractor” as used in A201-2017 shall mean the Construction Manager.

§ 2.3.2 For the Construction Phase, the general conditions of the contract shall be as set forth in A201-2017, which
document is incorporated herein by reference. The term “Contractor” as used in A201-2017 shall mean the
Construction Manager.

ARTICLE 3 CONSTRUCTION MANAGER'S RESPONSIBILITIES

The Construction Manager’s Preconstruction Phase responsibilities are set forth in Sections 3.1 and 3.2, and in the
applicable provisions of A201-2017 referenced in Section 2.3.1. The Construction Manager’s Construction Phase
responsibilities are set forth in Section 3.3. The Owner and Construction Manager may agree, in consultation with the
Architect, for the Construction Phase to commence prior to completion of the Preconstruction Phase, in which case,
both phases will proceed concurrently. The Construction Manager shall identify a representative authorized to act on
behalf of the Construction Manager with respect to the Project.

§ 3.1 Preconstruction Phase

§ 3.1.1 Extent of Responsibility

The Construction Manager shall exercise reasonable care in performing its Preconstruction Services. The Owner and
Architect shall be entitled to rely on, and shall not be responsible for, the accuracy, completeness, and timeliness of
services and information furnished by the Construction Manager. The Construction Manager, however, does not
warrant or guarantee estimates and schedules except as may be included as part of the Guaranteed Maximum Price. The
Construction Manager is not required to ascertain that the Drawings and Specifications are in accordance with
applicable laws, statutes, ordinances, codes, rules and regulations, or lawful orders of public authorities, but the
Construction Manager shall promptly report to the Architect and Owner any nonconformity discovered by or made
known 1o the Construction Manager as a request for information in such form as the Architect may require.

§ 3.1.2 The Construction Manager shall provide a preliminary evaluation of the Owner’s program, schedule and
construction budget requirements, each in terms of the other.

§ 3.1.3 Consultation
§ 3.1.3.1 The Construction Manager shall schedule and conduct meetings with the Architect and Owner to discuss such
matters as procedures, progress, coordination, and scheduling of the Work.

§ 3.1.3.2 The Construction Manager shall advise the Owner and Architect on proposed site use and improvements,
selection of materials, building systems, and equipment. The Construction Manager shall also provide recommendations
to the Owner and Architect, consistent with the Project requirements, on constructability; availability of materials and
labor; time requirements for procurement, installation and construction; prefabrication; and factors related to
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construction cost including, but not limited to, costs of alternative designs or materials, preliminary budgets, life-cycle
data, and possible cost reductions. The Ceonstruction Manager shall consult with the Architect regarding professional
services to be provided by the Construction Manager during the Construction Phase.

§ 3.1.3.3 The Construction Manager shall assist the Owner and Architect in establishing written protocols for the
development, use, transmission, reliance, and exchange of digital data, including building information models for the
Project.

§ 3.1.4 Project Schedule

When Project requirements in Section 4.1.1 have been sufficiently identified, the Construction Manager shall prepare
and periodically update a Project schedule for the Architect’s review and the Owner’s acceptance. The Construction
Manager shall obtain the Architect’s approval for the portion of the Project schedule relating to the performance of the
Architect’s services. The Project schedule shall coordinate and integrate the Construction Manager's services, the
Architect’s services, other Owner consultants’ services, and the Owner's responsibilities; and identify items that affect
the Project’s timely completion. The updated Project schedule shall include the following: submission of the
Guaranteed Maximum Price proposal; components of the Work; times of commencement and completion required of
each Subcontractor; ordering and delivery of products, including those that must be ordered in advance of construction;
and the occupancy requirements of the Owner.

§ 3.1.5 Phased Construction

The Construction Manager, in consultation with the Architect, shall provide recommendations with regard to
accelerated or fast-track scheduling, procurement, and sequencing for phased construction. The Construction Manager
shall take into consideration cost reductions, cost information, constructability, provisions for temporary facilities, and
procurement and construction scheduling issues.

§ 3.1.6 Cost Estimates

§ 3.1.6.1 Based on the preliminary design and other design criteria prepared by the Architect, the Construction Manager
shall prepare, for the Architect’s review and the Owner’s approval, preliminary estimates of the Cost of the Work or the
cost of program requirements using area, volume, or similar conceptual estimating techniques. If the Architect or
Construction Manager suggests alternative matenials and systems, the Construction Manager shall provide cost
evaluations of those alternative materials and systems.

§ 3.1.6.2 As the Architect progresses with the preparation of the Schematic Design, Design Development and
Construction Documents, the Construction Manager shall prepare and update, at appropriate intervals agreed to by the
Owner, Construction Manager and Architect, an estimate of the Cost of the Work with increasing detail and refinement.
The Construction Manager shall include in the estimate those costs to allow for the further development of the design,
price escalation, and market conditions, until such time as the Qwner and Construction Manager agree on a
Guaranteed Maximum Price for the Work. The estimate shall be provided for the Architect’s review and the Owner’s
approval. The Construction Manager shall inform the Owner and Architect in the event that the estimate of the Cost of
the Work exceeds the latest approved Project budget, and make recommendations for corrective action,

§ 3.1.6.3 If the Architect is providing cost estimating services as a Supplemental Service, and a discrepancy exists
between the Construction Manager’s cost estimates and the Architect’s cost estimates, the Construction Manager and
the Architect shall work together to reconcile the cost estimates.

§ 3.1.7 As the Architect progresses with the preparation of the Schematic Design, Design Development and
Construction Documents, the Construction Manager shall consult with the Owner and Architect and make
recommendations regarding constructability and schedules, for the Architect’s review and the Owner’s approval.

§ 3.1.8 The Construction Manager shall provide recommendations and information to the Owner and Architect
regarding equipment, materials, services, and temporary Project facilities.

§ 3.1.9 The Construction Manager shall provide a staffing plan for Preconstruction Phase services for the Owner’s
review and approval.
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§ 3.1.10 If the Owner identified a Sustainable Objective in Article 1, the Construction Manager shall fulfill its
Preconstruction Phase responsibilities as required in AIA Document E234™-2019, Sustainable Projects Exhibit,
Construction Manager as Constructor Edition, attached to this Agreement.

§ 3.1.11 Subcontractors and Suppliers

§ 3.1.11.1 If the Owner has provided requirements for subcontractor procurement in section 1.1.14, the Construction
Manager shall provide a subcontracting plan, addressing the Owner’s requirements, for the Owner’s review and
approval.

§ 3.1.11.2 The Construction Manager shall develop bidders’ interest in the Project.

§ 3.1.11.3 The processes described in Article 9 shall apply if bid packages will be issued during the Preconstruction
Phase.

§ 3.1.12 Procurement

The Construction Manager shall prepare, for the Architect’s review and the Owner’s acceptance, a pro¢urement
schedule for items that must be ordered in advance of construction. The Construction Manager shall expedite and
coordinate the ordering and delivery of materials that must be ordered in advance of construction. If the Owner agrees
to procure any items prior to the establishment of the Guaranteed Maximum Price, the Owner shall procure the items on
terms and conditions acceptable to the Construction Manager. Upon the establishment of the Guaranteed Maximum
Price, the Owner shall assign all contracts for these items to the Construction Manager and the Construction Manager
shall thereafier accept responsibility for them.

§ 3.1.13 Compliance with Laws

The Construction Manager shall comply with applicable laws, statutes, ordinances, codes, rules and regulations, and
lawful orders of public authorities applicable to its performance under this Contract, and with equal employment
opportunity programs, and other programs as may be required by governmental and quasi-governmental authorities.

§ 3.1.14 Other Preconsfruction Services

Insert a description of any other Preconstruction Phase services to be provided by the Construction Manager, or
reference an exhibit attached to this document

(Describe any other Preconstruction Phase services, such as providing cash flow projections, development of a project
information management system, early selection or procurement of subcontractors, etc.)

Provide the Owner with Cost Estimating and Scheduling Services.

§ 3.2 Guaranteed Maximum Price Proposal

§ 3.2.1 At a time to be mutually agreed upon by the Owner and the Construction Manager, the Construction Manager
shall prepare a Guaranteed Maximum Price proposal for the Owner’s and Architect’s review, and the Owner’s
acceptance. The Guaranteed Maximum Price in the proposal shall be the sum of the Construction Manager’s estimate of
the Cost of the Work, the Construction Manager’s contingency described in Section 3.2.4, and the Construction
Manager’s Fee described in Section 6.1.2.

§ 3.2.2 To the extent that the Contract Documents are anticipated to require further development, the Guaranteed
Maximum Price includes the costs attributable to such further development consistent with the Contract Documents and
reasonably inferable therefrom. Such further development does not include changes in scope, systems, kinds and quality
of materials, finishes, or equipment, all of which, if required, shall be incorporated by Change Order.

§ 3.2.3 The Construction Manager shall include with the Guaranieed Maximum Price proposal a written statement of its
basis, which shall include the following:
A Alist of the Drawings and Specifications, including all Addenda thereto, and the Conditions of the
Contract;
2 Alist of the clarifications and assumptions made by the Construction Manager in the preparation of the
Guaranteed Maximum Price proposal, including assumptions under Section 3.2.2;
3 A statement of the proposed Guaranteed Maximum Price, including a statement of the estimated Cost of
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the Work organized by trade categories or systems, including allowances; the Construction Manager's
contingency set forth in Section 3.2.4; and the Construction Manager’s Fee;

4  The anticipated date of Substantial Completion upon which the proposed Guaranteed Maximum Price is
based; and

.5 A date by which the Owner must accept the Guaranteed Maximum Price.

§ 3.2.4 In preparing the Construction Manager’s Guaranteed Maximum Price proposal, the Construction Manager shall
inciude a contingency for the Construction Manager’s exclusive use to cover those costs that are included in the
Guaranteed Maximum Price but not otherwise allocated to another line item or included in a Change Order.

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

§ 3.2.6 If the Owner notifies the Construction Manager that the Owner has accepted the Guaranteed Maximum Price
proposal in writing before the date specified in the Guaranteed Maximum Price propesal, the Guaranteed Maximum
Price proposal shall be deemed effective without further acceptance from the Construction Manager. Following
acceptance of a Guaranteed Maximum Price, the Owner and Construction Manager shall execute the Guaranteed
Maximum Price Amendment amending this Agreement, a copy of which the Owner shall provide to the Architect. The
Guaranteed Maximum Price Amendment shall set forth the agreed upon Guaranteed Maximum Price with the
information and assumptions upon which it is based.

§ 3.2.7 The Construction Manager shall not incur any cost to be reimbursed as part of the Cost of the Work prior to the
execution of the Guaranteed Maximum Price Amendment, unless the Owner provides prior written authorization for
such costs.

§ 3.2.8 The Owner shall authorize preparation of revisions to the Contract Documents that incorporate the agreed-upon
assumptions and clarifications contained in the Guaranteed Maximum Price Amendment. The Owner shall promptly
furnish such revised Contract Documents to the Construction Manager. The Construction Manager shall notify the
Owner and Architect of any inconsistencies between the agreed-upon assumptions and clarifications contained in the
Guaranteed Maximum Price Amendment and the revised Contract Documents.

§ 3.2.9 The Construction Manager shall include in the Guaranteed Maximum Price all sales, consumer, use and similar
taxes for the Work provided by the Construction Manager that are legally enacted, whether or not yet effective, at the
time the Guaranteed Maximum Price Amendment is executed.

§ 3.3 Construction Phase

§ 3.3.1 General

§ 3.3.1.1 For purposes of Section 8.1.2 of A201-2017, the date of commencement of the Work shall mean the date of
commencement of the Construction Phase.

§ 3.3.1.2 The Construction Phase shall commence upon the Owner’s execution of the Guaranteed Maximum Price
Amendment or, prior to acceptance of the Guaranteed Maximum Price proposal, by written agreement of the parties.
The written agreement shall set forth a description of the Work to be performed by the Construction Manager, and any
insurance and bond requirements for Work performed prior to execution of the Guaranteed Maximum Price
Amendment.

§ 3.3.2 Administration

§ 3.3.2.1 The Construction Manager shall schedule and conduct meetings to discuss such matters as procedures,
progress, coordination, scheduling, and status of the Work. The Construction Manager shall prepare and promptly
distribute minutes of the meetings to the Owner and Architect.

§ 3.3.2.2 Upon the execution of the Guaranteed Maximum Price Amendment, the Construction Manager shall prepare
and submit to the Owner and Architect a construction schedule for the Work and a submittal schedule in accordance
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with Section 3.10 of A201-2017.

§ 3.3.2.3 Monthly Report

The Construction Manager shall record the progress of the Project. On a monthly basis, or otherwise as agreed to by the
Owner, the Construction Manager shall submit written progress reports to the Owner and Architect, showing
percentages of completion and other information required by the Owner.

§ 3.3.2.4 Daily Logs

The Construction Manager shall keep, and make available to the Owner and Architect, a daily log containing a record
for each day of weather, portions of the Work in progress, number of workers on site, identification of equipment on
site, problems that might affect progress of the work, accidents, injuries, and other information required by the Owner.

§ 3.3.2.5 Cost Control

The Construction Manager shall develop a system of cost control for the Work, including regular monitoring of actual
costs for activities in progress and estimates for uncompleted tasks and proposed changes. The Construction Manager
shall identify variances between actual and estimated costs and report the variances to the Owner and Architect, and
shall provide this information in its monthly reports to the Owner and Architect, in accordance with Section 3.3.2.3
above.

ARTICLE 4 OWNER'S RESPONSIBILITIES

§ 4.1 Information and Services Required of the Owner

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

§ 4.1.2 Prior to the execution of the Guaranteed Maximum Price Amendment, the Construction Manager may request in
writing that the Qwner provide reasonable evidence that the Owner has made financial arrangements to fulfill the
Owner’s obligations under the Contract. After execution of the Guaranteed Maximum Price Amendment, the
Construction Manager may request such information as set forth in A201-2017 Section 2.2.

§ 4.1.3 The Owner shall establish and periodically update the Owner’s budget for the Project, including (1) the budget
for the Cost of the Work as defined in Article 7, (2) the Owner’s other costs, and (3) reasonable contingencies related to
all of these costs. If the Owner significantly increases or decreases the Owner’s budget for the Cost of the Work, the
Owner shall notify the Construction Manager and Architect. The Owner and the Architect, in consultation with the
Construction Manager, shall thereafter agree to a corresponding change in the Project’s scope and quality.

§ 4.1.4 Structural and Environmental Tests, Surveys and Reports. During the Preconstruction Phase, the Owner shall
furnish the following information or services with reasonable promptness. The Owner shall also furnish any other
information or services under the Owner’s control and relevant to the Construction Manager’s performance of the Work
with reasonable promptness after receiving the Construction Manager’s written request for such information or services.
The Construction Manager shall be entitled to rely on the accuracy of information and services furnished by the Owner
but shall exercise proper precautions relating to the safe performance of the Work.

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

§ 4.1.4.2 The Owner shall furnish surveys describing physical characteristics, legal limitations and utility locations for
the site of the Project, and a written legal description of the site. The surveys and legal information shall include, as
applicable, grades and lines of streets, alleys, pavements and adjoining property and structures; designated wetlands;
adjacent drainage; rights-of-way, restrictions, easements, encroachments, zoning, deed restrictions, boundaries and
contours of the site; locations, dimensions and other necessary data with respect to existing buildings, other
improvements and trees; and information concerning available utility services and lines, both public and private, above
and below grade, including inverts and depths. All the information on the survey shall be referenced to a Project
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benchmark.

§ 4.1.4.3 The Owner, when such services are requested, shall furnish services of geotechnical engineers, which may
include test borings, test pits, determinations of soil bearing values, percolation tests, evaluations of hazardous
materials, seismic evaluation, ground corrosion tests and resistivity tests, including necessary operations for anticipating
subsoil conditions, with written reports and appropriate recommendations.

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

§ 4.1.6 If the Owner identified a Sustainable Objective in Article 1, the Owner shall fulfill its responsibilities as required
in AIA Document E234™-2019, Sustainable Projects Exhibit, Construction Manager as Constructor Edition, attached
to this Agreement.

§ 4.2 Owner's Designated Representative

The Owner shall identify a representative authorized to act on behalf of the Owner with respect to the Project. The
Owner'’s representative shall render decisions promptly and furnish information expeditiously, so as to avoid
unreasonable delay in the services or Work of the Construction Manager. Except as otherwise provided in Section 4.2.1
of A201-2017, the Architect does not have such authority. The term “Owner” means the Owner or the Owner’s
authorized representative.

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

§ 4.3 Architect

The Owner shall retain an Architect to provide services, duties and responsibilities as described in AIA Document
B133™.2019, Standard Form of Agreement Between Owner and Architect, Construction Manager as Constructor
Edition, including any additional services requested by the Construction Manager that are necessary for the
Preconstruction and Construction Phase services under this Agreement. The Owner shall provide the Construction
Manager with a copy of the scope of services in the executed agreement between the Owner and the Architect, and any
further modifications to the Architect’s scope of services in the agreement.

ARTICLE 5 COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES

§ 5.1 Compensation

§ 5.1.1 For the Construction Manager’s Preconstruction Phase services described in Sections 3.1 and 3.2, the Owner
shall compensate the Construction Manager as follows:

(Insert amount of, or basis for, compensation and include a list of reimbursable cost items, as applicable.)

The Construction Manager shall be entitled to a preconstruction fee in the amount of 0.25% of the final GMP amount.

§ 5.1.2 The hourly billing rates for Preconstruction Phase services of the Construction Manager and the Construction
Manager’s Consultants and Subcontractors, if any, are set forth below.
(If applicable. attach an exhibit of hourly billing rates or insert them below.)

Refer to Exhibit R

Individual or Position Rate

§ 5.1.2.1 Hourly billing rates for Preconstruction Phase services include all costs to be paid or incurred by the
Construction Manager, as required by law or collective bargaining agreements, for taxes, insurance, contributions,
assessments and benefits and, for personnel not cavered by collective bargaining agreements, customary benefits such
as sick leave, medical and health benefits, holidays, vacations and pensions, and shall remain unchanged unless the
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parties execute a Modification.

§ 5.1.3 If the Preconstruction Phase services covered by this Agreement have not been completed within Twelve ( 12)
months of the date of this Agreement, through no fault of the Construction Manager, the Construction Manager’s
compensation for Preconstruction Phase services shall be equitably adjusted.

§ 5.2 Payments
§ 5.2.1 Unless otherwise agreed, payments for services shall be made monthly in proportion to services performed.

§ 5.2.2 Payments are due and payable upon presentation of the Construction Manager’s invoice. Amounts unpaid Thirty
{ 30) days after the invoice date shall bear interest at the rate entered below, or in the absence thereof at the legal rate
prevailing from time to time at the principal place of business of the Construction Manager.

(Insert rate of monthly or annual interest agreed upon.)

1.00 % One percent over prime as listed by Wall Street Joumnal.

ARTICLES COMPENSATION FOR CONSTRUCTION PHASE SERVICES

§ 6.1 Contract Sum

§ 6.1.1 The Owner shall pay the Construction Manager the Contract Sum in current funds for the Construction
Manager’s performance of the Contract after execution of the Guaranteed Maximum Price Amendment. The Contract
Sum is the Cost of the Work as defined in Article 7 plus the Construction Manager’s Fee.

§ 6.1.2 The Construction Manager’s Fee:
(State a lump sum, percentage of Cost of the Work or other provision for determining the Construction Manager's Fee.)

The Construction Managers fee shall be two and one-half percent (2.5%) of the GMP as defined in Article 6. The CM
fee shall be fixed as a lump sum at the establishment of the GMP amount.

§ 6.1.3 The method of adjustment of the Construction Manager’s Fee for changes in the Work:

The Construction Manager shall be entitled to a two and one-half percent (2.5%) fee on all Owner requested changes
resulting in an increase to the GMP amount calculated on the increase over the GMP. No fee adjustment shall be due on
Owner requested changes which result in a reduction to the GMP amount,

§ 6.1.4 Limitations, if any, on a Subcontractor’s overhead and profit for increases in the cost of its portion of the Work:

Compensation for additional services of the Construction Manager’s subcontractors and / or vendors shall be in the
amount invoiced to the Construction Manger plus a Subcontractor markup of 10% percent for overhead and 5% percent
for fee.

§ 6.1.5 Rental rates for Construction Manager-owned equipment shall not exceed One Hundred Ten percent ( 110.00 %)
of the standard rental rate paid at the place of the Project.

§ 6.1.6 Liquidated damages, if any:
(Insert terms and conditions for liquidated damages, if any.)

N/A

§6.1.7 Other:
fInsert provisions for bonus, cost savings or other incentives, if any, that might result in a change to the Contract Sum.)

One Hundred Percent (100%) of any realized savings generated which results in a reduction in the cost below the
Guaranteed Maximum Price will be returned to the Owner at the time of final completion.
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§ 6.2 Guaranteed Maximum Price

The Construction Manager guarantees that the Contract Sum shall not exceed the Guaranteed Maximum Price set forth
in the Guaranteed Maximum Price Amendment, subject to additions and deductions by Change Order as provided in the
Contract Documents. Costs which would cause the Guaranteed Maximum Price to be exceeded shall be paid by the
Construction Manager without reimbursement by the Owner.

§ 6.3 Changes in the Work
§ 6.3.1 The Owner may, without invalidating the Contract, order changes in the Work within the general scope of the
Contract consisting of additions, deletions or other revisions. The Owner shall issue such changes in writing. The

Construction Manager may be entitled to an equitable adjustment in the Contract Time as a result of changes in the
Work.

§6.3.1.1 The Architect may order minor changes in the Work as provided in Article 7 of AIA Document A201-2017,
General Conditions of the Contract for Construction.

§ 6.3.2 Adjustments to the Guaranteed Maximum Price on account of changes in the Work subsequent to the execution
of the Guaranteed Maximum Price Amendment may be determined by any of the methods listed in Article 7 of AIA
Document A201-2017, General Conditions of the Contract for Construction.

§6.3.3 Adjustments to subcontracts awarded on the basis of a stipulated sum shall be determined in accordance with
Article 7 of A201-2017, as they refer to “cost” and “fee,” and not by Articles 6 and 7 of this Agreement. Adjustments
to subcontracts awarded with the Owner’s prior written consent on the basis of cost plus a fee shall be calculated in
accordance with the terms of those subcontracts.

§ 6.3.4 In calculating adjustments to the Guaranteed Maximum Price, the terms “cost” and “costs” as used in Article 7 of
AIA Document A201-2017 shall mean the Cost of the Work as defined in Article 7 of this Agreement and the term
*“fee” shall mean the Construction Manager’s Fee as defined in Section 6.1.2 of this Agreement.

§ 6.3.5 If no specific provision is made in Section 6.1.3 for adjustment of the Construction Manager’s Fee in the case of
changes in the Work, or if the extent of such changes is such, in the aggregate, that application of the adjustment
provisions of Section 6.1.3 will cause substantial inequity to the Owner or Construction Manager, the Construction
Manager’s Fee shall be equitably adjusted on the same basis that was used to establish the Fee for the original Work,
and the Guaranteed Maximum Price shall be adjusted accordingly.

ARTICLE 7 COST OF THE WORK FOR CONSTRUCTION PHASE

§ 7.1 Costs to Be Reimbursed

§ 7.1.1 The term Cost of the Work shall mean costs necessarily incurred by the Construction Manager in the proper
performance of the Work. The Cost of the Work shall include only the items set forth in Sections 7.1 through 7.7.

§ 7.1.2 Where, pursuant to the Contract Documents, any cost is subject to the Owner’s prior approval, the Construction
Manager shall obtain such approval in writing prior to incurring the cost.

§ 7.1.3 Costs shall be at rates not higher than the standard rates paid at the place of the Project, except with prior
approval of the Owner.

§7.2 Labor Costs
§ 7.2.1 Wages or salaries of construction workers directly employed by the Construction Manager to perform the
construction of the Work at the site or, with the Owner’s prior approval, at off-site workshops.

§ 7.2.2 Wages or salaries of the Construction Manager’s supervisory and administrative personnel when stationed at the
site and performing Work, with the Owner’s prior approval.

§ 7.2.2.1 Wages or salaries of the Construction Manager’s supervisory and administrative personnel when performing
Work and stationed at a location other than the site, but only for that portion of time required for the Work, and limited
1o the personnel and activities listed below:
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{Identify the personnel, type of activity and, if applicable, any agreed upon percentage of time to be devoted to the
Work.)}

Refer to Exhibit R

§7.2.3 Wages and salaries of the Construction Manager’s supervisory or administrative personnel engaged at factories,
workshops or while traveling, in expediting the production or transportation of materials or equipment required for the
Work, but only for that portion of their time required for the Work.

§ 7.2.4 Costs paid or incurred by the Construction Manager, as required by law or collective bargaining agreements, for
taxes, insurance, contributions, assessments and benefits and, for personnel not covered by collective bargaining
agreements, customary benefits such as sick leave, medical and health benefits, holidays, vacations and pensions,
provided such costs are based on wages and salaries included in the Cost of the Work under Sections 7.2.1 through
7.2.3.

§7.2.5 If agreed rates for labor costs, in lieu of actual costs, are provided in this Agreement, the rates shall remain
unchanged throughout the duration of this Agreement, unless the parties execute a Modification.

§ 7.3 Subcontract Costs
Payments made by the Construction Manager to Subcontractors in accordance with the requirements of the subcontracts
and this Agreement.

§ 7.4 Costs of Materials and Equipment Incorporated in the Completed Construction
§ 7.4.1 Costs, including transportation and storage at the site, of materials and equipment incorporated, or to be
incorporated, in the completed construction.

§ 7.4.2 Costs of materials described in the preceding Section 7.4.1 in excess of those actually installed to allow for
reasonable waste and spoilage. Unused excess materials, if any, shall become the Owner’s property at the completion of
the Work or, at the Owner’s option, shall be sold by the Construction Manager. Any amounts realized from such sales
shall be credited to the Owner as a deduction from the Cost of the Work.

§ 7.5 Costs of Other Materials and Equipment, Temporary Facilities and Related Items

§7.5.1 Costs of transportation, storage, installation, dismantling, maintenance, and removal of materials, supplies,
temporary facilities, machinery, equipment and hand tools not customarily owned by construction workers that are
provided by the Construction Manager at the site and fully consumed in the performance of the Work. Costs of
materials, supplies, temporary facilities, machinery, equipment, and tools, that are not fully consumed, shall be based on
the cost or value of the item at the time it is first used on the Project site less the value of the item when it is no longer
used at the Project site. Costs for items not fully consumed by the Construction Manager shall mean fair market value.

§ 7.5.2 Rental charges for temporary facilities, machinery, equipment, and hand tools not customarily owned by
construction workers that are provided by the Construction Manager at the site, and the costs of transportation,
installation, dismantling, minor repairs, and removal of such temporary facilities, machinery, equipment, and hand
tools. Rates and quantities of equipment owned by the Construction Manager, or a related party as defined in Section
7.8, shall be subject to the Owner’s prior approval. The total rental cost of any such equipment may not exceed the
purchase price of any comparable item.

§ 7.5.3 Costs of removal of debris from the site of the Work and its proper and legal disposal.
§ 7.5.4 Costs of the Construction Manager’s site office, including general office equipment and supplies.

§7.5.5 Costs of materials and equipment suitably stored off the site at a mutually acceptable location, subject to the
Qwner’s prior approval.

§ 7.6 Miscellaneous Costs
§ 7.6.1 Premiums for that portion of insurance and bonds required by the Contract Documents that can be directly
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attributed to this Contract.

§7.6.1.1 Costs for self-insurance, for either full or partial amounts of the coverages required by the Contract Documents,
with the Owner’s prior approval.

§7.6.1.2 Costs for insurance through a captive insurer owned or controlled by the Construction Manager, with the
Owner’s prior approval.

§ 7.6.2 Sales, use, or similar taxes, imposed by a governmental authority, that are related to the Work and for which the
Construction Manager is liable.

§ 7.6.3 Fees and assessments for the building permit, and for other permits, licenses, and inspections, for which the
Construction Manager is required by the Contract Documents to pay.

§ 7.6.4 Fees of laboratories for tests required by the Contract Documents; except those related to defective or
nonconforming Work for which reimbursement is excluded under Article 13 of AIA Document A201-2017 or by other
provisions of the Contract Documents, and which do not fall within the scope of Section 7.7.3.

§7.6.5 Royalties and license fees paid for the use of a particular design, process, or product, required by the Contract
Documents.

§7.6.5.1 The cost of defending suits or claims for infringement of patent rights arising from requirements of the
Contract Documents, payments made in accordance with legal judgments against the Construction Manager resulting
from such suits or claims, and payments of settlements made with the Owner’s consent, unless the Construction
Manager had reason to believe that the required design, process, or product was an infringement of a copyright or a
patent, and the Construction Manager failed to promptly furnish such information to the Architect as required by Article
3 of AIA Document A201-2017. The costs of legal defenses, judgments, and settlements shall not be included in the
Cost of the Work used to calculate the Construction Manager's Fee or subject to the Guaranteed Maximum Price.

§ 7.6.6 Costs for communications services, electronic equipment, and software, directly related to the Work and located
at the site, with the Owner’s prior approval.

§ 7.6.7 Costs of document reproductions and delivery charges.

§ 7.6.8 Deposits lost for causes other than the Construction Manager’s negligence or failure to fulfill a specific
responsibility in the Contract Documents.

§ 7.6.9 Intentionally omitted.
§ 7.6.10 Intentionally omitted.

§ 7.6.11 That portion of the reasonable expenses of the Construction Manager’s supervisory or administrative personnel
incurred while traveling in discharge of duties connected with the Work.

§ 7.7 Other Costs and Emergencies
§ 7.7.1 Other costs incurred in the performance of the Work, with the Owner’s prior approval.

§ 7.7.2 Costs incurred in taking action to prevent threatened damage, injury, or loss, in case of an emergency affecting
the safety of persons and property, as provided in Article 10 of AIA Document A201-2017.

§ 7.7.3 Costs of repairing or correcting damaged or nonconforming Work executed by the Construction Manager,
Subcontractors, or suppliers, provided that such damaged or nonconforming Work was not caused by the negligence of,
or failure to fulfill a specific responsibility by, the Construction Manager, and only to the extent that the cost of repair or
correction is not recovered by the Construction Manager from insurance, sureties, Subcontractors, suppliers, or others.
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§7.7.4 The costs described in Sections 7.1 through 7.7 shall be included in the Cost of the Work, notwithstanding any
provision of AIA Document A201-2017 or other Conditions of the Contract which may require the Construction
Manager to pay such costs, unless such costs are excluded by the provisions of Section 7.9.

§ 7.8 Related Party Transactions

§ 7.8.1 For purposes of this Section 7.8, the term “related party” shall mean (1) a parent, subsidiary, affiliate, or other
entity having common ownership of, or sharing common management with, the Construction Manager; (2} any entity in
which any stockholder in, or management employee of, the Construction Manager holds an equity interest in excess of
ten percent in the aggregate; (3) any entity which has the right to contro! the business or affairs of the Construction
Manager; or (4) any person, or any member of the immediate family of any person, who has the right to control the
business or affairs of the Construction Manager.

§7.8.2 If any of the costs to be reimbursed arise from a transaction between the Construction Manager and a related
party, the Construction Manager shall notify the Owner of the specific nature of the contemplated transaction, including
the identity of the related party and the anticipated cost to be incurred, before any such transaction is consummated or
cost incurred. If the Owner, after such notification, authorizes the proposed transaction in writing, then the cost incurred
shall be included as a cost to be reimbursed, and the Construction Manager shall procure the Work, equipment, goods,
or service, from the related party, as a Subcoentractor, according to the terms of Article 9. If the Owner fails to authorize
the transaction in writing, the Construction Manager shall procure the Work, equipment, goods, or service from some
person or entity other than a related party according to the terms of Article 9.

§ 7.9 Costs Not To Be Reimbursed

§7.9.1 The Cost of the Work shall not include the items listed below:

.1 Salaries and other compensation of the Construction Manager’s personnel stationed at the Construction

Manager’s principal office or offices other than the site office, except as specifically provided in Section
7.2, or as may be provided in Article 14;

.2 Bonuses, profit sharing, incentive compensation, and any other discretionary payments, paid to anyone
hired by the Construction Manager or paid to any Subcontractor or vendor, unless the Owner has
provided prior approval,

Expenses of the Construction Manager’s principal office and offices other than the site office;

4 Overhead and general expenses, except as may be expressly included in Sections 7.1 t0 7.7;

.5 The Construction Manager’s capital expenses, including interest on the Construction Manager’s capital
employed for the Work;

.6  Except as provided in Section 7.7.3 of this Agreement, costs due to the negligence of, or failure to fulfill
a specific responsibility of the Contract by, the Construction Manager, Subcontractors, and suppliers, or
anyone directly or indirectly employed by any of them or for whose acts any of them may be liable;

.0 Any cost not specifically and expressly described in Sections 7.1 to0 7.7;

.8 Costs, other than costs included in Change Orders approved by the Owner, that would cause the
Guaranteed Maximum Price to be exceeded; and

.9 Costs for services incurred during the Preconstruction Phase.

w

ARTICLE 8 DISCOUNTS, REBATES, AND REFUNDS

§ 8.1 Cash discounts obtained on payments made by the Construction Manager shall accrue to the Owner if (1) before
making the payment, the Construction Manager included the amount to be paid, less such discount, in an Application
for Payment and received payment from the Qwner, or (2) the Owner has deposited funds with the Construction
Manager with which to make payments; otherwise, cash discounts shall accrue to the Construction Manager. Trade
discounts, rebates, refunds, and amounts received from sales of surplus materials and equipment shall accrue to the
Owner, and the Construction Manager shall make provisions so that they can be obtained.

§ 8.2 Amounts that accrue to the Owner in accordance with the provisions of Section 8.1 shall be credited to the Owner
as a deduction from the Cost of the Work.

ARTICLE9 SUBCONTRACTS AND OTHER AGREEMENTS
§ 9.1 Those portions of the Work that the Construction Manager does not customarily perform with the Construction
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Manager’s own personnel shall be performed under subcontracts or other appropriate agreements with the Construction
Manager. The Owner may designate specific persons from whom, or entities from which, the Construction Manager
shall obtain bids. The Construction Manager shall obtain bids from Subcoentractors, and from suppliers of materials or
equipment fabricated especially for the Work, who are qualified to perform that portion of the ' Work in accordance with
the requirements of the Contract Documents. The Construction Manager shall deliver such bids to the Architect and
Owmer with an indication as to which bids the Construction Manager intends to accept. The Owner then has the right to
review the Construction Manager’s list of proposed subcontractors and suppliers in consultation with the Architect and,
subject to Section 9.1.1, to object to any subcontractor or supplier. Any advice of the Architect, or approval or objection
by the Owner, shall not relieve the Construction Manager of its responsibility to perform the Work in accordance with
the Contract Documents. The Construction Manager shall not be required to contract with anyone to whom the
Construction Manager has reasonable objection.

§ 9.1.1 When a specific subcontractor or supplier (1) is recommended to the Owner by the Construction Manager; (2) is
qualified to perform that portion of the Work; and (3) has submitted a bid that conforms to the requirements of the
Contract Documents without reservations or exceptions, but the Owner requires that another bid be accepted, then the
Construction Manager may require that a Change Order be issued to adjust the Guaranteed Maximum Price by the
difference between the bid of the person or entity recommended to the Owner by the Construction Manager and the
amount of the subcontract or other agreement actually signed with the person or entity designated by the Owner.

§ 9.2 Subcontracts or other agreements shall conform to the applicable payment provisions of this Agreement, and shall
not be awarded on the basis of cost plus a fee without the Owner’s prior written approval. If a subcontract is awarded on
the basis of cost plus a fee, the Construction Manager shall provide in the subcontract for the Owner to receive the same
audit rights with regard to the Subcontractor as the Owner receives with regard to the Construction Manager.in Article
10.

ARTICLE 10 ACCOUNTING RECORDS

The Construction Manager shall keep full and detailed records and accounts related to the Cost of the Work, and
exercise such controls, as may be necessary for proper financial management under this Contract and to substantiate all
costs incurred. The accounting and control systems shall be satisfactory to the Owner. The Owner and the Owner’s
auditors shall, during regular business hours and upon reasonable notice, be afforded access to, and shall be permitted to
audit and copy, the Construction Manager’s records and accounts, including complete documentation supporting
accounting entries, books, job cost reports, correspondence, instructions, drawings, receipts, subcontracts,
Subcontractor’s proposals, Subcontractor’s invoices, purchase orders, vouchers, memoranda, and other data relating to
this Contract. The Construction Manager shall preserve these records for a period of three years after final payment, or
for such longer period as may be required by law.

ARTICLE 11 PAYMENTS FOR CONSTRUCTION PHASE SERVICES

§ 11.1 Progress Payments

§ 11.1.1 Based upon Applications for Payment submitted to the Architect by the Construction Manager, and Certificates
for Payment issued by the Architect, the Owner shall make progress payments on account of the Contract Sum, to the
Construction Manager, as provided below and elsewhere in the Contract Documents.

§ 11.1.2 The period covered by each Application for Payment shal! be one calendar month ending on the last day of the
month.

§ 11.1.3 Provided that an Application for Payment is received by the Architect not later than the Twenty Fifth

(25) day of a month, the Owner shall make payment of the amount certified to the Construction Manager not
later than the Twenty-Fifth day of the following month. If an Application for Payment is received by the Architect after
the application date fixed above, payment of the amount certified shall be made by the Owner not later than Thirty ( 30
) days after the Architect receives the Application for Payment.

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

§ 11.1.4 With each Application for Payment, the Construction Manager shall submit payrolis, petty cash accounts, receipted
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invoices or invoices with check vouchers attached, and any other evidence required by the Owner or Architect to demonstrate
that payments already made by the Construction Manager on account of the Cost of the Work equal or exceed progress
paymenits already received by the Construction Manager, plus payrolls for the period covered by the present Application for
Payment, less that portion of the progress payments aftributable to the Construction Manager’s Fee.

§ 11.1.5 Each Application for Payment shall be based on the most recent schedule of values submitted by the
Construction Manager in accordance with the Contract Documents. The schedule of values shall allocate the entire
Guaranteed Maximum Price among: (1) the various portions of the Work; (2) any contingency for costs that are
included in the Guaranteed Maximum Price but not otherwise allocated to another line item or included in a Change
Order; and (3) the Construction Manager’s Fee.

§ 11.1.5.1 The schedule of values shall be prepared in such form and supported by such data to substantiate its accuracy
as the Architect may require. The schedule of values shall be used as a basis for reviewing the Construction Manager’s
Applications for Payment.

§ 11.1.5.2 The allocation of the Guaranteed Maximum Price under this Section 11.1.5 shall not constitute a separate
guaranteed maximum price for the Cost of the Work of each individual line item in the schedule of values.

§11.1.5.3 When the Construction Manager allocates costs from a contingency to another line item in the schedule of
values, the Construction Manager shall submit supporting documentation to the Architect.

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

§ 11.1.7 In accordance with AIA Document A201-2017 and subject to other provisions of the Contract Documents, the
amount of each progress payment shall be computed as follows:

§ 11.1.7.1 The amount of each progress payment shall first include:

A1 That portion of the Guaranteed Maximum Price properly allocable to completed Work as determined by
multiplying the percentage of completion of each portion of the Work by the share of the Guaranteed
Maximum Price allocated to that portion of the Work in the most recent schedule of values;

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

.3 That portion of Construction Change Directives that the Architect determines, in the Architect’s
professional judgment, to be reasonably justified; and

.4 The Construction Manager’s Fee, computed upon the Cost of the Work described in the preceding
Sections 11.1.7.1.1 and 11.1.7.1.2 at the rate stated in Section 6.1.2 or, if the Construction Manager’s Fee
is stated as a fixed sum in that Section, an amount that bears the same ratio to that fixed-sum fee as the
Cost of the Work included in Sections 11.1.7.1.1 and 11.1.7.1.2 bears to a reasonable estimate of the
probable Cost of the Work upon its completion.

§ 11.1.7.2 The amount of each progress payment shall then be reduced by:

A The aggregate of any amounts previously paid by the Owner;

.2 The amount, if any, for Work that remains uncorrected and for which the Architect has previously
withheld a Certificate for Payment as provided in Article 9 of ATA Document A201-2017;

.3 Any amount for which the Construction Manager does not intend to pay a Subcontractor or material
supplier, unless the Work has been performed by others the Construction Manager intends to pay;

4 For Work performed or defects discovered since the last payment application, any amount for which the
Architect may withhold payment, or nullify a Certificate of Payment in whole or in part, as provided in
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Article 9 of AIA Document A201-2017;

.5  The shortfall, if any, indicated by the Construction Manager in the documentation required by Section
11.1.4 to substantiate prior Applications for Payment, or resulting from errors subsequently discovered
by the Owner’s auditors in such documentation; and

.6 Retainage withheld pursuant to Section 11.1.8.

§ 11.1.8 Retainage

§ 11.1.8.1 For each progress payment made prior to Substantial Completion of the Work, the Owner may withhold the
following amount, as retainage, from the payment otherwise due:

(Insert a percentage or amount to be withheld as retainage from each Application for Payment, The amount of
retainage may be limited by governing law.)

Five percent (5%)

§11.1.8.1.1 The following items are not subject to retainage:
(Insert any items not subject to the withholding of retainage, such as general conditions, insurance, etc.)

General Conditions, General Requirements, Construction Manager’s Fee and Insurance and Bond Premiums.

§ 11.1.8.2 Reduction or limitation of retainage, if any, shall be as follows:
(If the retainage established in Section 11.1.8.1 is to be modified prior to Substantial Completion of the entire Work,
insert provisions for such modification.)

The Owner agrees to release retainage in full for early Subcontractors and Vendors who have completed their work
including punch list and closeout items said completion to be confirmed by the Owner in consultation with the
Architect.

§ 11.1.8.3 Except as set forth in this Section 11.1.8.3, upon Substantial Completion of the Work, the Construction
Manager may submit an Application for Payment that includes the retainage withheld from prior Applications for
Payment pursuant to this Section 11.1.8. The Application for Payment submitted at Substantial Completion shall not
include retainage as follows:

(Insert any other conditions for release of retainage, such as upon completion of the Owner’s audit and reconciliation,
upon Substantial Completion. )

Upon issuance of a Certificate of Occupancy and completion of the punch list the Owner shall release retainage monies
previously withheld.

§ 11.1.9 If final completion of the Work is materially delayed through no fault of the Construction Manager, the Owner
shall pay the Construction Manager any additional amounts in accordance with Article 9 of AIA Document A201-2017.

§ 11.1.10 Except with the Ownert’s prior written approval, the Construction Manager shall not make advance payments
to suppliers for materials or equipment which have not been delivered and suitably stored at the site.

§11.1.11 The Owner and the Construction Manager shall agree upon a mutually acceptable procedure for review and
approval of payments to Subcontractors, and the percentage of retainage held on Subcontracts, and the Censtruction
Manager shall execute subconiracts in accordance with those agreements.

§11.1.12 In taking action on the Construction Manager’s Applications for Payment the Architect shall be entitled to rely
on the accuracy and completeness of the information furnished by the Construction Manager, and such action shall not
be deemed to be a representation that (1) the Architect has made a detailed examination, audit, or arithmetic
verification, of the documentation submitted in accordance with Section 11.1.4 or other supporting data; (2) that the
Architect has made exhaustive or continuous on-site inspections; or (3) that the Architect has made examinations to
ascertain how or for what purposes the Construction Manager has used amounts previously paid on account of the
Contract. Such examinations, audits, and verifications, if required by the Owner, will be performed by the Owner’s
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auditors acting in the sole interest of the Owner.

§ 11.2 Final Payment
§ 11.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to the
Construction Manager when
A the Construction Manager has fully performed the Contract, except for the Construction Manager’s
responsibility to correct Work as provided in Article 12 of AIA Document A201-2017, and to satisfy
other requirements, if any, which extend beyond final payment;
.2 the Construction Manager has submitted a final accounting for the Cost of the Work and a final
Application for Payment; and
.3 afinal Certificate for Payment has been issued by the Architect in accordance with Section 11.2.2.2,

§ 11.2.2 Within 30 days of the Owner’s receipt of the Construction Manager’s final accounting for the Cost of the Work,
the Owner shall conduct an audit of the Cost of the Work or notify the Architect that it will not conduct an audit.

§11.2.2.1 If the Owner conducts an audit of the Cost of the Work, the Owner shall, within 10 days after completion of
the audit, submit a written report based upon the auditors’ findings to the Architect.

§ 11.2.2.2 Within seven days after receipt of the written report described in Section 11.2.2.1, or receipt of notice that the
Owner will not conduct an audit, and provided that the other conditions of Section 11.2.1 have been met, the Architect
will either issue to the Owner a final Certificate for Payment with a copy to the Construction Manager, or notify the
Construction Manager and Owner in writing of the Architect’s reasons for withholding a certificate as provided in
Article 9 of AIA Document A201-2017. The time periods stated in this Section 11.2.2 supersede those stated in Article
9 of AIA Document A201-2017. The Architect is not responsible for verifying the accuracy of the Construction
Manager’s final accounting.

§ 11.2.2.3 If the Owner’s auditors’ report concludes that the Cost of the Work, as substantiated by the Construction
Manager’s final accounting, is less than claimed by the Construction Manager, the Construction Manager shall be
entitled to request mediation of the disputed amount without seeking an initial decision pursuant to Article 15 of AIA
Document A201-2017. A request for mediation shall be made by the Construction Manager within 30 days after the
Construction Manager’s receipt of a copy of the Architect’s final Certificate for Payment. Failure to request mediation
within this 30-day period shall result in the substantiated amount reported by the Owner’s auditors becoming binding on
the Construction Manager. Pending a final resolution of the disputed amount, the Owner shall pay the Construction
Manager the amount certified in the Architect’s final Certificate for Payment.

§ 11.2.3 The Owmer’s final payment to the Construction Manager shall be made no later than 30 days after the issuance
of the Architect’s final Certificate for Payment.

§ 11.2.4 If, subsequent to final payment, and at the Qwner’s request, the Construction Manager incurs costs, described in
Sections 7.1 through 7.7, and not excluded by Section 7.9, to correct defective or nonconforming Work, the Owner shall
reimburse the Construction Manager for such costs, and the Construction Manager’s Fee applicable thereto, on the same
basis as if such costs had been incurred prior to final payment, but not in excess of the Guaranteed Maximum Price, If
adjustments to the Contract Sum are provided for in Section 6.1.7, the amount of those adjustments shall be
recalculated, taking into account any reimbursements made pursuant to this Section 11.2.4 in determining the net
amount to be paid by the Owner to the Construction Manager.

§ 11.3 Interest

Payments due and unpaid under the Contract shall bear interest from the date payment is due at the rate stated below, or
in the absence thereof, at the legal rate prevailing from time to time at the place where the Project is located.
(Insert rate of interest agreed upon, if any )

1.00 % One percent over prime as listed by Wall Street Journal.
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§ 11.4 Other Provisions

Payments to the Construction Manager by the Owner shall be made in accordance with this paragraph. Payments by
wire, Automated Clearing House (ACH), or other electronic means shall be directed exclusively to St. Mary's Bank,
Manchester, NH.

Payments by Check — The Owner shall deliver all checks to the following address:
Harvey Construction Corporation

10 Harvey Road

Bedford, NH 03110

William E. Stevens, President, is the sole individual authorized by the Construction Manager to provide the Owner with
notice of any changes to wire or ACH instructions or other directions regarding payment. Any such change shall be
communicated by written notice via certified mail, followed by a telephone confirmation.

The Owner and its lenders shall be responsible for any risks or losses resulting from a failure to adhere to these payment
instructions.

ARTICLE 12 DISPUTE RESOLUTION

§ 12.1 Initial Decision Maker

§12.1.1 Any Claim between the Owner and Construction Manager shall be resolved in accordance with the provisions
set forth in this Article 12 and Article 15 of A201-2017. However, for Claims arising from or relating to the
Construction Manager’s Preconstruction Phase services, no decision by the Initial Decision Maker shall be required as a
condition precedent to mediation or binding dispute resolution, and Section 12.1.2 of this Agreement shail not apply.

§12.1.2 The Architect will serve as the Initial Decision Maker pursuant to Article 15 of AIA Document A201-2017 for
Claims arising from or relating to the Construction Manager's Construction Phase services.

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

§ 12.2 Binding Dispute Resolution
For any Claim subject to, but not resolved by mediation pursuant to Article 15 of ATA Document A201-2017, the
method of binding dispute resolution shall be as follows:

{Check the appropriate box.)
[X] Arbitration pursuant to Article 15 of AIA Document A201-2017

[ ] Litigation in a court of competent jurisdiction

[ ] Other: (Specifv)

If the Owner and Construction Manager do not select a method of binding dispute resolution, or do not subsequently
agree in writing to a binding dispute resolution method other than litigation, Claims will be resolved by litigation in a
court of competent jurisdiction.

ARTICLE 13 TERMINATION OR SUSPENSION
§ 13.1 Termination Prior to Execution of the Guaranteed Maximum Price Amendment
§ 13.1.1 If the Owner and the Construction Manager do not reach an agreement on the Guaranteed Maximum Price, the
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Owner may terminate this Agreement upon not less than seven days’ written notice to the Construction Manager, and
the Construction Manager may terminate this Agreement, upon not less than seven days’ written notice to the Owner.

§ 13.1.2 In the event of termination of this Agreement pursuant to Section 13.1.1, the Construction Manager shall be
compensated for Preconstruction Phase services and Work performed prior to receipt of a notice of termination, in
accordance with the terms of this Agreement. In no event shall the Construction Manager’s compensation under this
Section exceed the compensation set forth in Section 5.1.

§13.1.3 Prior to the execution of the Guaranteed Maximum Price Amendment, the Owner may terminate this
Apgreement upon not less than seven days’ written notice to the Construction Manager for the Owner's convenience and
without cause, and the Construction Manager may terminate this Agreement, upon not less than seven days’ written
notice to the Owner, for the reasons set forth in Article 14 of A201-2017.

§ 13.1.4 In the event of termination of this Agreement pursuant to Section 13.1.3, the Construction Manager shall be
equitably compensated for Preconstruction Phase services and Work performed prior to receipt of a notice of
termination. In no event shall the Construction Manager’s compensation under this Section exceed the compensation set
forth in Section 5.1.

§ 13.1.5 If the Owner terminates the Contract pursuant to Section 13.1.3 after the commencement of the Construction
Phase but prior to the execution of the Guaranteed Maximum Price Amendment, the Owner shall pay to the
Construction Manager an amount calculated as follows, which amount shall be in addition to any compensation paid to
the Construction Manager under Section 13.1.4:
A Take the Cost of the Work incurred by the Construction Manager to the date of termination;
.2 Add the Construction Manager's Fee computed upon the Cost of the Work to the date of termination at
the rate stated in Section 6.1 or, if the Construction Manager’s Fee is stated as a fixed sum in that
Section, an amount that bears the same ratio to that fixed-sum Fee as the Cost of the Work at the time of
termination bears to a reasonable estimate of the probable Cost of the Work upon its completion; and
.3 Subiract the aggregate of previous payments made by the Owner for Construction Phase services.

§ 13.1.6 The Owner shall also pay the Construction Manager fair compensation, either by purchase or rental at the
election of the Owner, for any equipment owned by the Construction Manager that the Owner elects to retain and that is
not otherwise included in the Cost of the Work under Section 13.1.5.1. To the extent that the Owner elects to take legal
assignment of subcontracts and purchase orders {including rental agreements), the Construction Manager shall, as a
condition of receiving the payments referred to in this Article 13, execute and deliver all such papers and take all such
steps, including the legal assignment of such subcontracts and other contractual rights of the Construction'Manager, as
the Owner may require for the purpose of fully vesting in the Owner the rights and benefits of the Construction
Manager under such subcontracts or purchase orders. All Subcontracts, purchase orders and rental agreements entered
into by the Construction Manager will contain provisions allowing for assignment to the Owner as described above.

§13.1.6.1 If the Owner accepts assignment of subcontracts, purchase orders or rental agreements as described above, the
Owner will reimburse or indemnify the Construction Manager for all costs arising under the subcontract, purchase order
or rental agreement, if those costs would have been reimbursable as Cost of the Work if the contract had not been
terminated. If the Owner chooses not to accept assignment of any subcontract, purchase order or rental agreement that
would have constituted a Cost of the Work had this agreement not been terminated, the Construction Manager will
terminate the subcontract, purchase order or rental agreement and the Owner will pay the Construction Manager the
costs necessarily incurred by the Construction Manager because of such termination.

§ 13.2 Termination or Suspension Following Execution of the Guaranteed Maximum Price Amendment
§ 13.2.1 Termination

The Contract may be terminated by the Owner or the Construction Manager as provided in Article 14 of AIA Document
A201-2017,

§ 13.2.2 Termination by the Owner for Cause
§ 13.2.2.1 If the Owner terminates the Contract for cause as provided in Article 14 of AIA Document A201-2(17, the
amount, if any, to be paid to the Construction Manager under Article 14 of AIA Document A201-2017 shall not cause
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the Guaranteed Maximum Price to be exceeded, nor shall it exceed an amount calculated as follows:

4 Take the Cost of the Work incurred by the Construction Manager to the date of termination;

.2 Add the Construction Manager’s Fee, computed upon the Cost of the Work to the date of termination at
the rate stated in Section 6.1 or, if the Construction Manager’ Fee is stated as a fixed sum in that Section,
an amount that bears the same ratio to that fixed-sum Fee as the Cost of the Work at the time of
termination bears to a reasonable estimate of the probable Cost of the Work upo' its completion;

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

4 Subtract the costs and damages incurred, or to be incurred, by the Owner under Article 14 of AIA
Document A201-2017.

§ 13.2.2.2 The Owner shall also pay the Construction Manager fair compensation, either by purchase or rental at the
election of the Owner, for any equipment owned by the Construction Manager that the Owner elects to retain and that is
not otherwise included in the Cost of the Work under Section 13.2.2.1.1. To the extent that the Owner elects to take
legal assignment of subcontracts and purchase orders (including rental agreements}, the Construction Manager shall, as
a condition of receiving the payments referred to in this Article 13, execute and deliver all such papers and take all such
steps, including the legal assignment of such subcontracts and other contractual rights of the Construction Manager, as
the Owner may require for the purpose of fully vesting in the Owner the rights and benefits of the Construction
Manager under such subcontracts or purchase orders.

§ 13.2.3 Termination by the Owner for Convenience

If the Owner terminates the Contract for convenience in accordance with Article 14 of AIA Document A201-2017, then
the Owner shall pay the Construction Manager a termination fee as follows:

(Insert the amount of or method for determining the fee, if any, payable to the Construction Manager following a
termination for the Owner’s convenience.)

N/A

§ 13.3 Suspension

The Work may be suspended by the Owner as provided in Article 14 of ATA Document A201-2017; in such case, the
Guaranteed Maximum Price and Contract Time shall be increased as provided in Article 14 of AIA Document A201-
2017, except that the term “profit” shall be understood to mean the Construction Manager’s Fee as described in Sections
6.1 and 6.3.5 of this Agreement.

ARTICLE 14 MISCELLANEOUS PROVISIONS

§ 14.1 Terms in this Agreement shall have the same meaning as those in A201-2017. Where reference is made in this
Agreement to a provision of AIA Document A201-2017 or another Contract Document, the reference refers to that
provision as amended or supplemented by other provisions of the Contract Documents.

§ 14.2 Successors and Assigns

§ 14.2.1 The Owner and Construction Manager, 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 14.2.2 of this Agreement, and in Section 13.2.2 of A201-2017, neither party to the Contract shall
assign the Contract as a whole without written consent of the other. If either party attempts to make an assignment
without such consent, that party shall nevertheless remain legally responsible for all obligations under the Contract.

§ 14.2.2 The Owner may, without consent of the Construction Manager, 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 Construction Manager shall execute all consents reasonably required to facilitate the assignment.

§ 14.3 Insurance and Bonds

§ 14.3.1 Preconstruction Phase

The Construction Manager shall maintain the following insurance for the duration of the Preconstruction Services
performed under this Agreement. If any of the requirements set forth below exceed the types and limits the Construction
Manager normally maintains, the Owner shall reimburse the Construction Manager for any additional cost.
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§ 14.3.1.1 Commercial General Liability with policy limits of not less than One Million Dollars and Zero Cents ($
1,000,000.00 ) for each occurrence and 2,000,000.00 ($ Two Million Dollars and Zero Cents ) in the aggregate for
bodily injury and property damage.

§14.3.1.2 Automobile Liability covering vehicles owned, and non-owned vehicles used, by the Construction Manager
with policy limits of not less than One Million Dollars and Zero Cents ($ 1,000,000.00 ) per accident for bodily injury,
death of any person, and property damage arising out of the ownership, maintenance and use of those motor vehicles,
along with any other statutorily required automobile coverage.

§ 14.3.1.3 The Construction Manager may achieve the required limits and coverage for Commercial General Liability
and Automobile Liability through a combination of primary and excess or umbrella liability insurance, provided that
such primary and excess or umbrelia liability insurance policies result in the same or greater coverage as the coverages
required under Sections 14.3.1.1 and 14.3.1.2, and in no event shall any excess or umbrella liability insurance provide
narrower coverage than the primary policy. The excess policy shall not require the exhaustion of the underlying limits
only through the actual payment by the underlying insurers.

§14.3.1.4 Workers’ Compensation at statutory limits and Employers Liability with policy limits not less than Five
Hundred Thousand Dollars and Zero Cents (§ 500,000.00 ) each accident, Five Hundred Thousand Dollars and Zero
Cents ($ 500,000.00 ) each employee, and Five Hundred Thousand Dollars and Zero Cents ($ 500,000.00 ) policy limit.

§ 14.3.1.5 Professional Liability covering negligent acts, errors and omissions in the performance of professional
services, with policy limits of not less than One Million Dollars and Zero Cents ($ 1,000,000.00 ) per claim and Two
Million Dollars and Zero Cents (3 2,000,000.00 ) in the aggregate.

§ 14.3.1.6 Other Insurance
(List below any other insurance coverage o be provided by the Construction Manager and any applicable limits.)

Coverage Limits
Excess/Umbrella Five Million Dollars ($5,000,000) * covers over
GL/AUTO and Employee liability limits

§14.3.1.7 Additional Insured Obligations. To the fullest extent permitted by law, the Construction Manager shall cause
the primary and excess or umbrella policies for Commercial General Liability and Automobile Liability to include the
Owner as an additional insured for claims caused in whole or in part by the Construction Manager’s negligent acts or
omissions. The additional insured coverage shall be primary and non-contributory to any of the Owner’s insurance
policies and shall apply to both ongoing and completed operations.

§ 14.3.1.8 The Construction Manager shall provide certificates of insurance to the Owner that evidence compliance with
the requirements in this Section 14.3.1.

§ 14.3.2 Construction Phase

Afier execution of the Guaranteed Maximum Price Amendment, the Owner and the Construction Manager shall
purchase and maintain insurance as set forth in AIA Document A133™-2019, Standard Form of Agreement Between
Owner and Construction Manager as Constructor where the basis of payment is the Cost of the Work Plus a Fee with a
Guaranteed Maximum Price, Exhibit B, Insurance and Bonds, and elsewhere in the Contract Documents.

§ 14.3.2.1 The Construction Manager shall provide bonds as set forth in AIA Document A133™-2019 Exhibit B, and
elsewhere in the Contract Documents.

§ 14.4 Notice in electronic format, pursuant to Article 1 of AIA Document A201-2017, may be given in accordance
with a building information modeling exhibit, if completed, or as otherwise set forth below:

(If other than in accordance with a building information modeling exhibit, insert requirements for delivering notice in
electronic format such as name, title, and email address of the recipient and whether and how the system will be
required to generate a read receipt for the transmission,)
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N/A
§ 14.5 Other provisions:
N/A

ARTICLE 15 SCOPE OF THE AGREEMENT

§ 15.1 This Agreement represents the entire and integrated agreement between the Owner and the Construction Manager
and supersedes all prior negotiations, representations or agreements, either written or oral. This Agreement may be
amended only by written instrument signed by both Owner and Construction Manager.

§ 15.2 The following documents comprise the Agreement:
A AIA Document A133™.2019, Standard Form of Agreement Between Owner ang Construction Manager
as Constructor where the basis of payment is the Cost of the Work Plus a Fee with a Guaranteed
Maximum Price

.2 AIA Document A133™.2019, Exhibit A, Guaranteed Maximum Price Amendment, if executed
3 AIA Document A133™_-2019, Exhibit B, Insurance and Bonds
4 AIA Document A201™.2017, General Conditions of the Contract for Construction

.50ther Exhibits:
(Check all boxes that apply.)

Document Title Date Pages
Exhibit R — Rate Schedule

.1 Other documents, if any, listed below:
(List here any additional documents that are intended to form part of the Contract Documents. AIA
Document A201-2017 provides that the advertisement or invitation to bid, Instructions to Bidders,
sample forms, the Construction Manager's bid or proposal, portions of Addenda relating to bidding or
proposal requirements, and other information furnished by the Owner in anticipation of receiving bids or
proposals, are not part of the Contract Documents unless enumerated in this Agreement. Any such
documents should be listed here only if intended to be part of the Contract Documents.)

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

OWNER (Signature) CONSTRUCTION MANAGER (Signature)
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(Printed name and title) (Printed name and title)
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B AT A Document A133 - 2019 Exhibit B

Insurance and Bonds

This Insurance and Bonds Exhibit is part of the Agreement, between the Owner and the
Construction Manager, dated the Nineteenth day of August in the year Two Thousand

Twenty-Six

(In words, indicate day, month and year.)

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

McLeod Building Renovation
333 Daniel Webster Highway
Boscawen, 03303

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

County of Merrimack New Hampshire

333 Daniel Webster Highway
Boscawen, NH 03303

THE CONSTRUCTION MANAGER:
(Name, legal status, and address)

Harvey Construction Corperation
10 Harvey Road
Bedford, NH 03110

TABLE OF ARTICLES
B4  GENERAL

B2 OWNER'S INSURANCE

B.3 CONSTRUCTION MANAGER'S INSURANCE AND BONDS

B.4  SPECIAL TERMS AND CONDITIONS

ARTICLE B.A GENERAL

The Owner and Construction Manager shall purchase and maintain insurance, and
provide bonds, as set forth in this Exhibit. As used in this Exhibit, the term General
Conditions refers to AIA Document A201™..2017, General Conditions of the Contract

for Construction.

ARTICLEB.2 OWNER'S INSURANCE
§ B.2.1 General

ADDITIONS AND DELETIONS:
The author of this document may
have revised the text of the original
AlA standard form. An Additions and
Deletions Report that notes
revisions to the standard form text is
available from the author and should
be reviewed. A vertical line in the left
margin of this document indicates
where the author has added to or
deleted from the original AlA text,

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

This document is intended to be
used in conjunction with AlA
Document A201™-2017, General
Conditions of the Contract for
Construction. Article 11 of A201™-
2017 contains additicnal insurance
provisions.

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.
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Prior to commencement of the Work, the Owner shall secure the insurance, and provide evidence of the coverage,
required under this Article B.2 and, upon the Construction Manager’s request, provide a copy of the property insurance
policy or policies required by Section B.2.3. The copy of the policy or policies provided shall contain all applicable
conditions, definitions, exclusions, and endorsements.

§ B.2.2 Liability Insurance
The Owner shall be responsible for purchasing and maintaining the Owner’s usual general Hability insurance.

§ B.2.3 Required Property Insurance

§ B.2.3.1 Unless this obligation is placed on the Construction Manager pursuant to Section B.3.3.2.1, the Owner shall
purchase and maintain, from an insurance company or insurance companies lawfully authorized to issue insurance in
the jurisdiction where the Project is located, property insurance wriften on a builder's risk “all-risks” completed value or
equivalent policy form and sufficient to cover the total value of the entire Project on a replacement cost basis. The
Owner’s property insurance coverage shall be no less than the amount of the initial Contract Sum, plus the value of
subsequent Modifications and labor performed and materials or equipment supplied by others. The property insurance
shall be maintained until Substantial Completion and thereafter as provided in Section B.2.3.1.3, unless otherwise
provided in the Contract Documents or otherwise agreed in writing by the parties to this Agreement. This insurance
shall include the interests of the Owner, Construction Manager, Subcontractors, and Sub-subcontractors in the Project
as insureds. This insurance shall include the interests of mortgagees as loss payees.

§ B.2.3.1.1 Causes of Loss. The insurance required by this Section B.2.3.1 shall provide coverage for direct physical loss
or damage, and shall not exclude the risks of fire, explosion, theft, vandalism, malicious mischief, collapse, earthquake,
flood, or windstorm, The insurance shall also provide coverage for ensuing loss or resulting damage from error,
omission, or deficiency in construction methods, design, specifications, workmanship, or materials. Sub-limits, if any,
are as follows:

{(Indicate below the cause of loss and any applicable sub-limit.)

Cause of Loss Sub-Limit

§ B.2.3.1.2 Specific Required Coverages. The insurance required by this Section B.2.3.1 shall provide coverage for loss
or damage to falsework and other temporary structures, and to building systems from testing and startup. The insurance
shall also cover debris removal, including demolition occasioned by enforcement of any appli}:able legal requirements,
and reasonable compensation for the Architect’s and Construction Manager’s services and expenses required as a result
of such insured loss, including claim preparation expenses. Sub-limits, if any, are as follows;

{Indicate below type of coverage and any applicable sub-limit for specific required coverages.)

Coverage Sub-Limit

§ B.2.3.1.3 Unless the parties agree otherwise, upon Substantial Completion, the Owner shall continue the insurance
required by Section B.2.3.1 or, if necessary, replace the insurance policy required under Section B.2.3.1 with property
insurance written for the total value of the Project that shall remain in effect until expiration of the period for correction
of the Work set forth in Section 12.2.2 of the General Conditions.

§ B.2.3.1.4 Deductibles and Self-Insured Retentions. If the insurance required by this Section B.2.3 is subject to
deductibles or self-insured retentions, the Owner shall be responsible for all loss not covered because of such
deductibles or retentions.

§ B.2.3.2 Occupancy or Use Prior to Substantial Completion. The Owner’s occupancy or use of any completed or partially
completed portion of the Work prior to Substantial Completion shall not commence until the insurance company or
companies providing the insurance under Section B.2.3.1 have consented in writing to the continuance of coverage. The
Owner and the Construction Manager shall take no action with respect to partial occupancy or use that would cause
cancellation, lapse, or reduction of insurance, unless they agree otherwise in writing.
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§ B.2.3.3 Insurance for Existing Structures

If the Work involves remodeling an existing structure or constructing an addition to an existing structure, the Owner
shall purchase and maintain, until the expiration of the period for correction of Work as set forth in Section 12.2.2 of the
General Conditions, “all-risks™ property insurance, on a replacement cost basis, protecting Ehe existing structure against
direct physical loss or damage from the causes of loss identified in Section B.2.3.1, notwithstanding the undertaking of
the Work. The Owner shall be responsible for all co-insurance penalties.

§ B.2.4 Optional Extended Property Insurance.

The Owner shall purchase and maintain the insurance selected and described below.

(Select the types of insurance the QOwner is required to purchase and maintain by placing an X in the box(es) next (o the
description(s) of selected insurance. For each type of insurance selected, indicate applicable limits of coverage or other
conditions in the fill point below the selected item.)

[ 1 §B.2.4.1Loss of Use, Business Interruption, and Delay in Completion Insurance, to reimburse the Owner
for loss of use of the Owner’s property, or the inability to conduct normal operations due to a covered
cause of loss.

[ 1 §B.242O0Ordinance or Law Insurance, for the reasonable and necessary costs 10 satisfy the minimum
requirements of the enforcement of any law or ordinance regulating the demolition, construction, repatr,
replacement or use of the Project.

[ ] §B.24.3Expediting Cost Insurance, for the reasonable and necessary costs for the temporary repair of
damage to insured property, and to expedite the permanent repair or replacement of the damaged
property.

[ 1 §8.24.4Extra Expense Insurance, to provide reimbursement of the reasonable and necessary excess costs
incurred during the period of restoration or repair of the damaged property that are over and above the
total costs that would normally have been incurred during the same period of time had no loss or damage
occurred.

[ ] §B.24.5 Civil Authority Insurance, for losses or costs arising from an order of a civil authority prohibiting
access to the Project, provided such order is the direct result of physical damage covered under the
required property insurance.

[ 1 §B.24.6IngressiEgress Insurance, for loss due to the necessary interruption of the insured’s business due
to physical prevention of ingress to, or egress from, the Project as a direct result of physical damage.

[ ] §B.24.7 Soft Costs Insurance, to reimburse the QOwner for costs due to the delay of completion of the
Work, arising out of physical loss or damage covered by the required property insurance: including
construction loan fees; leasing and marketing expenses; additional fees, including those of architects,
engineers, consultants, attorneys and accountants, needed for the completion of the construction, repairs,
or reconstruction; and carrying costs such as property taxes, building permits, additional interest on
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loans, realty taxes, and insurance premiums over and above normal expenses.

§ B.2.5 Other Optional Insurance.

The Owner shall purchase and maintain the insurance selected below.

(Select the types of insurance the Owner is required to purchase and maintain by placing an X in the box(es) next to the
description(s) of selected insurance.)

{ 1 §B.2.5.1 Cyber Security Insurance for loss to the Owner due to data security and privacy breach, including
costs of investigating a potential or actual breach of confidential or private information.

(Indicate applicable limits of coverage or other conditions in the fill point below.)

[ ] §B.25.20therInsurance
{List below any other insurance coverage to be provided by the Owner and any applicable limits. )

Coverage Limits

ARTICLE B.3 CONSTRUCTION MANAGER'S INSURANCE AND BONDS

§ B.3.1 General

§ B.3.1.1 Certificates of Insurance. The Construction Manager shall provide certificates of insurance acceptable to the
Owner evidencing compliance with the requirements in this Article B.3 at the following times: (1) prior to
commencement of the Work; (2) upon renewal or replacement of each required policy of insurance; and (3) upon the
Owner’s written request. An additional certificate evidencing continuation of commercial liability coverage, including
coverage for completed operations, shall be submitted with the final Application for Payment and thereafter upon
renewal or replacement of such coverage until the expiration of the periods required by Section B.3.2.1 and

Section B.3.3.1. The certificates will show the Owner as an additional insured on the Construction Manager’s
Commercial General Liability and excess or umbrella liability policy or policies.

§ B.3.1.2 Deductibles and Self-Insured Retentions. The Construction Manager shall disclose to the Owner any deductible
or self- insured retentions applicable to any insurance required to be provided by the Construction Manager,

§ B.3.1.3 Additional Insured Obligations. To the fullest extent permitted by law, the Construction Manager shall cause the
commercial general lability coverage to include (1) the Owner, the Architect, and the Architect’s consultants as
additional insureds for claims caused in whole or in part by the Construction Manager’s negligent acts or omissions
during the Construction Manager's operations; and (2) the Owner as an additional insured for claims caused in whole or
in part by the Construction Manager’s negligent acts or omissions for which loss occurs during completed operations.
The additional insured coverage shall be primary and non-contributory to any of the Owner’s general liability insurance
policies and shall apply to both ongoing and completed operations. To the extent commercially available, the additional
insured coverage shall be no less than that provided by Insurance Services Office, Inc. (ISO) forms CG 20 10 07 04, CG
20 37 07 04, and, with respect to the Architect and the Architect’s consultants, CG 20 32 07 04.

§ B.3.2 Construction Manager's Required Insurance Coverage

§ B.3.21 The Construction Manager shall purchase and maintain the following types and limits of insurance from an
insurance company or insurance companies lawfully authorized to issue insurance in the jurisdiction where the Project
is located. The Construction Manager shall maintain the required insurance untit the expiration of the period for
correction of Work as set forth in Section 12.2.2 of the General Conditions, unless a different duration is stated below:
(If the Construction Manager is required to maintain insurance for a duration other than the expiration of the period
Jor correction of Work, state the duration.)
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§ B.3.2.2 Commercial General Liability
§B.3.2.2.1 Commercial General Liability insurance for the Project written on an occurrence form with policy limits of
not less than One Million Dollars and Zero Cents ($ 1,000,000.00 ) each occurrence, and Two Million
Dollars and Zero Cents ($ 2,000,000.00 ) aggregate for products-completed operations hazard, providing coverage for
claims including
A damages because of bedily injury, sickness or disease, including occupational sickness or disease, and
death of any person;
.2 personal injury and advertising injury;
.3 damages because of physical damage to or destruction of tangible property, including the loss of use of
such property;
4 bodily injury or property damage arising out of completed operations; and
.5 the Construction Manager’s indemnity obligations under Section 3.18 of the General Conditions.

§B.3.2.2.2 The Construction Manager's Commercial General Liability policy under this Section B.3.2.2 shall not
contain an exclusion or restriction of coverage for the following:

4 Claims by one insured against another insured, if the exclusion or restriction is based solely on the fact
that the claimant is an insured, and there would otherwise be coverage for the claim.

.2 Claims for property damage to the Construction Manager’s Work arising out of the products-completed
operations hazard where the damaged Work or the Work out of which the damage arises was performed
by a Subcontractor.

3 Claims for bodily injury other than to employees of the insured.

4  Claims for indemnity under Section 3.18 of the General Conditions arising out of injury to employees of
the insured.

.5 Claims or loss excluded under a prior work endorsement or other similar exclusionary language.

8  Claims or loss due to physical damage under a prior injury endorsement or similar exclusionary language.

.7 Claims related to residential, multi-family, or other habitational projects, if the Work is to be performed
on such a project.

8 Claims related to roofing, if the Work involves roofing.

9  Claims related to exterior insulation finish systems (EIFS), synthetic stucco or similar exterior coatings or
surfaces, if the Work involves such coatings or surfaces.

A0 Claims related to earth subsidence or movement, where the Work involves such' hazards.

A1 Claims related to explosion, collapse and underground hazards, where the Work involves such hazards.

§ B.3.2.3 Automobile Liability covering vehicles owned, and non-owned vehicles used, by the Construction Manager,
with policy limits of not less than One Million Dollars and Zero Cents ($ 1,000,000.00 ) per accident, for bodily injury,
death of any person, and property damage arising out of the ownership, maintenance and use of those motor vehicles
along with any other statutorily required automobile coverage.

§ B.3.2.4 The Construction Manager may achieve the required limits and coverage for Commercial General Liability and
Automobile Liability through a combination of primary and excess or umbrella liability insurance, provided such
primary and excess or umbrella insurance policies result in the same or greater coverage as the coverages required
under Section B.3.2.2 and B.3.2.3, and in no event shall any excess or umbrella liability insurance provide narrower
coverage than the primary policy. The excess policy shall not require the exhaustion of the underlying limits only
through the actual payment by the underlying insurers.

§ B.3.2.5 Workers’ Compensation at statutory limits.

§ B.3.2.6 Employers’ Liability with policy limits not less than Five Hundred Thousand Dollars and Zero Cents (3
500,000.00 ) each accident, Five Hundred Thousand Dollars and Zero Cents (3 500,000.00 ) each employee, and Five
Hundred Thousand Dollars and Zero Cents (3 500,000.00 ) policy limit.

§B.3.2.7 Jones Act, and the Longshore & Harbor Workers” Compensation Act, as required, if the Work involves
hazards arising from work on or near navigable waterways, including vessels and docks
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§ B.3.2.8 If the Construction Manager is required to furnish professional services as part of the Work, the Construction
Manager shall procure Professional Liability insurance covering performance of the professional services, with policy
limits of not less than One Million Dollars and Zero Cents ($ 1,000,000.00 ) per claim and Two Million Dollars and
Zero Cents (3 2,000,000.00 } in the aggregate.

§ B.3.2.9 If the Work involves the transport, dissemination, use, or release of pollutants, the Construction Manager shall
procure Pollution Liability insurance, with policy limits of not less than One Million Dollars and Zero Cents (3
1,000,000.00 ) per claim and Two Million Dollars and Zero Cents ($ 2,000,000.00 ) in the aggregate.

§ B.3.2.10 Coverage under Sections B.3.2.8 and B.3.2.9 may be procured through a Combined Professional Liability and
Pollution Liability insurance policy, with combined policy limits of not less than One Million Dollars and Zero Cents ($
1,000,000.00 ) per claim and Two Million Dollars and Zero Cents ($ 2,000,000.00 ) in the aggregate.

§ B.3.3 Construction Manager's Qther Insurance Coverage

§ B.3.3.1 Insurance selected and described in this Section B.3.3 shall be purchased from an insurance company or
insurance companies lawfully authorized to issue insurance in the jurisdiction where the Project is located. The
Construction Manager shall maintain the required insurance until the expiration of the period for correction of Work as
set forth in Section 12.2.2 of the General Conditions, unless a different duration is stated below:

(If the Construction Manager is required fo maintain any of the types of insurance selected bélow for a duration other
than the expiration of the period for correction of Work, state the duration.)

§ B.3.3.2 The Construction Manager shall purchase and maintain the following types and limits of insurance in
accordance with Section B.3.3.1.

(Select the types of insurance the Construction Manager is required to purchase and maintain by placing an X in the
box(es) next to the description(s) of selected insurance. Where policy limits are provided, include the policy limit in the
appropriate fill point.)

[X] §B.3.3.21 Property insurance of the same type and scope satisfying the requirements identified in
Section B.2.3, which, if selected in this Section B.3.3.2.1, relieves the Owner of the responsibility to
purchase and maintain such insurance except insurance required by Section B.2.3.1.3 and
Section B.2.3.3. The Construction Manager shall comply with all obligations of the Owner under
Section B.2.3 except to the extent provided below. The Construction Manager shall disclose to the
Owner the amount of any deductible, and the Owner shall be responsible for losses within the deductible.
Upon request, the Construction Manager shall provide the Owner with a copy of the property insurance
policy or policies required. The Owner shall adjust and settle the loss with the insurer and be the trustee
of the proceeds of the property insurance in accordance with Articte 11 of the General Conditions.

[ ] §B.3.3.2.2Railroad Protective Liability Insurance, with policy limits of not less than % ) per
claim and 3 ) in the aggregate, for Work within fifty (50) feet of railroad property.

[ ] §B.3.3.2.3 Asbestos Abatement Liability Insurance, with policy limits of not less than (% )
per claim and 3 ) in the aggregate, for hability arising from the encapsulation, removal,

handling, storage, transportation, and disposal of asbestos-containing materials.

{X] §B.3.3.2.4 Insurance for physical damage to property while it is in storage and in transit to the
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construction site on an “all-risks” completed value form.

[X] §B.3.3.2.5 Property insurance on an “all-risks” completed value form, covering property owned by the
Construction Manager and used on the Project, including scaffolding and other equipment.

[X] §8.3.3.25 OtherInsurance

(List below any other insurance coverage to be provided by the Construction Manager and any

applicable limits.)
Coverage Limits
Excess/Umbrella $5,000,000 — Construction Manager *

Except $2,000,000 is required of Subcontractors

§ B.3.4 Performance Bond and Payment Bond
The Construction Manager shall provide surety bonds, from a company or companies lawfully autherized to issue
surety bonds in the jurisdiction where the Project is located, as follows:

{Specify type and penal sum of bonds.)

Type Penal Sum ($0.00)
Payment Bond 100% of GMP Value
Performance Bond 100% of GMP Value

Payment and Performance Bonds shall be AIA Document A312™, Payment Bond and Performance Bond, or contain
provisions identical to AIA Document A312™, current as of the date of this Agreement,

ARTICLE B.4 SPECIAL TERMS AND CONDITIONS
Special terms and conditions that modify this Insurance and Bonds Exhibit, if any, are as follows:

N/A
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[ F— 10 Harvey Road
Bedford, NH 03110

H A Rv E Y P: {603} 624-4600

F: (603) 668-0389
e————1 harveyconstruction.com

County of Merri angishij
McLeod Buil n F |
Exhibit R
Rate Schedule

August 19, 2026

Harvey Construction Corporation Rate Schedule:

Title/Positivn

Director of Preconstruction $150.00
Director of Estimating $ 140.00
Executive Estimator $ 140.00
Senior Estimator $120.00
Estimator $ 100.00
Mechanical/Electrical/Plumbing (MEP) Estimator $120.00
Construction Operations Manager $ 160.00
Project Executive $ 150.00
Senior Project Manager $ 135.00
Project Manager $125.00
Assistant Project Manager $ 95.00
Project Accountant $ 80.00
MEP Coordinator $ 110.00
Director of Field Operations/General Superintendent $ 150.00
Superintendent $125.00
Area Superintendent $115.00
Assistant Superintendent $ 95.00
Layout Engineer $ 110.00
General Foreman $ 80.00
Labor Foreman $ 75.00
Laborer $ 70.00

Rates do not include overtime or night work. Overtime hours are billed at a 1.3 multiplier and Sundays are billed at
a 1.6 multiplier.

Rates are effective January 2, 2026, and shall be subject to annual review and adjustment.
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Change Orders
1.1.1,342,3.74,3823,3.11,3.12.8,4.2.8,5.2.3,
7.1.2,7.13,72,7.3.2,73.7,7.3.9,7.3.10,8.3.1,
93.1.1,9.10.3,10.3.2,11.2, 11.5, 12.1.2

Change Orders, Definition of

7.2.1

CHANGES IN THE WORK
222,3.11,4.28,7,7.2.1,7.3.1,74,83.1,9.3.1.1,
11.5

Claims, Definition of

15.1.1

Claims, Notice of

16.2,15.1.3

CLAIMS AND DISPUTES
32.4,6.1.1,6.3,7.3.9,93.3,9.10.4, 10.3.3, 15, 15.4
Claims and Timely Assertion of Claims

15.4.1

Claims for Additional Cost
3.2.4,33.1,374,739,952,102.5,10.3.2,15.1.5
Claims for Additienal Time
324,33.1,374,6.1.1,83.2,95.2,103.2,15.1.6
Concealed or Unknown Conditions, Claims for
374

Claims for Damages
3.2.4,3.18,8.3.3,951,967,10.2.5,10.3.3, 11.3,
1132, 1424, 15.1.7

Claims Subject to Arbitration

15.4.1

Cleaning Up

3.15,6.3

Commencement of the Work, Conditions Relating to
22.1,322,34.1,3.7.1,3.10.1,3.12.6, 5.2.1, 5.2.3,
6.2.2,8.12,822,83.1,11.1,11.2,15.1.5
Commencement of the Work, Definition of

8.1.2

Communications

39.1,4.24

Completion, Conditions Relating to
34.1,3.11,3.15,422,429,82,942,98,99.1,
9.10,12.2,14.1.2, 15.1.2

COMPLETION, PAYMENTS AND

9

Completion, Substantial
3.101,42.9,8.1.1,8.1.3,823,942,98,99.1,
9.10.3,12.2,15.1.2

Compliance with Laws
23.2,323,3.6,3.7,3.12.10,3.13,9.64, 10.2.2,
13.1,13.3,13.4.1,13.4.2,13.5,14.1.1, 14.2.1.3,
15.2.8,154.2,1543

Concealed or Unknown Conditions
374,428,83.1,103

Conditions of the Contract

1.1.1,6.1.1,6.14

Consent, Written
34.2,3.14.2,4.1.2,9.8.5,99.1,9.10.2,9.10.3, 13.2,
15442

Consolidation or Joinder

1544

CONSTRUCTION BY OWNER OR BY
SEPARATE CONTRACTORS

1.1.4,6

Construction Change Directive, Definition of
7.3.1

Construction Change Directives
1.1.1,3.4.2,3.11,3.12.8,42.8,7.1.1,7.1.2,7.1.3,
7.3,9.3.1.1

Construction Schedules, Contractor’s
3.10,3.11,3.12.1,3.12.2,6.1.3, 15.1.6.2
Contingent Assignment of Subcontracts
54,14.222

Continuing Contract Performance

15.1.4

Contract, Definition of

1.1.2

CONTRACT, TERMINATION OR
SUSPENSION OF THE

54.1.1,542,11.5,14

Contract Administration

3.1.3,4,94,95

Contract Award and Execution, Conditions Relating
to

3.7.1,3.10,5.2,6.1

Contract Documents, Copies Furnished and Use of
1.5.2,2.3.6,53

Contract Documents, Definition of

1.1.1

Contract Sum
222,224,374,375,3.8,3102,52.3,73,74,
9.1,9.2,942,9514,967,97,1032,115,12.1.2,
12.3,14.2.4,143.2,15.1.4.2,15.1.5,15.2.5
Contract Sum, Definition of

9.1

Contract Time
1.1.4,22.1,222,374,3.75,3.102,5.2.3,6.1.5,
72.13,73.1,735,73.6,7,7,73.10,74,8.1.1,
82.1,823,83.1,95.1,9.7,103.2,12.1.1,12.1.2,
14.32,15.14.2,15.1.6.1,152.5

Contract Time, Definition of

8.1.1

CONTRACTOR

3

Contractor, Definition of

3.1,6.1.2

Contractor’s Construction and Submittal
Schedules
3.10,3.12.1,3.12.2,423,6.1.3,15.1.6.2
Contractor's Employees
2.24,332,343,3.8.1,39,3.182,42.3,426,
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10.2,10.3, 11.3,14.1, 14.2.1.1

Contractor’s Liability Insurance

111

Contractor's Relationship with Separate Contractors
and Owner’s Forces
3.125,3.142,424,6,11.3,12.24

Contractor’s Relationship with Subcontractors
122,224,33.2,3.18.1,3.18.2,4.24,5,9.6.2,
96.7,9.102,112,11.3,114

Contractor's Relationship with the Architect
1.1.2,1.5,23.3,3.1.3,3.2.2,3.2.3,3.24,3.3.1, 342,
35.1,3.74,3.10,3.11,3.12, 3.16, 3.18, 4.2, 5.2,
6.2.2,7,83.1,92,93,94,95,9.7,9.8,9.9, 10.2.6,
10.3,11.3,12, 134, 15.1.3,15.2.1

Contractor’s Representations
32.1,322,35,3.126,62.2,82.1,933,982
Contractor’s Responsibility for Those Performing the
Work

33.2,3.18,5.3,6.1.3,6.2,9.5.1,10.2.8
Contractor’s Review of Contract Documents

32

Contractor’s Right to Stop the Work

222,97

Contractor’s Right to Terminate the Contract

14.1

Contractor’s Submittals
3.10,3.11,3.12,4.2.7,52.1,5.2.3,9.2,9.3,9.8.2,
9.8.3,99.1,9.102,9.10.3

Contractor’s Superintendent

39,1026

Contractor’s Supervision and Construction
Procedures

1.2.2,3.3,3.4,3.12.10,4.2.2,42.7, 6.1.3, 6.2.4,
7.1.3,734,7.3.6,82,10,12, 14,15.1.4
Coordination and Correlation
1.2,3.2.1,3.3.1,3.10,3.12.6,6.1.3,6.2.1

Copies Furnished of Drawings and Specifications
1.5,2.3.6,3.11

Copyrights

15,317

Correction of Work
25,3.73,942,982,983,991,12.1.2,12.2, 12.3,
15.1.3.1,15.1.3.2,15.2.1

Correlation and Intent of the Contract Documents
1.2

Cost, Definition of

73.4

Costs
25,3.24,373,3.82,3.152,542,6.1.1,6.2.3,
7.333,73.4,738,73.9,9.102,103.2,10.3.6,
11.2,12.1.2,122.1,12.2.4, 134, 14

Cutting and Patching

314,625

Damage to Construction of Owner or Separate
Contractors
3.142,624,102.1.2,102.5,104,12.24

Damage to the Work
3.14.2,99.1,102.1.2,1025,104,1224
Damages, Claims for
3.24,3.18,6.1.1,83.3,95.1,9.6.7, 10.3.3, 11.3.2,
11.3,142.4,15.1.7

Damages for Delay
6.2.3,8.3.3,9.5.1.6,9.7,10.3.2, 14.3.2

Date of Commencement of the Work, Definition of
8.1.2

Date of Substantial Completion, Definition of
8.1.3

Day, Definition of

8.14

Decisions of the Architect
3.74,4.2.6,4.2.7,4.2.11,4.2.12,4.2.13,6.3, 7.3 .4,
7.3.9,8.1.3,83.1,9.2,94,95.1,9.84,99.1, 13.4.2,
14.2.2,14.2.4, 15.1, 152

Decisions to Withhold Certification
9.4.1,9.5,97,14.1.13

Defective or Nonconforming Work, Acceptance,
Rejection and Correction of
2.5,3.54.26,62.3,9.51,953,9.6.6,9.82,993,
9.104,12.2.1

Definitions

1.1,2.1.1,3.1.1, 3.5, 3.12.1,3.12.2,3.12.3,4.1.1, 5.1,
6.1.2,7.2.1,7.3.1,8.1,9.1,9.8.1, 15.1.1

Delays and Extensions of Time
3.2,3.74,52.3,7.2.1,73.1,74, 83,9.5.1,9.7,
10.3.2, 10.4, 14.3.2, 15.1.6, 15.2.5

Digital Data Use and Transmission

1.7

Disputes

6.3,7.3.9,15.1,152

Documents and Samples at the Site

31

Drawings, Definition of

1.1.5

Drawings and Specifications, Use and Ownership of
3.11

Effective Date of Insurance

§.2.2

Emergencies

104, 14.1,1.2,15.1.5

Employees, Contractor’s
33.2,343,3.8.1,3.9,3.182,/4.23,42.6,10.2,
10.3.3,11.3, 14.1,142.1.1

Equipment, Labor, or Materials
1.1.3,1.1.6,3.4,3.5,3.82,383,3.12,3.13,3.15.1,
42.6,427,52.1,621,734,93.2,933,9.5.13,
910.2,10.21,10.2.4,142.11,14.2.1.2

Execution and Progress of the Work
1.1.3,1.2.1,1.2.2,23.4,2.3.6,3.1,3.3.1,34.1,3.7.1,
3.10.1,3.12,3.14,4.2,6.2.2,7.1.3, 7.3.6,8.2,9.5.1,
99.1,102,103,121,12.2,14.2,14.3.1,15.1.4
Extensions of Time
324,3.74,523,721,73,74,95.1,97,103.2,
10.4, 14.3, 15.1.6, 15.2.5

AlA Document A201 ~ 2017 Copyright © 1911, 1915, 1918 1925, 1937, 1951, 1958, 1961, 1963 1966, 1970, 1976, 1987, 1997, 2007 and 2017. All rights
reserved “The American Institute of Architects,” "American Institute of Architects,” "AlA." the AlA Logo. and “AlA Contract Documents” are trademarks of The
American Institute of Architects This draft was produced at 09:31 58 EST on 12/22/2025 under Subscription No.20240057693 which expires on 09/24/2026, is
not for resale, is licensed for one-lime use only, and may only be used in accordance with the AlA Contract Documents® Terms of Service. To repor copyright

violations, e-mail docinfo@atacontracts.com
User Notes:

(69495655d00786ef412045ea)



Failure of Payment

9.5.1.3,9.7,9.102, 13,5, 14.1.1.3, 14.2.1.2
Faulty Work

(See Defective or Nonconforming Work)

Final Completion and Final Payment
42.1,429,982,9.10,123,14.24,1443
Financial Arrangements, Owner’s
22.1,13.22,14.1.14

GENERAL PROVISIONS

1

Governing Law

13.1

Guarantees (See Warranty)

Hazardous Materials and Substances
10.2.4,10.3

Identification of Subcontractors and Suppliers
5.2.1

Indemnification
3.17,3.18,9.6.8,9.10.2,10.3.3, 11.3
Information and Services Required of the Owner
2.1.2,2.2,23,32.2,3.12.10.1,6.1.3,6.1.4,6.2.5,
9.6.1,9.9.2,9.10.3,10.3.3,11.2,13.4.1, 13.4.2,
14.1.1.4,14.1.4,15.1.4

Initial Decision

15.2

Initial Decision Maker, Definition of

1.1.8

Initial Decision Maker, Decisions
142.4,1514.2,152.1,152.2,15.2.3,15.24, 1525
Initial Decision Maker, Extent of Authority
14.24,15.14.2,152.1,152.2,15.2.3,15.24,152.5
Injury or Damage to Person or Property
10.2.8, 104

Inspections
3.1.3,333,37.1,422,426,429,942, 983,
992,9.101,122.1,134

Instructions to Bidders

1.1.1

Instructions to the Contractor
324,331,381,52.1,7,822,12,1342
Instruments of Service, Definition of

1.1.7

Insurance
6.1.1,734,822,932,984,99.1,9.10.2,10.2.5,
11

Insurance, Notice of Cancellation or Expiration
11.14,11.23

Insurance, Contractor’s Liability

11.1

Insurance, Effective Date of

8.2.2,1442

Insurance, Owner’s Liability

11.2

Insurance, Property

10.2,5 11,2, 11.4,11.5

Insurance, Stored Materials

932

INSURANCE AND BONDS

11

Insurance Companies, Consent to Partial Occupancy
9.9.1

Insured loss, Adjustment and Settlement of

11.5

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

Interest

13.5

Interpretation
1.1.8,1.2.3,1.4,4.1.1,5.1,6.1.2,15.1.1
Interpretations, Written

42.11,4.2.12

Judgment on Final Award

154.2

Labor and Materials, Equipment

1.1.3, 1.1.6, 3.4,3.5,3.8.2, 3.8.3,3.12, 3.13,3.15.1,
52.1,6.2.1,7.34,93.2,933,95.13,9.10.2,10.2.1,
10.2.4, 14.2.1.1, 14.2.1.2

Labor Disputes

8.3.1

Laws and Regulations
1.5,2.3.2,32.3,3.24,3.6,3.7,3.12.10, 3.13, 9.6 4,
9.9.1,10.2.2,13.1,13.3.1, 1342, 13.5, 14, 15.2.8,
15.4

Liens

2.1.2,93.1,93.3,96.8,9.10.2 9.10.4,15.2.8
Limitations, Statutes of

12.2.5,15.1.2,154.1.1

Limitations of Liability

3.2.2,3.5 312,10, 3,12.10.1, 3.17, 3.18.1, 4.2.6,
427,622,94.2,964,96.7,9.6.8,102.5,10.3.3,
11.3,12.2.5, 13.3.1

Limitations of Time
2.1.2,2.2,25,322,3.10,3.11,3.12.5,3.15.1,4.2.7,
52,53,541,624,73,74,82,92,93.1,933,
94.1,9.5,9.6,9.7,98,9.9,9.10,12.2,13.4, 14, 15,
15.1.2,15.1.3, 15.1.5

Materials, Hazardous

10.2.4, 10.3

Materials, Labor, Equipment and
1.1.3,1.1.6,3.4.1,3.5,38.2,38.3,3.12,3.13,3.15.1,
52.1,6.21,7.34,932,933,95.1.3,9.102,
10.2.1.2,102.4,14.2.1.1,14.2:1.2

Means, Methods, Techniques. Sequences and
Procedures of Construction
33.1,3.12.10,42.2,4.27,94.2

Mechanic’s Lien
2.1.2,9.3.1,9.33,9.6.8,9.10.2,9.10.4, 1528
Mediation

8.3.1,15.1.3.2,15.2.1,15.2.5,.15.2.6, 15.3, 154.1,
15.4.1.1

Minor Changes in the Work
1.1.1,3.42,3.12.8,428,7.1,74
MISCELLANEOUS PROVISIONS

13
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Modifications, Definition of

1.1.1

Modifications to the Contract
1.1.1,1.1.2,2.5,3.11,4.1.2,42.1,5.23,7,83.1,9.7,
10.3.2

Mutual Responsibility

6.2

Nonconforming Work, Acceptance of
9.6.6,9.9.3,12.3

Nonconforming Work, Rejection and Correction of
24,2.5,35,426,62.4,95.1,9.8.2,993,9.104,
12.2

Notice
1.6,1.61,16.2,2.1.2,222,223,2.24,25,3.24,
33.1,3.74,3.75,392,3.12.9,3.12.10,5.2.1, 74,
8.229.68,9.7,910.1,102.8,103.2,11.5,12.22.1,
13.4.1,13.42,14.1,14.2.2, 1442,15.1.3, 15.1.5,
15.1.6, 15.4.1

WNotice of Cancellation or Expiration of Insurance
11.14,11.2.3

Netice of Claims

16.2,2.1.2,3.74,9.6.8,10.2.8, 15.1.3, 15.1.5,
15.1.6,15.2.8,15.3.2,154.1

Notice of Testing and Inspections

134.1,13.42

Observations, Contractor’s

32,374

Occupancy

23.1,96.6,98

Orders, Written
1.1.1,24,392,7,82.2,115,12.1,1222.1, 1342,
14.3.1

OWNER

p-

Owner, Definition of

211

Owner, Evidence of Financial Arrangements
22,1322 141.14

Owner, Information and Services Required of the
2.1.2,2.2,23,32.2,3.12.10, 6.1.3,6.1.4, 6.2.5,
93.2,96.1,9.64,992,9.10.3,10.3.3,11.2, 13.4.1,
13.42,14.1.1.4,14.14,15.1.4

Owmer’s Authority
1.5,2.1.1,2.3.324,25,3.42,38.1,3.12.10,3.14.2,
412,424,429,52.1,524,54.1,6.1,63,72.1,
7.3.1,822,83.1,932,95.1,96.4,99.1,9.10.2,
10.32,11.4,11.5,12.2.2,12.3,13.2.2, 143, 144,
15.2.7

Owner’s Insurance

11.2

Owmer’s Relationship with Subcontractors
1.1.2,5.2,53,54,9.6.4,9.10.2, 14.2.2

Owner’s Right to Carry Out the Work
25,1422

Owner’s Right to Clean Up

6.3

Owner’s Right to Perform Construction and to

Award Separate Contracts

6.1

Owner’s Right to Stop the Work

24

Owner’s Right to Suspend the Work

14.3

Owner's Right to Terminate the Contract

14.2, 144

Ownership and Use of Drawings, Specifications
and Other Instruments of Service
1.1.1,1.1.6,1.1.7, 1.5, 2.3.6,3.2.2, 3.11, 3.17,4.2.12,
5.3

Partial Occupancy or Use

9.6.6,9.9

Patching, Cutting and

314,625

Patents

317

Payment, Applications for
425,7.39,9.2,93,94,9.5,9.6.3,9.7, 9.8.5,9.10.1,
14.2.3,14.2.4, 14.4.3

Payment, Certificates for
42.5,4.29,9.3.3,94,95,96.1,9.6.6,9.7,9.10.1,
9.10.3,14.1.1.3,14.2.4

Payment, Failure of

9.5.1.3,9.7,9.10.2,13.5, 14.1.1.3, 14.2.1.2
Payment, Final
42.1,429,9.10,123,1424,1443

Payment Bond, Performance Bond and
7.3.44,96.7,9.10.3,11.1.2

Payments, Progress
9.3,9.6,9.85,9.10.3,14.23,15.1.4
PAYMENTS AND COMPLETION

9

Payments to Subcontractors
54.2,9513,96.2,9.63,9.64,9.67,14.212
PCB

10.3.1

Performance Bond and Payment Bond
7.3.44,9.6.7,9.10.3,11.1.2

Permits, Fees, Notices and Compliance with Laws
23.1,3.7,3.13,734.4,1022

PERSONS AND PROPERTY, PROTECTION
OF

10

Polychlorinated Biphenyl

10.3.1

Product Data, Definition of

3122

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

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

Progress Payments
9.3,9.6,9.85,9.10.3,142.3,15.14

Project, Definition of

1.1.4
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Project Representatives

42.10

Property Insurance

10.2.5,11.2

Proposal Requirements

1.1.1

PROTECTION OF PERSONS AND PROPERTY
10

Regulations and Laws
1.5,23.2,323,3.6,3.7,3.12.10,3.13,9.6.4,9.9.1,
10.2.2,13.1,13.3,13.4.1,13.4.2, 135, 14, 15.2.8,
15.4

Rejection of Work

42.6,12.2.1

Releases and Waivers of Liens

9.3.1,9.10.2

Representations
32.1,35,3126,82.1,93.3,942,95.1,9.10.1
Representatives

2,1.1,3.1.1,39,4.1.1,4.2.10, 13.2.1
Responsibility for Those Performing the Work
33.2,3.18,42.2,42.3,53,6.1.3,62,6.3,95.1, 10
Retainage

9.3.1,96.2,9.85,99.1,9.10.2,9.10.3

Review of Contract Documents and Field
Conditions by Contractor

32,3.12.7,6.1.3

Review of Contractor’s Submittals by Owner and
Architect
3.10.1,3.102,3.11,3.12,42,52,6.1.3,92,98.2
Review of Shop Drawings, Product Data and
Samples by Contractor

3.12

Rights and Remedies
1.1.2,24,25,3.5,3.74,3.15.2,42.6,5.3,5.4,6.1,
6.3,7.3.1,83,95.1,9.7,10.2.5,10.3, 12.2.1, 12.2.2,
12.2.4,13.3, 14,154

Royalties, Patents and Copyrights

317

Rules and Notices for Arbitration

15.4.1

Safety of Persons and Property

10.2, 10.4

Safety Precautions and Programs
33.1,422,427,53,10.1,10.2, 104

Samples, Definition of

3123

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

Samples at the Site, Documents and

31

Schedule of Values

9.2,9.3.1

Schedules, Construction

3.10,3.12.1, 3.12.2,6.1.3,15.1.6.2

Separate Contracts and Contractors
1.1.4,3.12.5,3.14.2,42.4,42.7,6,83.1,12.1.2

Separate Contractors, Definition of

6.1.1

Shop Drawings, Definition of

3121

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

Site, Use of

3.13,6.1.1,6.2.1

Site Inspections
322,333,37.1,374,42,992,942,9.10.1, 134
Site Visits, Architect’s
374,422,429,942,951,992,9.10.1, 134
Special Inspections and Testing
426,122.1,134

Specifications, Definition of

1.1.6

Specifications

1.1.1,1.1.6,1.2.2, 1.5,3.12.10,3.17, 4.2.14
Statute of Limitations

15.1.2,154.1.1

Stopping the Work

222,24,97,103, 14.1

Stored Materials

62.1,93.2,102.1.2,102.4

Subcontractor, Definition of

5.1.1

SUBCONTRACTORS

5

Subcontractors, Work by
1.2.2,3.3.2,3.12.1,3.18,4.2.3,5.2.3, 53,54,
93.1.2,9.6.7

Subcontractual Relations
53,54,93.1.2,96,9.10,10.2.1, 14.1, 14.2.1
Submittals
3.10,3.11,3.12,42.7,5.2.1,5.2.3,7.3.4,9.2,9.3,
9.8,99.1,9.10.2,9.10.3

Submittal Schedule

3.10.2,3.12.5,42.7

Subrogation, Waivers of

6.1.1,11.3

Substances, Hazardous

10.3

Substantial Completion
4.29,8.1.1,81.3,8.23,942, 98, 9.9.1,9.10.3,
12.2, 15.1.2

Substantial Completion, Definition of

9.8.1

Substitution of Subcontractors

52.3,524

Substitution of Architect

233

Substitutions of Materials

34.2,35,73.8

Sub-subcontractor, Definition of

5.1.2

Subsurface Conditions

3174
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Successors and Assigns

13.2

Superintendent

3.9,10.2.6

Supervision and Construction Procedures
1.2.2,3.3,34,3.12.10,4.2.2,4.2.7,6.1.3,6.2.4,
7.1.3,734,82,83.1,942,10,12,14,15.1.4
Suppliers
1.5,3.12.1,4.2.4,4.2.6,52.1,9.3,94.2,9.54, 9.6,
9.10.5, 14.2.1

Surety

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

Surety, Consent of

9.8.5,9.10.2,9.10.3

Surveys

1.1.7,2.34

Suspension by the Owner for Convenience
14.3

Suspension of the Work

37.5,542,14.3

Suspension or Termination of the Contract
54.1.1, 14

Taxes

36,3821,7344

Termination by the Contractor

14.1,15.1.7

Termination by the Owner for Cause
54.1.1,14.2,15.1.7

Termination by the Owner for Convenience
14.4

Termination of the Architect

233

Termination of the Contractor Employment
1422

TERMINATION OR SUSPENSION OF THE
CONTRACT

14

Tests and Inspections
3.1.3,3.33,3.7.1,4.2.2,4.2.6,42.9,942,9.8.3,
99.2,9.10.1, 10.3.2, 12.2.1, 134

TIME

8

Time, Delays and Extensions of
324,3.74,523,7.21,73.1,74,83,95.1, 97,
10.3.2, 104, 14.3.2,15.1.6,15.2.5

Time Limits
2.0.2,2.2,2.5,32.2,3.10,3.11,3.125,3.15.1, 4.2,

52,53,54,624,73,74,82,92,93.1,93.3,
94.1,9.5,96,9.7,98,99,9.10, 12.2, 13.4, 14,
15.1.2,15.1.3, 154

Time Limits on Claims
374,1028,151.2,15.13

Title to Work

932,933

UNCOVERING AND CORRECTION OF
WORK

12

Uncovering of Work

12.1

Unforeseen Conditions, Concealed or Unknown
3.74,83.1,10.3

Unit Prices

7.3.32,9.12

Use of Documents

1.1.1,1.5,23.6,3.126,53

Use of Site

3.13,6.1.1,6.2.1

Values, Schedule of

9.2,93.1

Waiver of Claims by the Architect

13.3.2

Waiver of Claims by the Contractor

9.10.5, 13.3.2, 15.1.7

Waiver of Claims by the Owner
9.9.3,9.10.3,9.10.4,12.2.2.1, 13.3.2, 14.2.4, 15.1.7
Waiver of Consequential Damages

14.2.4, 15.1.7

Waiver of Liens

9.3,9.10.2,9.104

Waivers of Subrogation

6.1.1, 1.3

Warranty
3.5,42.9,93.3,984,99.1,9.102,9.104, 122.2,
15.1.2

Weather Delays

8.3,15.1.6.2

Work, Definition of

1.1.3

Written Consent
1.52,3.4.2,3.74,3.12.8,3.14.2,4.1.2,93.2,9.10.3,
13.2,13.3.2,15.44.2

Written Interpretations

4.2.11,4.2.12

Written Orders
1.1.1,2.4,3.9,7,822,12.1,12.2,13.4.2, 14.3.1
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ARTICLE1 GENERAL PROVISICNS

§ 1.1 Basic Definitions

§ 1.1.1 The Contract Cocuments

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) g written amendment to
the Contract signed by both parties, (2) a Change Order, (3) a Construction Change Directive, or (4) a written order
for a minor change in the Work issued by the Architect. Unless specifically enumerated in the Agreement, the
Contract Documents do not include the advertisement or invitation to bid, Instructions to Bidders, sample forms, other
information furnished by the Owner in anticipation of receiving bids or proposals, the Contractor’s bid or proposal, or
portions of Addenda relating to bidding or proposal requirements.

§ 1.1.2 The Contract

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

§1.1.3 The Work

The term “Work™ means the construction and services required by the Contract Documents, whether completed or
partially completed, and includes all other labor, materials, equipment, and services provided or to be provided by the
Contractor to fulfill the Contractor’s obligations. The Work may constitute the whole or a part of the Project.

§ 1.1.4 The Project
The Project is the total construction of which the Work perfortned under the Contract Documents may be the whole or
a part and which may include construction by the Owner and by Separate Contractors.

§ 1.1.5 The Drawings
The Drawings are the graphic and pictorial portions of the Contract Documents showing the design, location and
dimensions of the Work, generally including plans, elevations, sections, details, schedules, and diagrams.

§ 1.1.6 The Spegcifications
The Specifications are that portion of the Contract Documents consisting of the written requirements for materials,
equipment, systems, standards and workmanship for the Work, and performance of related services.

§ 1.1.7 Instruments of Service

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

§ 1.1.8 Initial 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.

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

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

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

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

§ 1.4 Interpretation

In the interest of brevity the Contract Documents frequently omit modifying words such as *all” and “any” and
articles such as “the” and “an,” but the fact that a modifier or an article is absent from one statement and appears in
another is not intended to affect the interpretation of either statement.

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

§ 1.5.1 The Architect and the Architect’s consultants shall be deemed the authors and owners of their respective
Instruments of Service, including the Drawings and Specifications, and retain all common law, statutory, and other
reserved rights in their Instruments of Service, including copyrights. The Contractor, Subcontractors, Sub-
subcontractors, and suppliers shall not own or claim a copyright in the Instruments of Service, Submittal or
distribution to meet official regulatory requirements or for other purposes in connection with the Project is not to be
construed as publication in derogation of the Architect’s or Architect’s consultants’ reserved rights.

§ 1.5.2 The Contractor, Subcontractors, Sub-subcontractors, and supplicrs are authorized to use and reproduce the
Instruments of Service provided to them, subject to any protocols established pursuant to Sections 1.7 and 1.8, solely
and exclusively for exccution of the Work. All copies made under this authorization shall bear the copyright notice, if
any, shown on the Instruments of Service. The Contractor, Subcontractors, Sub-subcontractors, and suppliers may not
use the Instruments of Service on other projects or for additions to the Project outside the scope of the Work without
the specific written consent of the Owner, Architect, and the Architect’s consultants.

§ 1.6 Notice

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

§ 1.6.2 Notice of Claims as provided in Section 15.1.3 shall be provided in writing and shall be deemed to have been
duly served only if delivered to the designated representative of the party to whom the notice is 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.

§ 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
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sole risk and without liability to the other party and its contractors or consultants, the authors of, or contributors to, the
building information model, and each of their agents and employees.

ARTICLE2 OWNER

§ 2.1 General

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

§ 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 lien rights. Such
information shall include a correct statement of the record legal title to the property on which the Project is located,
usually referred to as the site, and the Owner’s interest therein.

§ 2.2 Evidence of the Owner's Financial Arrangements

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

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

§ 2.2.3 After the Owner furnishes evidence of financial arrangements under this Section 2.2, the Owner shall not
materially vary such financial arrangements without prior notice to the Contractor.

§ 2.2.4 Where the Owner has designated information furnished under this Section 2.2 as “confidential,” the Contractor
shall keep the information confidential and shall not disclose it to any other person. However, the Contractor may
disclose “confidential” information, after seven (7) days’ notice to the Owmer, where disclosure is required by law,
including a subpoena or other form of compulsory legal process issued by a court or governmental entity, or by court
or arbitrator(s) order. The Contractor may also disclose “confidential” information to its employees, consultants,
sureties, Subcontractors and their employees, Sub-subcontractors, and others who need to know the content of such
information solely and exclusively for the Project and who agree to maintain the confidentiality of such information.

§ 2.3 Information and Services Required of the Owner

§ 2.3.1 Except for permits and fees that 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
changes in existing facilities.

§ 2.3.2 The Owmer 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 Decuments as if singular in number.
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§ 2.3.3 If the employment of the Architect terminates, the Owner shall employ a successor to whom the Contractor has
no reasonable objection and whose status under the Contract Documents shall be that of the Architect.

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

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

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

§ 2.4 Owner’s Right to Stop the Work

If the Contractor fails to correct Work that is not in accordance with the requirements of the Contract Documents as
required by Section 12.2 or repeatedly fails to carry out Work in accordance with the Contract Documents, the Owner
may issue a written order to the Contractor to stop the Work, or any portion thereof, until the cause for such order has
been eliminated; however, the right of the Owner to stop the Work shall not give rise to a duty on the part of the
Owner to exercise this right for the benefit of the Contractor or any other person or entity, except to the extent
required by Section 6.1.3.

§ 2.5 Owner's Right to Carry Out the Work

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 correction of such default or
neglect with diligence and prompiness, the Owner may, without prejudice to other remedies the Owner may have,
correct such default or neglect. Such action by the Owner and amounts charged to the Contractor are both subject to
prior approval of the Architect and the Architect may, pursuant to Section 9.5.1, withhold or l!mllify a Certificate for
Payment in whole or in part, to the extent reasonably necessary to reimburse the Owner for the reasonable cost of
correcting such deficiencies, including Owner’s expenses and compensation for the Architect's additional services
made necessary by such default, neglect, or failure. If current and future payments are not sufficient to cover such
amounts, the Contractor shall pay the difference to the Owner. If the Contractor disagrees with the actions of the
Owner or the Architect, or the amounts claimed as costs to the Owner, the Contractor may file a Claim pursuant to
Article 15.

ARTICLE3 CONTRACTOR

§ 3.1 General

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

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

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

§ 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 visited the site, become
generally familiar with local conditions under which the Work is to be performed, and correlated personal
observations with requirements of the Contract Documents.
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§ 3.2.2 Because the Contract Documents are complementary, the Contractor shall, before starting each portion of the
Work, carefully study and compare the various Contract Documents relative to that portion of the Work, as well as the
information furnished by the Owner pursuant to Section 2.3.4, shall take field measurements of any existing
conditions related to that portion of the Work, and shall observe any conditions at the site affecting it. These
obligations are for the purpose of facilitating cocrdination and construction by the Contractor and are not for the
purpose of discovering errors, omissions, or inconsistencies in the Contract Documents; however, the Contractor shall
promptly report to the Architect any errors, inconsistencics or omissions discovered by or made known to the
Contractor as a request for information in such form as the Architect may require. It is recognized that the
Contractor’s review is made in the Contractor’s capacity as a contractor and not as a licensed design professional,
unless otherwise specifically provided in the Contract Documents.

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

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

§ 3.3 Supervision and Construction Procedures

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

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

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

§ 3.4 Labor and Materials

§ 3.4.1 Unless otherwise provided in the Contract Documents, the Contractor shall provide and pay for tabor,
materials, equipment, tools, construction equipment and machinery, water, heat, utilities, transportation, and other
facilities and services necessary for proper exccution and completion of the Work, whether temporary or 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 accordance with Section 3.12.8
or ordered by the Architect in accordance with Section 7.4, the Contractor may make substitutions only with the
consent of the Owner, after evaluation by the Architect and in accordance with a Change Order or Construction
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Change Directive.

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

§ 3.5 Warranty

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

§ 3.5.2 All material, equipment, or other special warranties required by the Contract Documents shall be issued in the
name of the Owner, or shall be transferable to the Owner, and shall commence in accordance with Section 9.8.4.

§ 3.6 Taxes

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

§ 3.7 Permits, Fees, Notices and Compliance with Laws

§ 3.7.1 Unless otherwise provided in the Contract Documents, the Contractor shall secure and pay for the building
permit as well as for other permits, fees, licenses, and inspections by government agencies necessary for proper
execution and completion of the Work that are customarily secured after execution of the Contract and legally
required at the time bids are received or negotiations concluded.

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

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

§ 3.7.4 Concealed or Unknown Conditions

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

§ 3.7.5If, 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 and Architect. Upon receipt of such notice,

the Owner shall promptly take any action necessary to obtain governmental authorization required to resume the

operations. The Contractor shall continue to suspend such operations until otherwise instructed by the Owner but shall
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continue with all other operations that do not affect those remains or features. Requests for adjustments in the
Contract Sum and Contract Time arising from the existence of such remains or features may be made as provided in
Article 15.

§ 3.8 Allowances

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

§ 3.8.2 Unless otherwise provided in the Contract Documents,

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

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

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

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

§ 3.9 Superintendent

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

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

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

§ 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 a Contractor’s construction schedule for the Work. The schedule shall contain detail appropriate for the
Project, including (1) the date of comnmencement 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 ordetly progression of the Work to
completion and shall not exceed time limits current under the Contract Documents. The schedule shall be revised at
appropriate intervals as required by the conditions of the Work and Project.

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

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

§ 3.11 Documents and Samples at the Site

The Contractor shall make available, at the Project site, the Contract Documents, including Change Crders,
Construction Change Directives, and other Modifications, in good order and marked cunent.l‘y to indicate field
changes and selections made during construction, and the approved Shop Drawings, Product Data, Samples, and
similar required submittals. These shall be in electronic form or paper copy, available to the Architect and Owner, and
delivered to the Architect for submittal to the Owner upon completion of the Work as a record of the Work as
constructed.

§ 3.12 Shop Drawings, Product Data and Samples

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

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

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

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

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

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

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

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

§ 3.12.9 The Contractor shall direct specific attention, in writing or on resubmitted Shop Drawings, Product Data,
Samples, or similar submittals, to revisions other than those requested by the Architect on previous submittals. In the
absence of such notice, the Architect’s approval of a resubmission shali not apply to such revisions.
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§ 3.12.10 The Contractor shall not be required to provide professional services that constitute the practice of
architecture or engineering unless such services are specifically required by the Contract Documents for a portion of
the Work or unless the Contractor needs to provide such services in order to carry out the Contractor’s responsibilities
for construction means, methods, techniques, sequences, and procedures. The Contractor shall not be required to
provide professional services in violation of applicable law.

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

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

§ 3.13 Use of Site

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

§ 3.14 Cutting and Patching

§ 3.14.1 The Contractor shall be responsible for cutting, fitting, or patching required to complete 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 Documents.

§ 3.14.2 The Contractor shall not damage or endanger a portion of the Work or fully or partially completed
construction of the Owner or Separate Contractors by cutting, patching, or otherwise altering such construction, or by
excavation. The Contractor shall not cut or otherwise alter construction by the Owner or a Separate Contractor except
with written consent of the Owner and of the Separate Contractor. Consent shall not be unreasonably withheld. The
Contractor shall not unreasonably withhold, from the Owner or a Separate Contractot, its consent to cutting or
otherwise altering the Work.

§ 3.15 Cleaning Up

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

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

§ 3.16 Access to Work
The Contractor shall provide the Owner and Architect with access to the Work in preparation and progress wherever
located.
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§ 3.17 Royalties, Patents and Copyrights

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

§ 3.18 Indemnification

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

§ 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.

ARTICLE 4 ARCHITECT

§ 4.1 General

§ 4.1.1 The Architect is the person or entity retained by the Owner pursuant to Section 2.3.2 and identified as such in
the Agreement,

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

§ 4.2 Administration of the Contract

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

§ 4.2.2 The Architect will visit the site at intervals appropriate to the stage of construction, or as otherwise agreed with
the Qwner, to become generally familiar with the progress and quality of the portion of the Work completed, and to
determine in general if the Work observed is being performed in a manner indicating that the Work, when fully
completed, will be in accordance with the Contract Documents. However, the Architect will not be required to make
exhaustive or continuous on-site inspections to check the quality or quantity of the Work. The Architect will not have
control over, charge of, or responsibility for the construction means, methods, techniques, sequences or procedures, or
for the safety precautions and programs in connection with the Work, since these are solely the Contractor’s rights
and responsibilities under the Contract Documents.

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

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

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

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

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

§ 4.2.8 The Architect will prepare Change Orders and Construction Change Directives, and may order minor changes
in the Work as provided in Secticn 7.4. The Architect will investigate and make determinations and recommendations
regarding concealed and unknown conditions as provided in Section 3.7.4.

§ 4.2.9 The Architect will conduct inspections to determine the date or dates of Substantial Completion and the date of
final completion; issue Certificates of Substantial Completion pursuant to Section 9.8; receive and forward to the
Owmer, for the Owner’s review and records, written warranties and related documents required by the Contract and
assembled by the Contractor pursuant to Section 9.10; and issue a final Certificate for Payment pursuant to

Section 9.10.

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

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

§ 4.2.12 Interpretations and decisions of the Architect will be consistent with the intent of, and reasonably inferable
from, the Contract Documents and will be in writing or in the form of drawings. When making such interpretations
and decisions, the Architect will endeavor to secure faithful performance by both Owner and Contractor, will not
show partiality to either, and will not be liable for results of interpretations or decisions rendered in good faith.
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§ 4.2.13 The Architect’s decisions on matters relating to aesthetic effect will be final if consistent with the intent
expressed in the Contract Documents.

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

ARTICLE S SUBCONTRACTORS

§ 5.1 Definitions

§ 5.1.1 A Subcontractor is a person or entity who has a direct contract with the Contractor to perform a portion of the
Work at the site. The term “Subcontractor” is referred to throughout the Contract Documents as if singular in number
and means a Subcontractor or an authorized representative of the Subcontractor. The term “Subcontractor” does not
include a Separate Contractor or the subcontractors of a Separate Contractor.

§ 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.

§ 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 Owner and Architect of the persons or entities proposed for each principal portion of the
Work, including those who are to furmish materials or equipment fabricated to a special design. Within 14 days of
receipt of the information, the Architect may notify the Contractor whether the Owner or the Architect (1) has
reasonable objection to any such proposed person or entity or (2) requires additional time for review. Failure of the
Architect to provide notice within the 14-day period shall constitute notice of no reasonable objection.

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

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

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

§ 5.3 Subcontractual Relations

By appropriate written agreement, the Contractor shall require each Subcontractor, to the extent of the Work to be
performed by the Subcontractor, te be bound to the Contractor by terms of the Contract Documents, and to assume
toward the Contractor all the obligations and responsibilities, including the responsibility for safety of the
Subcontractor’s Work that the Contractor, by these Contract Documents, assumes toward the Owner and Architect.
Each subcontract agreement shall preserve and protect the rights of the Owner and Architect under the Contract
Documents with respect to the Work to be performed by the Subcontractor so that subcontracting thereof will not
prejudice such rights, and shall allow to the Subcontractor, unless specifically provided otherwise in the subcontract
agreement, the benefit of all rights, remedies, and redress against the Contractor that the Contractor, by the Contract
Documents, has against the Owner. Where appropriate, the Contractor shall require each Subcontractor to enter into
similar agreements with Sub-subcontractors. The Contractor shall make available to each proposed Subcontractor,
prior to the execution of the subcontract agreement, copies of the Contract Documents to which the Subcontractor will
be bound, and, upon written request of the Subcontractor, identify to the Subcontractor terms and conditions of the
proposed subcontract agreement that may be at variance with the Contract Documents. Subcontractors will similarly
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make copies of applicable portions of such documents available to their respective proposed Sub-subcontractors.

§ 5.4 Contingent Assignment of Subcontracts
§ 5.4.1 Each subcontract agreement for a portion of the Work is assigned by the Contractor to the Owner, provided
that
A assignment is effective only after termination of the Contract by the Owner for cause pursuant to
Section 14.2 and only for those subcontract agreements that the Owner accepts by notifying the
Subcontractor and Contracter; and
2 assignment is subject to the prior rights of the surety, if any, obligated under bond relating to the
Contract.

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

§ 5.4.2 Upon such assignment, if the Work has been suspended for more than 30 days, the Subcontractor’s
compensation shall be equitably adjusted for increases in cost resulting from the suspension.

§ 5.4.3 Upon assignment to the Owner under this Section 5.4, the Owner may further assign the subcontract to a
successor contractor or other entity. If the Owner assigns the subcontract to a successor contractor or other entity, the
Qwmer 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 and te Award Separate Contracts

§ 6.1.1 The term “Separate Contractor(s)” shall mean other contractors retained by the Owner under separate
agreements. The Owner reserves the right to perform construction or operations related to the Project with the
Owner’s own forces, and with Separate Contractors retained under Conditions of the Contract substantially similar to
those of this Contract, including those provisions of the Conditions of the Contract related to insurance and waiver of
subrogation.

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

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

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

§ 6.2 Mutual Responsibility

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

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

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

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

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

§ 6.3 Owner's Right to Clean Up

If a dispute arises among the Contractor, Separate Contractors, and the Owner as to the responsibility under their
respective contracts for maintaining the premises and surrounding area free from waste materials and rubbish, the
Owmer may clean up and the Architect will allocate the cost among those responsible.

ARTICLE7 CHANGES IN THE WORK

§ 7.1 General

§ 7.1.1 Changes in the Work may be accomplished after execution of the Contract, and without invalidating the
Contract, by Change Order, Construction Change Directive or order for 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, Contractor, and Architect. A Construction
Change Directive requires agreement by the Owner and Architect and may or may not be agreed to by the Contractor.
An order for a minor change in the Work may be issued by the Architect alone.

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

§ 7.2 Change Orders
§ 7.2.1 A Change Order is a written instrument prepared by the Architect and signed by the Gwner, Contractor, and
Architect stating their agreement upon all of the following:

.1 The change in the Work;

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

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

§ 7.3 Construction Change Directives

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

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

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

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

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

4 Asprovided in Section 7.3.4.

§ 7.3.4 If the Contractor does not respond promptiy or disagrees with the method for adjustment in the Contract Sum,
the Architect shall determine the adjustment on the basis of reasonable expenditures and savings of those performing
the Work attributable to the change, including, in case of an increase in the Contract Sum, an amount for overhead
and profit as set forth in the Agreement, or if no such amount is set forth in the Agreement, a reasonable amount. In
such case, and also under Section 7.3.3.3, the Contractor shall keep and present, in such form as the Architect may
prescribe, an itemized accounting together with appropriate supporting data. Unless otherwise provided in the
Contract Documents, costs for the purposes of this Section 7.3.4 shall be limited to the following:

A Costs of labor, including applicable payroll taxes, fringe benefits required by agreement or custom,

workers’ compensation insurance, and other employee costs approved by the Architect;

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

.3 Rental costs of machinery and equipment, exclusive of hand tools, whether rented from the Contractor
or others;

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

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

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

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

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

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

ARTICLE8 TIME

§ 8.1 Definitions

§ 8.1.1 Unless otherwise provided, Contract Time is the period of time, including authorized adjustments, allotted in
the Contract Documents for Substantial Completion of the Work.

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

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

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

§ 8.3.2 Claims relating to time shall be made in accordance with applicable provisions of Article 15,

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

ARTICLE9 PAYMENTS AND COMPLETION

§ 9.1 Contract Sum

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

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

Where the Contract is based on a stipulated sum or Guaranteed Maximum Price, the Contractor shall submit a
schedule of values to the Architect before the first Application for Payment, allocating the entire Contract Sum to the
various portions of the Work. The schedule of values shall be prepared in the form, and supported by the data to
substantiate its accuracy, required by the Architect, This schedule, unless objected to by the Architect, shall be used as
a basis for reviewing the Contractor’s Applications for Payment, Any changes to the schedule of values shall be
submitted to the Architect and supported by such data to substantiate its accuracy as the Architect may require, and
unless objected to by the Architect, shall be used as a basis for reviewing the Contractor’s subsequent Applications for
Payment.

§ 9.3 Applications for Payment

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

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

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

§ 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 equipmenit suitably stored off the site at a location
agreed upon in writing. Payment for materials and equipment stored on or off the site shall be conditioned upon
compliance by the Contractor with procedures satisfactory to the Owner to establish the Owner's title to such
materials and equipment or otherwise protect the Owner’s interest, and shall include the costs of applicable insurance,
storage, and transportation to the site, for such materials and equipment stored off the site.

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

§ 9.4 Certificates for Payment

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

§ 9.4.2 The issuance of a Certificate for Payment will constitute a representation by the Architect to the Owner, based
on the Architect’s evaluation of the Work and the data in the Application for Payment, that, to the best of the
Architect’s knowledge, information, and belief, the Work has progressed to the point indicated, the quality of the
Work is in accordance with the Contract Documents, and that the Contractor is entitled to payment in the amount
certified. The foregoing representations are subject to an evaluation of the Work for conformance with the Contract
Documents upon Substantial Completion, to results of subsequent tests and inspections, to correction of minor
deviations from the Contract Documents prior to completion, and to specific qualifications expressed by the Architect.
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However, the issuance of a Certificate for Payment will not be a representation that the Architect has (1) made
exhaustive or continuous on-site inspections to check the quality or quantity of the Work; (2) reviewed construction
means, methods, techniques, sequences, or procedures; (3) reviewed copies of requisitions received from
Subcontractors and 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
§ 9.5.1 The Architect may withhold a Certificate for Payment in whole or in part, to the extent reasonably necessary to
protect the Owner, if in the Architect’s opinion the representations to the Owner required by Section 9.4.2 cannot be
made. If the Architect is unable to certify payment in the amount of the Application, the Architect will notify the
Contractor and Owner as provided in Section 9.4.1. If the Contractor and Architect cannot agree on a revised amount,
the Architect will promptly issue a Certificate for Payment for the amount for which the Architect is able to make
such representations to the Owner. The Architect may also withhold a Certificate for Paymeat or, because of
subsequently discovered evidence, may nullify the whole or a part of a Certificate for Payment previously issued, to
such extent as may be necessary in the Architect’s opinicn to protect the Owner from loss for which the Contractor is
responsible, including loss resulting from acts and omissions described in Section 3.3.2, because of

A defective Work not remedied;

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

3 failure of the Contractor to make payments properly to Subgontractors or suppliers for labor, materials
or equipment;

4 reascnable evidence that the Work cannot be completed for the unpaid balance of the Contract Sum;

5 damage to the Owner or a Separate Contractor;

6 reasonable evidence that the Work will not be completed within the Contract Time, and that the unpaid
balance would not be adequate to cover actual or liquidated damages for the anticipated delay; or

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

§ 9.5.2 When either party disputes the Architect’s decision regarding a Certificate for Payment under Section 9.5.1, in
whole or in part, that party may submit a Claim in accordance with Article 15.

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

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

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

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

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

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

§ 9.6.5 The Contractor’s payments to suppliers shall be treated in a manner similar to that provided in Sections 9.6.2,
9.6.3 and 9.6.4.

§9.6.6 A Certificate for Payment, a progress payment, or partial or entire use or occupancy of the Project 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,
paymenits received by the Contractor for Work properly performed by Subcontractors or provided by suppliers shall
be held by the Contractor for those Subcontractors or supplicrs who performed Work or fumnished materials, or both,
under contract with the Contractor for which payment was made by the Owner. Nothing contained herein shall require
money to be placed in a separate account and not commingied with money of the Contractor, create any fiduciary
liability or tort liability on the part of the Contractor for breach of trust, or entitle any person or entity to an award of
punitive damages against the Contractor for breach of the requirements of this provision.

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

§ 9.7 Failure of Payment

If the Architect does not issue a Certificate for Payment, through no fault of the Contractor, within seven days after
receipt of the Contractor’s Application for Payment, or if the Owner does not pay the Contractor within seven days
after the date established in the Contract Documents, the amount certified by the Architect or awarded by binding
dispute resolution, then the Contractor may, upon seven additional days’ notice to the Owner and Architect, stop the
Work until payment of the amount owing has been received. The Contract Time shall be extended 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 Decuments.

§ 9.8 Substantial Completion

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

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

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

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

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

§ 9.9 Partial Occupancy or Use

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

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

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

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

§9.10.3 If, after Substantial Completion of the Work, final completion thereof is materially delayed through no fault
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of the Contractor or by issuance of Change Orders affecting final completion, and the Architect so confirms, the
Owner shall, upon application by the Contractor and certification by the Architect, and without terminating the
Contract, make payment of the balance due for that portion of the Work fully completed, corrected, and accepted. If
the remaining balance for Work not fully completed or corrected is less than retainage stipulated in the Contract
Documents, and if bonds have been furnished, the written consent of the surety to payment of the balance due for that
portion of the Work fully completed and accepted shall be submitted by the Contractor to the Architect prior to
certification of such payment. Such payment shall be made under terms and conditions governing final payment,
except that it shall not constitute a waiver of Claims.

§ 9.10.4 The making of final payment shall constitute a waiver of Claims by the Owner except those arising from
J liens, Claims, security interests, or encumbrances arising out of the Contract and unsettled;

2 failure of the Work to comply with the requirements of the Contract Documents;

3 terms of special warranties required by the Contract Documents; or

4 audits performed by the Owner, if permitted by the Contract Documents, after final payment.

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

ARTICLE 10 PRCTECTION 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.

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

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

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

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

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

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

§ 10.2.7 The Contractor shall not permit any part of the construction or site to be loaded 50 as to cause damage or
create an unsafe condition.

§ 10.2.8 Injury or Damage to Parson or Property

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

§ 10.3 Hazardous Materials and Substances

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

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

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

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

§ 10.3.5 The Contractor shall reimburse the Owner for the cost and expense the Owner incurs (1) for remediation of
hazardous materials or substances the Contractor brings to the site and negligently handles, or (2) where the
Contractor fails to perform its obligations under Section 10.3.1, except to the extent that the cost and expense are due
to the Owner’s fault or negligence.
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§ 10.3.6 If, without negligence on the part of the Contractor, the Contractor is held liable by a govemment agency for
the cost of remediation of a hazardous material or substance solely by reason of performing Work as required by the
Contract Documents, the Owner shall reimburse the Contractor for all cost and expense thereby incurred.

§10.3.7 Construction Manager recognizes that Owner is a governmental entity within the meaning of NH RSA
Chapter 507-B. Accordingly, the parties agree that nothing in this contract shall operate in any practical effect to
waive any defense, immunity, limitation of liability, limitation of actions, or any other prote(':tion available to Owner
pursuant to applicable law, including without limitation RSA Chapter 507-B. Furthermore, Construction Manager
agrees that nothing in this contract, including any contractual indemnification, is intended to or shall create a greater
liability on Owner’s part to an indemnified party for third party claims than Owner has or would have for claims
brought by such third party directly against Owner pursuant to the provisions of RSA Chapter 507-B, including RSA
507-B:7.

§ 10.4 Emergencies

In an emergency affecting safety of persons or property, the Contractor shall act, at the Contractor’s discretion, to
prevent threatened damage, injury, or loss. Additional compensation or extension of time claimed by the Contractor
on account of an emergency shall be determined as provided in Article 15 and Article 7.

ARTICLE 11 INSURANCE AND BONDS

§ 11.1 Contractor’s Insurance and Bonds

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

§ 11.1.2 The Contractor shall provide surety bonds of the types, for such penal sums, and subject to such terms and
conditions as required by the Contract Documents. The Contractor shall purchase and maintain the required bonds
from a company or companics 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 fumish a copy of the bonds or shall authorize a
copy to be furnished.

§ 11.1.4 Notice of Cancellation or Expiration of Contractor's Required Insurance. Within three (3) business days of the
date the Contractor becomes aware of an impending or actual cancellation or expiration of any insurance required by
the Contract Documents, the Contractor shall provide notice to the Owner of such impending or actual cancellation or
cxpiration. Upon receipt of notice from the Contractor, the Owner shall, unless the lapse in coverage arises from an
act or omission of the Owner, have the right to stop the Work until the lapse in coverage has been cured by the
procurement of replacement coverage by the Contractor. The furnishing of notice by the Contractor shall not relieve
the Contractor of any contractual obligation to provide any required coverage.

§ 11.2 Owner’s Insurance

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

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

§ 11.2.3 Notice of Cancellation or Expiration of Owner’s Required Property Insurance. Within three (3) business days of
the date the Owner becomes aware of an impending or actual cancellation or expiration of any property insurance
required by the Contract Documents, the Owner shall provide notice to the Contractor of such impending or actual
cancellation or expiration, Unless the lapse in coverage arises from an act or omission of the Contractor: (1) the
Contractor, upon receipt of notice from the Owner, shall have the right to stop the Work until the lapse in coverage
has been cured by the procurement of replacement coverage by either the Owner or the Contractor; (2) the Contract
Time and Contract Sum shall be equitably adjusted; and (3) the Owner waives all rights against the Contractor,
Subcontractors, and Sub-subcontractors to the extent any loss to the Owner would have been covered by the insurance
had it not expired or been cancelied. If the Contractor purchases replacement coverage, the cost of the insurance shall
be charged to the Owner by an appropriate Change Order. The furnishing of notice by the Owner shall not relieve the
Owner of any contractual obligation to previde 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 Architect and Architect’s consultants; and (3)
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 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 Architect, Architect’s consultants, Separate Contractors, subcontractors, and
sub-subcontractors. The policies of insurance purchased and maintained by each person or entity agreeing to waive
claims pursuant to this section 11.3.1 shall not prohibit this waiver of subrogation. This waiver of subrogation shall be
effective as to a person or entity (1) even though that persen or entity would otherwise have a duty of indemnification,
contractual or otherwise, (2) even though that person or entity did not pay the insurance premium directly or
indirectly, or (3) whether or not the person or entity had an insurable interest in the damaged property.

§ 11.3.2 If during the Project construction period the Owner insures properties, real or personal or both, at or adjacent
to the site by property insurance under policies separate from those insuring the Project, or if after final payment
property insurance is to be provided on the completed Project through a policy or policies other than those insuring
the Project during the construction period, to the extent permissible by such policies, the Owner waives all rights in
accordance with the terms of Section 11.3.1 for damages caused by fire or other causes of loss covered by this
separate property insurance.

§ 11.4 Loss of Use, Business Interruption, and Delay in Completion Insurance

The Owner, at the Owner’s option, may purchase and maintain insurance that will protect the Owner against loss of
use of the Owner’s property, or the inability to conduct normal operations, due to fire or other causes of loss. The
Owmer waives all rights of action against the Contractor and Architect for loss of use of the Owner’s property, due to
fire or other hazards however caused.

§11.5 Adjustment and Seftlement of Insured Loss

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

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

ARTICLE 12 UNCOVERING AND CORRECTION OF WORK

§ 12.1 Uncovering of Work

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

§ 12.1.2 If a portion of the Work has been covered that the Architect has not specifically requested to examine prior to
its being covered, the Architect may request to see such Work and it shall be uncovered by the Contractor. If such
Work is in accordance with the 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.

§ 12.2 Correction of Work

§ 12.2.1 Before Substantial Completion

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

§ 12.2.2 After Substantial Completion

§ 12.2.2.1 In addition to the Contractor’s obligations under Section 3.5, if, within one year after the date of Substantial
Completion of the Work or designated portion thereof or after the date for commencement of warranties established
under Section 9.9.1, or by terms of any applicable special 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 previously given the Contractor a
written acceptance of such condition. The Owner shall give such notice promptly after discovery of the condition.
During the one-year period for correction of Work, if the Owner fails to notify the Contractor and give the Contractor
an opportunity to make the correction, the Owner waives the rights to require correction by the Contractor and to
make a claim for breach of warranty. If the Contractor fails to correct nonconforming Work within a reasonable time
during that period after receipt of notice from the Owner or Architect, the Owner may correct it in accordance with
Section 2.5,

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

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

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

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

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

§ 12.3 Acceptance of Nongonforming Work

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

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. If the parties have selected arbitration as the method of binding dispute resolution, the Federal
Arbitration Act shall govern Section 15.4.

§ 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 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

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

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

§ 13.4 Tests and Inspections

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

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

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

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

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

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

§ 13.5 Interest

Payments due and unpaid under the Contract Documents shall bear interest from the date payment is due 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.

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 Issvance 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 requires all Work to be
stopped;

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

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

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

§ 14.1.3 If one of the reasons described in Section 14.1.1 or 14.1.2 exists, the Contractor may, upon seven days’ notice
to the Owner and Architect, terminate the Contract and recover from the Owner payment for Work executed, as well
as reasonable overhead and profit on Work not executed, and costs incurred by reason of such termination.

§ 14.1.4 If the Work is stopped for a period of 60 consecutive days through no act or fault of the Contractor, a
Subcontractor, a Sub-subcontracter, or their agents or employees or any other persons or entities performing portions
of the Work because the Owner has repeatedly failed to fulfill the Owner’s obligations under the Contract Documents
with respect to matters important to the progress of the Work, the Contractor may, upon seven additional days’ notice
to the Owner and the Architect, terminate the Contract and recover from the Owner as provided in Section 14.1.3.

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

A repeatedly refuses or fails to supply enough properly skilled workers or proper materials;
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.2 fails to make payment to Subcontractors or suppliers in accordance with the respective agreements
between the Contractor and the Subcontractors or suppliers;

3 repeatedly disregards applicable laws, statutes, ordinances, codes, rules and regulations, or lawful
orders of a public authority; or

4 otherwise is guilty of substantial breach of a provision of the Contract Documents.

§ 14.2.2 When any of the reasons described in Section 14.2.1 exist, and upon certification by the Architect that
sufficient cause exists to justify such action, the Owner may, without prejudice to any other rights or remedies of the
Owner and after giving the Contractor and the Contractor’s surety, if any, seven days’ notice, terminate employment
of the Contractor and may, subject to any prior rights of the surety:
J Exclude the Contractor from the site and take possession of all materials, equipment, tools, and
construction equipment and machinery thereon owned by the Contractor;
2 Accept assignment of subcontracts pursuant to Section 5.4; and
.3 Finish the Work by whatever reasonable method the Owner may deem expedient. Upon written request
of the Contractor, the Owner shall furnish to the Contractor a detailed accounting of the costs incurred
by the Owner in finishing the Work.

§ 14.2.3 When the Owner terminates the Contract for one of the reasons stated in Section 14.2.1, the Contractor shall
not be entitled to receive further payment until the Work is finished.

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

§ 14.3 Suspension by the Owner for Convenience
§ 14.3.1 The Owner may, without cause, order the Contractor in writing to suspend, delay or interrupt the Work, in

whole or in part for such period of time as the Owner may determine.

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

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

§ 14.4.3 In case of such termination for the Owner’s convenience, the Owner shall pay the Contractor for Work
properly executed; costs incurred by reason of the termination, including costs attributable to termination of
Subcontracts; and the termination fee, if any, set forth in the Agreement.
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ARTICLE 15 CLAIMS AND DISPUTES

§15.1 Claims

§ 15.1.1 Definition

A Claim is a demand or assertion by one of the parties seeking, as a matter of right, payment of money, a change in
the Contract Time, or other relief with respect to the terms of the Contract. The term *Claim” also includes other
disputes and matters in question between the Owner and Contractor arising out of or relating to the Contract. The
responsibility to substantiate Claims shalt rest with the party making the Claim. This Section 15.1.1 does not require
the Owner to file a Claim in order to impose liquidated damages in accordance with the Contract Documents.

§ 15.1.2 Time Limits on Claims

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

§ 15.1.3 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 Architect, if the Architect is not serving as the
Initial Decision Maker. Claims by cither 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.

§ 15.1.3.2 Claims by either the Owner or Contractor, where the condition giving rise to the Claim is first discovered
after expiration of the period for correction of the Work set forth in Section 12.2.2, shall be initiated by notice to the
other party. In such event, no decision by the Initial Decision Maker is required.

§ 15.1.4 Continuing Contract Performance

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

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

§ 15.1.5 Claims for Additional Cost

If the Contractor wishes to make a Claim for an increase in the Contract Sum, notice as provided in Section 15.1.3
shall be given before proceeding to execute the portion of the Work that is the subject of the Claim. Prior notice is not
required for Claims relating to an emergency endangering life or property arising under Section 10.4,

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

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

§ 15.1.7 Waiver of Claims for Consequential Damages
The Contractor and Owner waive Claims against each other for consequential damages arising out of or relating to
this Contract. This mutual waiver includes

A damages incurred by the Owner for rental expenses, for losses of use, income, profit, financing,
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business and reputation, and for loss of management or employee productivity or of the services of
such persons; and

.2 damages incurred by the Contractor for principal office expenses including the compensation of
personnel stationed there, for losses of financing, business and reputation, and for loss of profit, except
anticipated profit arising directly from the Work.

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

§ 15.2 Initial Decision

§ 15.2.1 Claims, excluding those where the condition giving rise to the Claim is first discove ed after expiration of the
period for correction of the Work set forth in Section 12.2.2 or arising under Sections 10.3, 10.4, and 11.5, shall be
referred to the Initial Decision Maker for initial decision. The Architect will serve as the Initial Decision Maker,
unless otherwise indicated in the Agreement. Except for those Claims excluded by this Section 15.2.1, an initial
decision shall be required as a condition precedent to mediation of any Claim. If an initial decision has not been
rendered within 30 days after the Claim has been referred to the Initial Decision Maker, the party asserting the Claim
may demand mediation and binding dispute resolution without a decision having been rendered. Unless the Initial
Decision Maker and all affected 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 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.

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

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

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

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

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

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

§ 15.3 Mediation

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

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

§ 15.3.3 Either party may, within 30 days from the date that mediation has been concluded without resolution of the
dispute or 60 days after mediation has been demanded without resolution of the dispute, demand in writing that the
other party file for binding dispute resolution. If such a demand is made and the party receiving the demand fails to
file for binding dispute resolution within 60 days after receipt thereof, then both parties waive their rights to binding
dispute resolution proceedings with respect to the initial decision.

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

§ 15.4 Arbitration

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

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

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

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

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

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

§ 15.4.4.3 The Owner and Contractor grant to any person or entity made a party to an arbitration conducted under this
Section 15.4, whether by joinder or consolidation, the same rights of joinder and consolidation as those of the Owner
and Contractor under this Agreement.
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COUNTY of MERRIMACK BOARD OF COMMISSIONERS

AGENDA ITEM

L

SUBJECT: Outside Services Agreement: Behavioral Health &
Therapy
DATE: 8/13/2026

Overview:

MCNH has identified a need for specialized support of behavioral
health programming. The facility has observed an increase in
residents who have a psychiatric diagnosis and/or a trauma
history. We have identified trends with increasing use of
psychotropic medications, falls, aggression, disruptive behaviors

and staff stress/burnout.

Objective:

I am requesting approval of an outside services agreement with
Evolve Behavioral Health & Therapy. The agreement will allow us
unlimited access to consultation services, staff training and
education, behavior program development, and survey readiness.
The cost of services is 5K per month.

N’"’L{'K/ /u /u MW—\ ”HA’ Stuart D. Trachy, Chair
i
Requestor
8/13/2026 David M. Lovlien Jr., Vice Chair
Date

Stephen Shurtleff, Clerk
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PROFESSIONAL SERVICES AGREEMENT

This Professional Services Agreement (this “Agreement”) is made and entered into as of
September 01, 2026 (the “Effective Date™) between [Merrimack County Nursing Home}, a [NH]
[a long term care facility ] with its principal place of business at {325 Daniel Webster Hwy,
Boscawen, NH 03303] (the “Facility”), and EVOLVE BEHAVIORAL HEALTH AND
THERAPY PLLC, a New Hampshire limited liability company with a principal place of business
at 35 Manchester Road, Suite 11A, PMB 168, Derry, New Hampshire 03038 (the “Consultant™).
The Facility and the Consultant are each a “Party” and together the “Parties.”

WHEREAS, the Facility operates a skilled nursing and/or long-term care facility and is
required under applicable federal and state law to furnish behavioral health and social services fo
its residents (each, a “Resident™);

WHEREAS, Consultant is a clinical social worker licensed in the State of New Hampshire
under RSA 330-A (a licensed independent clinical social worker, or “LICSW”) and possesses
specialized knowledge and experience in behavioral health, and Consultant is, or upon
commencement of Clinical Services will be, enrolled as a provider in the Medicare program;

WHEREAS, the Facility desires to engage Consultant to provide (i) behavioral health
consultation services in support of the Facility’s staff, programs, and regulatory obligations (the
“Consultation Services”) and (ii) medically necessary clinical psychotherapy and related
behavioral health treatment furnished directly to consenting Residents (the “Clinical Services”),
and Consultant desires to provide such services, on the terms and conditions set forth in this
Agreement;

WHEREAS, the Parties intend that any compensation paid by the Facility under this
Agreement be consistent with fair market value for the services actually fumnished, be set in
advance, be commercially reasonable, and not be determined in any manner that takes into account
the volume or value of any referrals or other business generated between the Parties for which
payment may be made under any federal or state health care program;

WHEREAS, the Parties intend this Agreement to comply with applicable law, including
the federal Anti-Kickback Statute, 42 U.S.C. § 1320a-7b(b), and to satisfy, to the extent applicable,
the personal services and management contracts and outcomes-based payment arrangements safe
harbor at 42 C.F.R. § 1001.952(d); and

WHEREAS, neither Party pays or receives, and nothing in this Agreement requires, is
conditioned upon, or compensates either Party for, the referral of any patient, Resident, business,
or service, and Consultant’s access to Residents is not conditioned upon any remuneration between
the Parties.

NOW, THEREFORE, in consideration of the mutual covenants and promises set forth
herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:



1. ENGAGEMENT AND SERVICES

L1  Engagement. The Facility hereby engages Consultant, and Consultant hereby
accepts the engagement, to provide the Consultation Services and the Clinical Services
described on Exhibit A (collectively, the “Services”) on the terms set forth in this
Agreement.

12 Scope of Services. Consultant shall perform the Services described on Exhibit A
attached hereto and incorporated by reference. The Consultation Services are advisory and
consultative in nature and are provided to and for the benefit of the Facility. The Clinical
Services are clinical treatment services furnished by Consultant directly to consenting
Residents within the scope of Consultant’s license. Any change to the scope of Services
shall be effective only if set forth in a written amendment executed by both Parties in
accordance with Section 10.5.

13 Standard of Performance. Consultant shall perform the Services in a professional
and workmanlike manner, consistent with generally accepted professional standards, the
National Association of Social Workers Code of Ethics, and solely within the scope of
Consultant’s New Hampshire license under RSA 330-A. Consultant shall not perform, and
the Facility shall not request, any service outside the lawful scope of Consultant’s license.

1.4 Clinical Independence. With respect to the Clinical Services, Consultant retains
sole professional responsibility for, and exercises independent clinical judgment in, the
care of each Resident. Nothing in this Agreement authorizes the Facility to control the
means, methods, or clinical content of the Clinical Services, and no provision shall be
construed to require Consultant to render care inconsistent with professional standards or
licensure.

L5  Medical Necessity; Documentation. Consultant shall furnish and bill Clinical
Services only where they are medically necessary and reasonable and supported by
contemporaneous documentation meeting applicable Medicare and payor requirements,
including diagnosis, treatment plan, and progress notes. Consultant shall complete such
documentation within the timeframe required by applicable professional and payor
standards and shall make clinical documentation available for incorporation into the
Resident’s comprehensive care plan and, where applicable, the Minimum Data Set,
consistent with 42 C.F.R. Part 483 (including § 483.40).

1.6  Resident Consent and Rights. Prior to furnishing Clinical Services, Consultant
shall obtain informed consent from the Resident or the Resident's authorized
representative, addressing capacity where relevant. Nothing herein limits a Resident’s right
to refuse services or to select a different provider, and the availability of the Clinical
Services shall not be presented to Residents in a coercive manner. Consultant shall honor
Resident rights under 42 C.F.R. Part 483 and applicable law.

1.7 Non-Exclusive. This Agreement is non-exclusive. Nothing herein restricts
Consultant from providing services to other clients or the Facility from engaging other



consultants or providers, provided each Party complies with its confidentiality obligations
under this Agreement,

2. BILLING, REIMBURSEMENT, AND CONSOLIDATED BILLING

2.1 Consultation Services. The Consultation Services are furnished to the Facility
under contract and are compensated by the Facility as provided in Section 4 and Exhibit
A. Consultant shall not separately bill, and shall not cause any third party to bill, Medicare,
Medicaid, any other federal or state health care program, or any Resident, for the
Consultation Services.

22  Clinical Services. Except as limited by Section 2.3, Consultant shall bil! each
Resident’s primary payor (including Medicare Part B) directly for medically necessary
Clinical Services, under Consultant’s own Medicare enrollment and National Provider
Identifier (“NPL”), shall accept assignment where required, and shall be solely responsible
for its own coding, claims submission, and collections. The Facility shall not bi}l for, and
has no right to payment for, Clinical Services billed by Consultant under this Section.

23  Consolidated Billing During a Part A Covered Stay. The Parties acknowiedge
that, under cwrrent Medicare rules, psychotherapy furnished by a clinical social worker to
a Resident during a Medicare Part A covered skilled nursing facility stay (a “Part A
Covered Stay”) is subject to SNF consolidated billing and is not separately billable by
Consultant to Medicare Part B. Accordingly, for Residents in a Part A Covered Stay, the
Parties shall use the mechanism selected on Exhibit A (defer non-urgent Clinical Services
until the Part A Covered Stay ends; furnish only for documented clinical urgency; and/or
bill through the Facility at fair market value under a separately executed compensation
exhibit). Consultant shall confirm each Resident’s payor and Part A stay status before
furnishing non-urgent Clinical Services, and the Facility shall make such information
available under Section 2.5.

2.4 No Duplicate Billing. Neither Party shall submit a claim for a service the other has
billed, and Consultant shall not bili Medicare Part B for any service properly included in
the Facility’s consolidated billing. Nothing in this Agreement shall be construed to require
or permit duplicate payment for services already covered by the Facility’s prospective
payment or per diem reimbursement.

25  Coverage Information; Beneficiary Notices. The Facility shall make available to
Consultant, for each Resident to be seen, the Resident’s payor and Part A stay status so that
Consultant may bill correctly. Where a Clinical Service may not be covered by Medicare,
Consultant is responsible for issuing an Advance Beneficiary Notice of Noncoverage
where required and obtaining any needed acknowledgment before furnishing the service.

26  No Balance Billing. Consultant shall not balance-bill any Resident beyond
amounts permitted by the applicable primary payor’s rules and applicable law, but may
collect applicable copayments, coinsurance, and deductibles.



3. TERM AND TERMINATION

3.1  Initial Term. This Agreement shall commence on the Effective Date and continue
for an initial term of one (1) year (the “Initial Term™), unless earlier terminated in
accordance with this Section 3.

32  Renewal. Following the Initial Term, this Agreement shall automatically renew for
successive one (1) year terms (each, 2 “Renewal Term,” and together with the Initial Term,
the “Term™), unless either Party provides written notice of non-renewal at least ninety (90)
days prior to the end of the then-current term, or unless the Parties execute a written
amendment to the compensation terms.

33 Termination for Convenience. Either Party may terminate this Agreement
without cause upen not less than ninety (90) days’ prior written notice to the other Party.

34  Termination for Cause. Either Party may terminate this Agreement immediately
upon written notice if the other Party (a) materially breaches this Agreement and fails to
cure such breach within thirty (30) days after written notice, or (b) loses, surrenders, or has
restricted any license, certification, Medicare enrollment, or authorization necessary to
perform under this Agreement, or (c) is excluded, debarred, or otherwise becomes
ineligible to participate in any federal or state health care program.

3.5 Termination in Initial Year. Consistent with 42 C.F.R. § 1001.952(d), if this
Agreement is terminated during the Initial Term, the Parties shall not enter into a new
agreement for the same or substantially similar services during the remainder of the Initial
Term.

3.6  Continuity of Care. Upon notice of termination, the Parties shall cooperate to
transition affected Residents’ care and to complete documentation, and Consultant shall
not abandon any Resident then in active treatment.

3.7 Effect of Termination. Upon termination, Consultant shall be entitled to
compensation for Services properly performed through the effective date of termination.
The obligations that by their nature should survive termination, including Sections 2, 3, 4,
6, 7,9, and 10, shall survive.

4. COMPENSATION

4.1  Fees. As full compensation for the Consultation Services (and for any Clinical
Services the Parties agree to have billed through the Facility under Section 2.3), the Facility
shall pay Consultant the fees, if any, set forth on Exhibit A. Any such compensation has
been set in advance, is consistent with fair market value in arm’s-length transactions for
the services, is commercially reasonable, and does not take into account, directly or
indirectly, the volume or value of any referrals or other business generated between the
Parties,

4.2  Direct-Billing Model. Where the Parties select the direct-billing compensation
structure on Exhibit A for Clinical Services, the Facility shall owe Consultant no fee for

4



those Clinical Services, and Consultant’s sole compensation for them shall be the amounts
Consultant collects from Residents® primary payors and Residents in accordance with
Section 2.

43  Invoicing and Payment. For fee-based Services, Consultant shall submit itemized
invoices to the Facility monthly, describing the Services performed and, if applicable, the
hours expended. The Facility shall pay undisputed amounts within thirty (30) days of
receipt of an invoice.

44  No Other Remuneration. The compensation set forth on Exhibit A constitutes the
sole and complete remuneration payable under this Agreement. Neither Party shall provide
to the other any remuneration, in cash or in kind, that is not expressly set forth in this
Agreement. No payment under this Agreement is intended or shall be construed as
payment, directly or indirectly, for the referral of patients, Residents, business, or services.

45  Expenses. The Facility shall reimburse Consultant for reasonable and documented
out-of-pocket expenses, if any, as set forth on Exhibit A.

5. INDEPENDENT CONTRACTOR

S.1  Relationship. Consultant is an independent contractor and not an employee, agent,
partner, or joint venturer of the Facility. Consultant shall be solely responsible for all taxes,
withholdings, and benefits relating to the compensation paid hereunder. Neither Party has
authority to bind the other except as expressly provided herein.

5.2  Control of Work. Consultant shall determine the method, details, and means of
performing the Services, subject to the Facility’s reasonable policies applicable to persons
furnishing services on its premises and, with respect to Clinical Services, to Consultant’s
independent clinical judgment under Section 1.4.

6. LICENSURE, QUALIFICATIONS, AND COMPLIANCE

6.1 Licensure and Enrollment. Consultant represents and warrants that Consultant
holds, and shall maintain throughout the Term, (a) a valid clinical social worker license
issued by the State of New Hampshire pursuant to RSA 330-A; (b) a valid NPI; (¢) active
enrollment as a provider in the Medicare program (and in any other primary payor program
to the extent required to bill for Clinical Services); and (d) all other licenses, certifications,
and authorizations necessary to perform the Services.

6.2  Scope of Practice. Consultant shall perform the Services only within the lawful
scope of Consultant’s license and professional competence and shall not supervise, direct,
or perform any activity that would constitute the unlicensed or unauthorized practice of
any other profession.

63  Exclusion Screening. Consultant represents and warrants that neither Consultant
nor any person furnishing or billing for Services is excluded, debarred, suspended, or
otherwise ineligible to participate in any federal or state health care program or listed on
the HHS-OIG List of Excluded Individuals/Entities or the System for Award Management.

5



Consultant shall screen its personnel against such lists upon engagement and monthly
thereafter, and the Facility may independently verify the same.

6.4  Notice of Change. Consultant shall notify the Facility in writing within five (5)
business days of any change to its licensure, Medicare enrollment, exclusion status, or
professional liability coverage, or of any investigation, sanction, or malpractice claim that
could reasonably affect its ability to perform.

6.5  Compliance with Law. Each Party shali comply with all applicable federal, state,
and local laws and regulations in connection with this Agreement, including without
limitation, the Anti-Kickback Statute, the False Claims Act, the Civil Monetary Penalties
Law and beneficiary-inducement prohibition, the Health Insurance Portability and
Accountability Act, as amended (“HIPAA™), and 42 C.F.R. Part 483, Each Party shall
identify, report, and return any overpayment within the time required by applicable law.

6.6  Anti-Kickback Compliance. The Parties acknowledge that this Agreement is
intended to comply with the federal Anti-Kickback Statute and, to the extent applicable,
the safe harbor at 42 C.F.R. § 1001.952(d). No part of any payment under this Agreement
is intended to induce or reward the referral of patients, Residents, or business reimbursable
under any federal or state health care program, and Consultant’s access to Residents is not
conditioned on any remuneration. The Parties shall construe this Agreement in a2 manner
consistent with such compliance.

7. CONFIDENTIALITY AND PROTECTED HEALTH INFORMATION

7.1  Confidential Information. Each Party shall hold in confidence and shall not use
or disclose, except as necessary to perform under this Agreement or as required by law,
any non-public business, financial, operational, or proprietary information of the other
Party disclosed in connection with this Agreement. This obligation shall survive
termination of this Agreement.

7.2 Treatment Disclosures; Independent Covered Entity. With respect to the
Clinical Services, the Parties acknowiedge that Consultant acts as an independent HIPAA
covered entity furnishing treatment to Residents, and that disclosures of protected health
information between the Parties for treatment purposes are permitted under HIPAA without
a business associate agreement. Consultant shall observe all heightened confidentiality
protections applicable to mental health and psychotherapy records under applicable law
and, where applicable, 42 C.F.R. Part 2.

7.3  Business Associate Agreement. To the extent Consultant creates, receives,
maintains, or transmits Protected Health Information (as defined under HIPAA) on behalf
of the Facility in connection with the Consultation Services, Consultant is a “business
associate” of the Facility, and the Parties shall execute the Business Associate Agreement
attached as Exhibit B prior to any such use or disclosure. The Business Associate
Agreement is incorporated by reference, and in the event of any conflict between this



Agreement and the Business Associate Agreement with respect to such Protected Health
Information, the Business Associate Agreement shall control.

8. INSURANCE

8.1 Coverage. Consultant shall maintain, at Consultant’s expense, professional
liablity (malpractice) insurance with limits of not less than $1,000,000 per occurrence and
2,000,000 in the aggregate. Consultant shall maintain, at Consultant’s expense, workman’s
compensation insurance. Upon request, Consultant shall furnish certificates of insurance
evidencing such coverage.

82  Notice. Consultant shall provide the Facility with written notice within thirty (30)
days of any cancellation, non-renewal, or material reduction in the required coverage.

9. RECORDS AND ACCESS

9.1  Records. Consultant shall maintain accurate and complete records relating to the
Services, the clinical decumentation for Clinical Services, and the compensation paid
hereunder for not less than six (6) years following the end of the Term, or such longer
period as required by law or applicable payor rules, and through the resolution of any
pending audit or investigation.

9.2  Medical Records. Consultant shall file, or make available for filing, clinical
documentation for Clinical Services in each Resident’s Facility medical record as
necessary for care coordination and regulatory compliance, while retaining Consultant’s
own clinical and billing records as required for its claims. Each Party shall have reasonable
access to records it requires for treatment, payment, operations, audit, and legal
compliance, subject to HIPAA.

93  Access to Books and Records. If and to the extent required by Section
1861(v)(1)(I) of the Social Security Act (42 U.S.C. § 1395x(v)1)(I)) and 42 C.FR. §
420.300 et seq., until the expiration of four (4) years after the furnishing of the Services,
Consultant shall make available, upon written request of the Secretary of Health and
Human Services or the Comptroller General, this Agreement and the books, documents,
and records necessary to verify the nature and extent of the costs of the Services. This
provision applies only to the extent required by applicable law and is not intended to
expand any audit rights beyond those required by law.

10. MISCELLANEOUS

10.1 Binding Agreement. Each Party represents and warrants that (a) it has full
authority to enter into this Agreement; (b) this Agreement is a valid and binding obligation
enforceable against it; and (c) its execution and performance do not conflict with any other
obligation.

10.2 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of New Hampshire, without regard to its conflict of



laws principles. The Parties consent to the exclusive jurisdiction of the state and federal
courts located in New Hampshire.

103  Assignment. Neither Party may assign this Agreement without the prior written
consent of the other Party, except that the Facility may assign to a successor in connection
with a merger, sale, or reorganization upon written notice.

10.4  Notices, All notices shall be in writing and delivered by hand, nationally recognized
overnight courier, or certified mail, retun receipt requested, to the addresses set forth
below (or such other address as a Party designates in writing), and shall be deemed given
upon receipt.

If to Facility: [Merrimack County Nursing Home)
[325 Daniel Webster Hwy, Boscawen, NH 03303]

Attn: | ]

Ifto Consultant: Evolve Behavioral Health and Therapy PLLC
35 Manchester Road
Suite 11A, PMB 168
Derry, NH 03038
Atta: Katie O'Donnell, Manager

10.5 Entire Agreement; Amendment. This Agreement, together with its Exhibits,
constitutes the entirc agreement between the Parties regarding its subject matter and
supersedes all prior agreements and understandings. No amendment is effective unless in
writing and signed by both Parties.

10.6  Severability. If any provision of this Agreement is held invalid or unenforceable,
the remaining provisions shall continue in full force, and the Parties shall negotiate in good
faith a valid, enforceable substitute that reflects their original intent.

10.7 Waiver. No waiver of any provision shall be effective unless in writing signed by
the Party providing the waiver, and no waiver shall constitute a continuing waiver.

108 Regulatory Change. If any change in applicable law or its interpretation (including
any change to the treatment of clinical social worker services under SNF consolidated
billing or the Medicare fee schedule) materially affects the Parties’ rights or obligations, or
the manner in which the Services may be furnished or billed, the Parties shall negotiate in
good faith to amend this Agreement to comply with such law while preserving the
economic and clinical intent of the Parties. If they cannot agree within thirty (30} days,
either Party may terminate on thirty (30) days® written notice.

10.9 Independent Legal Counsel. Each Party acknowledges that it has had the
opportunity to review this Agreement with legal counsel of its choosing.



10.10 Indemnification. To the fullest extent permitted by law, Contractor shall protect,
indemnify, save, defend and hold harmless the [Member], including its officials, agents,
volunteers and employees (“Indemnified Parties™), from and against any and all liabilities,
obligations, claims, damages, penalties, causes of action, costs, interest and expenses,
including but not limited to reasonable attomey and paralegal fees, which Indemnified
Parties may become obligated or suffer by reason of any accident, bodily injury, personal
injury, death of person, economic injury or loss of or damage to property, arising indirectly
or directly under, out of, in connection with, or as a result of this Contract or the activities
of Contractor or its agents, employees, contractors or subcontractors, and even if caused in
part by any negligent act or omission of Indemnified Parties. In addition, and regardless of
respective fault, Contractor shall defend, indemnify and hold harmless the Indemnified
Parties for any costs, expenses and liabilities arising out of a claim, charge or determination
that Contractor’s officers, employees, contractors, subcontractors or agents are employees
of the Indemnified Parties, including but not limited to claims or charges for benefits,
wages, fees, penalties, withholdings, damages or taxes brought in connection with laws
governing workers compensation, unemployment compensation, social security, Medicare,
state or federal taxation, and/or any other similar obligation associated with an employment
relationship. The Contractor’s obligations to defend, indemnify and hoid harmless the
Indemnified Parties hereunder shall survive the term of this Contract. The [Member] shall
not be required to defend or indemnify the Contractor, any subcontractor, or any
professional service provider.

10.11 Counterparts; Electronic Signatures. This Agreement may be executed in

counterparts, each of which is deemed an original, and may be executed and delivered by
electronic signature, which shall be deemed an original signature.

[Signature page(s) to follow.]



IN WITNESS WHEREOF, the parties, by their duly authorized representatives, have
executed this Agreement as of the Effective Date.

FACILITY:

By:
Name:
Title:

CONSULTANT:

EVOLVE BEHAVIORAL HEALTH AND
THERAPY PLLC

By~ ifﬁgg ( 5} o 29 WSO
Name: Katie Lyn O'Donneli, LICSW
Title: Manager

[Signature Page to Professional Services Agreement]



EXHIBIT A
SCOPE OF SERVICES AND COMPENSATION

1. Consultation Services. Consultant shall provide the following behavioral health consultation
services to the Facility, each performed within the scope of Consultant’s New Hampshire
license and advisory in nature;

*  Consultation with Facility interdisciplinary teams on Resident behavioral health care
planning and approaches to behavioral symptoms (advisory only);

* Development, review, and refinement of behavioral health programs, policies, and
protocols;

*  Education and in-service training of Facility staff on behavioral health and trauma-
informed care;

* Assistance with the Facility’s compliance with the behavioral health and social-
services requirements of 42 C.F.R. Part 483;

* Periodic written reports and recommendations to Facility leadership; and

*  [Other services as agreed in writing].

2. Clinical Services. Consultant shall fumish the following medically necessary clinical

psychotherapy and related behavioral health treatment directly to consenting Residents, within
the scope of Consultant’s license and subject to Section 2:

* Psychiatric diagnostic evaluation (e.g., CPT 90791);
* Individual psychotherapy (e.g., CPT 90832 / 90834 / 90837);

* Family or group psychotherapy where medicaily necessary and covered (e.g., CPT
90846 / 90847 / 90853);

*  Psychotherapy for crisis (e.g., CPT 90839 / 90840); and

* Treatment planning, progress documentation, and coordination with the Facility care
team.

Codes are listed for reference only and include successor or related codes as permitted under
applicable law and Consultant’s scope of practice. The Clinical Services do not include the
Facility's own required social services under 42 C.F.R. § 483.40, medication management, or
discharge-planning functions that are the Facility's obligation.

3. Schedule. Consultant shall provide the Services €on-site ?ﬁﬁpproximately |Nté|
@b; the Parties.

hours per [week / month], on a schedule mutually

4. Compensation. The Parties have selected the compensation structure(s) marked below.
Options 1 and 2 apply to Consultation Services (and to any Clinical Services the Parties agree
to bill through the Facility under Section 2.3). Option 3 applies to Clinical Services fumished
directly to Residents. The Parties may select more than one structure, provided the Services to
which each applies are distinct and no service is compensated twice.

Option 1 — Flat Fee (Consultation Services).

The Facility shall pay Consultant a flat fee of ${_5,000_] per {month], payable in accordance
with Section 4.3 of the Agreement, as full compensation for the Consultation Services.



[0 Option 2 — Direct Billing to Primary Pavor / Medicare ( Clinical Services).

For Clinical Services furnished directlv to Residents. the Facilitv shall owe Consultant no fee.
Consultant shall bill each Resident’s primary payor (including Medicare Part 5 directtv. uncs
Consultant’s own NPI. and Consultant’s sole combensation for the Clinical Services shall k-
amounts collected from such payors and Residents in accordance with Section 2. For Residents
"n aPart A Covered Stay (during which clinical social worker psychotherapy is subject to SNF
consolidated billing and is not separately billable to Part B), the Parties shall use the following
“*2chanism (select one):

D Defer non-urgent Clinical Services until the Part A Covered Stay ends; and/or

0O Fumnish Clinical Services during a Part A Covered Stay only for documented clinical
urgency; and/or
O Bill such Clinical Services through the Facility at fair market value under a separately
executed, written compensation exhibit (see Section 2.3). Fee: $] ] per
Funit/service).
The Parties have determined any compensation payable by the Facility under Options 1, 2, or the
Part A pass-through above to be consistent with Jair market value based on [describe basis, e. g,
an independent valuation or salary/benefit survey], set in advance, and without regard o the
volume or value of any referrals or other business between the Parties.

5. Expenses. Pre-approved travel and materials reimbursed at cost upon documentation. }



“XHIBIT B
JUSINESS ASSOCIATE AGREEMENT

2 anacnea)



MERRIMACK COUNTY BOARD OF COMMISSIONERS

SUBJECT: Approval for proposed extended warranty terms with SOTER RS
DATE ISSUED: 8/24/2026

Pirpose; Seeking approval to enter 3 year contract with SOTER RS (body scanner) to provide
warranty coverage for the body scanner used in our Booking Department. The cost for the
extended Full Manufacturer’s Warranty for three years is $30,000.

Warranty Dates: September I, 2026 — August 31, 2029

Cost = $30,000

Overvierw,

The body scanner is a deterrent in the Processing area which is heavily relied on to reduce
contraband coming into the facility and serves as a tool for staff to use when suspected
contraband is being hidden on a person. With the previous I-year warranty expiring August 31,
2026, having a new manufacturer’s warranty in place provides safeguards to our operation to
ensure if an issue does occur, the machine will be worked on in 2 timely manner to be brought
back online,

Objeéctive: Approval to extend the Full Manufacturer’s warranty for three years with SOTER
RS

Garreit A. Jewell, Superintendent Stuart D. Trachy , Chair, Merrimack BOC

David M. Lovellen, Vice Chair

Dated

Stephen Shurtleff, Clerk




SOTER RS

FULL BODY BEGURITY BCANNING SYSTEM

Merrimack County Department of Corrections, New Hampshire
Extended Warranty and Service Contract Renewal

Thank you for the opportunity to support your facility and your SOTER RS Full Body Scanner. Maintaining an
active Warranty and Service Contract is the most cost-effective way to ensure continuous operation, prevent
unexpected repalr expenses, and extend the life of your equipment. This extended Service Warranty provides
complete coverage, priority access to certified techniclans, and annual preventive maintenance that keeps your
SOTER RS performing safely and reliably.

Below are your renewal options:

September 1, 2026 = September 1, 2026 - September 1, 2026 -

August 31, 2027 August 31, 2029 August 31, 2031
Feature/Benefit 1-Year Plan 3-Year Plan 5-Year Plan
24x7x365 Helpdesk Support v v v
Software Updates v v v
Priority Response v v v
Annual On-Site Preventive
Maintenance Inspection v v v
Parts & Labor v v v
Major Component Coverage v v v

FPrice Lock 1 Yeor 2 Years 5 Years
Best for Annual Buyers Multi-Year Plgnning Max Long-Term Savings
Ur;.lltb Cost $11,0?0 Unit Cost $30,000 Unit Cost $40,000
Maﬁ,ﬁﬁ,’"’,ﬂu 17% Savings 37% Sovings
Indicate Selected Term: a O O

Please return this signed renewal agreement via email at your earliest convenience. We will issue an Involce for
your selected term. Payment Terms — due by September 30th 2026.

Accepted on behalf of Merrimack County

Name

Signature

Proposat Date: August 6, 2026

John Shannon
John.shannon@ODSecurityNA.com
(978} 7771331

Title

SECURITY

Date

[
naathamgaica 501 Graham Road « College Station, Texas 77845 | www.ODSecurityNA.com

Presented Commercially In Confidence




SOTER RS

FULL BODY SECURITY BCANNING SYSTEM

Service and Warranty Terms — Merrimack County, NH

2
(a) PRODUCT WARRANTY - TERM. ODSNA warrants only to Customer for a period of__year from the date of new
warranty term that the Equipment manufactured by it shall be free from defects In materlal and workmanship under
normal use and service and fit for the ordinary use for which designed If operated by a trained and competent operator
and properly serviced and maintained. ODSNA's obligation under this warranty is limited to correction, without charge
for parts or labor, of any defect, which Is reported to ODSNA during the warranty period, and which ODSNA determines In
the exercise of reasonable judgment impairs the ordinary use of the Equipment. ODSNA's warranties and its obligation
hereunder shall terminate without notice to Customer if Equipment is subjected to misuse or alteration or Is repalred by
other than an ODSNA representative which, within ODSNA's judgment alone, shall result in an adverse effect, including
effects upon performance or reliability, upon the Equipment.

(b) CUSTOMER RESPONSIBILITIES. ODSNA's warranties and its obligations hereunder shall terminate without notice to
Customer unless Customer or user (i) maintains the site and environment (including temperature and humidity control),
incoming power quality, and fire protection in a condition suitable for operation of the Equipment. (i) notifies ODSNA as
soon as any unusual operating peculiarity appears; {iil) operates the Equipment in a safe and competent manner In strict
compliance with established safety operating procedures; (iv) regularly and properly services and maintains the
Equipment. It is the responsibllity of the Customer to verify upon delivery and {nstallation of the equipment its
specifications and affirm the equipment recelved, Installed and put to use is as stated in Quotation/order. Acceptance by
Customer of equipment at first use absolves ODSNA of any breach of contract or tort action on said equipment,

{c} UMITATION OF LIABILITY - EXCLUSION OF IMPLIED WARRANTIES. THE WARRANTIES [N THIS SECTION ARE EXPRESSLY
iN LIEU OF ANY OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE AND OF ANY OTHER OBLIGATIONS OR LIABILITY ON THE PART OF ODSNA
WHETHER IN CONTRACT, WARRANTY, NEGLIGENCE OR OTHERWISE. ODSNA NEITHER ASSUMES NOR HAS AUTHORIZED
ANY PERSON TO ASSUME FOR IT ANY OTHER WARRANTY OR LIABILITY IN CONNECTION WITH THE EQUIPMENT. This
warranty we provide does not apply to defects or performance deficiencies arising from (1} accldent, (2} abuse, (3)
misuse, {4) operation of your Equipment outside of its environmental electrical, or performance specifications,
conditions, capabilities or standards, (5) power fluctuations or fallure, (6} vandalism or any other damage or unauthorized
alteration of your Equipment or its operating software, (7] its use in combination with incompatible products, (8) fires,
floods and other natural causes, (8) damage or any other Impairment of your Equipment resulting from causes or
conditions not assoclated with ordinary storage, handling, installation, malntenance, service or use or maintenance or
service by any party other than other by us or our authorized representatives, (10} parts or accessories not provided by
us or, {11) any acts, omissions, causes or events beyond our control.

{d) CONSEQUENTIAL AND OTHER LOSS OR DAMAGE. In no event shall ODSNA be liable, by reason of any breach of
contract or warranty or of any act or omission on its part related to the Equipment, for prospective, consequential or
special damages, economic loss, or damages resulting from loss of use of the Equipment.

*

SECURITY 501 Graham Road » College Station, Texas 77845 | www.ODSecurltyNA.com Presented Commerclally In Confidence
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EDNA McKENNA COMMUNITY

————— YOU’RE INVITED ———

EDNA McKENNA

COMMUNITY CORRECTIONS CENTER

STAKEHOLDER OPEN HOUSE

@ 12:00 PM LUNCH WILL

BE PROVIDED
DISCOVER HOW COLLABORATION CHANGES LIVES

Join us for an inside look at the innovative programming and partnerships that are
helping individuals successfulty transition from incarreration to the community,

This event offers an opportunity to tour the Edna McKenna Community Corrections Center,
meet the dedicated professionals delivering services, and learn how evidence-based
programming is strengthening public safety throughout Merrimack County.

DURING YOUR ViSIT YOU WiLL:

© Tour the Community @ Meet our Hero Pups and

y:::
DATE

FRIDAY,
SEPTEMBER 18, 2026

TIME |
12:00 PM ‘

LOCATION

EDNA McKENNA
COMMUNITY
CORRECTIONS CENTER

314 Daniel Webster Hwy
Boscawen, NH

Corrections Center learn about thair role in EVIIEDIcusS
© Meet SOAR rehabiftation L M Judiciary
programming staff © Explore c‘_’a'b""“"'_ it County Attornays
parinerships supporting & Defense C i
© Learn about the Successful long-term success o ;
Offender Adjustment & © Network with fellow criminal ©  Criminal Justice Partners.
Re-entry (SOAR) Program & Community Stakeholders

justice stakaholders
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