Jefferson County Industrial Development Agency
800 Starbuck Avenue, Suite 800
Watertown, New York 13601
Telephone: (315) 782-5865 or (800) 553-4111 Facsimile (315) 782-7915
www.jcida.com

Special Meeting Notice

Date: August 11, 2021

To: John Jennings
W. Edward Walldroff
Robert E. Aliasso, Jr.
Paul Warneck
William Johnson
Lisa L’Huillier

From: Chairman David Converse

Re: SPECIAL Board of Directors’ Meeting

A Special Board of Directors” Meeting has been scheduled for Wednesday, August 18,2021 at 8
a.m. in the board room at 800 Starbuck Avenue, Watertown, NY.

The purpose of the special meeting:

1. Consider Initial Project Resolution No. 08.18.2021.01 for CWT Farms International, Inc.
2. Review/approval of Purcell Construction remediation proposal and contract

Please confirm your attendance with Peggy Sampson at 315-782-5865 or by email

pssampson(@jcida.com. "

pss

c: David Zembiec
Marshall Weir
Lyle Eaton
Jay Matteson
Christine Powers
Kent Burto
Gregory Gardner
Robert Aiken
Justin Miller, Esq.
Media



Jefferson County Industrial Development Agency
800 Starbuck Avenue, Suite 800
Watertown, New York 13601
Telephone: (315) 782-5865 or (800) 553-4111 Facsimile (315) 782-7915
www.jcida.com
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Special Meeting
Wednesday, August 18, 2021
8 a.m.

Agenda

Call to Order
Pledge of Allegiance
Special Business

1. Consider Initial Project Resolution No. 08.18.2021.01 for CWT Farms International,
Inc.

2. Review/approval of Purcell Construction remediation proposal and contract

Adjournment



Cost-Benefit Analysis for CWT FARMS

Prepared by Jefferson County LDC using InformAnalytics



Executive Summary

INVESTOR TOTAL JOBS TOTAL INVESTED LOCATION TIMELINE
CWT Farms 33 Ongoing; $9.8 Million 20835 15 Years
International 57 Temporary Alexander
Drive, Town of
Watertown
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Proposed Investment

CWT Farms International proposes to invest $9.8 million at 20835 Alexander Drive, Town of Watertown over 15
years. Jefferson County LDC staff summarize the proposed with the following: 29,000 Sq. Ft Egg Hatchery

T1  TABLE1

Proposed Investments

Description
CONSTRUCTION SPENDING

29,000 Square Foot Egg
Hatchery

OTHER SPENDING
Land
Furniture & Fixtures
Production Equipment
Soft Costs

Total Investments

Discountad Total (2%)

May not sum to total due to rounding.

Amount

$5,700,000

$651,000

$200,000

$2,950,000

$250,000

$9,751,000

§9,751,000

F4  FIGURE 4

Location of Investment



Cost-Benefit Analysis

A cost-benefit analysis of this proposed investment was conducted using InformAnalytics, an economic impact
model developed by CGR. The report estimates the impact that a potential project will have on the local
economy based on information provided by Jefferson County LDC. The report calculates the costs and benefits
for specified local taxing districts over the first 15 years, with future returns discounted at a 2% rate.

T2 TABLE2

Estimated Costs or Incentives
Jefferson County LDC is considering the following incentive package for CWT Farms International.

Description Nominal Value Discounted Value®
Property Tax Exemption $622,000 $561,000
Sales Tax Exemption | $1 .93_000 $198,000
Total Costs $820,000 $759,000

May not sum to total due to rounding.
* Discounted at 2%



T3 TABLE3

State & Regional Impact (Life of Project)
The following table estimates the total benefits from the project over its lifetime.,

Description Direct Spillover Total
REGIONAL BENEFITS $14,827,000 $6,605,000 $21,432,000
To Private Individuals $13,930,000 $6,521,000 $20,452,000
Temporary Payroll $1,968,000 $484,000 $2,452,000
Ongoing Payroll $11,963,000 $6,037,000 $17,999,000

To the Public $297,000 584,000 $981,000
;g‘;iﬁg Tax $556,000 N/A $556,000
Teripoatan Sales $25,000 %6000 $31,000

Tax Revenue

Ongoing Sales Tax $153,000 §77,000 $231,000
Revenue
Purchases Sales $162,000 N/A $162,000
Tax Revenue :

STATE BENEFITS $957,000 $275,000 $1,232,000

To the Public $957.000 §275,000 $1,232,000

Temporary Income $87,000 $21,000 $109,000
Tax Revenue
Ongoing Income $529,000 $170,000 $699,000

Tax Revenue

Tempaorary Sales $25,000 $6,000 $31,000
Tax Revenue
Ongoing Sales Tax $153,000 $77,000 $231,000
Revenue
Purchases Sales $162,000 N/A $162,000
Tax Revenue
Totali Benefits to State & 515,785,000 56,820,000 522,664,000
Region



Discounted Total Benefits

(2%) $14,117,000 $6,051,000 $20,169,000

May not sum to total due to rou nding.



T4 TABLE4

Benefit to Cost Ratio
The following benefit to cost ratios were calculated using the discounted totals.

Description Benefit* Cost* ' Ratio
Region $19,058,000 $660,000 291
State $1,111,000 $99,000 111
Grand Total $20,169,000 $759,000 271

May not sum to total due to rounding,.
* Discounted at 2%

CGR has exercised reasanable professional care and diligence in the production and design of the InformAnalytics™ tool, However, the data used is

provided by users. InformAnalytics does not independently verify, validate or audit the data supplied by users. CGR makes na representations or

warranties with respect to the accuracy of the data supplied by users.



Application to

Jefferson County Industrial
Development Agency (JCIDA)

0 Tax Exempt Bond Financing
0 Taxable Bond Financing
0 Lease Leaseback Transaction

Please contact the agency for more information
regarding project eligibility and application process.

Applicant (Company) Name:  CWT Farms International Inc.

applicant Address: : 1180 Airport Parkway, Gainesville GA 30501

Phone: 770 532-3181

E-mail: cwtfarmsinternational.com

Application Date: 8/6/2021

nr———_._._..s Ol' - R R S r. e — e m—— — —a

Staff Signature and Date of Submission: = Zﬂyrz/ﬁ@ W%ﬂ’l’f

Revised Date: __, Revision #:

Completed Application Date:  £/6/202 ) Staff Initial
"

Document Date: February 2, 2021

-10- —;—‘I‘J




Fee Schedule

Updated as of the date of the document

Taxable and Tax Exempt Industrial Development Revenue Bonds

Application Fee:

Fee:

Point of Contact:

A non-refundable fee of $2,500.00 is payable to the JCIDA at the time the
application is submitted. This fee will be credited towards the total fee at closing.

First $10 million - 2% of the principal amount of the bond series.
310 million - $20 million - 1% of the bond series,
Any amount over $20 million - 0.5% of the bond selies.

Annual Fee - $1,500.00

David Zembiec - CEO JCIDA+1 (315) 782-5865

[ease Leaseback Transactions

Application Fee:

Fee:

Point of Contact:

Revised Date;

A non-refundable fee of $2,500.00 is payable to the JCIDA at the time the
application is submitted. This fee will be credited towards the total fee at closing.

Witha PILOT:

First $10 million - 2%

Second $10-520 million - 0.5%

Any amount over $20 million - 0.25%

No PILOT - 25% of the abatement value
David Zembiec - CEQ JCIDA +1 (315)782-5865

Document Date: 2/2/2021

-11-



Scction'I:VApplicant Information

Please answer all questions. Use "None" or "Not Applicable" where necessary.
A) Applicant Informatien-company receivinge benefit:

ApplicantName : CWT Fanns International Inc. _
Applicant Address: 1180 Airport Parkway, Gainesville GA 30501

Phone: 770 532-3181 Fax:770 531 0555
Website: cwtfarmsinternational.com E-mail: jpierce@aviagen.com
Federal ID#: 58-0554657 ' NAICS: 11231

Will a Real Estate Holding Company be utilized to own the Project property/facility? No

" What is the name of the Real Estate Holding Company: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _
Federal ID#:
State and Year or Incorporation/Organization: Georgia 1959

.........................................................

List of stockhelders, members, or partners of Real Estate Holding Company: _ _ _ _ _ _ _ _ _ _ _

B) Individual Completing Application:

Name: JelILPierce -
Title: _Vice President Marketing

Address: 1180 Airport Parkway, Gainesville GA 30501
Phone:501 767 4949 Fax: 770 531 0555

E- Mail jpierce@aviagen.com

C) Companv Contact (if different from Section B above):

Name :
Title:

Address:

, Revision#:_ _ e m e Beps Ip o |

Document Date: 2/2/2021

Revised Date:

=g



D) Company Counsel:

Name of Attorney: Hall B Bryant

Firm Neme: gy adley Law Firm
Address: 200 Clinton Avenue W, Suite 900 Huntsville AL 35801

Phone: 256 517 5187 Fax: 256 517-5200

E-mal  hbryeni@brdley.com

E) Identify the assistance being requested of the Agency (select all that apply):

I. Exemption from Sales Tax Yes
2. Exemption from Mortgage Tax Yes
3. Exemption from Real Property Tax Yes
4, Tax Exempt Financing * No

* (typically for not-for-profits and qualified small manufacturers)

F) Applicant Business ation (check appropriate
Co ti ’
Eporstion X Partnership
Corporation Public .
P : Joint Venture

Rale Prapeintoring Limited Liability Company

Other (please specify) _ _ _ _ _ _
Year Established 1959

State in which Organization is established: Georgia
G) Listall Applicant stockholders. members. or partners with % of ownership greater than 20%:;
% of ownership

Aviagen Group Inc 100%

H) Applicant Business Description:

Describe in detail company background, products, customers, goods and services. Description is critical
in determining eligibility: CWT Farms International Inc is a poultry company that provides

day old chicks and hatching eggs to domestic and international Food companies

Estimated % of sales within Jefferson County: 0%

Revised Date:

Document Date: 2/2/2021
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Estimated% of salcs outside Jefferson County, but within New York State:_ _ _ 0%

Estimated% of sales outside New York State but within the U.S.:_ _ 20%
Estimated% of sales outside the U.5.70%

(*Percentage to equal 100%)

I) What percentage of your to total annual supplies, raw materials and vendor services are purchased from
firms in Jefferson County. Include list of vendors, raw material suppliers and percentages for each. Provide

suppolting documentation including estimated percentage of local purchases.

5-7% local services vendors thd

S’E{é’ ":'ia'l‘il\‘?{l e T

RPI0) eetDESCRIpion e iDetalls

A) Project Location;
List your current operation(s) locations in Jefferson County:
NIA
List your current operation(s) locations in New York State:
NIA
List the Proposed Project location(s) : _ ]’i AGPark _

Provide the Property Address of the proposed Project:
20835 Alexander Drive, Watertown. NY 13601

Will the completion of the Project result iii the removal, or reduction of an industrial or manufacturing plant
of the Applicant from: one area of New York State to Jefferson County: or within Jefferson County?
No [x]
If Yes, please provide details

Revised Date: JREUSIONRE . oo s o s e s s

Document Date; 2/2/2021

-14-



Will the completion of the Project result in the abandonment of one or more plants or facilities of the
Applicant located within New York State'?

No
If Yes, please providedetails _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __ _ ___

Will the Proposed Project cause Applicant's current operations within Jefferson County to be closed or
be subjected to reduced activity?

No
If Yes, please provide details

- If Yes to any of the above three (3) questions, Applicant must complete Section IV of this Application.

Will the completion of the Project result in the abandonment, removal, or reduction ofan industrial or
manufacturing plant of a closely aligned competitor from one area of New York Slate or Jefferson

County?
No IX]
If yes, please providedetails _ _ _ _ _ _ _ _ _ _ _ _ _ _ o o o

SBL Number for Property upon which proposed Project will be located: 82 00-2-1.5
-what are the current real estate taxes on the proposed Project Site? See attached tax bill
If amount of current taxes is not available, provide assessed value for each:

Land: §. _ _ Building s(s): $

al available please include a copy of current tax bill.

Are Real Property Taxes current? Ycs.

Ifno,please explain _ _ _ _ _ _ _ _ _ _ _

Town/City/Village: Watertown School District: ~ Watertown City School District

Does the Applicant or any related entity currently hold fee title to the Project site? No

If No, indicate name of present owner of the Project Site:____T.l. AgPark
Does Applicant or related entity have an oplion/contract to purchase the Project site'? [X] Yes

RevisedDate:_ _ _ _ _ _ _ _ _ _ _ _
Document Date: 2/2/2021




B) Please provide narrative of project and the purpose of the project (new build, renovations,and/or
equipment purchases). Identify specific uses occurring within the project. Describe any and
all tenants and any/all end users: (This information is critical in determining prgject eligbility, e

Construction o 000 s.f. hatcherv facility including_hatching area. shipping and receivi

area, warehouse, office and mechanical areas.

Describe the reasons why the Apency's Financial Assistance is necessary, and the effect the Project will
have on the Applicant's business or operations. Focus on competitiveness issues, project shortfalls,
etc. . Your eligibility determination will be based in part on your answer (attach additional pages if
necessary):

Without the agency's benefits, the project is not financially feasible to meet the requirements

for export to Canada. Canada is required by treaty USMCA to provide market access at specific levels
which include, specific sanitary, phytosanitary and animal welfare standards that make this segment
difficult for US companies to engage in this particular trade channel profitably and can impact market
access across the entire supply managed agricultural and food industry. Without financial assistance
placing a new state of the art facility to meet these standards will continue to require attempting to meet
these standards with facilities not designed to meet the requirements. Without assistance the costs
exceed a reasonable return on investment and closes opportunities within our industry to capitalize on
the good paying stable jobs for our farmers and communities. Once established the econamic lifetime of
the average hatchery exceeds 35 years.

Please confirm by checking the box, below, if there is a strong possibility that the Project would not
be undartaken but for the Financial Assistance provided by the Agency?
Yes

If Yes, please provide details: The Company holds a lease on an existing facility in another state that would be financially
advantageous. And an option for purchase on a third facility in another (PA and Ohio)

If the Project could be undertalen without Financial Assistance provided by the Agency, then provide
a statement in the space provided below indicating why the Project should be undertaken by the

Agency:

If the Applicant is unable to obtain Financial Assistance for the Project, what will be the impact on the
Applicant?

The applicant will move the project out of New York State into one of the other two options

C) Will Project include leasing any equipment No
If Ycs, please deseribe: B I~ M= R
Revised Date:

-16- Document Date; 2/V 2021



D) Site Characteristics:

Describe the present use of the proposed Project site;

This is a shovel-ready parcel in the Tl AgPark ready for development

Will the Project meet zoning/land use requirements at the proposed location? Yes

If Yes, please provide local zoning reference that applies-: -  Town of Watertown

Describe the present zoning/land use:  NC- Neighborhood Commercial

Describe required zoning/land use, if different:_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _

If a change in zoning/land use is required, please provide details/status of any request for change of
zoning/land use requirements:

N/A

Is the proposed project located on a site where the known or potential presence of contaminants is
complicating the development/use of the propeliy? If yes, please explain: _ _ _ _ _ _ _ _
No

Have site plans been submitted to the appropriate planning board or department?
Yes

If yes, please provide the Agency with a copy of the related State Environmental Quality
Review Act ("SEQR") Environmental Assessment Form that may have been required to be submitted
along with the site plan application to the appropriate plamling department, Please provide the Agency

with the status with respect to any required planning department approval:

his wa bmitted to the Planning Board oh 8/3/21 and goes before the County a
August, and then back to the Town Planning Board at the beginning of September.
Has the Project received site plan approval from the planning department’? Yes

If Yes, please provide the Agency with a copy of the planning department approval along with

the related SEQR determination.

Revised Date: ,Revision#:_ _ _ e _ —

Document Date: 2/2/2021
= ]_7 -



E) Ias a Phasc I Environmental Assessment been prepared, or will ane be prepared with respect to the

proposed project site?  Yes
F) If yes, please provide a copy.
A long form EAF was done on the site prior to construction on Lot 5 and Lot 7.

G) Have any other studics or assessments been undertaken with respect to the proposed project site that

indicate the known or suspected presence ol conlamination that would complicate the sile's development?
No.
If yes, please provide copies of lhe study

H) Provide any additional infomlation or details: Lot & was part of the original shovel-ready development

of the Tl ApParlk

I) Sclect Project Type for all end users at project site (you may check more than one):

* S
Please check any and all end users as identified below,

Industrial Ix] Back Office

Acquisition of Existing Facility Retail

Housing Mixed Use

Equipment Purchase Ix] Facility for Aging
Multi-Tenant Civic Facility (not for profit)
Commercial Other

* . o . . ' i i s one .
** Will customers personally visit the project site for either of the following economic activities? If yes with
respect to cither cconomic activity indicated Lelow, complete the Retail Questionnaire contained in Section Il
of the Application.

Retail Sales: No Services: No

For purposes of this question, the tenm " retail sales” means (i) sales by a registered vendor under Auticle
28 of'the Tax Law of the State of New York (the "Tax Law") primarily engaged in the retail sale of tangible
personal property (as defined in Section 1 101(b)(4)(i) of the Tax Law), or (ii) sales of a service to custaners
who personally visit the Project,

Revised Date: RV, o e amnmm mne g wy s

<18~ Document Date: 2/2/202]



J) Project Information:

|‘ﬁﬁﬂ]ﬂt§ﬂ costs in ﬂﬂﬂng&ﬁgﬂ !]fitll EE.QIEE t;

l.  Land and/or Building Acquisition: $650,700
_ _ 5134 _ _ acres

2. New Building Construction: 29,000 square feet $5.700,000

3. New Building Addition(s): square feet

4. Infrastructure Work

5. Reconstruction/Renovation: square feet ‘

6. Manufacturing Equipment: _$ 2,950,000

7. Non-Manufacturing Equipment (furniture, fixtures, etc.): $200,000
$250,000

8. Soft Costs: (professional services, etc.):
9. Other, Specify:

TOTAL Capital Costs: $ 9,750,700___
roject refinancing: esti mn

(for refinancing of existing debt only) $

Sources of Funds for Project Costs: 5 i
Cash $
Equity (excluding equity that is attributed to grants/tax credits)
Tax Exempt Bond Issuance (if applicable)
Taxable Bond Issuance (if applicable)

Public Sources (Include sum total of all state and federal
grants and tax credits)

Identify each state and federal grant/credit:

Total Sources of Funds for Project Costs: $_ .

Revised Date: Revisiom #:_ _  _ _ _ _ _ _ _ _ _ _ _ _ _ ..

Document Date: 2/2/2021
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Have any of the above costs been paid or incurted as of the date of this Application? No

If Yes, describe particulars:

Mortgage Recording Tax Exemption Benefit: Amount of mortgage that would be subject to mortgage

recording tax:
Mortgage Amount (include sum total of construction/permanent /bridge financing): § _____

Mortgage Recording Tax Exemption Benefit (product of mortgage

Amount as indicated above multiplied by_%): 5
onstru ea wn:
Total Cost of Construction § . | (sumof2,3,4,5, and/or 7 in Question I, above)
Cost for materials: $2,850,000
% sourced in Jefferson County: 50%
% sourced in New York State 50% (including Jefferson

County)List major material suppliers ifknown _ _

Cost for labor: $. -2,850'000 - - - -

Expected Full-Time Equivalent Jobs during construction _ _ _ _
Expected Total Labor Hours during construction _ _ _ _ _ _ _ _

List major subcontractors, if known

Sales and Use Tax: Gross amount of costs for goods and services that are subject to State and local Sales
and Use tax - said amount to benefit from the Agency's Sales and Use Tax exemption benefit:

g .

Estimated State and local Sales and Use Tax Benefit (product of % multiplied by the figure, above):

3

** Note that the estimate provided above will be provided to the New York State Department of Taxation
and Finance. The Applicant ackmowledges that the transaction documents inay include a covenant by the
Applicant to undertake the total amount of investinent as proposed within this Application, and that the
estimate, above, represents the maximum amount of sales and use tax benefit that the Agency may authorize
with respect to this Application. The Agency may utilize the estimate, above, as well as the proposed total
Project Costs as contained within this Application. to determine the Financial Assistance that will be

offered.

-20-



al Property Ta

Identify and describe if the Project will utilize a real property tax exemption benefit OTHER

THAN the Agency's PILOT benefit:

JCIDA PILOT Benefit: Agency staff will indicate the amount of PILOT Benefit based on estimated
Project Costs as contained herein and anticipated tax rates and assessed valuation, including the annual PILOT
Benefit abatement amount for each year of the PILOT benefit year and the sum total of PILOT Benefit
abatement amount for the term of the PILOT as depicted in Section 11(1) of the Application.

Percentage of Project Costs financed from Public Sector sources: Agency staff will calculate the percentage

of Project Costs financed from Public Sector sources based upon Sources of Funds for Project Costs as
depicted above in Section 11(1) of the Application.

K) For the proposed facility, please indicate the square footage for cach of the uses outlined below:

*If company is paying for FFE for tenants, please include in cost breakdown

Square Footage Cost % of Total Cost of Project
Manufacturing/Processing |19,200 70
Warehouse 5100 10
Research & Development
Commercial
Retail (see section K)
Office 5760 20
Specify Other
L) Whatis your project timetable (Provide dates):
1. Start date: acquisition of equipment or construction of facilities: _ _ Late Summer 2021_ _ _ _ _ _
2. Estimated completion date of project: _ _ _ _ _ _ _ _ July2022 _ _ _ _ _ . _ _ _ _
3. Project occupancy - estimated starting date of operations: _ _ _ July2022 _ _ _ _ _ _ _ _ _ _ .

4. Have construction contracts been signed? No
5. Has Financing been finalized? No

B



** J_fconstructions contracts have been signed, please provide copies of executed construction contracts

and a complete project budget. The complete project budget should include all related construction costs

Totaling the amount of the new building construction, and/or new building addition(s), and’or

renovation.) Is the proposed Project necessary to expand Applicant employment: yes
Is the proposed Project necessary to retain existing employment? No
M) Employment Plan (Specific to the proposed project location):
Current # of jobs at |IF FINANCIAL IF FINANCIAL
proposed project  |l-I\SSISTANCE IS IASSISTANCE IS
location or to be GRANTED - project |GRANTED - project
relocated at project | he number of FTE the number of FTE
location obs to be RETAINED|obs to be CREATED
upon THREE Years
after Project
completion
**Full time [0 15 20
(FTE)

** By statute, Agency staff must project the number of FTE jobs that would be retained and created if the

request for Financial Assistance is granted, Agency staff will project such jobs over the THREE-Year time

period following Project completion. Convert part-time jobs into FTE jobs by dividing the number of part-

time jobs by two (2). A FTE job is one that works the equivalent of a 40-hour week for 48 weeks. A part-

time job is one that works the equivalent of a 20-hour week for 24 weeks.

ala nd Fringe

15 to be Retaine

and Created:

Category of Jobs to be FTE Average Salary or Range of Salary |Average Fringe Benefits ol
Retained and Created Range of Fringe Benefits
Management 2 70,000 25,000
Professional
Administrative 1 40,000 10,000
Production 15 35,000 10,000
Transportation/Logistics |2 60,000 15,000
| Warehousing
Other
TOTAL
Revised Date; , Reviston#:
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Employment at other locations in County/City/Town/Village: (provide address and number of eniployees
at each location):

Location Address

Full time

Part Time
Total

N) Will any of the facilities described above be closed or subject to reduced activity? No

** If any of the facilities described above are located within the State of New York, and you answered

Yes to the question, above, vou must complete Section 1V of this Application.

** Please note that the Agency may utilize the foregoing employment projections, among other items, lo

determine the Financial Assistance that will be offered by the Agency to the Applicant. The Applicant
acknowledges that the transaction documents may include a covenant by the Applicant to relain the
number of jobs and create the number of jobs with respect to the Project as set forth in this Application.

0) Is the proposed Project reasonably necessary to prevent the Applicant from moving out of New York

State? N/A

If yes, please explain aud identify the other locations being investigated, type of assistance offered and

provide supporting documentation ifavailable: _ _

P) What competitive factors led you to inquire about sites outside of Jefferson County or New York
State? Existing leased Facility in Ohio that can be renovated and a lease to purchase opportunity in

PA
Q) Have you contacted or been contacted by other Local, State and/or Federal Economic

DevelopmentAgencies? D No.
Have you applied, or intend to apply for additional Grant Funding, or tax incentives? Yes

If yes, pleasc identify which agencies and what other Local. State and/or Federal assistance and the

assistance sought and dollar amount that is anticipated to be received: _Empire State Development

Revised Date:_ _ Revision#:__ _ _ _ _ _ _ I W o 3 g s
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SectionIII/Retail Questionnaire

To ensure compliance with Section 862 of the New York General Municipal Law, the Agency requires
additional information if the proposed Project is one where customers personally visit the Project site
to undertake either a retail sale transaction or to purchase services.

Please answer the following:

A. Will any portion of the Project (including that portion of the cost to be financed from equity or
other sources) consist of facilities or propelty that are or will be primarily used in making sales of
- goods or services to customers who personally visit the project site?

No.

If the answer is yes, please continue. If no. proceed to section V

For purposes of Question A, the term "retail sales" means (i} sales by a registered vendor under
Article 28 of the Tax Law of the State of New York (the "Tax Law") primarily engaged in the retail
sale of tangible personal property (as defined in Section 110I(b)(4)(1) of the Tax Law), or

(ii) sales of a service to customers who personally visit the Project.

B. What percentage of the cost of the Project will be expended on such facilities or property primarily
used in making sales of goods or services to customers who personally visit the project?
_________ %. If the answer is less than 33% do not complete the remainder of
the retail determination and proceed to section V.

If the answer to A is Yes AND the answer to Question B is greater than 33.33%, indicate which
of the following questions below apply to the project:

1. Will the Project be operated by a not-for-profit corporation  Yes or No.

2. Is the Project location or facility likely to attract a significant number of visitors from outside
the economic development region (list specific County or ED region) in which the project will be
located?

D YesorNo

If yes. please provide a third party market analysis or other documentation support ing your
response.

3. Isthe predominant purpose of the Project to make available goods or service s which would not,
but for the Project , be reasonably lo accessible to the residents of the municipality within which the
proposed Project would be located because of a lack of reasonably accessible retail trade facilities
offering such goods or services?

D Yesor No
If yes. please provide a third party market analysis or other documentation supporting yourresponse,

Revised Date: g Rewglonsts o oo oo e 2



4, Will the Project preserve permanent, private sector jobs or increase the overall number of
permanent, private sector jobs in the State of New York?

D Yes or No.

TEREEBROIRIN . o o o i i o v o i L e Y i B ) K G G s o e 2

5. Is the Project located in a Highly Distressed Area? D Yesor No

SectiondIValntersMunicipal Move'Détermination

The Agency is required by State law to make a determination that, if completion of a Project benefiting
from Agency Financial Assistance results in the removal of an industrial or manufacturing iJIant of the Applicant
from one area of New York State to another area of the State; or in the abandonment of one or more plants
or facilities of the Applicant located within the New York State , Agency Financial Assistance is required
to prevent the Applicant from relocating out of the New York State, or is reasonably necessary to preserve
the Applicant's competitive position in its respective industry.

Explain how the Agency's Financial Assistance is required to prevent the Project from relocating out of New
York State, or is reasonably necessary to preserve the Project occupant's competitive position in its respective

L S T

jndustry....................i

Section'ViAdaptivelReuse!Determination

{Adaptive Reuse is the process of adapting old structures or sites for new purposes)

Are you applying for a tax incentive under the Adaptive Reuse Program? No
If No, please proceed to next Section
A) What is the age of the structure (inyears) _ _ _ _ _ _ _ _ _

B) Has the structure been vacant or underutilized for a minimum of 3 years? (Underutilized is defined as a

Minimum of 50% of the rentable square footage of the structure being utilized for a use for which the structure
was not designed or intended) Yes or No. How manyyears? _ _ _ ~ _ _ _ _ _ _ _ _ _ _ _

C) s the structure currently generating insignificant income? (Insignificant income is defined as income that is
50% or less than the market rate income average for that property class) Yes orNo

If yes, please provide dollar amount of income being generated, ifany _ _ _ _ _ _ _ _ _ _ _ _ _

Revised Date:_ ) ) e . Revision #:_ _ _ _ _ _ _ _ _ _ _ _ _ -
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D)
E)

F)

G)

H)

Does the site have historical significance? Yes or No

Are you applying for either State/Federal His t0lical Tax Credit Programs? Yes or No. If yes, provide estimated
yahisieftaxoraditseiars o0 D2 200 S0 S0 s DAl o Dl Sl a2

Summarize the financial obstacles to development that this project faces without Agency or other public assistance.
Please provide the Agency with documentation to support the financial obstacles to development (you will be
asked to provide cash flow projections, documenting costs, expenses and revenues with and without IDA and
other tax credits included indicating below average return on investment rates compared to regional industry

averages):

Briefly summarize the demonstrated support that you intend to receive from local government entities, Please provide
the Agency documentation of this support in the from of signed letters from these entities:

Please indicate other factors that you would like the Agency to consider such as: structure or site presents
significant public safety hazard and or environmental remediation costs, site or structure is located in distressed
census tract, structure presents significant costs associated with building code compliance, site has historical
significance, site or structure is presently delinquent in property tax payments:

Revised Date: yRevision #:_ _ _ _ _ _ _ _ _ _ _ _ _ . _ _ ___
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Section iVI:EstimateofsReal B) ‘Tax’Abatement; fsTand Percentageiof sProjectiCosts)

financed from Public/Scctor sourees

** Section V of this Application will be: (i) completed by IDA Staff based upon information
contained within the Application, and (ii) provided to the Applicant for ultimate inclusion as part
of this completed Application.

PILOT Estimate Table Worksheet

Dollar Value | Estimated County Tax Local Tax Rate School Tax
of New New Assessed | Rate/1000 (Town/City Millage)/1000| Rate/1000
Construction | Value of
and Property
Renovation Subject to
Costs IDA*

*Apply equalization rate to value

PILOT % County Local School Total Full Tax | Net
Year Payment | PILOT PILOT PILOT PILOT Payment | Exemption
Amount | Amount Amount w/o
PILOT
1
2
3
4
5
6
7
8
9
10
TOTAL

*Estimates provided are based on current property tax rates and assessment values
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Percentage of Project Costs financed from Public Sector Table Worksheet:

Total Project | Estimated | Estimated Estimated Value of | Total of Other Public
Cost Value of | Value of Sales | Mortgage Tax Incentives (Tax Credits,
PILOT Tax Incentive | Incentive Grants, ESD Incentives,
etc.)
Calculate%
(Est. PILOT+ Est. Sales Tax+ Est. Mortgage Tax+ Other)/Total Project Costs: . 9

JCIDA will also complete a Cost-Benefit analysis using information contained within this
Application, and available to the Public.

SéctionVIIiREpresentationsCertificationsiandiIndenmnification

** This Section of the Application ¢an only be completed upon the Applicant receiving, and must be
completed after the Applicant receives, JCIDA Staff confirmation that Section I through Section V
of the Application are complete.

Rickey M Smith affirms that he is the President of CHT Farms International Inc in the attached
Application that he/she has read the foregoing Application and knows the contents thereof, and hereby
represents, understands, and otherwise agrees with the Agency and as follows:

A.

Job Listings: In accordance with Section 858-b(2) of the New York General Municipal Law, the
Applicant under stands and agrees that, if the Project receives any Financial Assistance from
the Agency, except as otherwise provided by collective bargaining agreements, new
employment opportunities created as a result of the Project will be listed with the New York
State Department of Labor Community Services Division (the " DOL") and with the
administrative entity (collectively with the DOL, the "JTPA Entities") of the service delivery
area created by the federal job training partnership act (Public Law 97-300) ("JTPA") m which
the Project is located.

First Consideration for Employment: In accordance with Section 858-1(2) of the New York
General Municipal Law, the Applicant understands and agrees that. if the Project receives any
Financial Assistance from the Agency, except as otherwise provided by collective bargaining
agreements. where practicable, the Applicant will first consider persons eligible to participate
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in JTPA programs who shall be referred by the JTPA Entities for new employment
opportunities created as a result of the Project.

c. Annual Sales Tax Filings: In accordance with Section 874(8) of the New York General
Municipal Law, the Applicant understands and agrees that, if the Project receives any sales tax
exemptions as part of the Financial Assistance from the Agency, in accordance with Section
874(8) of the General Municipal Law, the Applicant agrees to file, or cause to be filed, with
the New York State Department of Taxation and Finance, the annual form prescribed by the
Department of Taxation and Finance, describing the value of all sales tax exemptions claimed
by the Applicant and all consultants or subcontractors retained by the Applicant, Copies of all
filings shall be provided to the Agency.

D, Employment Reports: The Applicant understands and agrees that, if the Project receives any
Financial Assistance from the Agency, the Applicant agrees to file, or cause to be filed, with
the Agency, at least annually or as otherwise required by the Agency, reports regarding the
number of people employed at the project site, salary levels, contractor utilization and such
other information (collectively, "Employment Reports") that may be required from time to time
on such appropriate forms as designated by the Agency. Failure to provide Employment
Reports within 30 days of an Agency request shall be an Event of Default under the PILOT
Agreement between the Agency and Applicant and, if applicable, an Event of Default under
the Agent Agreement between the Agency and Applicant. In addition, a Notice of Failure to
provide the Agency with an Employment Report may be reported to Agency board members,
said report being an agenda item subject to the Open Meetings Law.

E. The Applicant acknowledges that certain environmental representations will be required at
closing. The Applicant shall provide with this Representation, Celtification and
Indemnification Form copies of any known environmental reports, including any existing
Phase 1 Environmental Site Assessment Report(s) and/or Phase II Environmental
Investigations. The Agency may require the Company and/or owner of the premises to prepare
and submit an environmental assessment and audit report, including but not necessarily limited
to, a Phase I Environmental Site Assessment Report and a Phase II Environmental Investigation,
with respect to the Premises at the sole cost and expense of the owner and/or the Applicant. All
environmental assessment and audit reports shall be completed in accordance with ASTM
Standard Practice E1527-05, and shall be conformed over to the Agency so that the Agency is
authorized to use and rely on the reports. The Agency, however, does not adopt, ratify, confirm
or assume any representation made within reports required herein.

F. The Applicant and/or the owner, and their successors and assigns, hereby release, defend and
indemnify the Agency from any and all suits, causes of action, litigations, damages, losses,
liabilities, obligations, penalties, claims, demands, judgments, costs, disbursements, fees or
expenses of any kind or nature whatsoever (including, without limitation, attorneys’,
consultants' and experts' fees) which may at any time be imposed upon, incurred by or asserted
or awarded agains( the Agency, resulting from or arising out of any inquiries and/or
environmental assessments, investigations and audits performed on behalf of the Applicant
and/or the owner pursuant hereto, including the scope, level of detail, contents or accuracy of
any environmental | assessment, audit, inspection or investigation report completed hereunder
and/or the selection of the environmental consultant, engineer or other qualified person to
perform such assessments, investigations, and audits.

Revised Date: JRevision #:_ _ _ _ _ _ _ _ _ o _ o _ .
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5« 13 Hold Harmless Provision: The Applicant acknowledges and agrees that the Applicant shall be and
is responsible for all costs of the Agency incurred in connection with any actions required to be
taken by the Agency in furtherance of the Application including the Agency's costs of general
counsel and/or the Agency' s bond/transaction counsel whether or not the Application, the
proposed Project it describes, the attendant negotiations, or the issue of bonds or other
transaction or agreement are ultimately ever carried to successful conclusion and agrees that
the Agency shall not be liable for and agrees to indemnify, defend, and hold the Agency
hamlless from and against any and all liability arising from or expense incurred by: (i) the
Agency's examination and processing of, and action pursuant to or upon, the Application,
regardless of whether or not the Application or the proposed Project described herein or the tax
exemptions and other assistance requested herein are favorably acted upon by the Agency; (ii)
the Agency's acquisition, construction and/or installation of the proposed Project described
herein; and (iii) any further action taken by the Agency with respect to the proposed Project
including, without limiting the generality of the foregoing, all causes of action and attorney's
fees and any other expenses incurred in defending any suits or actions which may arise as a
result of any of the foregoing. Applicant hereby understands and agrees, in accordance with
Section 875(3) of the New York General Municipal Law and the policies of the Agency that
any New York State and local sales and use tax exemption claimed by the Applicant and
approved by the Agency, any mortgage recording tax exemption claimed by the Applicant and
approved by the Agency, and/orany real property tax abatement claimed by the Applicant and
approved by the Agency, in connection with the Project, may be subject to recapture and/or
termination by the Agency under such terms and conditions as will be established by the
Agency and set forth in transaction documents to be entered into by and between the Agency
and the Applicant. The Applicant further represents and warrants that the information
contained in this Application, including without limitation information regarding the amount
of the New York State and local sales and use tax exemption benefit, the amount of the
mortgage recording tax exemption benefit, and the amount of the real property tax abatement,
if and as applicable, to the best of the Applicant's knowledge, is true, accurate and complete.

H. This obligation includes an obligation to submit an Agency Fee Payment to the Agency in
accordance with the Agency Fee palicy effective as of the date of this Application

L By cxecuting and submitting this Application, the Applicant covenants and agrees to pay the
following fees to the Agency and the Agency's general counsel and/or the Agency's
bond/transaction counsel, the same to be paid at the times indicated:

(i) a non-refundable 2500 application and publicatibn fee (the "Application Fee"
a$ _ _ expense deposit for the Agency's Counsel Fee Deposit.
(i) Li‘i%’f?h%‘?ﬁ&'l’iﬁﬁq?- é{ﬂ;ggstg‘by the Agency, an amount equal to

(iii) All fees, costs and expenses incurred by the Agency for (1) legal services, including but not
limited to those provided by the Agency's general counsel and/or the Agency' s bond/transaction counsel,
thus note that the Applicant is entitled to receive a written estimate of fees and costs of the Agency's
general counsel and the Agency' s bond/transaction counsel; and (2) other consultants retained by the
Agency in connection with the proposed project, with all such charges to be paid by the Applicant at

the closing.

Revised Date: G HOVISIORTE - oo om o e L D e o

« 3=



J. If the Applicant fails to conclude or consummate the necessary negotiations, or fails, within a
reasonable or specified period of time, to take reasonably le proper or requested action, or
withdraws, abandons . cancels, or neglects the Application, or if the Applicantis unable to find
buyers will ing to purchase the bond issue requested, or if the Applicant is unable to facilitate the
sale/leaseback or lease/leaseback transaction, then , upon the presentation of an invoice, Applicant
shall pay to the Agency, its agents, or assigns all actual costs incurred by the Agency in
furtherance of the Application, up to that date and time, including but not necessarily limited
to, fees of the Agency's general counsel and/or the Agency's bond/transaction counsel.

K. The Applicant acknowledges and agrees that all payment liabilities to the Agency and the
Agency's general counsel and/or the Agency's bond and/or transaction counsel as expressed in
Sections H and I are obligations that are not dependent on final documentation of the

transaction contemplated by this Application.

L. The cost incused by the Agency and paid by the Applicant, the Agency's general counsel and/or
bond/transaction counsel fees and the processing fees, may be considered as a cost of the Project
and included. in the financing of costs of the proposed Project, except as limited by the applicable
provisions of the Internal Revenue Code with respect to tax-exempt bond financing.

M. The Applicant acknowledges that the Agency is subject to New York State's Freedom of
Information Law (FQOIL). licant u tands tha t ation an 3
related to this application are potentiallv subject to disclosure under FOII, subject to
limited Jusi

N. The Applicant acknowledges that it has been provided with a copy of the Agency's Policy for
Termination of Agency Benefits and Recapture of Agency Benefits Previously Granted (the
"Temlination and Recapture Policy"). The Applicant covenants and agrees that it fully
understands that the Telnlinatio n and Recapture Policy is applicable to the Project that is the
subject of this Application, and that the Agency will implement the Termination and Recapture
Policy if and when it is 50 required to do so. The Applicant fmi her covenants and agrees that its
Project is potentially subject to termination of Agency financial assistance and/or recapture of
Agency financial assistance so provided and/or previously granted,

0. The Applicant understands and agrees that the provisions of Section 862(1) of the New York General
Municipal Law, as provided below, will not be violated if Financial Assistance is provided for

the proposed Project:

§ 862. Restrictions on funds of the agency. (1) No funds of the agency shall be used in
respect of any project if the completion thereof would result in the removal of an industrial or
manufacturing plant of the project occupant from one area of the state to another area of the
state or in the abandonment of one or more plants or facilities of the project occupant located
within the state, provided, however, that neither restriction shall apply if the agency shall
determine on the basis of the application before it that the project is reasonably necessary to
discourage the project occupant from removing such other plant or facility to a location
outside the state or is reasonably necessary to preserve the competitive position of the project
occupant in its respective industry.
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I8 The Applicant confitms und acknowledges that the owner, occupant, or operator receiving
Financial Assistance for the proposed Project is in substantial compliance with applicable
local, state and federal tax, worker protection and environmental laws, rules and regulations.

Q. The Applicant confirms and acknowledges that the submission of any knowingly falsc or
knowingly misleading information may lead to the immediate termination of any Financial
Assistance and the reimbursement of an amount equal to all or part of any tax exemption
claimed by redson of the Agency's involvement the Project,

R. The Applicant confirms and hereby acknowledges that as of the date of this Application, the
Applicant is in substantial compliance with all provisions of Article [8-A of the New York
General Municipal Law, including, but not limited to, the provision of Section §59-a and
Section 862(1) of the New York General Municipal Law,

S. The Applicant and the individual executing this Application on behalf of Applicant

acknowledge that the Agency and its counsel will rely on the representations and covenants

- mude in this Application when acling hereon and hereby represents that the statements made

herein do not contain any untrue statement of a material fact and do not omit to stute a
material fact nccessory to male the statements contained herein not misleading.

STATE OF NEW YORK )
COUNTY OF JEFFERSON ) ss.:

/QC/L"&;/ 1 # ,% » being first duly swom, deposes and says:

l. That I am the ﬂrru'&ﬂ»% (Corporate Office) of _ C' T /[zim4
(Applicant) and that I am duly authorized on behalf of the Applicant to bind the Applicant.

2. That I have read the attached Application, I know the contents thereof, and that to the best of
my knowledge and belief, this Application and the contents of this Application are true,

accurate and complete, I;/
WA

(Signature of Officer)

Subscribed and afﬁrm?d to me under penalties of perjury

this (= day qf15% T 0%t
5 \."‘ e A

ALt 3‘%{&%‘?\4 Joe _m".z

T NaomPublio) %

EXPIRES &+
'_,' Seeapnt 30,2021 g ll:

- - ¥ e
‘:';S" :’:"[' ¢ \,\(,‘"' C‘E"u
"p <' et _l. \‘\h

Revised Date: , Revision #:

Document Date: 2/2/2021
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INITIAL PROJECT RESOLUTION SRR A EW

(CWT Farms International, Inc. Project)

A regular meeting of the Jefferson County Industrial Development Agency convened on
Wednesday, August 18, 2021 at 8:00 a.m.

The following resolution was duly offered and seconded, to wit:
Resolution No. 08.18.2021.01

RESOLUTION OF THE JEFFERSON COUNTY INDUSTRIAL
DEVELOPMENT AGENCY (THE “AGENCY”) (i) ACCEPTING AN
APPLICATION SUBMITTED BY CWT FARMS INTERNATIONAL, INC,
FOR ITSELF AND/OR ON BEHALF OF ONE OR MORE ENTITIES TO BE
FORMED (COLLECTIVELY, THE “COMPANY”) WITH RESPECT TO A
CERTAIN PROJECT (AS DESCRIBED BELOW); (ii) AUTHORIZING THE
SCHEDULING AND CONDUCT OF A PUBLIC HEARING WITH RESPECT
TO THE PROIJECT; AND (iii) DESCRIBING THE FORMS OF FINANCIAL
ASSISTANCE BEING CONTEMPLATED BY THE AGENCY WITH
RESPECT TO THE PROJECT.

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State of
New York, as amended, and Chapter 369 of the Laws of 1971 of the State of New York, as
amended (hereinafter collectively called the “Act”), the JEFFERSON COUNTY
INDUSTRIAL DEVELOPMENT AGENCY (the “Agency”) was created with the authority
and power to own, lease and sell property for the purpose of, among other things, acquiring,
constructing and equipping civic, industrial, manufacturing and commercial facilities as
authorized by the Act; and

WHEREAS, CWT Farms International, Inc., for itself and/or on behalf of an entity to be
formed (collectively, the “Company”), has submitted an Application for Financial Assistance
(the “Application™) requesting that the Agency consider undertaking a certain project (the
“Project” consisting of: (i) the acquisition by the Agency of a leasehold interest in an
approximately 5.31 acre vacant parcel of real property located a 20835 Alexander Drive in the
Town of Watertown, New York 13601 (the “Land”, being more particularly described as TMID
No 82.00-2-1.5 and Lot 8 in the TIAg Park), (ii) the planning, design, construction, equipping
and operation of an approximately 29,000 square foot poultry hatchery facility, including
hatching spaces, warehousing, storage, shipping, receiving, office and mechanical spaces,
external parking improvements, curbage, landscaping, storm water management and related site
improvements (collectively, the “Improvements™), and (iii) the acquisition in and around the
Improvements and of certain items of equipment and other tangible personal property and
equipment (the “Equipment” and, collectively with the Land and the Improvements, the
“Facility”), and (iv) entering into a straight lease transaction (within the meaning of subdivision
(15) of Section 854 of the Act), pursuant to which the Agency will retain a leasehold interest in
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DRAEFT

the Facility for a period of time and sublease such interest in the Facility back to the Company
(the “Straight [ ease Transaction”); and

WHEREAS, the Agency is contemplating providing financial assistance to the Company
with respect to the Project (collectively, the “Financial Assistance™) in the form of: (A) an
exemption from all State and local sales and use taxes with respect to qualifying personal
property included in or incorporated into the Facility or used in the construction and equipping of
the Facility, (B) a mortgage recording tax exemption for financings undertaken to construct the
Facility, and (C) a partial real property tax abatement through a payment-in-lieu-of-tax
agreement (the “PILOT Agreement”), pursuant to which the Company would make payments in
lieu of real property taxes to the Agency for the benefit of each affected tax jurisdiction (the
“Affected Tax Jurisdictions™); and

WHEREAS, the Agency desires to (i) accept the Application, (ii) authorize the
scheduling and conduct of a public hearing pursuant to an in accordance with the Act, and
describe the forms of financial assistance contemplated by the Agency; and

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE JEFFERSON
COUNTY INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS:

Section 1. Based upon the representations made by the Company to the Agency in
the Application, the Agency hereby finds and determines that:

(A) By virtue of the Act, the Agency has been vested with all powers necessary and
convenient to carry out and effectuate the purposes and provisions of the Act and to exercise all
powers granted to it under the Act; and

(B)  Itis desirable and in the public interest for the Agency to appoint the Company as
agent to construct the Improvements and acquire the Equipment constituting the Facility
pursuant to the Agent Agreement and Leaseback Agreement to be negotiated as components of
one or more Straight Lease Transactions; and -

(C)  Subject to the terms and conditions set forth within Section 4, hereof, the Agency
has the authority to take the actions contemplated herein under the Act; and

(D)  The action to be taken by the Agency will induce the Company to undertake the
Project, thereby increasing capital investment and employment opportunities in the Town of
Watertown, and otherwise furthering the purposes of the Agency as set forth in the Act; and

(E)  The Project will not result in the removal of a facility or plant of the Company or
any other proposed occupant of the Project from one area of the State of New York (the “State”)
to another area of the State or result in the abandonment of one or more plants or facilities of the
Company or any other proposed occupant of the Project located within the State; and the Agency
hereby finds that, based on the Company’s application, to the extent occupants are relocating
from one plant or facility to another, the Project is reasonably necessary to discourage the Project
occupants from removing such other plant or facility to a location outside the State and/or is
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DRAFT

reasonably necessary to preserve the competitive position of the Project occupants in their
respective industries.

Section 2. The proposed financial assistance being contemplated by the Agency
includes (i) an exemption from all state and local sales and use taxes with respect to the
qualifying personal property included within the Project or used in the acquisition, construction
or equipping of the Project, (ii) a mortgage recording tax exemption for financings undertaken to
construct the Facility, and (iii) a partial real property tax abatement through a payment-in-lieu-
of-tax agreement (the “PILOT Agreement”), pursuant to which the Company would make
payments in lieu of real property taxes to the Agency for the benefit of the Affected Tax
Jurisdictions.

Section 3. The Agency further authorizes the scheduling and conduct of a public
hearing as required by Section 859-a of the Act (the “Public Hearing”). Prior to such Public
Hearing, the Chairman, Vice Chairman and/or Chief Executive Officer of the Agency are hereby
authorized and directed to negotiate the terms of one or more PILOT Agreements for the Project
in accordance with the Agency’s Uniform Tax Exemption Policy (“UTEP”).

Section 4. The Agency’s formal inducement to undertake the Project and approve the
Financial Assistance shall be by one or more further resolutions of the Agency and shall be
subject to the terms and conditions as are set forth therein.

Section 5. Harris Beach PLLC, as General and Transaction Counsel for the Agency,
is hereby authorized to work with counsel to the Company and others to prepare for submission
to the Agency all documents necessary to effect the conduct of the Public Hearing issuance of
the Disposition Notice.

Section 6. The Chairman, Vice Chairman and/or the Chief Executive Officer of the
Agency are hereby authorized and directed to negotiate, but not execute, certain lease
agreements, an Agent and Financial Assistance and Project Agreement (the “Agent
Agreement”), the PILOT Agreement(s), and related documents to undertake the Straight Lease
Transaction. The Agency’s authorization of the Project and the Financial Ass:stance shall be
subject to the adoption of Agency resolutions relative to same.

Section 7. The Chairman, Vice Chairman and Chief Executive Officer of the Agency
are hereby authorized and directed to distribute copies of this Resolution to the Company and to
do such further things or perform such acts as may be necessary or convenient to implement the
provisions of this Resolution.

Section 8. The officers, employees and agents of the Agency are hereby authorized
and directed for an in the name and on behalf of the Agency to do all acts and things required
and to execute and deliver all such certificates, instruments and documents, to pay all such fees,
charges and expenses and to do all such further acts and things as may be necessary or, in the
opinion of the officer, employee or agent acting, desirable and proper to effect the purposes of
the foregoing resolutions and to cause compliance by the Agency with all of the terms, covenants
and provisions of the documents executed for and on behalf of the Agency.
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Section 10.  These Resolutions shall take effect immediately.

The question of the adoption of the foregoing Resolution was duly put to a vote on roll
call, which resulted as follows:

Yea Nay Absent Abstain

David J. Converse
John Jennings

Robert E. Aliasso, Jr.
W. Edward Walldroff
William W. Johnson
Lisa L’Huillier

Paul J. Warneck

I p— p— — —
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The Resolution was thereupon duly adopted.
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STATE OF NEW YORK ) -
COUNTY OF JEFFERSON ) ss: DRAFT

I, the undersigned Secretary of Jefferson County Industrial Development Agency, DO
HEREBY CERTIFY:

That I have compared the annexed extract of minutes of the meeting of Jefferson County
Industrial Development Agency (the “Agency”), including the resolution contained therein, held
on August 18, 2021, with the original thereof on file in my office, and that the same is a true and
correct copy of the proceedings of the Agency and of such resolution set forth therein and of the
whole of said original insofar as the same related to the subject matters therein referred to.

I FURTHER CERTIFY, that all members of said Agency had due notice of said meeting,
that the meeting was in all respects duly held and that, pursuant to Article 7 of the Public
Officers Law (Open Meetings Law), said meeting was open to the general public, and that public
notice of the time and place of said meeting was duly given in accordance with such Article 7.

I FURTHER CERTIFY, that there was a quorum of the members of the Agency present
throughout said meeting.

I FURTHER CERTIFY, that as of the date hereof, the attached resolution is in full force
and effect and has not been amended, repealed or modified.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of said
Agency this ___ day of B irg ;

W. Edward Walldroff
Secretary ;

[SEAL]
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' JCIDA Hazardous
Purcell it
Construction Remediation
Corporation Vatertown, NY

PROJECT OVERVIEW & SCOPE:

The JCIDA PCB Remediation Project will consist of first floor interior demolition of walls, ceilings
and MEP systems. Asbestos floor tile and mastic abatement shall be performed. Scarification of
the existing concrete floors will accomplish the abatement of the PCB contamination and any
asbestos containing mastic that remains. After all clearances are achieved, a concrete floor

topping will be placed.

SELECTIVE DEMOLITION (First floor unless noted otherwise.)

All interior walls shall be removed from floor to underside of deck to facilitate the PCB
remediation at the first floor.

Exterior furring walls shall be partially demolished to facilitate the PCB remediation at the
first floor.

o The West wall furring shall be completely removed from floor to deck.

o The North and East wall furring shall be partially removed as detailed on the
contract documents.

o Approximately 140 LF of the South wall furring is to remain and approximately
129 LF is to be removed per the details on the contract documents.

All first-floor acoustical ceilings shall be removed.

All first-floor gypsum ceilings shall be removed.

There is some flooring abatement at the Lower-Level existing stair located at the
Northwest corner of the building.

All lockers shall be removed and salvaged.

All existing first floor finishes, wall base, and mastic down to the existing concrete slab
shall be removed. Flooring removal shall be coordinated with abatement activities.
Existing gypsum column covers shall be removed completely.

Existing doors, frames, sidelites and all associated items shall be removed.

All existing interior windows and clerestory windows shall be removed.

All existing casework and millwork shall be removed.

MEP selective demolition will be performed by the individual Mechanical, Electrical or
Plumbing Contractor.

o HVAC Contractor shall perform all HYAC removals as indicated. Ductwork mains
are to remain including the taps and dampers off the mains. Any refrigerant
systems that are partially demolished will receive complete refrigerant
evacuation. ;

o All existing plumbing fixtures such as toilets, sinks, floor drains, and water coolers
shall be removed. This will include any associated piping to a location below the
first-floor slab. Hot water heater removal and turn over to the owner is included.

o Electrical demolition shall include the mechanical equipment and miscellaneous
electrical equipment removal, receptacle removal along with associated wire and
conduit back to the source, lighting removal, exit sign removal, panel board

566 Coffeen Street | Watertown, NY 13601
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removal and replacement, general circuit and feeder removal and replacement,
fire alarm removal, data systems removal, and water heater removal. Emergency
lighting and EBU'’s will be maintained throughout the space.

ASBESTOS TILE AND MASTIC ABATEMENT

The existing carpet tile will be removed under abatement conditions, although
materials may be decontaminated and disposed of as C&D waste.

Metal stud floor track shall be removed under abatement, although materials may be
decontaminated and disposed of as C&D Waste.

Bathroom ceramic floor tile shall be removed under abatement conditions and
disposed of as ACM waste.

The raised floor in the server room shall be removed under abatement conditions.
All abatement work shall be performed in accordance with the contract
specifications, and New York State Department of Labor Industrial Code Rule 56.

PCB ABATEMENT

PCB abatement shall be performed by removing 1/8” of PCB-containing concrete
from the slab. It is anticipated that additional scarification will be required after core
sample testing is completed per the Environmental Engineers direction not to exceed
%", This additional removal will be paid for from the additional scarification
allowance. If the allowance is depleted and additional scarification is required, it will
then be charged as a change order to the project.

3" party testing shall perform tests to evaluate the level of PCB’s remaining in the
scarified areas.

Additional scarification that is required will be performed under a pre-established
unit price for removal of 100 SF.

This process of scarification and testing shall be repeated until the testing proves the
remaining concrete contains less than 1 PPM PCB’s.

CONCRETE

After PCB Abatement, all clearances being received, and confirmation of PCB levels in the
remaining slab is less than 1 PPM, a concrete topping will be installed over approximately

49,800 SF of the scarified area.
%" self-leveling compound will be applied to approx. 2,015sf of the scarified area in the

NW corner of the building.

The concrete topping for the 49,800 SF area has been included as 1-3/4” in depth. 280
CU/YDS of concrete topping has been included in the base proposal. Any additional
yardage in excess of the 280 CU/YDS shall be reimbursed to the concrete contractor from
the additional concrete allowance using the unit pricing provided in the allowance. If the
allowance is depleted and additional concrete is required, it will be charged as a change

order to the project.

566 Coffeen Street | Watertown, NY 13601

New York Office: 315.782.1050 | Virginia Ofi-4]-304.743.4615 | purcellconstruction.com



42
' Purcell
Construction
Corporation

* A bonding agent shall be applied to the existing scarified concrete prior to topping

placement.

e Concrete shall receive a spray applied curing compound. No wet cure shall be provided.
Concrete curing compound shall be dissipative type as this will be compatible with
adhesives for new floor finishes.

e We are excluding the CSP (Concrete Surface Preparation) Level 5 requirement. We are
providing alternate pricing for shot-blasting the existing concrete surface to achieve this
level of surface preparation.

PRELIMINARY PROJECT SCHEDULE
A 5-month construction duration has been estimated for the project. Please see the attached
preliminary construction schedule.

LUMP SUM PROPOSAL
The lump sum base bid price for this contract is $1,700,378.00

WAGE RATES
NYS Prevailing Wage Rates for Jefferson County have been included in this evaluation.

TAXES
This project is assumed to be tax-exempt. No tax has been included.

MWABE PARTICIPATION
No MWBE participation has been included for this project. It is assumed there are no
requirements.

ALTERNATES/UNIT PRICING:

Unit Price #1 — Provide additional 1/8” scarification per 100 SF — ADD $357.00 per 100 SF.

Unit Price #2 — Provide 1 additional Cubic Yard of Concrete Slab Topping — ADD $203 per CY

Alternate #1 — Add to provide shot-blasting to achieve CSP (Concrete Surface Preparation) Level
5 requirements. — ADD $75,469

ALLOWANCES:

e Additional Scarification Allowance - An Allowance of $227,052 has been carried in the
base proposal for an additional 1/8” scarification for PCB abatement. Any additional
scarification above the base bid 1/8” scarification will be charged to this allowance. If the
allowance is depleted and additional scarification is required, it will be charged as a
change order to the project.

566 Coffeen Street | Watertown, NY 13601
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» Additional Concrete Allowance - An allowance of $8,120 has been included for
additional concrete materials above the 280 CU/YDS included in the base bid. This
allowance is carried for elevation inconsistencies in the existing floor surface and any
additional concrete required for this condition and / or additional scarification. If the
allowance is depleted and additional concrete is required, it will be charged as a change
order to the project.

CLARIFICATIONS:

e This proposal is valid for 30 days from the date of being received.

¢ No rooftop equipment removal has been included in this proposal.

® Purcell Constructions on-site Superintendent shall use an office on the lower level
therefore we have not included an office trailer placed on-site.

¢ The initial scarification depth of the existing concrete shall be 1/8”. After the 1/8”
scarification testing shall be performed to determine the level of PCB’s remaining in the
concrete. If PCB levels are above 1 PPM additional scarification shall be performed in 1/8"
depths and additional testing shall be performed. This process will repeat until the existing
concrete PCB level tests below 1 PPM or a maximum depth of }4”. Note, all testing shall be
performed by the Owners Testing Company and all costs associated with the testing shall
be the responsibility of the Owner.

e Per email correspondence with the Design Team, 4lbs./cy of the Forta-Ferro Macro
Synthetic Fiber Reinforcement is an acceptable dosage for the concrete topping for this
project and is the dosage included in this proposal.

e Concrete topping placement shall be performed in 7-8 placements and will not be
performed in a “checker board” pattern.

e The locker room area will not receive a topping. This area will remain at the scarified depth
to be infilled / topped in a future project.

EXCLUSIONS:

e Contractor shall not be liable for any delays, overruns (including for labor, material
and/or costs) or impacts related to its work caused by or stemming from any epidemic /
pandemic as defined by the United States Centers for Disease Control and Prevention.

e Temporary fuel and equipment for heat during construction. We intend to use existing
equipment for temporary heat and this shall be paid for by the Owner.

e Temporary electric shall be supplied from the existing electrical in the building and usage
charges shall be paid for by the Owner.

® Temporary water shall be supplied from the existing water supply in the building and
usage charges shall be paid for by the Owner.

* Hazardous Material removal at lower level including Washington Street Properties

e Third party inspections and testing.

566 Coffeen Street | Watertown, NY 13601
New York Office: 315.782.1050 | Virginia Oft-43-304.743.4615 | purceliconstruction.com
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e PCB testing.

Abatement monitoring.
Hazardous material testing.
Removal of furniture and cubicles currently inside the building.

DOCUMENT LIST:

Jefferson County Industrial Development Agency PCB Remediation Project Woolworth
Building — Dated 7/16/2021

lefferson County Industrial Development Agency Volume 1 of 1 Bidding Documents and
Technical Specifications Divisions 1-3, 5, & 26 — Not Dated

Paradigm Environmental PCB Pilot Test Summary Dated July 5, 2021

Analytical Report for Paradigm Environmental Referencing 146 Arsenal St. Watertown, NY
13601 — Dated June 25, 2021

Paradigm Environmental Asbestos Survey Addendum for 146 Arsenal St. Watertown, NY
13601 Dated March 31, 2021.

Paradigm Environmental PCB Mastic Summary — Dated April 26, 2021.

Denise Young - 2020-104_Phase | Report 146 Arsenal Street Watertown.

Denise Young - Watertown Family YMCA 146 Arsenal 5t Asbestos Survey.

566 Coffeen Street | Watertown, NY 13601
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AIA Document A101" - 2017

Standard Form of Agreement Between Owner and Contractor where the basis

of payment is a Stipulated Sum

AGREEMENT made as of the 16th day of August in the year 2021

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

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

Jefferson County Industrial Development Agency
800 Starbuck Ave.
Watertown, NY 13601

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

Purcell Constructien Corp.
566 Coffeen Street
Watertown, NY 13601

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

PCB Remediation Project
Woolworth Building

146 Arsenal St.

Watertown, NY 13601
Architects Project No. 2021-077

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

BCA Architects & Engineers

327 Mullin Street
Watertown, NY 13601

The Owner and Contractor agree as follows.

ADDITIONS AND DELETIONS:
The author of this document has
added information needed for its
completion, The author may also
have revised the text of the original
AlA standard form. An Additions and
Delstions Report that notes added
information as well as revisions to
the standard form text Is available
from the author and should be
reviewed. A verlical line in lhe left
margin of this document indicales
where the author has added
necessary informalion and where
the author has added lo or deleted
from the ariginal AlA text.

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

The parties should complete
A101®-2017, Exhibit A, Insurance
and Bonds, contemporaneously wilh
lhis Agreement. AlA Document
A201®-2017, General Conditions of
the Contract for Construction, is
adopted in this document by
reference. Do not use with ather
general conditions unless this
document is modified.

AlA Document A101% - 2017, Copyright ® 1815, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1967, 1974, 1977, 1987, 1991, 1997, 2007 and 2017 by The
American Inslilule of Archilects. All rights reserved. The “American Institule of Archilecls,” "AlA," Ihe AlA Logo, "A101," and “AlA Contracl Documents” are
regislered lrademarks and may nol be used withoul permission, This document was produced by AlA soflware al 13:53:12 ET on 08/16/2021 under Order
No.7088076951 which expires on 02/02/2022, is not for resale, is licensed for one-lime use anly, and may only be used in accordance with the AlA Conlracl
Documents® Terms of Service. To repor copyright violations, e-mail copyri © =~ " 1.org.
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[ 10 INSURANCE AND BONDS
ARTICLE1 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. The Contract Documents
include the adverlisemenl or invilation (o bid, Instructions to Bidders, sample forms, other information [urnished by
the Owner in anticipation of receiving bids or proposals and addenda relating to bidding requirements. The Contract
represents the entire and integrated agreement between the parties hereto and supersedes prior negotiations,
representations, or agreements, either written or oral. An enumeration of the Contract Documents, other than a
Modification, appears in Article 9.
ARTICLE2 THE WORK OF THIS CONTRACT
The Contractor shall fully execute the Work described in the Contract Documents, except as specifically indicated in
the Contract Documents to be the responsibility of others.
ARTICLE3 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION
§ 3.1 The date of commencement of the Work shall be:
(Check one of the following boxes.)
[ ] The date of this Agreement.

[X ] A date set forth in a notice to proceed issued by the Owner.

[ ] Established as follows:
(Tnsert a date or a means to determine the date of commencement of the Work.)

Ifa date of commencement of the Work is not selected, then the date of commencement shall be the date of this
Agreement.

§ 3.2 The Contract Time shall be measured from the date of commencement of the Work.

AlA Document A101% - 2017, Copyrighl @ 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1967, 1974, 1977, 1987, 1991, 1897, 2007 and 2017 by The
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§ 3.3 Substantial Completion

§ 3.3.1 Subject to adjustments of the Contract Time as provided in the Contract Documents, the Contractor shall
achieve Substantial Completion of the entire Work:

(Check one of the following boxes and complete the necessary information.)

[ ] Notlaterthan ( )calendar days from the date of commencement of the Work.

[X ] By the following date: December 31, 2021

§ 3.3.2 Subject to adjustments of the Contract Time as provided in the Contract Documents, if portions of the Work
are to be completed prior to Substantial Completion of the entire Work, the Contractor shall achieve Substantial
Completion of such portions by the following dates:

Partion of Work Substantial Completion Date

§ 3.3.3 Intentionally omitted.
§ 3.3.4 Time is of the essence of this Agreement. \

§ 3.3.5 The Contractor shall prepare and periodically update a Project schedule for the Owner's review and
acceptance. The Project schedule shall coordinate and integrate the Contractor’s services, other Owner consultants’
services, and the Owner's responsibilities and identify items that could affect the Project’s timely completion.

(a) Ifthe Owner, in good faith, determines that the Contractor is behind the Project Schedule, the Owner shall
give the Contractor ten (10) days to take whatever action is necessary to return the Work to adherence to the Project
Schedule. After such ten (10) day period, if the Owner determines that the Work is still behind the Project Schedule,
and Contractor fails to initiate the cure and fails to continue to progress with the cure of correcting the deficiency or
work to the satisfaction of the Owner, the Owner may terminate the Contract without any further notice required
under General Conditions Article 14 or correct the deficiency at the Conlractor’s expense.

(b) Any modifications to the Project Schedule must be agreed to by the Contractor and Owner and contained in a
Change Order to the Contract signed by both parties.

ARTICLE 4 CONTRACT SUM

§ 4.1 The Owner shall pay the Contractor the Contract Sum in current funds for the Contractor’s performance of the
Contract. The Contract Sum shall be One Million Seven Hundred Thousand Three Hundred Seventy-Eight and
00/100 Dollars (§ 1,700,378.00), subject to additions and deductions as provided in the Contract Documents.

§ 4.2 Alternates

§4.2.1 Alternates, if any, included in the Contract Sum:
ltem Price
None.

§ 4.2.2 Subject to the conditions noled below, the following alternates may be accepted by the Owner following
execution of this Agreement. Upon acceptance, the Owner shall issue a Modification to this Agreement.
(Insert below each alternate and.the conditions that must be met for the Owner to accept the alternate.)
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Item Price Conditions for Acceptance

Alternate #1 — Add to provide shot-blasting to  ADD $75,469.00 The contract documents
achieve CSP (Concrete Surface Preparation) call for CSP (Concrete
Level 5 requirements noted in the contract Surface Preparation) Level
documents. — 5 requirement, which is not

included in this contract
price. This alternative
pricing is provided if
Owner chooses this
alternative and will be
added to the contract sum.

§ 4.3 Allowances, il any, included in the Contract Sum:
(Identify each allowance.)

Item

Additional Scarification Allowance - An Allowance of $227,052
has been carried in the base proposal for an additional 1/8”
scarification for PCB abatement. Any additional scarification
above the base bid 1/8” scarification will be charged to this
allowance. If the allowance is depleted and additional
scarification is required, it will be charged as a change order to
the project.

Additional Concrete Allowance - An allowance of $8,120 has been
included for additional concrete materials above the 280 CU/YDS
included in the base bid. This allowance is carried for elevation
inconsistencies in the existing floor surface and any additional
concrete required for this condition and / or additional
scarification. If the allowance is depleted and additional concrete
is required, it will be charged as a change order to the project,

§ 4.4 Unit prices, if any: i
(ldentify the item and state the unit price and quantity limitations, if any, to which the unit price will be applicable.)

Item

Unit Price #1 — Provide additional 1/8” scarification per 100
SF — ADD $357.00 per 10 SF.

Unit Price #2 — Provide 1 additional Cubic Yard of Concrete
Slab Topping — ADD $203 per CY

§ 4.5 Liquidated damages, if any:
(Insert terms and conditions for liguidated damages, if any.)

None.

§ 4.6 Other:
(Insert provisions for bonus or other incentives, if any, that might result in a change to the Contract Sunt.)

None.
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ARTICLE5 PAYMENTS

§ 5.1 Progress Payments

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

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

§ 5.1.3 Provided that an Application for Payment is received by the Architect not later than the 25th day of the month
il 18 submitled in, the Owner shall make payment of the amount certified to the Conlractor not later than the 25th
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 reguire payment within a certain period of time.)

§ 5.1.4 Each Application for Payment shall be based on the most recent schedule of values submitted by the
Contractor in accordance with the Contract Documents. The schedule of values shall allocate the entire Contract
Sum among the various portions of the Work. The schedule of values shall be prepared in such form, and supported
by such data to substantiate its accuracy, as the Owner or Architect may require. This schedule of values shall be
used as a basis for reviewing the Contractor’s Applications for Payment.

§ 5.1.5 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.

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

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

.1 That portion of the Contract Sum properly allocable to completed Work;

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

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

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

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

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

.3 Any amount for which the Contractor does not intend 1o pay a Subcontractor or material supplier,
unless the Work has been performed by others the Contractor 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 Article 9 of AIA Document A201-2017; and

.5 Retainage withheld pursuant to Section 5.1.7.

§'5.1.7 Retainage
§ 5.1.7.1 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.)

5%
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§ 5.1.7.1.1 The following items are not subject to retainage:
(Insert any items not subject to the withholding of retainage, such as general conditions, insurance, etc.)

Not applicable.

§ 5.1.7.2 Reduction or limitation of retainage, if any, shall be as follows:

(If the retainage established in Section 5.1.7.1 is to be modified prior to Substantial Completion of the entire Work,
including modifications for Substantial Completion of portions of the Work as provided in Section 3.3.2, insert
provisions for such modifications.)

None

§ 5.1.7.3 Except as set forth in this Section 5.1.7.3, upon Substantial Completion of the Work, the Contractor may
submit an Application for Payment that includes the retainage withheld from prior Applications for Payment
pursuant to this Section 5.1.7. The Application for Payment submitted at Substantial Completion shall not include
retainage as follows:

(Insert any other conditions for release of retainage upon Substantial Completion.)

To be determined by a written change order agreement by the parties.

§5.1.8
Except with the Owner’s prior approval, the Contractor shall not make advance payments to suppliers for materials

or equipment which have not been delivered and stored at the site.

§ 5.2 Final Payment
§ 5.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to the

Contractor when
A1 the Contractor has fully performed the Contract except for the Contractor’s responsibility to correct
Wark as provided in Article 12 of ATA Document A201-2017, and lo salisfy other requirements, il
any, which extend beyond final payment; and
.2 a final Certificate for Payment has been issued by the Architect.

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

§ 5.3 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.)

2 % per annum simple interest

ARTICLE 6 DISPUTE RESOLUTION

§ 6.1 Initial Decision Maker

The Architect will serve as the Initial Decision Maker pursuant to Article 15 of AIA Document A201-2017.

(Paragraph Deleted)
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§ 6.2 Binding Dispute Resolution ;
For any Claim subject to, but not resolved by, mediation pursuant to Article 15 of AIA Document A201-2017, the

method of binding dispute resolution shall be as follows:
(Check the appropriate box.)

[ ] Arbitration pursuant to Section 15.4 of AIA Document A201-2017
[ [X ] Litigation in a court of competent jurisdiction located in County where the project is located

[ ] Other (Specify)

1f the Owner and Contractor 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 resalved by litigation in a court
of competent jurisdiction.

ARTICLE7 TERMINATION OR SUSPENSION
§7.1 The Contract may be terminated by the Owner or the Contractor as provided in Article 14 of AIA Document

A201-2017.

§ 7.1.1 If the Contract is terminated for the Owner's convenience in accordance with Article 14 of ATA Document
AZ201-2017, then the Owner shall pay the Contractor a termination fee as follows:

(Insert the amount of. or method for determining, the fee, if any, payable to the Contractor following a termination
Jfor the Owner's convenience.)

None

§ 7.1.2 In the case of such termination for the Owner’s convenience, the Contractor shall be entitled to receive
payment for Work performed up to the date of termination.

§ 7.2 The Work may be suspended by the Owner as provided in Article 14 of AIA Document A201-2017.

ARTICLE 8 MISCELLANEOUS PROVISIONS

§ 8.1 Where reference is made in this Agreement to a provision of ATA Document A201-2017 or another Contract
Document, the reference refers to that provision as amended or supplemented by other provisions of the Contract
Documents.

§ 8.2 The Owner's representative:
(Name, address, email address, and other information)

David Zembiec

Jefferson County Industrial Development Agency
800 Starbuck Ave.

Watertown, NY 13601

§ 8.3 The Contractor’s representative:
{Nene, address, email address, and other information)

Emily Zehr
Purcell Construction Corp.
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566 Coffeen Street
Watertown, NY 13601

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

§ 8.5 Insurance and Bonds
§ 8.5.1 The Owner and the Contractor shall purchase and maintain insurance as set forth in Article 10 oflhls

Agreement and elsewhere in the Contract Documents.

§ 8.5.2 The Contractor shall provide bonds as set forth in Article 10 of this Agreement, and elsewhere in the Contract
Documents.

§ B.6 Notice in electronic format, pursuant to Article 1 of AIA Document A201-2017, may be given
by email delivery to the recipient provided proaf of delivery and/or receipt of the email can be provided upon
demand.

§ 8.7 Other provisions:
§8.7.1 This Agreement shall be governed by the laws of the State of New York.

§ 8.7.2 The Owner and Contractor, respectively, bind themselves, their agents, successors, assigns and legal
representatives to this Agreement. Neither the Owner nor the Contractor shall assign this Agreement without the
wrillen consenl of the other.

§ 8.7.3 Nothing contained in (his Agreement shall creale a contractual relationship with or a cause ofaclion in favor
of a third party against either the Owner or Contractor.

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

§ 8.7.5 Nothing contained in this Agreement shall be construed as creating any personal liability on the part of any
officer, employee or agent of the Owner.

§ 8.7.6 Contractor agrees to comply with all New York State laws which may be applicable to this Agreement, and to
require similar compliance from its subcontractors and consultants.

§ 8.7.7 Contractor, in accordance with its status as an independent contractor, covenants and agrees that it shall
conduct itself in a manner consistent with such status, that it will neither hold itself nor its employees out as, nor
claim to be an officer or employee of the Owner, and that it will not by reason hereof, make any claims, demand or
application for any right or privilege applicable to an officer of employee of the Owner, including but not limiled to
workmen's compensation coverage, unemployment insurance benefits, Social Security coverage and retirement
membership or credit.

§ 8.7.8 Contractor agrees to maintain sufficient on-site records and information necessary for the documentation of
any and all facets of program operation specified by this Agreement. Contractor agrees to permit on-site inspection
and audiling of all records, boaoks, papers and documents associated with this Agreement by authorized
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Init.

representatives of the Owner. Contractor agrees to maintain for a period of five (5) consecutive years following
termination of this Agreement, any and all records, reports and other documentation arising from the performance of
this Agreement; however, this period shall be extended beyond five years for any and all records and information
pertaining to unresolved questions which have been brought to Contractor's attention by written notice.

§ 8.7.9 Contractor agrees to pay, when due, all claims for labor and/or materials furnished for Work, and to prevent
the filing of any liens, attachments, garnishments or suits involving the title of the property on which the Work is
performed. Contractor agrees to cause the effect of any such suit or lien to be removed from the premises within
fifteen (15) days after written demand from the Owner.

ARTICLE9 ENUMERATION OF CONTRACT DOCUMENTS
§ 9.1 This Agreement is comprised of Lhe following documents:
.1 AIA Document A101™-2017, Standard Form of Agreement Between Owner and Contractor
2
AIA Document A201™-2017, General Conditions of the Contract for Construction, as amended for the
Project
.3 Purcell Construction Corp’s proposal entitled JCIDA (Woolworth Building) Hazardous Material
Remediation, Watertown, NY, Lump Sum Proposal, August 2, 2021
4 Wage Schedule (PRC# 2021008511)

(Paragraph Deleted)
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./ Addenda, il any:

Number Date

Addendum No. 1 7/21/2021
Addendum No. 2 7/27/2021
Addendum No. 3 7/29/2021

Portions of Addenda relating to bidding or proposal requirements are not part of the Contract
Documents unless the bidding or proposal requirements are also enumerated in this Article 9.

.8 Other Exhibits:
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(Check all boxes that apply and include appropriate information identifying the exhibit where
required.)

[ 1 AIA Document E204™-2017, Sustainable Projects Exhibit, dated as indicated below:
(Insert the date of the E204-2017 incorporated into this Agreement.)

[ 1 The Sustainability Plan:

Title Date Pages

[ ] Supplementary and other Conditions of the Contract:

Document Title Date Pages

9 Other documents, if any, listed below:
(List here any additional documents that are intended to form part of the Contract Documents. AIA
Daocument A201™=2017 provides that the advertisement or invitation to bid, Instructions to Bidders,
sample forms, the Contractor's bid or proposal, portions of Addenda relating to bidding or proposal
requirements, and other information fionished 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.)

ARTICLE 10 INSURANCE AND BONDS
The Contractor shall purchase and maintain insurance and provide bonds as set forth in Article 11 of AIA Document

A201-2017.
l (State bonding requirements, if any, and limits of liability for insurance required in Article 11 of AIA Document
A201-2017.)
Type of insurance or bond Limit of liability or bond amount
Performance and Payment Bond in a 100% of the Conltract Sum

form mutually agreed upon by the parties

§ 10.1 The Contractor shall provide to the Owner cerlificates of insurance evidencing compliance with the
requirements in this Contract. The certificates will show the Owner and the Architect as additional insureds on the
Comprehensive General Liabilily, Automobile and Umbrella/Excess

policies.

§ 10.2 The Contractor’s insurance policies for the additional insured required under this Contract shall apply as
primary insurance on a non-contributing basis before any other insurance or self-insurance, including any
deductible, maintained by or provided to, the additional insured.

§ 10.3 Upon the Owner’s request, the Contractor shall provide copies of policies and all endorsements for the
insurance requirements under this Contract.

§ 10.4 The Contractor shall provide the Owner 30 days” prior written notice of any cancellation of any insurance
policies required under this Section 10 and notice as soon as reasonably practicable of any reduction of available
coverage on account of a modification of any insurance policies required under Section 10 or claims paid under such
policies.

This Agreement entered into as of the day and year first written above.
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OWNER (Signature) CONTRACTOR (Signature)

(Printed name and title) (Printed name and title)
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PATA pocument A201° - 2017

General Conditions of the Contract for Construction

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

PCB Remediation Project
Waoolworth Building

146 Arsenal St.

Watertown, NY 13601
Architects Project No. 2021-077

THE OWNER:
(Name, legal status and address)

Jefferson County Industrial Development Agency
800 Starbuck Ave.

Watertown, NY 13601

THE ARCHITECT:

(Name, legal status and address)

BCA Architects & Engineers

327 Mullin Street
Watertown, NY 13601

TABLE OF ARTICLES

1 GENERAL PROVISIONS
2 OWNER
3 CONTRACTOR

4 ARCHITECT

5 SUBCONTRACTORS

6 CONSTRUCTION BY OWNER OR BY
SEPARATE CONTRACTORS

7 CHANGES IN THE WORK

8 TIME

9 PAYMENTS AND COMPLETION

10 PROTECTION OF PERSONS AND PROPERTY
" INSURANCE AND BONDS

12 UNCOVERING AND CORRECTION OF WORK

13

14

15

MISCELLANEQUS
PROVISIONS

TERMINATION OR
SUSPENSION OF
THE CONTRACT

CLAIMS AND
DISPUTES

ADDITIONS AND DELETIONS:

The author of this document has
added information needed for its
completion. The author may also
have revised the text of the original
AlA standard form. An Additions and
Deletions Report that notes added
information as well as 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 necessary information
and where the author has added to or
deleted from the original AIA text.

This decument has important legal
consequences. Consultation with an
attorney is encouraged with respect
to s completion or madification.

For guidance in modifying this
document to include supplementary
conditions, see AlA Document
A503™, Guide for Supplementary
Condilions.
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15.4.1

Cleaning Up

3.15,6.3

Commencement of the Work, Conditions Relating to
22.1,3.2.2,34.1,3.7.1,3.10.1,3.12.6, 5.2.1,5.2.3,
6.2.2,8.1.2,822,83.1,11.1,11.2,15.1.5
Commencement of the Work, Definition of

8.1.2

Communications

3.9.1,4.2.4

Completion, Conditions Relating to
34.1,3.11,3.15,42.2,4.2.9,8.2,9.4.2,9.8,99.1,
9.10,12.2, 14.1.2,15.1.2

COMPLETION, PAYMENTS AND

9

Completion, Substantial
3.10.1,4.2.9,8.1.1,8.1.3,82.3,942,9.8,99.1,
9.10.3,12.2,15.1.2

Compliance with Laws
23.2,3.23,3.6,3.7,3.12.10,3.13,9.6.4, 10.2.2, 13.1,
13.3,13.4.1,13.42, 13,5, 14.1.1, 14.2.1.3, 15.2.8,
154.2,15.4.3

Concealed or Unknown Conditions

3.74,4.2.8 83.1,103

Conditions of the Contract

1.1.1,6.1.1,6.1.4

Consent, Written
34.2,3.142,4.1.2,9.8.5,9.9.1,9.10.2,9.10.3, 13.2,
154.4.2

Consolidation or Joinder

15.4.4

CONSTRUCTION BY OWNER OR BY
SEPARATE CONTRACTORS

1.14,6

Construction Change Directive, Definition of
7.3.1

Construction Change Directives
1.1.1,3.4.2,3.11,3.12.8,4.2.8,7.1.1,7.1.2,7.1.3, 1.3,
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
54,14222

Continuing Contract Performance

15.14

Contract, Definition of

1 )

CONTRACT, TERMINATION OR
SUSPENSION OF THE

54.1.1,542,11.5, 14

Contract Administration

3.13,4,94,9.5

Contract Award and Execution, Conditions Relating
to

3.7.1,3.10,5.2,6.1

Contract Documents, Copies Furnished and Use of
1.5.2,2.3.6,5.3

Contract Documents, Definition of

1.1.1

Contract Sum
22.2,2.24,3.74,3.75,3.8,3.10.2,5.2.3,7.3, 74,
9.1,9.2,942,9514,9.6.7,9.7,103.2,11.5,12.1.2,
12.3,14.24,14.3.2,15.1.4.2,15.1.5,15.2.5
Caontract Sum, Definition of

9.1

Contract Time

114,229, 2.2.2: 374, 3.7.5,;3.10.2,:5.2.3, 6.1:5,
7.2.1.3,73.1,7.3.5, 736, 7,7,7.3.10,74,8.1.1,
8.2.1,82.3,83.1,9.5.1,9.7,10.3.2, 12.1.1, 12.1.2,
14.3.2,15.14.2,15.1.6.1,15.2.5

Contract Time, Definition of

8.1.1

CONTRACTOR

3

_Contractor, Definition of

3.1,6.1.2

Contractor’s Construction and Submittal
Schedules

3.10,3.12.1,3.12.2,4.2.3,6.1.3, 15.1.6.2
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Init.

Contractor’s Employees
22.4,332,34.3,3.81,3.9,3.18.2,4.23,4.2.6,10.2,
10.3,11.3,14.1,14.2.1.1

Contractor’s Liability Insurance

11.1

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
1.2.2,2.2.4,3.3.2,3.18.1,3.18.2,4.2.4, 5,9.6.2,9.6.7,
9.10.2,11.2,11.3,11.4

Contractor’s Relationship with the Architect
1.1.2,1.5,2.3.3,3.1.3,3.2.2,3.2.3,3.24,3.3.1,3.4.2,
3.5.1,3.7.4,3.10,3.11,3.12,3.16,3.18,4.2,5.2,6.2.2,
7,83.1,9.2,93,94,95,9.7,9.8,9.9,10.2.6, 10.3,
11.3,12,13.4, 15.1.3, 15.2.1

Contractor’s Representations
32.1,32.2,35,3.12.6,6.2.2,8.2.1,9.3.3,9.8.2
Contractor’s Responsibility for Those Performing the
Work

3.3.2,3.18,53,6.1.3,6.2,95.1,102.8

Contractor’s Review of Contract Documents

3.2

Contractor’s Right to Stop the Work

222,97

Contractor’s Right to Terminate the Contract

14.1

Contractor’s Submittals
3.10,3.11,3.12,4.2.7,5.2.1,5.2.3,9.2,9.3,9.8.2,
9.8.3,9.9.1,9.10.2,9.10.3

Contractor’s Superintendent

3.9,10.2.6

Contractor’s Supervision and Construction
Procedures
1.2.2,3.3,34,3.12.10,4.2.2,42.7,6.1.3,6.2.4,7.1.3,
7.3.4,7.3.6,82,10,12, 14, 15.1.4

Coordination and Correlation
1.2,3.2.1,33.1,3.10,3.12.6,6.1.3, 6.2.1

Copies Furnished of Drawings and Specifications
1.5,2.3.6,3.11

Copyrights

1.5,3.17

Correction of Work
2.5,373,94.2,9.82,983,9.9.1, 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
2.5,324,3.7.3,382,3.152,54.2,6.1.1,6.2.3,
73.33,734,738,73.9,9.102,103.2,103.6,11.2,
12.1.2,12.2.1,12.2.4, 134, 14

Cutting and Patching

3.14,6.25

Damage to Construction of Owner or Separate
Contractors
3.14.2,6.24,102.1.2,10.2.5,104,12.24

Damage to the Work
3.14.2,991,102.1.2,10.2.5,10.4,122 4
Damages, Claims for
324,3.18,6.1.1,8.3.3,9.5.1,9.6.7,10.3.3,11.3.2,
11.3,14.24,15.1.7

Damages for Delay

6.2.3,83.3,95.1.6,9.7,10.3.2, 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
3.74,42.6,42.7,42.11,4.2.12,4.2.13,6.3, 7.3 .4,
7.39,8.1.3,83.1,9.2,9.4,95.1,9.84,99.1,13.4.2,
142.2,1424,15.1,15.2

Decisions to Withhold Certification
94.1,95,97,14.1.13

Defective or Nonconforming Work, Acceptance,
Rejection and Correction of
25,35,426,623,951,953,9.6.6,9.8.2,993,
9.10.4,12.2.1

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,
6.1.2,72.1,7.3.1,8.1,9.1,9.8.1,15.1.1

Delays and Extensions of Time
3.2,3.74,523,72.1,7.3.1,74,8.3,95.1,9.7,
10.3.2, 104, 14.3.2, 15.1.6, 15.2.5

Digital Data Use and Transmission

1.7

Disputes

6:3;'7:39. 15.1,15.2

Documents and Samples at the Site

3.11

Drawings, Definition of

1.1.5

Drawings and Specifications, Use and Ownership of
3.11

Effective Date of Insurance

822

Emergencies

104, 14.1.1.2,15.1.5

Employees, Contractor’s
332,343,381,3.9,3.18.2,4.2.3,4.2.6,10.2,
103.3,11.3,14.1,14.2.1.1

Equipment, Labor, or Materials
1.1.3,1.1.6,3.4,3.5,3.8.2,3.8.3,3.12,3.13,3.15.1,
4.2.6,42.7,52.1,62.1,7.34,93.2,93.3,95.1.3,
9.10.2,10.2.1,10.24,14.2.1.1, 14.2.1.2

Execution and Progress of the Work
1.1.3,1.2.1,1.2.2,2.3.4,2.3.6,3.1,3.3.1,34.1,3.7.1,
3.10.1,3.12,3.14,4.2,6.2.2,7.1.3,7.3.6, 8.2, 9.5.1,
9.9.1,102,103,12.1,12.2, 142, 14.3.1, 15.14
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Extensions of Time
3.24,374,523,72.1,73,7.4,95.1,97,10.3.2,
10.4, 14.3, 15.1.6, 15.2.5

Failure of Payment

9.5.1.3,9.7,9.10.2, 13.5, 14.1.1.3, 14.2.1.2
Faulty Work

(See Defective or Nonconforming Work)

Final Completion and Final Payment
42.1,429,9.8.2,9.10, 12.3,14.2.4, 14.4.3
Financial Arrangements, Owner’s
22.1,13.2.2,14.1.1.4

GENERAL PROVISIONS

1

Governing Law

13.1

Guarantees (See Warranty)

Hazardous Materials and Substances
10.2.4,10.3

Identification of Subcontractors and Suppliers
52.1

Indemnification
3.17,3.18,9.6.8,9.10.2,10.3.3,11.3
Information and Services Required of the Owner
212,22,23,322 3.12.10.1,6.1.3,6.1.4, 6.2.5,
96.1,99.2,9.10.3,10.3.3,11.2,134.1, 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
14.24,15.1.4.2,15.2.1,15.2.2,15.2.3,15.2.4,15.2.5
Initial Decision Maker, Extent of Authority
14.2.4,15.1.4.2,15.2.1,15.2.2,15.2.3,15.2.4,15.2.5
Injury or Damage to Person or Property
10.2.8,10.4

Inspections

3.1.3,33.3,3.7.1,42.2, 426,429,942, 08.3,
9.9.2,9.10.1, 12.2.1, 134

Instructions to Bidders

1.1.1

Instructions to the Contractor
32.4,33.1,3.81,52.1,7,8.2.2,12,13.42
Instruments of Service, Definition of

1.1.7

Insurance
6.1.1,7.3.4,82.2,93.2,984,99.1,9.10.2,10.2.5, 11
Insurance, Notice of Cancellation or Expiration
11.1.4,11.23

Insurance, Contractor’s Liability

11.1

Insurance, Effective Date of

8.22,144.2

Insurance, Owner’s Liability

11.2

Insurance, Property

10.2.5,11.2,11.4,11.5

Insurance, Stored Materials

9.3.2

INSURANCE AND BONDS

11

Insurance Companies, Consent to Partial Occupancy
981

Insured loss, Adjustment and Settlement of

11.5

Intent of the Contract Documents
1.2.1,42.7,42.12,4.2.13

Interest

135

Interpretation

1.1.8,1.2.3,14,4.1.1,5.1,6.1.2, 15.1.1
Interpretations, Written

42.11,4.2.12

Judgment on Final Award

1542

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,
521,621,734.932.933.95.13.9.102,102:.1;
10.2.4,142.1.1,14.2.1.2

Labor Disputes

831

Laws and Regulations
15,23.2,323,3.24,3.6,3.7,3.12.10, 3.13, 9.6.4,
9.9.1,10.2.2,13.1,13.3.1, 13.4.2, 13.5, 14, 15.2.8,
154

Liens

2.1.2,93.1,93.3,9.6.8,9.10.2, 9.10.4, 15.2.8
Limitations, Statutes of

12.2.5,15.1.2,154.1.1

Limitations of Liability .
3.2.2,3.5,3.12.10,3.12.10.1, 3.17, 3.18.1, 4.2.6,
4.2.7,62.2,94.2,9.6.4,9.6.7,9.6.8, 10.2.5, 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,
52,53,54.1,62.4,73,74,8.2,9.2,9.3.1,9.3.3,
9.4.1,95,9.6,9.7,98,9.9,0.10,12.2,13.4, 14, 15,
15.1.2,15.1.3,15.1.5

Materials, Hazardous

10.2.4,10.3

Materials, Labor, Equipment and
1.1.3,1.1.6,3.4.1,3.5,3.8.2,3.83,3.12,3.13,3.15.1,
52.1,6.2.1,7.34,93.2,9.3.3,95.1.3,9.10.2,
102.1.2,10.2.4,14.2.1.1,14.2.1.2

Means, Methods, Techniques, Sequences and
Procedures of Construction
3.3.1,312.10,4.22,4.2.7,94.2

Mechanic’s Lien
2.1.2,93.1,93.3,9.6.8,9.10.2,9.10.4, 152.8
Mediation

8.3.1,15.1.3.2,15.2.1,15.2.5, 15.2.6,15.3, 154.1,
154.1.1

Minor Changes in the Work
1.1.1,34.2,3.12.8,4.28,7.1,7.4
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MISCELLANEOUS PROVISIONS

13

Modifications, Definition of

1.1.1

Modifications to the Contract
1.1.1,1.1.2,2.5,3.11,4.1.2, 4.2.1,5.2.3, 7, 8.3.1, 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
24,25,35,426,624,95.1,9.82,9.93,9.104,
122

Notice
1.6,16.1,1.6.2,2.1.2,2.22,223,22.4,25,3.24,
3.3.1,3.7.4,3.7.5,3.9.2,3.12.9,3.12.10,5.2.1, 7.4,
8.2.29.6.8,9.7,9.10.1, 10.2.8, 10.3.2, 11.5, 12.2.2.1,
13.4.1,13.4.2,14.1,14.2.2, 1442, 15.1.3, 15.1.5,
15.1.6,154.1

Notice of Cancellation or Expiration of Insurance
11.1.4,11.23

Notice of Claims

1.6.2,2.1.2,3.7.4,9.6.8,10.2.8, 15.1.3, 15.1.5, 15.1.6,
15.2.8,15.3.2,154.1

Notice of Testing and Inspections

13.4.1,13.4.2

Observations, Contractor’s

32,374

Occupancy

2.3.1,9.6.6,9.8

Orders, Written

1.1.1,2.4,39.2,7,822,11.5,12.1, 12.2.2.1, 1342,
143.1

OWNER

2

Owner, Definition of

2.1.1

Owner, Evidence of Financial Arrangements
2.2,13.22,14.1.14

Owner, Information and Services Required of the
2.1.2,2.2,23,3.2.2,3.12.10,6.1.3,6.1.4,6.2.5,9.3.2,
9.6.1,9.6.4,9.9.2,9.10.3,10.3.3,11.2, 13.4.1, 13.4.2,
14.1.1.4,14.1.4,15.1.4

Owner’s Authority
1.5,2.1.1,2.3.32.4,2.5,3.4.2,3.8.1,3.12.10, 3.14.2,
4.12,424,429,521,524,541,61,63,7.2.1,
7.3.1,822,83.1,932,95.1,9.6.4,99.1,9.10.2,
10.3.2,114,11.5,12.2.2,12:3,13.2.2, 14.3, 14 4,
13.2.7

Owner’s Insurance

11.2

Owner’s Relationship with Subcontractors
1.1.2,5.2,5.3,5.4,9.6.4,9.10.2, 1422

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
14.2,14.4

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,
53

Partial Occupancy or Use

9.6.6,9.9

Patching, Cutting and

3.14,6.25

Patents

3.17

Payment, Applications for
425,73.9,92,93,94,95,9.6.3,97,9.85,9.10.1,
1423,1424, 1443

Payment, Certificates for
42.5,42.9,933,94,9.5,96.1,9.6.6,9.7,9.10.1,
9.10.3, 14.1.1.3, 14.2.4

Payment, Failure of

9.5.1.3,9.7,9.10.2, 135, 14.1.1.3, 14.2.1.2
Payment, Final
42.1,4.2.9,9.10,12.3,14.24,1443

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

Payments, Progress
9.3,9.6,9.85,9.103,14.2.3,15.1.4
PAYMENTS AND COMPLETION

9

Payments to Subcontractors

54.2,951.3,9.62, 96.3,964,96.7,14.2.1.2
PCB

10.3.1

Performance Bond and Payment Bond
73.44,9.6.7,9.10.3,11.1.2

Permits, Fees, Notices and Compliance with Laws
2.3.1,3.7,3.13,7344,1022

PERSONS AND PROPERTY, PROTECTION OF
10

Polychlorinated Biphenyl

10.3.1

Product Data, Definition of

3.12.2

Product Data and Samples, Shop Drawings
3.11,3.12,427

Progress and Completion
422,82,98,99.1,14.14,15.1.4

Progress Payments
9.3,9.6,985,9.103,14.2.3,15.1.4
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Project, Definition of

1.1.4

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
1.5,2.3.2,3.2.3,3.6,3.7,3.12.10,3.13, 9.6.4, 9.9.1,
10.2.2,13.1,13.3,13.4.1,13.4.2,13.5,14,152.8, 154
Rejection of Work

4.2.6,12.2.1

Releases and Waivers of Liens

9.3.1,9.10.2

Representations
3.2.1,3.5,3.12.6,8.2.1,9.3.3,94.2,9.5.1,9.10.1
Representatives
2.1.1,3.1.1,3.9,4.1.1,4.2.10,13.2.1

Responsibility for Those Performing the Work
3.3.2,3.18,42.2,423,53,6.1.3,6.2,63,95.1,10
Retainage

9.3.1,9.6.2,9.85,99.1,9.10.2,9.10.3

Review of Contract Documents and Ficld
Conditions by Contractor

32.3:12:7,6.1.3

Review of Contractor’s Submittals by Owner and
Architect

3.10.1,3.10.2,3.11, 3.12, 4.2,5.2,6.1.3,9.2,9.8.2
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ARTICLE 1 GENERAL PROVISIONS

§ 1.1 Basic Definitions

§ 1.1.1 The Contract Documents

The Contract Documents are enumerated in the Agreement between the Owner and Contractor (hereinafter the
Agreement) and consist of the Agreement, Conditions of the Contract (General, Supplementary and other Conditions),
Drawings, Specifications, Addenda issued prior to execution of the Contract, other documents listed in the Agreement,
and Modifications issued after execution of the Contract. A Modification is (1) a written amendment to the Contract
signed by both parties, (2) a Change Order, (3) a Construction Change Directive, or (4) a written order for a minor
change in the Work issued by the Architect. Unless specifically enumerated in the Agreement, the Contract
Documents do not include the advertisement or 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 performed under the Contract Documents may be the whole or

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

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

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

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

§ 1.1.7 Instruments of Service

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

sketches, drawings, specifications, and other similar materials.

§ 1.1.8 Initial 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
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binding as if required by all; performance by the Contractor shall be required only to the extent consistent with the
Contract Documents and reasonably inferable from them as being necessary to produce the indicated results.

§ 1.2.1.1 The invalidity of any provision of the Contract Documents shall not invalidate the Contract or its remaining
provisions. Ifit is determined that any provision of the Contract Documents violates any law, or is otherwise invalid or
unenforceable, then that provision shall be revised to the extent necessary to make that provision legal and
enforceable. In such case the Contract Documents shall be construed, to the fullest extent permitted by law, ta 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.

§ 1.2.4 Certain portions of the Specifications are written in condensed outline form and omitted words are to be supplied
by inference. Naming of an article or operation shall have the effect of stating "Contractor shall furnish, install and
complete" said operation or article unless it is further qualified in the context in which it appears.

§ 1.2.5 When reference is made to specifications of a manufacturer, trade association, governmental agency, reference
standard or similar source (such as ASTM, ASA, AISC, ACI, etc.) such is made part of these Specifications, having the
force and effect as though reproduced herein, and upon entering into the Contract the Contractor acknowledges his
familiarity with those pertaining to his Work.

§ 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 suppliers are authorized to use and reproduce the
Instruments of Service provided to them, subject to any protocols established pursuant to Sections 1.7 and 1.8, solely
and exclusively for execution of the Work. All copies made under this authorization shall bear the copyright notice, if
any, shown on the Instruments of Service. The Contractor, Subcontractors, Sub-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.
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§ 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 protocols governing the transmission and use of 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 protocols governing
the use of, and reliance on, the information contained in the model and without having those protocols set forth in AIA
Document E203™-2013, Building Information Modeling and Digital Data Exhibit, and the requisite ALA Document
G202™-2013, Project Building Information Modeling Protocol Form, shall be at the using or relying party’s sole risk
and without liability to the other party and its contractors or consultants, the authors of, or contributors to, the building
information model, and each of their agents and employees.

§ 1.9 Miscellaneous Definitions
§ 1.9.1 The term "Product" as used herein includes materials, systems and equipment.

§ 1.9.2 The terms "Install" or "Furnish all labor" are used herein as term contractions and unless specifically noted
otherwise are to mean "perform all operations connected with installation of work including unloading materials to be
installed, supplying all necessary equipment and rigs to do the work, test, place in operation and service.

§ 1.9.3 The terms "Furnish" or "Furnish all material" are used herein as term contractions and unless specifically noted
otherwise are to mean "supply and deliver to the job site all materials and/or equipment so specified.

§ 1.9.4 The word "Provide" is used herein as a term contraction and unless otherwise specifically noted is to mean "furnish,
install, connect up complete, test, place in operation and service.

§ 1.9.5 The terms "Approved", "Equal”, "Proper" and "Adequate" and words of similar meaning are understood to mean
"in the opinion of the architect". ‘

§ 1.9.6 The word "Replace" is used herein as a term contraction and unless otherwise specifically noted is to mean
"remove existing and provide new.

ARTICLE 2 OWNER

§ 2.1 General
§ 2.1.1 The Owner is the person or entity identified as such in the Agreement and is referred to throughout the Contract

Documents as if singular in number. The Owner shall designate in writing a representative who shall have express
authority to bind the Owner with respect to all matters requiring the Owner’s approval or authorization. Except as
otherwise provided in Section 4.2.1, the Architect does not have such authority. The term "Owner" means the Owner
or the Owner’s authorized representative.

§ 2.1.2 The Owner shall 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.

§ 2.1.3 The Owner shall not supervise, direct or have control or authority over, nor be responsible for, Contractor’s means,
methods, techniques, sequences or procedures of construction or the safety precautions and programs incident thereto, or
for any failure of Contractor to comply with Laws and Regulations applicable to the furnishing or performance of the
Work. Owner will not be responsible for Contractor’s failure to perform or furnish the Work in accordance with the

Contract Documents.

§ 2.2 Evidence of the Owner’s Financial Arrangements
| § 2.2.1 Intentionally Omitted.
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§ 2.2.2 Where the Owner has designated information furnished under this Section 2.2 as "confidential," the Contractor
shall keep the information confidential and shall not disclose it to any other person. However, the Contractor may
disclose "confidential” information, after seven (7) days’ notice to the Owner, where disclosure is required by law,
including a subpoena or other form of compulsory legal process issued by a court or governmental entity, or by court
or arbitrator(s) order. The Contractor may 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.

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

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

§ 2.3.4 The Owner shall furnish surveys describing physical characteristics, legal limitations and utility locations for
the site of the Project, and a legal description of the site. The Contractor shall be entitled to rely on the accuracy of
information 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 promptness, the Owner may, without prejudice to other remedies the Owner may have,
correct such default or neglect. Architect may, pursuant to Section 9.5.1, withhold or nullify a Certificate for Payment
in whole or in part, to the extent reasonably necessary to reimburse the Owner for the reasonable cost of correcting
such deficiencies, including Owner’s expenses and compensation for the Architect’s additional services made
necessary by such default, neglect, or failure. If current and future payments are not sufficient to cover such amounts,
the Contractor shall pay the difference to the Owner. If the Contractor disagrees with the actions of the Owner or the
Architect, or the amounts claimed as costs to the Owner, the Contractor may file a Claim pursuant to Article 15.
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ARTICLE 3 CONTRACTOR

§ 3.1 General

§ 3.1.1 The Contractor is the person or entity identified as such in the Agreement and is referred to throughout the
Contract Documents as if singular in number. The Contractor shall be lawfully licensed, if required in the jurisdiction
where the Project is located. The Contractor shall designate in writing a representative who shall have 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.

§ 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 coordination 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 and Owner any errors, inconsistencies or omissions discovered by or made known to
the Contractor as a request for information in such form as the Architect or Owner 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.

§ 3.2.4If 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 bave been avoided if the Contractor had performed such obligations. If the Contractor performs those
obligations, the Contractor shall not be liable to the Owner or Architect for damages resulting from errors,
inconsistencies or omissions in the Contract Documents, for differences between field measurements or conditions
and the Contract Documents, or for nonconformities of the Contract Documents to applicable laws, statutes,
ordinances, codes, rules and regulations, and lawful orders of public authorities.

§ 3.3 Supervision and Construction Procedures

§ 3.3.1 The Contractor shall supervise and direct the Work, using the Contractor’s best skill and attention. The
Contractor shall be solely responsible for, and have control over, construction means, methods, techniques, sequences,
and procedures, and for coordinating all portions of the Work under the Contract. If the Contract Documents give
specific instructions concerning construction means, methods, techniques, sequences, or procedures, the Contractor
shall evaluate the jobsite safety thereof and shall be solely responsible for the jobsite safety of such means, methods,
techniques, sequences, or procedures. If the Contractor determines that such means, methods, techniques, sequences
or procedures may not be safe, the Contractor shall give timely notice to the Owner and Architect, and shall propose
alternative means, methods, techniques, sequences, or procedures. The Architect shall evaluate the 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.
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§ 3.3.2 The Contractor shall be responsible to the Owner for acts and omissions of the Contractor’s employees,
Subcontractors and their agents and employees, and other persons or entities performing portions of the Work for, or
on behalf of, the Contractor or any of its Subcontractors.

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

§ 3.3.4 Where equipment lines, piping, conduit or any other systems are shown diagrammatically, the Contractor shall be
responsible for the coordination and orderly arrangement of the various lines of piping, conduit, etc. included in the Work
of his Contract. It shall coordinate the work of his Subcontractors and prevent all interferences between equipment, lines of
piping, architectural features, etc. and avoid any unsightly arrangements in Work whether exposed or concealed. In the
event there are other separate Contractors he shall also coordinate the Work of his Contract with the Work of any such
separate Contractors.

§ 3.3.5 The Contractor, its employees and Subcontractors shall be subject to such rules and regulations for the conduct of
the Work as the Owner may establish. The Contractor shall be responsible for the enforcement among his employees of
the Owner’s instructions.

§ 3.4 Labor and Materials

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

§ 3.4.1.1 Contractor shall warrant that it has good title to all materials used by it as part of the Work of this Contract. No
materials or supplies shall be purchased by Contractor or any of its Subcontractors that are subject to any chattel mortgage,
conditional sale or other agreement by which an interest is retained by Seller.

§ 3.4.1.2 On receipt of a signed Contract, Contractor will be expected to place firm orders with vendors for needed
materials in sufficient time to ensure delivery at such times as will ensure speedy and uninterrupted progress of 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
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.

§ 3.4.4 After the Contract has been executed, the Owner and Architect will consider a formal request for the substitution of
products in place of those specified in the Project Specifications.

§ 3.4.5 By making requests for substitutions based on Subparagraph 3.4.4 contained herein, the Contractor:

1. Represents that the Contractor has personally investigated the proposed substitute product and
determined that it is equal or superior in all respects to that specified;

2, Represents that the Contractor will provide the same warranty for the substitution that the
Contractor would for that specified;

3. Certifies that the cost data presented is complete and includes all related costs under this
Contract except the Architects redesign costs, and waives all claims for additional costs related to the
substitution which subsequently become apparent; and

4, Will coordinate the installation of the accepted substitute, making such changes as may be
required for the Work to be complete in all respects.
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§ 3.4.6 If in the Project Specifications, two or more kinds, types, brands, manufacturers or materials are named, they are
regarded as the required standard of quality, and are presumed to be equal. The Conlractor may select one of these items
or, if the Contractor desires to use any kind, type, brand, manufacturer or material other than those named in the
Specification, he shall indicate in writing, when requested, and prior to award of contract, what kind, type, brand,
manufacturer is included in the base bid for the specified item.

§ 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,
excepl 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. All warranties and guarantees
specifically called for by the Specifications shall expressly run to the benefit of Owner. If required by Architect,
Contractor shall furnish satisfactory evidence (including reports of required tests) as to the kind and quality of materials
and equipment. All materials and equipment shall be applied, installed, connected, erected, used, cleaned and conditioned
in accordance with instructions of the applicable Supplier, except as otherwise provided in the Contract Documents.

§ 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.

§ 3.5.3 Neither final payment nor any provision in Contract Documents nor partial or entire occupancy of premises by
Owner shall constitute an acceptance of work not done in accordance with Contract Documents or relieve the Contractor
liability in respect to any express warranties or responsibility for faulty materials or workmanship.

§ 3.5.4 The Contractor shall warrant all materials and operating systems to be free from any defects and faulty equipment
for a minimum period of one (1) year from the date of Substantial Completion of the Project. .

§ 3.5.5 Neither final Certificate of Payment nor any provision in Contract Documents nor partial or entire occupancy of
premises by Owner shall constitute acceptance of Work not performed in accordance with Contract Documents or relieve
Contractor of liability in respect to any express warranties or responsibility for faulty materials or workmanship. Upon
written notice from Architect or Owner, Contractor shall remedy any defects in the Work, and pay for any damage to other
Work resulting therefrom, which shall appear within a period of one (1) year, unless longer period is specified, from the
date of Substantial Completion. Notwithstanding anything to the contrary herein contained, it is understood and agreed
that the foregoing warranty shall not affect, limit or impair Owner's rights against Contractor with regard to latent defects
in the Work which do not appear within the applicable warranty period and which could not, by the exercise of reasonable
care and due diligence, be ascertained or discovered by Owner within such warranty period provided that all claims for
latent defects shall be asserted within five (5) years after Substantial Completion. Contractor shall be and remain liable and
responsible to correct and cure any such latent defects which are reported to Contractor by Owner in writing within ninety
(90) days after any such latent defects first appear or could, by the exercise of reasonable care and due diligence, be
ascertained or discovered by Owner. Notwithstanding anything to the contrary, if Contractor fails to promptly commence
and diligently perform and complete all corrective Work required hereunder, Owner shall have the right (but not the
abligation) in each instance, at Owner’s election, to cause such corrective Work to be done by others and recover the costs
thereof, together with damages and reasonable attorneys’ fees, from Contractor, in addition to all other rights and remedies
available to Owner against Contractor hereunder and at law and in equity for such default by Contractor.

§ 3.5.6 All guarantees or warranties upon any Work, labor, materials, or equipment by any subcontractor or supplier of
Contractor shall be deemed made by Contractor to Owner. The Contractor shall obtain and furnish to the Owner written
manufacturer’s warranties for all major materials, systems and equipment. All factory and manufacturers’ guarantees and
warranties shall be assigned by Contractor to Owner and all such warranty documents shall be delivered by Contractor to
Owner prior to final payment by Owner hereunder; provided, however, that no such assignment of factory or
manufacturers’ warranties shall release or relieve Contractor from any of its warranty obligations or liability hereunder.
Contractor shall obtain the manufacturer’s warranty for all major materials, systems and equipment , including the
plumbing, electrical, HVAC and roof systems and components and all structural components for the longest period
available, and shall obtain consent to the assignment of the same to Owner; provided, however, if such extended warranty
exceeds that required by the Plans and Specifications, Contractor shall notify Owner thereof and of any additional cost for
such extended warranty and if Owner elects to obtain such extended warranty, such excess cost shall be paid by Owner; if
no term is specified, the terms shall be a minimum of one year, but not less than the standard period of the manufacturer’s
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warranty for the item. Contractor covenants to perform the Work in such a manner as to preserve any and all such
warranties. The provisions of this subparagraph shall survive Owner’s final acceptance of the Project.

§ 3.5.7 Any and all warranties and guarantees provided herein shall be assignable to any person or entity that succeeds
Owner in the ownership of the premises.

§ 3.5.8 Should the Contractor be required to correct any defects or damage, under the provisions of this Article, he further
agrees to make good, without cost to the Owner, and subsequent defects in the work or materials furnished or built by him,
or damage due to faulty workmanship or materials in the work furnished or built by him, which occur within a one-year
period after the original defect or damage is corrected or replaced, but such additional guarantee shall apply only to the
actual facility, material or structure initially found to be defective or damaged.

All related components of the work under this Contract not showing defects or damage within one year of the Date of
Substantial Completion shall be exempt from the addition guarantee, except that the original guarantee on a related
component shall be extended for a period of time corresponding to the period of non-use of such component if it cannot be
used due to the condition of the defective work, and/or due to the repair or replacement of such work.

§ 3.5.9 Contractor shall perform all Work in accordance with and in compliance with all applicable federal, state and local
rules, regulations, agency directives and courts orders, and with all applicable rules, regulations, bylaws, policies and
procedures of the Owner.

§ 3.5.10 In emergencies occurring during the guarantee period, the Owner may correct any defect immediately and charge
the cost to the Contractor. The Owner shall at once notify the Contractor, who may take over the Work and make any
corrections remaining after his forces arrive at the Work. Repair work not started within seven days following notice to the
Contractor of any defect may be considered an emergency.

§ 3.6 Taxes
The Owner is exempt from payment of federal, state, and local taxes; sales and compensating use taxes of the State of

New York and of cities and counties on all materials and supplies incorporated into the completed Work. This
exception does not apply to tools, machinery, equipment or other property leased by or to the Contractor or a
Subcontractor, or to supplies and materials which, even though they are consumed, are not incorporated in to the
completed Work, and the Contractor and Subcontractors shall be responsible for and pay any and all applicable taxes,
including sales and compensating use taxes, on said leased tools, machinery, equipment or other property and upon all
said unincorporated supplies and materials. Owner shall provide the tax emption certificate for the Project.

§ 3.7 Permits, Fees, Notices and Compliance with Laws
§ 3.7.1 The Owner shall be responsible for third party inspections, or other Owner testing and inspections. Unless
otherwise provided in the Contract Documents, the Contractor shall secure and pay for the building permit.

§ 3.7.2 The Contractor shall comply with and give notices required by applicable laws, statutes, ordinances, codes,
rules and regulations, and lawful orders of public authorities applicable to performance of the Work. Except where
otherwise expressly required by applicable Laws and Regulations, neither Owner nor Architect shall be responsible for
monitoring Contractor’s compliance with any Laws or Regulations.

§ 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 cormrection,

§ 3.7.4 Concealed or Unknown Caonditions

Contractor agrees that before making his proposal he carefully examined the Contract Documents, together with the:
site of the proposed work, as well as its surrounding territory, is fully informed regarding all of the conditions affecting
the work to be done and labor and materials to be furnished for the completion of this contract.

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
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observance of the conditions. The Architect will promptly investigate such conditions and, if the Architect determines
that they differ materially and cause an increase or decrease in the Contractor’s cost of, or time required for,
performance of any part of the Work, will recommend that an equitable adjustment be made in the Contract Sum or
Contract Time, or both. If the Architect determines that the conditions at the site are not materially different from those
indicated in the Contract Documents and that no change in the terms of the Contract is justified, the Architect shall
promptly notify the Owner and Contractor, stating the reasons. If either party disputes the Architect’s determination or
recommendation, that party may submit a Claim as provided in Article 15.

§ 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
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,

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

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

.3 whenever costs are more than or less than allowances, the Contract 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 commencement of the Work, interim schedule milestone dates, and the date of
Substantial Completion; (2) an apportionment of the Work by construction activity; and (3) the time required for
completion of each portion of the Work. The schedule shall provide for the orderly progression of the Work to
completion and shall not exceed time limits current under the Contract Documents. The schedule shall be revised at
appropriate intervals as required by the conditions of the Work and Project.

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

§ 3.10.4 Contractor shall be solely responsible for scheduling and coordinating the Work of Subcontractors, Suppliers and
other persons and organizations performing or furnishing any of the Work under a direct or indirect contract with
Contractor.

§ 3.11 Documents and Samples at the Site

§ 3.11.1 The Contractor shall make available, at the Project site, the Contract Documents, including Change Orders,
Construction Change Directives, and other Modifications, in good order and marked currently 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.

§ 3.11.2 Contractor shall provide a set of reproducible record drawings showing significant changes in the Work made
during construction based on marked-up prints, Drawings and other data including, but not limited to location of
water, sewer, telephone, electric, gas and any other utility lines as they relate to the Project. If the Contractor fails to
provide such drawings, the Architect shall do so as an additional service and the Contractor will be required to pay the
costs of the Architect providing such service.

§ 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 Documents. Their purpose is
to demonstrate how the Contractor proposes to conform to the information given and the design concept expressed in
the Contract Documents for those portions of the Work for which the Contract Documents require submittals. Review
by the Architect is subject to the limitations of Section 4.2.7. Informational submittals upon which the Architect is not
expected to take responsive action may be so identified in the Contract Documeénts, 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 Owner and Architect that the Contractor has (1) reviewed and approved them, (2) determined and verified
materials, field measurements and field construction criteria related thereto, or will do so, and (3) checked and
coordinated the information contained within such submittals with the requirements of the Work and of the Contract
Documents.

§ 3.12.7 The Contractor shall perform no portion of the Work for which the Contract Documents require submittal and
review of Shop Drawings, Product Data, Samples, or similar submittals, until the respective submittal has been
approved by the Architect.
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§ 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 shall not apply to such revisions.

§ 3.12.10 The Contractor shall not be required to provide professional services that constitute the practice of
architecture or engineering unless such services are specifically required by the Contract Documents for 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 Documents, the Owner and the Architect will
specify all performance and design criteria that such services must satisfy. The Contractor shall be entitled to rely upon
the adequacy and accuracy of the performance and design 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 Wark 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 Contractor, its consent to cutting or
otherwise altering the Work.

§ 3.15 Cleaning Up
§ 3.15.1 The Contractor shall keep the premises and surrounding area free from accumulation of waste materials and

rubbish caused by operations under the Contract. At completion of the Work, the Contractor shall remove waste
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materials, rubbish, the Contractor’s tools, construction equipment, machinery, and surplus materials from and about
the Project.

§ 3.15.2If the Contractor fails to clean up as provided in the Contract Dacuments 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, consistent with applicable laws.

§ 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 by permitted by law, the Contractor shall indemnify, defend and hold harmless the Owner,

Owner’s consultant’s, Architect, Architect's consultants, and each of their respective representatives, employees, directors,
officers, and agents, from and against any and all claims, suits, actions, debts, damages, fines, penalties, costs, charges and
expenses, including attorneys’ fees and court costs, arising out of, relating to or resulting from the Work, including, but not
limited to, bodily injury and/or property damage, to the extent caused, in whole or in part, by acts, actions, omissions,
negligence, fault or breach of the Contractor, its employees, agents, subcontractors, suppliers and/or matenalmen,
regardless of whether or not such claim is caused in part by a party indemnified hereunder.

§ 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 acls,
disability benefit acts, or other employee benefit acts.

§ 3.18.3 The Contractor agrees to include the following or similar indemnity provision in each and every contract it enters
into with a subcontracior, and to require that subcontractor to include such provision in each contract it enters into with any
lower tier subcontractor; "To the fullest extent permitted by law, Subcontractor shall indemnify, defend and hold harmless
the Contractor, Owner, Owner’s consultant’s, Architect, Architect’s consultants, and each of their respective
representatives, employees, directors, officers, and agents, from and against any and all claims, suits, actions, debts,
damages, fines, penalties, costs, charges and expenses, including attorneys’ fees and court costs, arising out of, relating to
or resulting from the performance of this Subcontract, including, but not limited to, bodily injury and/or property damage,
to the extent caused, in whole or in part, by acts, actions, omissions, negligence, fault or breach of the Subcontractor, its
employees, agents, subcontractors, suppliers and/or materialmen, regardless of whether or not such claim is caused in part
by a party indemnified hereunder."

§ 3.19 Site Conditions Investigated

§ 3.19.1 The Contractor acknowledges he has satisfied himself as to the nature and location of the Work, the general and
local conditions, particularly those bearing on transportation, disposal, handling and storage of materials, availability of
labor, materials, equipment, utilities, roads, weather, ground water table, character of surface conditions, the facilities
needed to prosecute the Work, and all other factors which in any way affect the Work or the cost thereof under this
Contract. Any failure by the Contractor to acquaint itself with the available information concerning these conditions will
not relieve it from the responsibility of successfully performing work and the Contractor shall make no claim against the
Owaner or Architect with respect to the same.

§ 3.20 Construction Stresses
§ 3.20.1 The Contractor shall be solely responsible for the construction stresses which develop during construction due to
the fault of the Contractor and oot a result of the design document requirements, and in the event any structure is dislocated,
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over strained, or damaged so as to affect is usefulness, the Contractor shall be solely responsible to the extent the damage is
due to the fault of the Contractor and not a result of the design document requirements.

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 Owner, to become generally familiar with the progress and quality of the portion of the Work completed, and to
determine in general if the Work observed is being performed in a manner indicating that the Work, when fully
completed, will be in accordance with the Contract Documents. However, the Architect will not be required to 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.

§ 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
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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 Section 7.4. The Architect will investigate and make determinations and recommendations
regarding concealed and unknown conditions as provided in Section 3.7.4.

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

Section 9.10.

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

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

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

ARTICLE 5 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 furnish 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.

AlA Document A201® - 2017. Copyright @ 1911, 1915, 1918, 1925, 1837, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997, 2007 and 2017 by The

American Inslitute of Archilects. All rights reserved. The “American Inslilute of Architects,” *AlA," the AlA Loga, "A201." and “AlA Cenlract Documents” are 22
registerad trademarks and may not be used without permission. This document was produced by AlA software at 13:54:04 ET on 08/16/2021 under Order
No.7088076951 which explres on 02/02/2022, is not for resale, is licensed for one-time use only, and may only ba used in accordance with the AlA Canlract

Documents® Terms of Service. To report copyright violations, e-mail copyi a.org.
User Notos: -79- (2004317241)



§ 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 reasonable 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, to 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
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 thal the Owner accepts by notifying the
Subcontractor and Contractor; and
.2 assignment is subject to the prior rights of the surety, if any, obligated under bond relating to the
Contract.

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

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

§ 5.4.3 Upon assignment to the Owner under this Section 5.4, the Owner may further assigﬂ the subcontract to a
successor contractor or other entity. If the Owner assigns the subcontract to a successor contractor or other entity, the
Owner shall nevertheless remain legally responsible for all of the successor contractor’s obligations under the

subcontract,

ARTICLE 6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS

§ 6.1 Owner's Right to Perform Construction and to 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
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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 1o its construction schedule deemed necessary afler a joint review and mutual agreement. The construction
schedules shall then constitute the schedules to be used by the Contractor, Separate Contractors, and the Owner until
subsequently revised.

§ 6.1.4 Unless otherwise provided in the Contract Documents, when the Owner performs construction or operations
related to the Project with the Owner’s own forces or with Separate Contractors, the Owner or its Separate Contractors
shall bave 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
Contractor to notify the Architect of apparent discrepancies or defects prior to proceeding with the Work shall
constitute an acknowledgment that the Owner’s or Separate Contractor's completed or partially completed
construction is fit and proper to receive the Contractor’s Work. The Contractor shall not be responsible for
discrepancies or defects in the construction or operations by the Owner or Separate Contractor that are not apparent.

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

Owner may clean up and the Architect will allocate the cost among those responsible.

ARTICLE 7 CHANGES IN THE WORK

§ 7.1 General

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

§ 7.1.4 The Contractor shall not be entitled to receive any additional compensation or extension of time for changes in
the work, unless the changes are acknowledged in writing by the parties. If the Contractor performed a change in the
work without such written acknowledgment, the Contractor shall be deemed to have waived any claim for any
additional compensation or extension of time for changes in the work.

§ 7.1.5 In no case shall the Contractor delay the progress of the Work, or any part thereof, in response to changes in the
Work or disputes caused by proposed or ordered changes in the Work, or any disputes or disagreements as to equitable
value of the changes.

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

A 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.

(Paragraphs deleted)

§7.22 Agreement on any Change Order shall constitute a final settlement of all matters relating to the change in the
Work which is the subject of the Change Order, including, but not limited to, all direct and indirect costs associates with
such change and any and all adjustments to the Contract Sum and the construction schedule.

§ 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.

ARTICLE 8 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 and to complete the Work so that it is ready for final payment as

evidenced by the Architect..
§ 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. Contractor shall be
responsible for all direct damages to Owner and Architect arising from any delay of Contractor, its Subcontractors and
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suppliers, in performing or completing the Work in accordance with the time requirements of paragraph 8.2. The
indemnity provisions of Article 3 and 11 are applicable to such damages and to claims arising in respect thereto.

§ 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
Owner 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 As of the date of this Agreement, certain markets providing certain materials to the Project (the "Potentially
Time and Price Impacted Materials"), may experience significant, industry-wide economic fluctuation during the
performance of this Agreement that may impact price, availability and delivery time frames. The parties have
identified wire mesh and concrete are susceptible materials at the time of execution of this contract. If wire mesh and
/or concrete price significantly increase, through no fault of the Contractor, the Contract Price shall be equitably
adjusted upward by an amount appropriate and necessary to cover the actual price increases. As used herein, a
significant price increase shall mean any increase in price to Potentially Time and Price-Impacted Materials that is 5%
or more than the relevant index or material quote at time of contract price preparation for each applicable Potentially
Time and Price-Impacted Material(s). The increase for any Potentially Time and Price Impacted Materials will be at
actual cost, without further markup. Contractor shall give written notice to the Owner of any significant price
increases to Potentially Time and Price-Impacted Materials and such price increases shall be documented to illustrate
the price impact. If Contractor purchases the subject Potentially Time and Price Impacted Materials without prior
written approval from Owner, then Contractor shall have waived its right to request an increase to the contract.
Contractor shall confer with Owner regarding pre-ordering any materials that it anticipates may increase if not ordered
in advance. Owner understands that the Contract assumes approval for billing of stored materials. Given the volatility
of the current market, it is necessary to procure materials in advance when possible, and store them off site. Should
Owner deny billing of stored materials, the Contract Price is subject to change due to the inability of subcontractors
and suppliers to purchase materials at the prices used to establish this Contract.

§ 8.3.4 Notwithstanding anything to the contrary in the Contract Documents, an extension of the Contract Time and an
appropriate adjustment to the Contract Sum for actual costs incurred by the Contactor, to the extent permitted under
Paragraph 8.3.1 and paragraph 8.3.3 shall be the sole remedy of the Contractor for any (1) delay in the commencement,
prosecution or completion of the Work, (2) hindrance or obstruction in the performance of the Work, (3) loss of
productivity; or (4) any delay-related claim (collectively referred in this subparagraph 8.3.3 as "Delay") whether or not
such Delay is foreseeable. Inno event shall the Contractor be entitled to any compensation or recovery of any
consequential damages or overhead costs in connection with any Delay.

ARTICLE 9 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
contemnplated 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, or by interim determinations of the
Architect, but not yet included in Change Orders.

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

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

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

§ 9.3.4 Along with its Application for Payment, Contractor shall submit to Architect a written acknowledgement of
payment and waiver of lien rights with respect to the Application for Payment submitted. Contractor shall also submit
acknowledgments of payment and waiver of lien rights from each of its Subcontractors for the time period through and
including the Application for Payment being submitted the Contractor. Architect shall hold all acknowledgments of
payment and waiver of lien rights in escrow until the applicable payment has been made by the Owner.

§ 9.3.5 Along with its Application for Payment, Contractor shall submit to Architect its certified payroll records.

§ 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.
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§ 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.
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 Coutractor 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 Payment or, because of subsequently
discovered evidence, may nullify the whole or a part of a Certificate for Payment previously issued, to such extent as
may be necessary in the Architect’s opinion to protect the Owner from loss for which the Contractor is responsible,
including loss resulting from acts and omissions described in Section 3.3.2, because of

A defective Work not remedied;

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

acceptable to the Owner is provided by the Contractor;

3 failure of the Contractor to make payments properly to Subcontractors or suppliers for labor, materials
or equipment;
reasonable evidence that the Work cannot be completed for the unpaid balance of the Contract Sum;

' damage to the Owner or a Separate Contractor;
£  reasonable evidence that the Work will not be completed within the Contract Time, and that the unpaid
balance would not be adequate to cover actual or liquidated damages for the anticipated delay; or

I ./ failure to carry out the Work in accordance with the Contract Documents.

4
5

§ 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 submil 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 After the Architect has issued a Certificate for Payment, the Owner shall make payment in the manner and

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

§ 9.6.2 The Contractor shall pay each Subcontractor, no later than seven days after receipt of payment from the Owner,
the amount to which the Subcontractor is entitled, reflecting percentages actually retained from 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.
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§ 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
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 lo that provided in Sections 9.6.2,
9.6.3 and 9.6.4.

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

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

§ 9.7 Failure of Payment

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

§ 9.8 Substantial Completion

§ 9.8.1 The Date of Substantial Completion of the Project or a designated portion thereof is the date when construction is
sufficiently complete in accordance with the Drawing and Specifications so the Owner can occupy or utilize the entire
Project (or such portion thereof as Owner earlier elects to occupy or utilize) for the use for which it is intended. Substantial
Completion shall not be deemed to exist until the Owner receives a Certificate of Occupancy for the Project (or such
portion as elected by Owner), and the Contractor, architect and Owner have agreed upon a schedule to provide the Owner
with all as built drawings, operating manuals and warranties. Warranties called for by the Agreement or by the Drawings
and Specifications shall commence on the date of Substantial Completion of the Project or designated portion thereof, or
any later date that the parties apree. This date shall be established by a Certificate of Substantial Completion signed by the
Owner, Architect and Contractor and shall state their respective responsibilities for security, maintenance, hear utilities,
damage to the Work and insurance. This Certificate shall also list the items to be completed or comrected together with a
price for each time and a time for their completion and correction.

§ 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. Owner shall have
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the right to exclude Contractor from the Work after the date of Substantial Completion, but Owner shall allow Contractor
reasonable access to complete or correct items on the tentative list,

§ 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
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 consenied 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 unreasenably 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 occupaney 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 written notice from Contractor that the entire Work or an agreed portion thereof is complete and upon
receipt of a Final Application for Payment, Architect will make a final inspection with Owner and Contractor and will
notify Contractor in writing of all particulars in which this inspection reveals that the Work is incomplete or defective.
Contractor shall immediately take such measures as are necessary to complete such Work or remedy such deficiencies.
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
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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 statement that the Contractor
knows of no reason that the insurance will not be renewable to cover the period required by the Contract Documents,
(4) consent of surety, if any, to final payment, (5) documentation of any special warranties, such as manufacturers’
warranties or specific Subcontractor warranties, and (6) if required by the Owner, other data establishing payment or
satisfaction of obligations, such as receipts and releases and waivers of liens, claims, security interests, or
encumbrances arising out of the Contract, to the extent and in such form as may be designated by the Owner. If a
Subcontractor refuses to furnish a release or waiver required by the Owner, the Contractor may furnish a bond
satisfactory to the Owner to indemnify the Owner against such lien, claim, security interest, or encumbrance. If a lien,
claim, security interest, or encumbrance remains unsatisfied after payments are made, the Contractor shall refund to
the Owner all money that the Owner may be compelled to pay in discharging the lien, claim, security interest, or
encumbrance, including all costs and reasonable attorneys’ fees. Upon demand by the Owner, Contractor shall provide
and file a bond for discharge of any lien, as required by Lien Law, State of New York, Section 21.

§ 9.10.3 If, after Substantial Completion of the Work, final completion thereof is materially delayed through no fault
of the Contractor or by issuance of Change Orders affecting final completion, and the Architect so confirms, the
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
A 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. Owner has the right to demand such waiver in writing from Contractor as a condition
precedent to making final payment.

ARTICLE 10 PROTECTION OF PERSONS AND PROPERTY

§ 10.1 Safely Precautions and Programs i

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

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

§ 10.2.3 The Contractor shall implement, erect, and maintain, as required by existing conditions and performance of
the Contract, reasonable safeguards for safety and protection, including posting danger signs and other warnings
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Init.

against hazards; promulgating safety regulations; and notifying the owners and users of adjacent sites and utilities of
the safeguards. The Contractor is expressly obligated to protect any adjacent property and its improvements from
damage.

§ 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, 2 Subcontractor, a Sub-subcontractor, or anyone directly or indirectly employed by
any of them, or by anyone for whose acts they may be liable and for which the Contractor is responsible under
Sections 10.2.1.2 and 10.2.1.3. The Contractor may make a Claim for the cost to remedy the damage or loss to the
extent such damage or loss is attributable to acts or omissions of the Owner or Architect or anyone directly or
indirectly employed by either of them, or by anyone for whose acts either of them may be liable, and not attributable to
the fault or negligence of the 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 so as to cause damage or
create an unsafe condition.

§ 10.2.8 Injury or Damage to Person or Property

If either party suffers injury or damage to person or praperty 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.

§ 10.2.9 Contractor shall comply with all the New York State, Federal and U.S. Department of Labor Occupational
Safety and Health Administration (OSHA) laws, rules, order and regulations regarding COVID workplace safety and
related return to work requirements applicable to the Contractor, including, but not limited to, recommended social
distancing, use of personal protective equipment ("PPE"), workplace sanitization, workplace safety plans and the
submission of any government required affirmations regarding COVID workplace safety measures.

§ 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 and take reasonable precautions to avoid further contamination or the spread or
disturbance of the potentially hazardous substance or material 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 repoited by the Contractor and, in the event such material or
substance is found to be present, to cause it to be rendered harmless. Unless otherwise required by the Contract
Documents, the Owner shall furnish in writing to the Contractor and Architect the names and qualifications of persons
or entities who are to perform tests verifying the presence or absence of the material or substance or who are to
perform the task of removal or safe containment of the material or substance. The Contractor and the Architect will
promptly reply to the Owner in writing stating whether or not either has reasonable objection to the persons or entities
proposed by the Owner. If either the Contractor or Architect has an objection to a person or entity proposed by the
Owner, the Owner shall propose another to whom the Contractor and the Architect have no reasonable objection.
When the material or substance has been rendered harmless, Work in the affected area shall resume upon written
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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 emplayees 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 atiributable 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. Unless required by the
Contract Documents, the Contractor shall not be required to perform without its consent, any Work relating to a
hazardous material or substance, provided that such Contractor consent shall not be unreasonably withheld.

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

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

§ 10.4 Emergencies

In an emergency affecting safety of persons or property, the Contractor shall act, at the 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 shall purchase and maintain insuraoce 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
companies licensed to do business in the state in which the Project is located and one to which the Owner has no reasonable
objection.. 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 companies lawfully authorized to issue surety bonds in the jurisdiction where the Project is located.

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

copy to be furnished.

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

b WORKERS COMPENSATION - A policy covering the obligations of the Contractor in accordance
with the Workers Compensation Law and the Disability Benefits Law covering all operations under this
Contract whether performed by the Contractor or its Subcontractors."

2 COMPREHENSIVE GENERAL LIABILITY - Written on an occurrence basis with coverage issued to
and covering the liability of the Contractor and each Subcontractor for all the work and operations
relating thereto and all obligations assumed by Contractor, under this Contract, in an amount which
shall not be less than the following limits:

(a) Bodily Injury and Property Damage

Each Occurrence $1,000,000.
General Aggregate $2,000,000.
(b) Products & Completed Operations
Aggregate $2,000,000.
(c) Personal & Advertising Injury $1,000,000.
Each Occurrence $1,000,000.
(1 Premises Operations - Issued to and including coverage for Bodily Injury
" and Property Damage due to losses caused by explosion, collapse and underground.
2 Products & Completed Operations - Issued to and including coverage for

claims that may arise after the Work has been completed and he has vacated the
premises. This insurance shall remain in effect for one (1) year after Final
Completion of the Project.

3 Contractual Liability - Issued to and covering liability for damages imposed
under this Contract upon each Subcontractor directly or indirectly affecting
operations under this Contract or used for services thereof,

“ If requested by Owner, Contractor shall maintain separate scaffolding and
demolition insurance.

@ Ifthe CGL coverage contains a General Aggregate Limit, such General Aggregate shall apply
separately to each project and location.

(e) CGL coverage shall be written on ISO Occurrence form CG00 01 (10/93) or a substitute form
providing equivalent coverage and shall cover liability arising from premises and operations,
independent contractors, products & completed operations, personal and advertising injury
and liability an insured contract (including the tort liability of another assumed in a business
contract).

(3] Owaner and all other parties as shall be required by Owner to be an additional insured, shall be
included as an additional insured on ISO Additional Insured Endorsement CG 20 10 (11/85) ar
both CG 20 10 (7/04) and CG 2037 (7/04) or an equivalent coverage to the additional insured.
Insurance for the additional insured shall be as broad as the coverage provided for the named
insured. It shall apply as primary insurance on a non-contributing basis before any other
insurance or self-insurance, including any deductible, maintained by or provided to, the
additional insured. '

(2 There shall be no endorsement or modification of Contractor's CGL policy arising from
pollution, explosion, collapse, underground property damage of work performed by
Contractor.

3 AUTOMOBILE LIABILITY - Bodily, Injury and Property damage Insurance covering all
automabiles, trucks, tractors, trailers, motorcycles or other automotive equipment whether owned or
rented by the Contractor or by employees of the Contractor.

(a) Liability Limit: each accident $1,000,000.

A4 UMBRELLA LIABILITY - Contractor shall be required to provide Bodily Injury and Property
Damage Insurance limits in excess of those limits shown herein. The additional limits shall be as

follows:
(a) Each Occurrence: $5,000,000.
(b) Aggregate: $5,000,000.
(c) Retained Limit: $ 10,000.
5 The Contractor shall name the Owner and Architect as an additional insured in all insurance for the
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Project.
.6 The Owner and Architect shall be indemnified by the Contractor as required by paragraph 3.18
INDEMNIFICATION, of these General Conditions.

§ 11.1.6 Where the Contract or Subcontract involves asbestos, the insurance required by paragraph 11.1 shall specifically
include the words asbestos abatement work and shall specify any limitations on completed operation time period. If there
is a limitation it will be at the Owner's discretion to accept or reject that limitation.

§ 11.1.7 Insurance must remain in effect at least until final payment and at all times thereafter when Contractor may be
correcting, removing or replacing defective Work.

§ 11.1.8 The submittal of the Certificates of Insurance shall include a disclosure of any prior and/or pending claims against
the submitted policies. In addition, the Contractor shall immediately make known to the Owner, any subsequent claims
against the aforementioned policies.

§ 11.1.9 Contractor shall provide Owner with performance and labor and material payment bonds guarantying faithful
performance of the Contract and payment of obligations arising thereunder from an acceptable surety company in the
penal sum of 100% of the Contract Sum.

§ 11.2 Owner's Insurance
| § 11.2.1 The Owner shall be responsible for purchasing and maintaining the Owner’s usual liability insurance.

| (Paragraphs deleted)
§ 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
Apgreement 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 person or entity would otherwise have a duty of indemnification,
contractual or otherwise, (2) even though that person or entity did not pay the insurance premium directly or indirectly,
or (3) whether or not the person or entity had an insurable interest in the damaged property.

§ 11.3.2 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 shallpurchase and maintain insurance that will protect the Owner against loss of use of the Owner’s
property, or the inability to conduct normal operations, due to fire or other causes of loss. The Owner waives all rights
of action against the Contractor and Architect for loss of use of the Owner's property, due to fire or other hazards

however caused.

§11.5 Adjustment and Settlement of Insured Loss

§ 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,
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Init.

§ 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 receipt
of notice to object to the proposed settlement or allocation of the proceeds. If the Contractor does not object, the
Owmer shall settle the loss and the Contractor shall be bound by the settlement and allocation. Upon receipt, the Owner
shall make the appropriate distributions. Thereafter, if no other agreement is made or the Owner does not terminate the
Contract for convenience, the Owner and Contractor shall execute a Change Order for reconstruction of the damaged
or destroyed Work in the amount allocated for that purpose. If the Contractor timely objects to either the terms of the
proposed settlement or the allocation of the proceeds, the Owner may proceed to settle the insured loss, and any
dispute between the 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 Sectlon 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.

§ 12.2.2.4 Upon request by the Owner and prior to the expiration of one year from the date of Substantial Completion,
the Architect will conduct and the Contractor shall attend a meeting with the Owner to review the facility operations
and performance.
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§ 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
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.

§ 12.2.6 If Contractor fails to cure any defective work under this Article 12, Owner may, at its option, perform such cure
itself or another source and Contractor shall reimburse Owner for all costs incurred by Owner. All such work shall be
warranted by Contractor as provided in Section 12.2.2.1, or, at Owner’s option, Contractor shall reimburse Owner for its
cost in obtaining equivalent warranty coverage from third-parties performing the work.

§ 12.2.7 In case of emergencies occurring during the one year period for correction of work, the Owner may correct any
defect immediately and charge the cost to the Contractor. The Owner shall notify the Contractor, who may take over the
Work and make any corrections remaining after its forces arrive on site.

§ 12.3 Acceptance of Nonconforming 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 will 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 pariners, 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 shall such action or failure to act constitute approval of or acquiescence in a
breach thereunder, except as may be specifically agreed upon in writing.

§ 13.4 Tests and Inspections
§ 13.4.1 Tests, inspections, and approvals of portions of the Work shall be made as required by the Contract
Documents and by applicable laws, statutes, ordinances, codes, rules, and regulations or lawful orders of public
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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.

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

§ 13.4.3If 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.

§ 13.4.51If 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 Issuance of an order of a court or other public authority having jurisdiction that requires all Work to be
stopped;
.2 An act of government, such as a declaration of national emergency, that requires all Work to be
stopped; or
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, but only where
the Owner or Architect has not given notice to the Contractor that it is withholding payment to such
extent as may be necessary in the Owner’s opinion to protect the Owner from a loss for which the
Contractor is responsible for Work not performed in accordance with Contract Documents, including, but
not limited to, all acts and omissions described in Section 9.5.1.

§ 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.
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§ 14.1.3 If one of the reasons described in Section 14.1.1 or Section 14.1.2 exists, the Contractor may, upon ten days’
written notice to the Owner and Architect, terminate the Contract and recover from Owner payment for Work performed
up to the date of termination.

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

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

§ 14.2.2 When any of the reasons described in Section 14.2.1 exist, the Owner may, without prejudice to any other
rights or remedies of the Owner and after giving the Contractor seven days’ notice, terminate employment of the
Contractor and may:
4 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. 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 reasonable
overhead and profit on the costs caused by the suspension. No adjustment shall be made to the extent
1 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
A1 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
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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.

(Paragraph deleted)
§ 14.4.3In case of such termination for the Owner’s convenience, the Owner shall pay the Contractor for Work
properly executed; and costs incurred by reason of the termination, including costs attributable to termination of

Subcontracts.

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 shall rest with the party making the Claim. This Section 15.1.1 does not require the Owner to
file a Claim in order to impose liquidated damages in accordance with the Contract Documents.

§ 15.1.2 Time Limits on Claims

Claims by either the Owner or the Contractor must be initiated by written notice to the other party and the Initial Decision
Maker. Claims by the Contractor must be initiated within 21 days after occurrence of the event giving rise to such Claim or
within 21 days after the Contractor first recognizes the condition giving rise to the Claim, whichever is earlier. Claims by
the Owner must be initiated within a reasonable time after occurrence of the event giving rise to such claim or after the
Owner recognizes the condition giving rise to the Claim.

§ 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
ather 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 under this Section 15.1.3.1 by the Contractor must be initiated within 21 days after
accurrence of the event giving rise to such Claim or within 21 days afier the Contractor first recognizes the condition
giving rise to the Claim, whichever is earlier. Claims by the Owner must be initiated within a reasonable time afler
occurrence of the event giving rise to such claim or after the Owner recognizes the condition giving rise to the Claim.

(Paragraph deleted)

§ 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.

(Paragraph deleted)

§ 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 estimate of cost and of probable effect of delay on
progress of the Work. In the case of a continuing delay, only one Claim is necessary.

§ 15.1.6.2 If adverse weather conditions are the basis for a Claim for additional time, such Claim shall be documented
by data substantiating that weather conditions were abnormal for the period of time, could not have been reasonably
anticipated, and had an adverse effect on the scheduled construction.
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§ 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
.1 damages incurred by the Owner for rental expenses, for losses of use, income, profit, financing,
business and reputation, and for loss of management or employee productivity or of the services of such
persons; and
.2 damages incurred by the Contractor for principal office expenses including the compensation of
personnel stationed there, for losses of financing, business and reputatlon and for loss of profit, except
anticipated profit arising directly from the Work.

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

§ 15.2 Initial Decision
§ 15.2.1 Claims, excluding those where the condition giving rise to the Claim is first discovered after expiration of the

period for correction of the Work set forth in Section 12.2.2 or arising under Sections 10.3, 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.

§ 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 with the Owner's written approval, 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 the Contractor 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 furnished. Upon receipt of
the response or supporting data, if any, the Initial Decision Maker will either reject or approve the Claim in whole or in

part.

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

§ 15.2.6 Either party may file for mediation of an initial decision at any time.

(Paragraph deleted)
§ 15.2.7 In the event of a Claim against the Contractor, the Owner may, but is not obligated to, notify the surety, if any,
of the nature and amount of the Claim. If the Claim relates to a possibility of a Contractor’s default, the Owner may,

but is not obligated to, notify the surety and request the surety’s assistance in resolving the controversy.

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

§ 15.3 Mediation
§ 15.3.1 Direct Discussions. If the Parties cannot reach resolution on a matter relating to or arising out of this

Agreement, the Parties shall endeavor to reach resolution through good faith direct discussions between the Parties’
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representatives, who shall possess the necessary authority to resolve such matter and who shall record the date of first
discussions. If the Parlies’ representatives are not able to resolve such matter within five (5) Business Days from the
date of first discussion, the Parties’ representatives shall immediately inform senior executives of the Parties in writing

" that a resolution could not be reached. Upon receipt of such notice, the senior executives of the Parties shall meet
within five (5) Business Days to endeavor to reach resolution. If the dispute remains unresolved afier fifteen (15) Days
from the date of first discussion, the Parties shall submit such matter to the dispute resolution procedures below.

§ 15.3.1.1 All 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 at the sole discretion of the
Owner. Upon the Contractor’s notice of mediation, the Owner shall have 30 days to elect that the Claims, disputes, or other
matters in controversy noticed in the mediation demand not be subject to mediation as a precondition for the
commencement of litigation. The Owner shall have no obligation to pay for and will not be responsible for any share of the
mediator’s fee and/or any filing fees for the mediation if the Contractor filed the mediation demand with a third party
without approval by the Owner and the Owner elects to not proceed with the mediation as provided in this Section.

§ 15.3.2 Subject to Section 15.3.1.1, 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 Subject to Section 15.3.1.1, the parties shall share the mediator’s fee and any filing fees equally. The
mediation shall be held in the place where the Project is located, unless another location is mutually agreed upon.
Agreements reached in mediation shall be enforceable as settlement agreements in any court having jurisdiction
thereof.

(Paragraphs deleted)
ARTICLE 16  SPECIAL CONDITIONS
(Paragraph deleted)

§ 16.1 Equal Opportunity
§ 16.1.1 The Contractor shall maintain policies for equal employment opportunity for construction employment.

During performance of the Agreement, the Contractor agrees as follows below.

(Paragraph deleted)

§ 16.1.2 The Contractor and the Contractor’s Subcontractors shall not discriminate against any employee or applicant
for employment because of race, religion, color, sex, or national origin. The Contractor shall take affirmative action to
insure that employees are treated during employment without regard to their race, religion, color, sex, or national
origin. Such action shall include, but not be limited to, the following: employment, upgrading, demotion or transfer;
recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship and on-the-job training.

§ 16.1.3 The Contractor will post and keep posted in conspicuous places, for employees and applicants for
employment, notices obtained by the Contractor from the New York State Division of Human Rights as set forth in the
General Regulations of that Division at 9 NYCRR 466.1(a), such conspicuous places to be as defined in 9 NYCRR
466.1(b), and such other postings as that Division may require with respect to New York State's laws, codes, rules, and
regulations governing discrimination in employment.
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(Paragraph deleted)

§ 16.1.4 The Contractor will state in all solicitations or advertisements for employees placed by, or on behalf, of the
Contractor, that all qualified applicants will be afforded equal employment opportunities without discrimination
because of race, creed, color or national origin.

ARTICLE 17 NEW YORK STATE LABOR LAW REQUIREMENTS

§ 17.1 Working Hours ;
§ 17.1.1 The Contractor specifically agrees to comply with the requirements of the New York State Labor Law
("Labor Law"), Sections 220 and 220-d, as amended, or as authorized by the NYS Department of Labor, including, but

not limited to, the requirements that:

1. No laborer, worker, or mechanic in the employ of the Contractor, Subcontractor or other person
doing or contracting to do the whole or any part of the work included in the Contract Documents shall be permitted or
required to work more than eight hours in any one calendar day or more than five (5) days in any one week, except to
the extent permitted in the case of extraordinary emergencies described in the Labor Law, or as authorized by the NYS

Department of Labor.

2. The wages to be paid to each laborer, worker, or mechanic in the employ of the Contractor,
Subcontractor, or other person doing or contracting to do all or any part of the work included in the Contract
Documents for a legal day’s work shall be not less than the prevailing rate of wages as defined by the Labor Law, or as
authorized by the NYS Department of Labor.

3. Each laborer, workman or mechanic employed by the Contractor, a Subcontractor, or other person
doing or contracting to do all or any part of the work included in the Contract Documents shall be provided the
supplements required by Article 8 of the Labor Law, or as authorized by the NYS Department of Labor.

4, The minimum hourly rate of wage to be paid shall be not less than that stated in the Contract
Documents, and shall be as designated by the Industrial Commissioner or as authorized by the NYS Department of
Labor.

5. The Contractor’s and any Subcontractor’s or other person’s filing of payrolls in a manner prescribed

by subdivision 3-a of Section 220 of the Labor Law shall be a condition precedent to the Owner’s payment of any
sums due and owing to the Contractor, Subcontractor or other party for work done on or with respect to the Project.

§ 17.2 Wage Rates
§ 17.2.1 The Contractor specifically agrees, as required by the Labor Law, that the contract may be forfeited and no

sum paid for any work done thereunder on a second conviction for willfully paying less than:
L the prevailing wage rates as provided in Labor Law Section 220(3) as amended, or,
2, the minimum wage rates as provided in Labor Law Section 220-d, as amended.

§ 17.2.2 Contractor shall comply with prevailing wage rates as issued by the State of New York Department of Labor
for the location and duration of this Project. Current wage rates for this project are included in the Project Manual as
part of the Contract Documents.

§ 17.2.3 The Contractor shall comply with all the requirements of the Labor Law Section 220-a, as amended,
regarding mandatory submission of certified payroll records, which shall be included with each application for

payment.

§ 17.3 Anti-Discrimination
§ 17.3.1 The Contractor specifically agrees, as required by the provisions of Section 220-e of the Labor Law, as

amended, that:

1. In the hiring of employees for the performance of work under the Contract or any subcontract
hereunder, no contractor, subcontractor, nor any person acting on behalf of such contractor or subcontractor, shall by
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reason of race, creed, color, sexual orientation, or national origin discriminate against any citizen of the State of New
York who is qualified and available to perform -the work to which the employment relates;

2 No contractor, subcontractor, nor any person on his behalf, shall in any manner, discriminate or
intimidate any employee hired for the performance of work under the contact on account of race, creed, color, sexual
orientation, or national origin.

3 There may be deducted from the amount payable to the Contractor by the Owner under the contract
a penalty at fifty dollars for each person for each calendar day during which such person was discriminated against or
intimidated in violation of the provisions of the contract; and

4. The contract may be canceled or terminated by the Owner, and all monies due or to become due
thereunder may be forfeited for a second or any subsequent violation of the terms or conditions of this section of the

contract.

§ 17.4 Sexual Harassment Training

§ 17.4.1 Contractor hereby certifies that each employee assigned by the Contractor to the Project shall annually
complete Sexual Harassment Prevention Training that meets or exceeds Section 201-g of the New York Labor Law.
Upon request by the Owner, Contractor shall provide Owner with a copy of Contractor’s Sexual Harassment
Prevention Training Program and proof of each employee’s annual completion of such Sexual Harassment Prevention
Training. Contractor shall indemnify, defend and hold Owner and Owner’s employees, officers, directors and board
members harmless from and against any and all claims, suits, actions, debts, liabilities, fines, penalties and expenses,
including, attorneys’ fees, arising from or caused by Contractor or any of Contractor’s employees, subcontractors,
suppliers or agents failure to comply with Section 201-g of the New York Labor Law.
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