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GENERAL  INFORMATION

PURPOSE. AIA Document A101-1997 is intended for use on construction projects where the basis of payment is a 
stipulated sum (fixed price). It is suitable for any arrangement between the Owner and Contractor where the cost has
been set in advance, either by bidding or by negotiation.

RELATED DOCUMENTS. This document has been prepared for use in conjunction with AIA Document A201-1997,
General Conditions of the Contract for Construction, which is adopted into A101-1997 by a specific reference. This inte-
grated set of documents is suitable for most projects; however, for projects of limited scope, use of AIA Document
A107-1997 may be considered.

The A101-1997 document is used as one part of the Contract Documents that memorialize the Contract for Construction
between the Owner and the Contractor. The other Contract Documents are:

General Conditions (i.e., A201-1997)
Supplementary Conditions
Drawings
Specifications
Modifications

Although the AIA does not produce standard documents for Supplementary Conditions, Drawings or Specifications,
a variety of model and guide documents are available, including AIA's MASTERSPEC and AIA Document A511, Guide
for Supplementary Conditions.

AIA Document A101-1997 is published in conjunction with the following related documents:
A201-1997, General Conditions of the Contract for Construction
A401-1997, Standard Form of Agreement Between Contractor and Subcontractor
A511, Guide for Supplementary Conditions
A701-1997, Instructions to Bidders
B141-1997, Standard Form of Agreement Between Owner and Architect
B151-1997, Abbreviated Standard Form of Agreement Between Owner and Architect
C141-1997, Standard Form of Agreement Between Architect and Consultant
C142-1997, Abbreviated Standard Form of Agreement Between Architect and Consultant

DISPUTE RESOLUTION—MEDIATION AND ARBITRATION. Through its adoption by reference of AIA
Document A201-1997, this document contains provisions for mediation and arbitration of claims and disputes.
Mediation is a non-binding process, but is mandatory under the terms of this agreement. Arbitration is mandatory
under the terms of this agreement and binding in most states and under the Federal Arbitration Act. In a minority of
states, arbitration provisions relating to future disputes are not enforceable but the parties may agree to arbitrate after
the dispute arises. Even in those states, under certain circumstances (for example, in a transaction involving interstate
commerce), arbitration provisions may be enforceable under the Federal Arbitration Act.

The AIA does not administer dispute resolution processes. To submit disputes to mediation or arbitration or to obtain
copies of the applicable mediation or arbitration rules, write to the American Arbitration Association or call 
(800) 778-7879. The American Arbitration Association may also be contacted at http://www.adr.org.

WHY USE AIA CONTRACT DOCUMENTS?  AIA contract documents are the product of a consensus-building process
aimed at balancing the interests of all parties on the construction project. The documents reflect actual industry practices, not
theory. They are state-of-the-art legal documents, regularly revised to keep up with changes in law and the industry—yet they
are written, as far as possible, in everyday language. Finally, AIA contract documents are flexible: they are intended to be mod-
ified to fit individual projects, but in such a way that modifIcations are easily distinguished from the original, printed language.
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For further information on AIA's approach to drafting contract documents, see AIA Document M120, Document
Drafting Principles.

USE OF NON-AIA FORMS. If a combination of AIA documents and non-AIA documents is to be used, particular
care must be taken to achieve consistency of language and intent among documents.

LETTER FORMS OF AGREEMENT. Letter forms of agreement are generally discouraged by the AIA, as is the 
performance of a part or the whole of the Work on the basis of oral agreements or understandings. The standard AIA
agreement forms have been developed through more than 100 years of experience and have been tested repeatedly in
the courts. In addition, the standard forms have been carefully coordinated with other AIA documents.

STANDARD FORMS. Most AIA documents published since 1906 have contained in their titles the words “Standard
Form.” The term “standard” is not meant to imply that a uniform set of contractual requirements is mandatory for
AIA members or others in the construction industry. Rather, the AIA standard documents are intended to be used as
fair and balanced baselines from which the parties can negotiate their bargains. As such, the documents have won 
general acceptance within the construction industry and have been uniformly interpreted by the courts. Within an
industry spanning 50 states—each free to adopt different, and perhaps contradictory, laws affecting that industry—
AIA documents form the basis for a generally consistent body of construction law.

USE OF CURRENT DOCUMENTS. Prior to using any AIA document, the user should consult an AIA component
chapter or a current AIA Documents Price List to determine the current edition of each document.

REPRODUCTIONS. A101-1997 is a copyrighted work and may not be reproduced or excerpted from in 
substantial part without the express written permission of the AIA. This document is intended to be used as a 
consumable—that is, the original document purchased by the user is intended to be consumed in the course of being
used. There is no implied permission to reproduce A101-1997, nor does membership in the American Institute of
Architects confer any further rights to reproduce A101-1997 in whole or in part.

A101-1997 may not be reproduced for Project Manuals. Rather, if a user wishes to include it as an example in a Project
Manual, the normal practice is to purchase a quantity of the original forms and bind one in each of the Project
Manuals. Modifications may be accomplished through the use of separate Supplementary Conditions.

A limited license is hereby granted to retail purchasers to reproduce a maximum of TEN copies of a completed 
A101-1997, with or without signatures, but only for use in connection with a particular project. Further reproductions
are prohibited without application by a specific user to and after receipt of written permission from the AIA. Upon
reaching agreement concerning the Contract Sum and other conditions, the form may be removed from the manual
and the necessary information may be added to the blank spaces of the form. The user may then reproduce up to ten
copies to facilitate the execution (signing) of multiple original copies of the form, or for other administrative purposes
in connection with a particular Project. Please note that at least three original copies of A101-1997 should be signed by
the parties as required by the last provision of this document.

The AIA logo is printed in red on the original version of this document. This logo distinguishes an original AIA 
document from copies and counterfeits. To ensure accuracy and uniformity of language, purchasers should use only
an original AIA document or one that has been reproduced from an original under special limited license from AIA.
Documents generated by the software AIA Contract Documents: Electronic Format for Windows™ do not contain a
red logo. Documents reproduced in this program may be accompanied by AIA Document D401, Certification of
Document’s Authenticity. In addition, all documents in the program contain the license number under which the 
document was reproduced and the date of expiration of the license.

CHANGES  FROM THE  PREVIOUS  ED IT ION

A101-1997 revises the 1987 edition of A101 to reflect changes made in AIA Document A201-1997. It incorporates 
alterations proposed by architects, contractors, owners and professional consultants. The following are some of the
significant changes made to the contents from the 1987 edition of A101:

THROUGHOUT: References in A101-1997 to the General Conditions refer specifically to A201-1997.
ARTICLE 2: The blank for exceptions to the Contractor’s scope of Work has been eliminated.
ARTICLE 3: New emphasis is placed on the need to coordinate the date of commencement with the date of Substantial
Completion. Space is also provided for bonus payments for early completion.
ARTICLE 5: Both progress payments and final payment are now covered in this article, entitled Payments. Payment of
amounts not in dispute under Construction Change Directives is mandatory, as is release of retainage on completed Work
at Substantial Completion. Advance payment to suppliers for materials and equipment not yet stored at the site is only
permitted with the Owner’s approval.
ARTICLE 6: Space is provided for identification of the Owner’s and Contractor’s representatives. Ten days’ notice is
required before a representative is changed.
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USING THE  A101 - 1997  FORM 

Prospective bidders should be informed of any additional provisions which may be included in A101-1997, such as for
liquidated damages or for stored materials, by an appropriate notice in the Bidding Documents and the provisions for
Supplementary Conditions.

MODIFICATIONS. Users are encouraged to consult their legal and insurance advisers before completing an AIA 
document. Particularly with respect to contractor's licensing laws, duties imposed by building codes, interest charges,
arbitration and indemnification, this document may require modification with the assistance of legal counsel to fully
comply with state or local laws regulating these matters.

Generally, necessary modifications may be accomplished by writing or typing the appropriate terms in the blank
spaces provided on the form or by Supplementary Conditions, or by amendments included in the Project Manual and
referenced in this document. The form may also be modified by striking out language directly on the original form.
Care must be taken in making these kinds of deletions, however. Under NO circumstances should printed language be
struck out in such a way as to render it illegible (as, for example, with blocking tape, correction fluid or X's that 
completely obscure the text). This may raise suspicions of concealment or suggest that the completed and signed 
document has been tampered with. Handwritten changes should be initialed by both parties to the contract.

It is definitely not recommended practice to retype the standard document. Besides being outside the limited license
for reproduction granted under these Instructions, retyping can introduce typographical errors and cloud the legal
interpretation given to a standard clause when blended with modifications, thereby eliminating one of the principal
advantages of standard form documents. By merely reviewing the modifications to be made to a standard form
document, parties familiar with that document can quickly understand the essence of the proposed relationship.
Commercial exchanges are greatly simplified and expedited, good-faith dealing is encouraged, and otherwise latent
clauses are exposed for scrutiny. In this way, contracting parties can more confidently and fairly measure their risks.

COVER PAGE
Date: The date represents the date the Agreement becomes effective. It may be the date an original oral agreement was
reached, the date the Agreement was originally submitted to the Owner, the date authorizing action was taken or the
date of actual execution. It will be the date from which the Contract Time is measured unless a different date is 
inserted under Paragraph 3.1.

Parties: Parties to the Agreement should be identified using the full address and legal name under which this
Agreement is to be executed, including a designation of the legal status of both parties (sole proprietorship,
partnership, joint venture, unincorporated association, limited partnership or corporation [general, limited liability,
closed or professional], etc.). Where appropriate, a copy of the resolution authorizing the individual to act on behalf
of the firm or entity should be attached. Other information may be added, such as telephone numbers and electronic
addresses.

Project: The proposed Project should be described in sufficient detail to identify: (1) the official name or title of the
facility; (2) the location of the site; (3) the proposed building usage; and (4) the size, capacity or scope of the Project.

Architect: As in the other Contract Documents, the Architect's full legal or corporate title should be used.

ARTICLE 2—THE WORK OF THIS CONTRACT 
If portions of the Work are to be performed by persons or entities other than the Contractor, these should be 
indicated in the Supplementary Conditions.

ARTICLE 3—DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION 
The following items should be included as appropriate:

PARAGRAPH 3.1 The date of commencement of the Work should be inserted if it is different from the date of the
Agreement. It should not be earlier than the date of execution (signing) of the Agreement. After the first sentence, enter
either the specific date of commencement of the Work, or if a notice to proceed is to be used, enter the sentence, “The
date of commencement shall be stipulated by the notice to proceed.” When time of performance is to be strictly enforced,
the statement of starting time should be carefully weighed.

PARAGRAPH 3.3 The time within which Substantial Completion of the Work is to be achieved may be expressed 
as a number of days (preferably calendar days) or as a specified date. If a specified date is used and the date of
commencement is to be given in a notice to proceed, these dates must be carefully coordinated to allow sufficient time
for completion of the Work.

Any requirements for earlier Substantial Completion of portions of the Work should be entered here if not specified 
elsewhere in the Contract Documents.
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Optionally, insert any provisions for liquidated damages relating to failure to complete on time, or for bonus payments
for early completion. Liquidated damages are not a penalty to be inflicted on the Contractor, but must bear an actual and
reasonably estimable relationship to the Owner's loss if construction is not completed on time. There is little or no legal
precedent to support the proposition of linking a bonus with a penalty. If liquidated damages are to be assessed because
delayed construction will result in actual loss to the Owner, the amount of damages due for each day lost should be
entered in the Supplementary Conditions or the Agreement. Factors such as confidentiality or the need to inform 
subcontractors about the amount of liquidated damages will help determine the placement of such language.

If provision for liquidated damages is included, it should be carefully drafted by the Owner’s attorney. Such a provision may be
based on the following sample language:

“The Contractor and the Contractor's surety, if any, shall be liable for and shall pay the Owner the sums 
hereinafter stipulated as liquidated damages for each calendar day of delay until the Work is substantially 
complete: Dollars ($                      ).”

For further information on liquidated damages, penalties and bonus provisions, see AIA Document A511, Guide for
Supplementary Conditions.

ARTICLE 4—CONTRACT SUM
PARAGRAPH 4.1 Enter the Contract Sum payable to the Contractor.

PARAGRAPH 4.2 Identify any alternates described in the Contract Documents and accepted by the Owner. If decisions
on alternates are to be made subsequent to execution of A101-1997, attach a schedule showing the amount of each 
alternate and the date it expires.

PARAGRAPH 4.3 Enter any unit prices, cash allowances or cash contingency allowances.

If unit prices are not covered in greater detail elsewhere in the Contract Documents, the following provision for unit
prices is suggested:

“The unit prices listed below shall determine the value of extra Work or changes in the Work, as applicable. They shall be
considered complete and shall include all material and equipment, labor, installation costs, overhead and profit. Unit
prices shall be used uniformly for additions or deductions.”

Specific allowances for overhead and profit on Change Orders may be included under this paragraph to forestall disputes
over future Change Order costs.

ARTICLE 5—PAYMENTS 
SUBPARAGRAPH 5.1.2 Insert the time period covered by each Application for Payment if it differs from the one given.

SUBPARAGRAPH 5.1.3 Insert the time schedule for presenting Applications for Payment, and indicate due dates for
making progress payments.

The last day upon which Work may be included in an Application should normally be no less than 14 days prior to
the payment date, in consideration of the 7 days required for the Architect's evaluation of an Application and issuance
of a Certificate for Payment and the time subsequently accorded the Owner to make Payment in Article 9 of A201.
The Contractor may prefer a few additional days to prepare the Application.

Due dates for payment should be acceptable to both the Owner and Contractor. They should allow sufficient time for
the Contractor to prepare an Application for Payment, for the Architect to certify payment, and for the Owner to make
payment. They should also be in accordance with time limits established by this Article and Article 9 of A201-1997.

CLAUSE 5.1.6.1 Indicate the percent retainage, if any, to be withheld when computing the amount of each
progress payment.

The Owner frequently pays the Contractor the bulk of the earned sum when payments fall due, retaining a 
percentage to ensure faithful performance. These percentages may vary with circumstances and localities. The AIA
endorses the practice of reducing retainage as rapidly as possible, consistent with the continued protection of all
affected parties. See AIA Document A511, Guide for Supplementary Conditions, for a complete discussion.

CLAUSE 5.1.6.2 Insert any additional retainage to be withheld from that portion of the Contract Sum allocable
to materials and equipment stored at the site.

Payment for materials stored off the site should be provided for in a specific agreement and enumerated in
Paragraph 7.6. Provisions regarding transportation to the site and insurance protecting the Owner's interests
should be included.

SUBPARAGRAPH 5.1.8 Describe any arrangements to reduce or limit retainages indicated in Clauses 5.1.6.1 and
5.1.6.2, if not explained elsewhere in the Contract Documents.

A provision for reducing retainage should provide that the reduction will be made only if the Architect judges that
the Work is progressing satisfactorily. If the Contractor has furnished a bond, demonstration of the surety's consent
to reduction in or partial release of retainage must be provided before such reduction is effected. Use of AIA
Document G707A is  recommended.
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SUBPARAGRAPH 5.2.2 Insert the date by which Owner shall make final payment, if it differs from the one stated.

When final payment is requested, the Architect should ascertain that all claims have been settled or should define
those which remain unsettled. The Architect should obtain the Contractor's certification required by Article 9 of
A201-1997 and must determine that, to the best of the Architect's knowledge and belief and according to the Architect’s
final inspection, the requirements of the Contract have been fulfilled.

ARTICLE 7—MISCELLANEOUS PROVISIONS 
PARAGRAPH 7.2 Enter any agreed-upon interest rate for overdue payments.

PARAGRAPH 7.3 Identify the Owner’s representative and indicate how that person may be contacted.

PARAGRAPH 7.4 Identify the Contractor’s representative and indicate how that person may be contacted.

PARAGRAPH 7.6 Insert other provisions here.

ARTICLE 8—ENUMERATION OF CONTRACT DOCUMENTS
A detailed enumeration of all Contract Documents must be made in this article.

EXECUT ION OF  THE  AGREEMENT .

The Agreement should be executed in not less than triplicate by the Owner and the Contractor. The persons 
executing the Agreement should indicate the capacity in which they are acting (i.e., president, secretary, partner, etc.)
and the authority under which they are executing the Agreement. Where appropriate, a copy of the resolution 
authorizing the individual to act on behalf of the firm or entity should be attached.

© 1 9 9 7 A I A ®
AIA DOCUMENT A101-1997

INSTRUCTIONS

The American Institute 
of Architects 
1735 New York Avenue, N.W.
Washington, D.C. 20006-5292

5

SA
M

PLE:: This standard docum
ent is N

O
T a m

odel form
. Its inclusion in the A

rchitect’s H
andbook of Professional Practice does

not constitute a grant of any im
plied or explicit license to copy it in w

hole or it part. See the Instruction Sheet 
inform

ation on licensed reproduction.



AIA DOCUMENT A101-1997

© 1 9 9 7 A I A ®
AIA DOCUMENT A101-1997

OWNER-CONTRACTOR
AGREEMENT

The American Institute 
of Architects 
1735 New York Avenue, N.W.
Washington, D.C. 20006-5292

This document has important

legal consequences.

Consultation with an 

attorney is encouraged 

with respect to its 

completion or modification.

AIA Document A201-1997,

General Conditions of the

Contract for Construction, is

adopted in this document by

reference. Do not use with

other general conditions

unless this document is 

modified.  

This document has been

approved and endorsed by

The Associated General

Contractors of America.

1 9 9 7  E D I T I O N

A G R E E M E N T made as of the day of
in the year
(In words, indicate day, month and year)

B E T W E E N the Owner:
(Name, address and other information)

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

The Project is:
(Name and location)

The Architect is:
(Name, address and other information)

The Owner and Contractor agree as follows.

Standard Form of Agreement Between Owner and Contractor

where the basis of payment is a STIPULATED SUM

Copyright 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1967, 1974, 1977, 1987, © 1997 by The American Institute of
Architects.  Reproduction of the material herein or substantial quotation of its provisions without permission of the
AIA violates the copyright laws of the United States and will subject the violator to legal prosecution.
WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.
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ARTICLE 1  THE CONTRACT DOCUMENTS
The Contract Documents consist of this Agreement, Conditions of the Contract (General,
Supplementary and other Conditions), Drawings, Specifications, Addenda issued prior to 
execution of this Agreement, other documents listed in this Agreement and Modifications issued
after execution of this Agreement; these form the Contract, and are as fully a part of the Contract
as if attached to this Agreement or repeated herein. The Contract represents the entire and 
integrated agreement between the parties hereto and supersedes prior negotiations, representa-
tions or agreements, either written or oral. An enumeration of the Contract Documents, other
than Modifications, appears in Article 8.

ARTICLE 2  THE WORK OF THIS CONTRACT
The Contractor shall fully execute the Work described in the Contract Documents, except to the
extent specifically indicated in the Contract Documents to be the responsibility of others.

ARTICLE 3  DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION
3.1 The date of commencement of the Work shall be the date of this Agreement unless a 
different date is stated below or provision is made for the date to be fixed in a notice to proceed
issued by the Owner.
(Insert the date of commencement if it differs from the date of this Agreement or, if applicable, state that the
date will be fixed in a notice to proceed.)

If, prior to the commencement of the Work, the Owner requires time to file mortgages, mechan-
ic’s liens and other security interests, the Owner’s time requirement shall be as follows:

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

3.3 The Contractor shall achieve Substantial Completion of the entire Work not later than
days from the date of commencement, or as follows:

(Insert number of calendar days. Alternatively, a calendar date may be used when coordinated with the date of
commencement. Unless stated elsewhere in the Contract Documents, insert any requirements for earlier
Substantial Completion of certain portions of the Work.) 

, subject to adjustments of this Contract Time as provided in the Contract Documents.
(Insert provisions, if any, for liquidated damages relating to failure to complete on time or for bonus payments
for early completion of the Work.) 

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.
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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

Dollars ($                           ),
subject to additions and deductions as provided in the Contract Documents.

4.2 The Contract Sum is based upon the following alternates, if any, which are described in the
Contract Documents and are hereby accepted by the Owner:
(State the numbers or other identification of accepted alternates. If decisions on other alternates are to be made
by the Owner subsequent to the execution of this Agreement, attach a schedule of such other alternates showing
the amount for each and the date when that amount expires.)

4.3 Unit prices, if any, are as follows:

ARTICLE 5  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 
day of a month, the Owner shall make payment to the Contractor not

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

5.1.4 Each Application for Payment shall be based on the most recent schedule of values submit-
ted 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
Architect may require. This schedule, unless objected to by the Architect, shall be used as a basis
for reviewing the Contractor's Applications for Payment.
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5.1.5 Applications for Payment shall indicate 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 Subject to other provisions of the Contract Documents, the amount of each progress pay-
ment shall be computed as follows:

.1 Take that portion of the Contract Sum properly allocable to completed Work as deter-
mined by multiplying the percentage completion of each portion of the Work by the
share of the Contract Sum allocated to that portion of the Work in the schedule of val-
ues, less retainage of percent (         %). Pending final determi-
nation of cost to the Owner of changes in the Work, amounts not in dispute shall be
included as provided in Subparagraph 7.3.8 of AIA Document A201-1997;

.2 Add 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), less retainage of percent (         %);

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

.4 Subtract amounts, if any, for which the Architect has withheld or nullified a Certificate
for Payment as provided in Paragraph 9.5 of AIA Document A201-1997.

5.1.7 The progress payment amount determined in accordance with Subparagraph 5.1.6 shall be
further modified under the following circumstances:

.1 Add, upon Substantial Completion of the Work, a sum sufficient to increase the total pay-
ments to the full amount of the Contract Sum, less such amounts as the Architect shall
determine for incomplete Work, retainage applicable to such work and unsettled claims;
and (Subparagraph 9.8.5 of AIA Document A201-1997 requires release of applicable retainage upon

Substantial Completion of Work with consent of surety, if any.)

.2 Add, if final completion of the Work is thereafter materially delayed through no fault of
the Contractor, any additional amounts payable in accordance with Subparagraph 9.10.3
of AIA Document A201-1997.

5.1.8 Reduction or limitation of retainage, if any, shall be as follows:
(If it is intended, prior to Substantial Completion of the entire Work, to reduce or limit the retainage resulting
from the percentages inserted in Clauses 5.1.6.1 and 5.1.6.2 above, and this is not explained elsewhere in the
Contract Documents, insert here provisions for such reduction or limitation.)

5.1.9 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:

.1 the Contractor has fully performed the Contract except for the Contractor’s responsibil-
ity to correct Work as provided in Subparagraph 12.2.2 of AIA Document A201-1997, and
to satisfy other requirements, if any, which extend beyond final payment; and

.2 a final Certificate for Payment has been issued by the Architect.
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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:

ARTICLE  6 TERMINATION OR SUSPENSION
6.1 The Contract may be terminated by the Owner or the Contractor as provided in Article 14
of AIA Document A201-1997.

6.2 The Work may be suspended by the Owner as provided in Article 14 of AIA Document 
A201-1997.

ARTICLE  7  MISCELLANEOUS PROVISIONS
7.1 Where reference is made in this Agreement to a provision of AIA Document A201-1997 or
another Contract Document, the reference refers to that provision as amended or supplemented
by other provisions of the Contract Documents.

7.2 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.) 

(Usury laws and requirements under the Federal Truth in Lending Act, similar state and local consumer credit
laws and other regulations at the Owner’s and Contractor’s principal places of business, the location of the
Project and elsewhere may affect the validity of this provision. Legal advice should be obtained with respect to
deletions or modifications, and also regarding requirements such as written disclosures or waivers.) 

7.3 The Owner’s representative is:
(Name, address and other information)

7.4 The Contractor’s representative is:
(Name, address and other information)

7.5 Neither the Owner’s nor the Contractor’s representative shall be changed without ten days’
written notice to the other party.

7.6 Other provisions:

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.
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WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.
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ARTICLE  8 ENUMERATION OF CONTRACT DOCUMENTS
8.1 The Contract Documents, except for Modifications issued after execution of this
Agreement, are enumerated as follows:

8.1.1 The Agreement is this executed 1997 edition of the Standard Form of Agreement Between
Owner and Contractor, AIA Document A101-1997.

8.1.2 The General Conditions are the 1997 edition of the General Conditions of the Contract for
Construction, AIA Document A201-1997.

8.1.3 The Supplementary and other Conditions of the Contract are those contained in the Project
Manual dated                                                             , and are as follows:

Document Title Pages

8.1.4 The Specifications are those contained in the Project Manual dated as in Subparagraph 8.1.3,
and are as follows:
(Either list the Specifications here or refer to an exhibit attached to this Agreement.)

Section Title Pages

8.1.5 The Drawings are as follows, and are dated                                                            unless a
different date is shown below:
(Either list the Drawings here or refer to an exhibit attached to this Agreement.)

Number Title Date 
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8.1.6 The Addenda, if any, are as follows:

Number Date Pages

Portions of Addenda relating to bidding requirements are not part of the Contract Documents
unless the bidding requirements are also enumerated in this Article 8.

8.1.7 Other documents, if any, forming part of the Contract Documents are as follows:
(List here any additional documents that are intended to form part of the Contract Documents. AIA Document
A201-1997 provides that bidding requirements such as advertisement or invitation to bid, Instructions to Bidders,
sample forms and the Contractor's bid are not part of the Contract Documents unless enumerated in this
Agreement. They should be listed here only if intended to be part of the Contract Documents.) 

This Agreement is entered into as of the day and year first written above and is executed in at least
three original copies, of which one is to be delivered to the Contractor, one to the Architect for use
in the administration of the Contract, and the remainder to the Owner.

O W N E R (Signature) C O N T R A C T O R (Signature)

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

CAUTION: You should sign an original AIA document or a licensed reproduction. Originals contain the AIA logo
printed in red; licensed reproductions are those produced in accordance with the Instructions to this document.

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.
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INSTRUCTION SHEET
FOR AL4DOCUMENTAIO1/CMa,ST~DARD FORM OF AGREEMENTBETWEEN OWNERANDCONTRACTOR
where the Basis of Payment is a STIPULATEDSUM—1992 CONSTRUCTIONMANAGER-ADVISEREDITION

A. GENERAL INFORMATION

1. Purpose

AIA Document AIO1/CMais a standard form of agreement between Owner and ConrractoE and is intended for use on construction management
projects where the basis of payment, is a stipulated sum (f~ed price), It is suitable for situations where, in addition to the Contractor and Architect,
a separate Construction Manager assists the Owner in an advisory capacity during design and construction.

2. Related Documents

This document has been prepared for use in conjunction with the 1992 edition of AIADocument A201/CMa,General Conditions of the Contract
for Construction-Construction Manager-Adviser Edition, which is adopted into AIO1/CMaby specific reference, This integmted set of documents
is suitable for projects where the Construction Manager serves in the capacity of adviser and not in the capacity of Contractor.

The AIO1/CMadocument may be used as one part of the Contract Documents which memorialize the Contract for Construction between the
Owner and the Contractor. The other Contract Documents are:

General Conditions (i.e., A201/CMa)
Supplementary Conditions
Drawings
Specifications
Modlflcations

AIO1/CMashould NOTbe used in combination with documents where it is assumed that the Construction Manager rakes on the role of construc-
tor, gives the Owner a Guaranteed Maximum Price (GMP) or contracts directly with those who supply labor and materials to construct the project.
AIAdocuments containing the designation CMC(Construction Manager-Constructor) are inappropriate for use with CMa (Construction Manager-
Adviser) documents, as the Construction Manager-Adviserand Construction Manager-Constructor differ in their respective roles and responsibili-
ties. An example of such an inappropriate pairing of construction documents would lx A201/CMaand A12l/CMc.

3.

4.

5.

6.

e

In addition, if the Architect wishes to perform construction management services in combination with design and administrative services (such as
is provided for in ALADocument B14 1), incorporation of a special amendment to or modification of AIADocument B141 is more appropriate than
utilization of B14 l/CMa.Although the AM does not produce standard documents for Supplementary Condkions, Drawings or Specifications, a
variety of model and guide documents is available, inckdhg AIA’sMASTERSPEC.

Arbitration

This document incorporates ARBITRATION by adoption of AJA Document A201/CMa,which provides for dispute resolution to be conducted
according to the Constmction Industry Arbitration Rules of the American Arbhration Association. Arbitration is BINDING AND WDATORY in
most states and under the federal Arbitration Act.’In a minority of states, arbitration provisions relating to fiture dhputes are not enforceable, but
arbitration is enforceable if agreed to after the dispute arises. A few states require that the contracting parties be especially notified when the writ-
ten contract ccintains an arbitration provision by a warning on the face of the document, specific placement of the arbitration provision within the
document or specific discussions among the parties prior to signing the document.

Arbitration provisions have been included in most AM contract forms since 1888 in order to encourage alternative dispute resolution pro-
cedures and to provide users of AM documents with legally enforceable arbitration provisions when the parties choose to adopt arbhration
into their contract. Individuals may, however, choose to delete the arbitration provisions based upon their business decisions with the
advice of counse[. To obtain a copy of the Construction Industry Arbitration Rules, write to the American Arbitration Association, 140 West 51st.%
New York. NY 10020-1203.

Use of Non-AIA Forms

If a combination of AM documents and non-AIAdocuments is to be used, particular care must be taken to achieve consistency of language and
intent. Certain owners require the use of owner-contractor agreements and other contract forms that they prepare. Such forms should be carefully
compared with the standard AfAforms for which they are being substituted before execution of an agreement. K there are any significant omis-
sions, additions or variances from the terms of the related standard AIAforms, both legal and insurance counsel should be consulted.

Letter Forms of Agreement

Letter forms of agreement are generally discouraged by the AJ.A,as is the performance of a part or the whole of the Work on the basis of oral
agreements or understandings. The standard AIAagreement forms have been developed through more than seventy-five years of experience and
have been tested repeatedly in the courts, In addition, the standard forms have been carefully coordinated with other AfAdocuments.

Use of Current Documents

Prior to using any AIAdocument, the user should consult the AIA,an AIAcomponent chapter or a current AIADocuments List to determine tbe
current edhion of each document.

lNSTRUCTfON SHEET FOR AlA 00CUMENT AIO1/CMa .1992 EDtlTON ● AM@ - THEAMERICAN
INSTITUTEOF ARCHITECTS,1735 NEWYORKAVENUE,N.W., WASHINGTON,D.C. 20006-5292 AI O1/CMa—l 992 1
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7. Limited License for Reproduction

AIADocument AIO1/CMais a copyrighted work and may not be reproduced or excerpted from in Substantial part without the express written per-
mission of the AIA.The AIO1/CMadocument is intended to be used as a consumable—chat is, the original document purchased by the user is
intended to be consumed in the course of being used. There is no implied permission to reproduce this document, nor does membership in The
American Institute of Architects confer any forther rights to reproduce theh.

A cautionary notice is printed in red on the original of this document. This notice dktinguishes an original AIAdocument from copies and coun-
terfeits. To ensure accuracy and uniformity of language, purchasers should use only an original AIAdocument or one that has been reproduced
from an original under a special limited license from the AIA.

A limited license is hereby granted to retail purchasers to reproduce a maximum of ten copies of a completed or executed AIO1/CMa,but only
for use in connection with a particular Project. AIO1/CMamay not be reproduced for Project Manuals. Rather, if a user wishes to include it as an
example in a Project Manual, the normal practice is to purchase a quantity of the printed forms and bind one in each of the Project Manuals.
Partial modhlcations, if any, maybe accomplished without completing the form by using separate Supplementary Conditions.

Upon reaching agreement concerning the Contract Sum and other conditions, the form may be removed from the manual and such information,
except for the signatures; may be added to the blank spaces of the form. The user may then reproduce up to ten copies to facilitate the execution
(signing) of multiple origiml copies of the form, or for other administrative purposes in connection with a particular Project. Please note that at
least four original copies of AIO1/CMashould be signed by the parties a.srequired by the last provision of AIO1/CMa.

B. CHANGES FROM THE PREVIOUS EDITION

1. Format Changes

AIO1/CMais a new numeric designation for this document, with the last character in the suffi signi~ng condhions wherein the Construction
Mmager is serving as adviser to the Owner during botb design and construction and is not the constmctor. Two new articles have been added:
Mlcle 8, Termination or Suspension and Ardcle 9, Enumeration of Contract Documents.

2. Changes in Content

The 1992 edition of AIO1/CMarevises the 1980 edition to reflect changes made in the most recent (1992) edition of A201/CMa.It incorporates
aerations proposed by architects, contractors, owners and professional consultants. The following are some of the significant changes made to
the contents from the 1980 edition of AIO1/CM:

Article 1: A specific statement has been added that the Contract represents the entire agreement between the parries, superseding previous
negotiations and writings.

.Article 2: Space has been provided to describe any exceptions to tbe description of Contractor’s scope of Work

Article 3: In the tide of this article, “Time of Commencement” bas been changed to “Date of Commencement.” The Contractor is now required
to”notifj tbe Owner before commencing tbe Work to permit the timely filing of mortgages and other security interests.

Article 4: Space has been provided for insertion of the amounts relating to alternates and unit prices.

Article 5: The Progress Payments article has been substantially rewritten and expanded. Detailed directions have been added on how and when
payments shall be calculated and applied for.

Article 6: Further details have been added to clarify the conditions under which final payment shall be made by the Owner.

Article 7: Tbe reference to definitions contained in the Conditions of the Contract has been deleted because tbe A201/CMadocument is now
specifically adopted by reference under Article 9. ‘

Article 8: This is a new article containing references to the General Conditions.

Article 9: This article is new. The AIO1/CMadocument and the A201/CMa document are explicitly enumerated as parts of the Contract
Documents, Spaces are provided for information specifically identifying the other Contract Documents, including the Supplementary Condhions,
Specifications, Drawings and Addenda, if any.

Signature Page: It is noted above the signature lines that this agreement is executed on at least four original copies. See the instructions pertain-
ing to Ltmited License for Reproduction.

C. COMPLETING THE AI O1/CMa FORM

1.

2.

Prospective bidders should be informed of any additional provisions which may be included in AIO1/CMa,such as liquidated damages or provi-
sions for stored materials, by an appropriate notice in the Bidd@g Documents and the Supplementary Conditions.

Modifications

Users are encouraged to consult an attorney before completing an AIAdocument. Particularly with respect to contractor’s licensing laws, duties
imposed by bhilding codes, interest charges, arbitmtibn and indemnification, this document may require modification with tbe assistance of legal
counsel to fully comply with state or local laws regulating these matters.

Generally, necessary modifications may be accomplished by writing or typing the appropriate terms in the blank spaces provided on the form or
by Supplementary Conditions, special conditions or amendments included in the Project Manual and referenced in this document. The form may
also be modified by strik]ng out language dkectly on the original printed form. Care must be taken in making these kinds of deletions, however.
Under NO circumstances should printed language be struck out in such a way as to render it illegible (as, for example, with blockhg tape, correc-
tion fluid or Xs that completely obscure the text). This may raise suspicions of fraudulent concealment or suggest that the completed and signed

2 AI O1/CMa—l 992
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3.

4.

5.

● 6.

document has been tampered with. Handwritten changes should be initialed by both parties to the cont~ct.

It is definitely not recommended practice to retype the standard document. Besides being outside the Limited License for Reproduction granted
under these Instructions, retyping can introduce typographical errors and cloud the legal interpretation given to a standard clause when blended
with modifications,

Retyping eliminates one of the principal advantages of the standard form documents. By merely reviewing the modifications to be made to a srarr-
dard form document, parties familiar with that document can quickly understand the essence of the proposed relationship. Commercial
exchanges are greatly simplified and expedited, good-faith dealing is encouraged, and otherwise latent clauses are exposed for scrutiny. In this
way, contracting parties can more confidently and Fairlymeasure their risks.

Cover Page

Date: The date represents the date the Agreement becomes effective. It may be the date that an oral agreement was reached, the date the
Agreement was onginaUy submitted to the Owner, tbe date authorizing action was taken or the date of actual execution. lt will be the date from
which the Contract Time is measured unless a different date is inserted under Paragraph 3,1.

Identification of Parties: Parties to this Agreement should be identified using tbe full address and legal name under which the Agreement is to be
executed, including a designation of the legal status of both parties (sole proprietorship. pmtnershi p, joint venture, unincorpom ted msociat ion.
limited partnership or corpomcion [general, dose or professional], etc.). Where appropriate. o copv of the resolution au[hori.?ing the individual m
act on behalf of the tlml or entny shnuld bc attached.

Project Description: The proposed Project should be described in sufficient detail to identi~ (1) the official name or title of the facility, (2) the
location of the site, if known, (3) the proposed building type and usage, and (4) the size, capacity or scope of the Project, if known,

Construction Manager and Archkect: Although not parties to this agreement, the Construction Manager’s and Architect’s names and addresses,
including full legal or corporate titles, should be used.

Article 1: The Contract Documents

The Contract Documents must be enumerated in detail in Ardcle 9. The Contractor’s bid itself maybe incorporated into the Contrac\ similarly,
other bidding drxuments, bonds, etc., maybe incorporated, especially in public work.

Article 2: Tha Work of this Contract

Portions of the Work which are the responsibility of persons other than tbe Contractor and which have not been otherwise indicated should be
listed here.

Article 3: Date of Commencement and Substantial Completion

The following items should be included as appropriate:

Paragraph 3.1
The date of commencement of the Work should be inserreci if i[ is different from the date of the Agreement. It should not be earlier than the date
of execution (signing) of the Contract. After the firs sentence. enter <i[her [he yxcfic dme of commencement of the Work, or if a notice to pro-
ceed is to be used, enter the sentence, ‘The date of commencernem shall be stipukued b) rhe notice m proceed.” When time of performance is to
be strictly enforced, the statement of starting time should be carefidIy weighed.

Paragraph 3.2
The time within which Substantial Completion of the Work is to be achieved may be expre, ..J ~. t r,,,mF,tif .:J J ~,. ,‘prc rtir.ibl, .:ii<~.rfardays) or

as a specified date. Any requirements for earlier Substantial Completion of portions of the ~.~I:IA : ~,,’wM DCc ~,[t rtd h,: cc II ~,:,1 {p... Ihd elsewhere
in the Contract Documents.

Mao inserr any provisions for liquidated damages relating to failure to complete on time. Liquidated damages are not a penalty to be intlicted
on the Contractor, but must bear an actual and rezwonablyestimable relationship to the Owner’s loss if construction is not completed on time.
If liquidated damages are to be assessed because delayed construct mn will result in actuaf loss to the Owner, the amount of damages due for
each day lost should be entered in the Supplementary Conditions or the Agreement. Factorssuch= cOnfidendaf@ortheneedto inform
subcontractors about the amount of liquidated &mages will help determine the location chosen.

Ihe provision for liquidated damages, which should be carefully reviewed or drafted by the Owner’s attorney, maybe as follows:

Ihe Contractor and the Contractor’s surety, if any, shafl be liable for and shall pay the Owner the sums hereinafter stipulated as liquidated dam-
ages for’each calendar day of delay until the Work is substantially complete: Dollars ($ )

For further information on liquidated damages, penakies and bonus provisions, see AM Document A511/CMa, Guide for Supplementary
Conditions—Construction Manager-AdviserEdkion, Paragraph 9.11.

7. Article 4: Contract Sum

Paregraph 4.1
Enter the Contract Sum payable to the Contractor.

Paragraph 4.2

0

Identifi any ahemates described in the Contract Documents and accepted by the Owner. If decisions on akernates are to be made subsequent to
execution of AIO1/CMa,attach a schedule showing the amount of each afternate and the date it is vafid.

Paragraph 4.3
Enter any unit prices, cash allowances or cash contingency allowances.

INSTRUCTION SHEEf FOR AIA 00CtJMENT AIO1/CMe ● 1992 FJXTION ● MA@ ● THE AMERICAN
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If unit prices are not covered in greater detail elsewhere in the Contract Documents, the following provision for unit prices is suggested:

The unit prices listed below shafl determine the value of extra Work or changes in the Work, as applicable. They shall be considered complete and
shall include all material and equipment, labor, installation costs, overhead and profit. Unit prices shall be used uniformly for additions or
deductions. o

8.

9.

10.

11.

D. EXECUTION OF THE AGREEMENT

The Agreement should be executed in not less than quadruplicate by the Owner and the Contractor, Each person executing the Agreement should
indicate the capacity in which they are acting (i.e., president, secretary, partner, etc.) and the authority under which they are executing the
Agreement. Where appropriate, a copy of the resolution authorizing the individual to act on behalf of the firm or entity should be attached.

o

Speciftc allowances for overhead and profit on Change Orders may reincluded under this paragraph to forestall disputes over future Change
Order costs.

Article 5: Progress Payments

Paragraph 5.2
Insert the time period covered by each Application for Payment if it differs from the one given.

Paragraph 5.3
Insert the time schedule for presenting Applications for Payment, and insert the day of the month progress payments are due, indicating whether
such day is to be in tbe same or the following month after receipt by the Architect of the relevant Application for Payment.

The last day upon which Work may be included in an Application should normally be no less than 21 days prior to the payment date, in considera-
tion of the 14daysrequir4 forthe&chitect's evaluation ofa.n@plication andissuance ofa Ceflificate for Pa~entand the time subsequently
accorded the Owner to make Payment in Ardcfe 9 of A201/CMa.The Contractor may prefer a few additional.days to prepare the Application.

Due dates for payment should be acceptable to both the Owner and Contractor. They should allow sufficient time for the Contractor to prepare
an Application for Payment, for the Construction Manager and Architect to certify payment, and for the Owner to make payment. They should also
be in accordance with time limits established by this Article anclArticle 9 of A201/CMa.

Subparagraph 5.6.1
Indicate the percent retainage, if any, to be withheld when computing the amount of each progress payment.

The Owner frequently pays the Contractor a percentage of the earned sum when payments fall due, retaining the remainder to ensure faithful
performance: These percentages may vary with circumstances and localities. The AIA endorses the practice of reducing retainage as rapidly
as possible, consistent with the continued protection of all affected parties. See AIADocument A51l/CMa,Guide for Supplementary Conditions—
Construction Manager-AdviserEdition, for a complete discussing.

Subparagraph 5.6.2
Insert any addition~ retainage to be withheld from that portion of the Contract Sum allocable to materiafs and equipment stored at the site.

Payment for materials stored off the site should be provided lor in a specific agreement and enumerated in Paragraph 7.3. Provisions regarding
tmmpo~ation to the site and insurance protecting Owner’s interests should be included.

Subparagraph 5.7.1 0
Enter the percentage of the Contract Sum to be paid to the Contractor upon Substantial Completion.

Paragraph 5.8
Describe any arrangements to reduce or limit retainages indicated in Subparagraphs 5.6.1 and 5.6.2, if not explained elsewhere in the Contract
Documents.

A provision for reducing retainage should provide that the reduction will be made only if the Architect judges that tbe Work is progressing satisfac-
torily. If the Contractor has furnished a bond, demonstration of the surety’s consent to reduction in or partial release of retainage must be pro-
vided before such reduction is effected, Use of AIADocument G707A is recommended,

Article 6: Final Payment
Insert the date by which the Owner shafl make final payment, if it &tiers from the one stated.

When final payment is requested, the Architect should ascertain that all claims have been settled or should define those which remain unsettled. .
The Construction Manager should obtain the Contractor’s certification required by’lu-dc]e 9 of A201/CMaand must determine, together with the
Architect, that to the best of their knowledge and belief and according to final inspection, the requirements of the Contract have been fulfilled.

Article 7: Miaceilaneoua Provisions

Paragraph 7.2
Enter any agreed-upon interest rate due on overdue payments.

Paragraphs 7.3 and 7.4
Inserr temporary facilities and services and other provisions as applicable.

Article 9: Enumeration of Contract Documents

A derailed enumeration of all Contract Documents must be made in this Article,

—
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o AIA Document AIO1/CMa

Standard Form of Agreement
Between Owner and Contractor ,..,.<.::.

where the basis of payment is a STIPULATED SUM .~.:.:.....j;
:,;<:<?’

1992 CONSTRUCTION MANAGER-ADVISER EDITION .......>i.f:~.:.,<?
THIS DOCUMENT HAS IMPORTANT LEGAL CONSEQUENCES; CONSULTATION WITH AN

. ..... .. ..:, ..:

ATTORNEY IS ENCOURAGED WJTH RESPECT TO JTS COMPLETION OR MODIFICATION.
. ....,+<,..:<,.<

,.~?...::.~

The 1992 Edition of AIA Document A201/CMa, General Corzdi.tions of tbe Contractor Construction, Construction Manages-Adviser ;”’” .:
-%>5>;,..;

Edition, is adopted in this document by reference. Do not use zoitb other general conditions unless this document is rnodzfied. “ ~

For the following Project:
(lt?cl?ide detailed de.scri[]ti<,tf c~/Pr<@t. iocatiou, address ami scope.)

The Construction Manager is:
(7VUrn~ajld addiws)

The Architect is:
@ime L[?K[ address)

The Owner and Contractor agree as set forth below.

@

Copyright1975,1980. @1992 by The .4mericm Institute of Architects. 1735 New York Avenue, N.W., Washington, D.C. 20006-5292. Reproductmn of the material herein
or sub!wmtial quoution of its provisi<ms without the wrimcn pcrmissicm of the AU. violates the copyright laws of the United States a“d will subject the vmlator to

legdl prosecution.
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----- photocopying violates U.S. copyright lava and will subject the violator to legal prosecution. AIO1/CMa-1992 1



ARTICLE 1

THE CONTRACT DOCUMENTS

The Contmct Documents consist of this Agreement, Conditions of the Contract (General, Supplementary and other Condi-
tions), Drawings, Specifications, Addenda issued prior to execution of this Agreement, other documents listed in this Agree-
ment and Modifications issued after execution of this Agreement; these form the Contract, and are as fully a part of the Contract
as if attached to this Agreement or repeated herein, 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
Contrdct Documents, other than Modifications, appears in Article 9,

ARTICLE 2

THE WORK OF THIS CONTRACT

The Contractor shall execute the entire Work described in the Contract Documents, except to the extent specifically indicated
in the Contract Documents to be the responsibility of others, or as follows:

ARTICLE 3

DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION

3.1 The date of commencement is the date from which the Contract Time of Paragraph 3.2 is measured, and shall be the date
of this Agreement, as first written above, unless a different date is stated below or provision is made for the date to be fixed
in a notice to proceed issued by the Owner.

(111.wrt(/71>d<ftc>1~/C<)f??f??c>lzcc>l?lc>?lt.(/ It <[<[/;>l-.sfl.(,1)1th>date @ this A,fyecmc?ft 0?: if a,rlplical?[e state that th date wi[[ /?<ji.wd II? a >Z<>ticeto pvowwl J

Unless the ckdteof commencement is established by a notice to proceed issued by the Owner, the Contractor shall notify the
Owner, through the Construction Manager, in writing not less than five days before commencing the Work to permit the timely
filing of mortgages, mechanic’s liens and other security interests,

3,2 The Contractor shall achieve Substantial Completion of the entire Work not later than

, subject to adjustments of this Contract Time as provided in the Contract Documents.

(Jmwt Imn i.vw?.s. if aIIj! I(IF Jiq!fldatc>d danmgr.s tvlating to ,j~fill[?-c> to complete WI time1
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ARTICLE 4

CONTRACT SUM

4.1 The Owner shall pay the Contractor in current funds for the Contractor’s performance of the Contract the Contract Sum

of Dollars
($ ), subject to additions and deductions as provided in the Contract Documents.

4.2 The Contract Sum is based upon the following alternates, if any, which are described in the Contract Documents and are
hereby accepted by the Owner: .;:>.::,:

(.State tbe nz{mbws o!’ otbw fdw/t(/iccftio;z @ acceptedu[terfz.itm (f dcmisions on otbw’ alternate.< a?? tobemade h), tlx OU<fzer .wbsequwzt to tbe ewcz(tic)n of .>:,: :?,,

this A$pw>nw?t. attach u sd?t’d?tk> of s7K’I? other aitw?zdtes sbowi?zg tbc amou?]t ,’i)v eucb @Id the date ut~tii u,!lic’1> rhut amm(??t is fw[id,)
., .::,.

i? ::,...
: ~.,;i>>~

::, ;>~:.,;
,. .:,,.,&<. .. . . .

~>..:..,.

4.3 Unit prices, if any, are as follows:
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ARTICLE 5

PROGRESS PAYMENTS

5.1 Based upon Applications for Payment submitted by the Contractor to the Construction Manager, and upon Project Applica-
tions and Certificates for Payment issued by the Construction Manager and 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.

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

5.3 Provided an Application for Payment is submitted to the Construction Manager not later than the

day of a month, the Owner shaIl make payment to the Contractor not later than the

day of the month. If an Application for Payment is received by the Construction Manager after the appli-

cation date fixed above, payment shall be made by the Owner not later than days after the

Construction Manager receives the Application for Payment.

5.4 Each Application for Payment shall be based upon the 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
and be prepared in such form and supported by such data to substantiate its accuracy as the Construction Manager or Architect
may require. This schedule, unless objected to by the Construction Manager or Architect, shall be used as a basis for reviewing
the Contractor’s Applications for Payment.

5.5 Applications for Payment shall indicate the percentage of completion of each portion of the Work as of the end of the
period covered by the Application for Payment.

5.6 Subject to the provisions of the Contract Documents, the amount of each progress payment shall be computed as follows:

5.6.1 Take that portion of the Contract Sum properly allocable to completed Work as determined by multiplying the percentage
completion of each portion of the Work by the share of the total Contract Sum allocated to that portion of the Work in the
Schedule of Values, less retainage of percent ( %). Pending final deternlina-
tion of cost to the Owner of changes in the Work, amounts not in dispute may be included as provided in Subparagraph 7.3.7
of the General Conditions;

5.6.2 Add 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), less retainage of percent ( %);

5.6.3 Subtract the aggregate of previous payments made by the Owner; and

5.6.4 Subtract amounts, if any, for which the Construction Manager or Architect has withheld or nullified a Certificate for Pay-
ment as provided in Paragraph 9.5 of the General Conditions.

5.7 The progress payment amount determined in accordance with Paragraph 5.6 shall be further modified under the following
circumstances:

5.7.1 Add, upon Substantial Completion of the Work, a sum sufficient to increase the tota[ payments to’
percent ( %) of the Contract Sum, less such amounts as the Construction Manager recommends

and the Architect determines for incomplete Work and unsettled claims: and

5.7.2 Add, if final completion of the Work is thereafter materially de~dyed through no fault of the Contractor, any additional
amounts payable in accordance with Subpdragmph 9.10,3 of rhe General Conditions.
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ARTICLE 6

FINAL PAYMENT

Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to the Contractor when
(1) the Contract has been fully performed by the Contractor except for the Contractor’s responsibility to correct nonconform-
ing Work as provided in Subparagraph 12.2.2 of the General Conditions and to satisfy other requirements, if any, which necessarily
survive final payment; and (2) a final Project Certificate for Payment has been issued bv the Construction Manager and Architect:
such final payment shall
Payment, or as follows:

be made by the Owner not more than 30 days ,after the is&ance of the final Proj~ct Certificate for

ARTICLE 7

MISCELLANEOUS PROVISIONS

7.1 Where reference is made in this Agreement to a provision of the General Conditions or another Contract Document, the
reference refers to that provision as amended or supplemented by other provisions of the Contract Documents.

7.2 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.
(I]wrt wte c~( illterc.st agreed upw. !/ q)!)

7.4 Other Provisions:

(Here /i.st Lf)zjt spKIa/ .rvof,i.siom$’ c!ffc,cti?z~ the Co]ztwct.)
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ARTICLE 8

TERMINATION OR SUSPENSION

8.1 The Contract may be terminated by the Owner or the Contractor as provided in Article 14 of the General Conditions.

8.2 The Work may be suspended by the Owner as provided in Article 14 of the General Conditions

ARTICLE 9

ENUMERATION OF CONTRACT DOCUMENTS
,:.: ,;:$.2,>;,. ..
:..> :.:’

9.1 The Contract Documents, except for Modifications issued after execution of this Agreement, are enumerated as follows:
~;.>,;,.,>,+,.
.,~.>,.,::,,: .:.

9.1.1 The Agreement is this executed Standard Form of Agreement Between Owner and Contractor, AIA Document AIO1/CMa, ,~,;’::+~:
. . .......

1992 Construction Manager-Adviser Edition. .,,V>::....:,...,
v.! .

9.1.2 The General Conditions are the General Conditions of the Contract for Construction, AIA Document A201/CMa, 1992 ,~;;’;::
Construction Manager-Adviser Edition. ::.i,,.~:t:

i.:,

9.1.3 The Supplementary and other Conditions of the Contract are those contained in the Project Manual dated

, and are as follows:

Document Title Pages

9.1.4 The Specifications are those contained in the Project lManual dated as in Subparagraph 9.1.3, and are as follows:
(.?ithv list the .Sj]6,c-(/icc[rif,!z.s hew or refer to afz exhibit <fttadxd w this Agreemf?tlt.)

Section Title Pages
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o 9.1.5 The Drawings are as follows, and are dated

(Either list the Lhau,ings here or .q%v toan exhibit attached to this Agreement.)

Number Title

unless a different date is shown below:

Date

9.1.6 The Addenda, if any, are as follows:

Number Date Pages

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

AIA DOCUMENT AIO1/CMa ● OWNER-CONTRACTOR .4GREE,MENT, CONKTRL!CTION
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“o 9.1.7 Other documents, if any, forming part of the Contract Documents are as follows:

(List be?’e any additional documents which are intended to form part of the Contract Documents. The General Condi~ions prot,ide that bidding requirements

such as adt,ert&nwnt m’ inmtation to bid, Instructions to Bidders, sample forms and the Contractor k bid are not part of the Contract Documents unless enumerated

in this Agreement, They should be listed here only if intended to be part of the Contract Documents.)

.

This Agreement is entered into as of the day and year first written above and is executed in at least four original copies of which
one is to be delivered to the Contractor, one each to the Construction Manager and Architect for use in the administration
of the Contract, and the remainder to the Owner.

OWNER CONTRACTOR

(.Yigr2t7ture) (Signature)

(Printed name a)zct title) (PYi71ted name and title)

❑
CAUTION: You should sign an ,original AIA document which has this caution printed in red.

AA An original assures that changes will not be obscured as may occur when documents are reproduced.
See Instruction Sheet for Limited License for Reproduction of this document.
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INSTRUCTION SHEET
FOR AIA DOCUMENTS A105 & A205, ST~DARD FORM OF AGREEMENT BETWEEN OWNER AND CONTRACTOR,

AND GENERAL CONDITIONS OF THE CONTRACT FOR CONSTRUCTION—1993 SMALL PROJECTS EDITIONS

A. GENERAL INFORMATION

1.

2.

3.

4.

5.

6.

7.

Purpose

AM Documents A105 and A205 are intended to be used in conjunction with one another where payment to the Contractor is based on a stipulated

sum (freed prfce) and where the project is modest in size and brief in duration. W~ING: It ma.v not be assumed that these documents are substi-

tutesfor other MA documents that are ppical[v applicable to more complex pm]ects. A business deciz”on to use these documents should be sup-

plemented @advice Jrom legal counsel.

Relsted Documents

A105 and A205 are two of the three documents that comprise the Small Projects family of d~uments. They have been developed for use with ~
Document B155, Standard Form of Agreement Between Owner and Architect for a Small Pmject-1993 Small Projects Edhion. These documents
are specifically coordinated for use as a set. Wkhin a document family, common definitions and parallel phrasing combine to form a consistent
structure in support of all the major contractual relationships on a construction project. Although A105, A205 and B155 may share some similarities
with other AIA documents, the Small Project documents should NOT be used in tandem with other AM document families without careful side-by-

side comparison of contents.

The A205 document is considered to be the keystone document of the Small Projects family, since it is specifically adopted by separate reference
into both AI05 and B155 as described below. A205 is a vital document, in that it is used to allocate proper legal responsibilities among the parties,
while providing both a common ground and a means of coordination within the Small Projects family. -

Alternate Dispute Resolution (ADR) Methods

In order to maintain the condensed nature of this document, arbitration and other ADR pmvisiorxs have been omitted. ADR provisions may be
included in A105 ‘under Article 6. To obtain a copy of the Construction Indust~ Arbitration Rules or Mediation Rules, write to tbe American
Arbitration Associating, 140 West 51st Street, New York, NY 10020-1203.

Use of Non-AIA Forms

If a combination of ALAdocuments and non-AIA documents is to be used, particular care must be taken to achieve consistency of language and intent.

Letter Forms of Agreement

ktter forms of agreement are generally discouraged by the AIA, as is the performance of a part or the whnle of professional services based on nral
agreements or understandings.

Use of Current Documents

Prior to using any AM document, the user should cnnsult the AfA, an ALAcomponent chapter nr a current AJA Documents List to determine tbe
current edition of each document.

Limited License for Reproduction

AIA Documents A105 and A205 are copyrighted works and may not be reproduced or excerpted from in substantial part without tbe express writ-

ten permission nf tbe AIA. The AI05 and A205 documents are intended to be used as Cnnsurnables-thdt is, the nriginak d{nments purchased by
the user are intended to be consumed in the course of being used. There is no implied permission to reproduce these documents, nnr does mem-
bership in The American Institute of Architects confer any further rights to reproduce them.

A cautionary notice is printed in red on the originals of these documents. This notice distinguishes an nriginal ALAdocument frnm copies and
counterfeits. To ensure accumcy and uniformity of language, purchmers should use only an original AIA document or nne that has been repr-
oduced from an original under a special limited license from tbe AIA.

A limited license is hereby granted to retail purchasers of the A105 document to reproduce a maximum often copies of a completed or executed
A105, but only for use in connection with a particular project. This Instructing Sheet dries rrnt include a license granting permission to reproduce
the A205 dncument. The ALAwill not permit tbe repmductinn of A205 or the use of substantial pnrtinns of language from it, except upon receipt of
written permission or by special limited license from the AIA. If a user wishes to include either A105 nr A205 as an example in a Prnject Manual, the
normal practice is to purchase a quantity of tbe printed forms and bind one in each of the Project Manuals.

B. CHANGES FROM PREVIOUS EDITIONS

AM Documents A105 and A205 are first editions, and as such, have no direct predecessors.

C. COMPLETING THE Al 05 AND A205 FORMS

1. Modifications

Usefi are encouraged to consult an attorney before completing an ALAdocument. Particularly with respect to professional licensing laws, duties
imposed by building codes, interest charges, and indemnification, these documents may require modification with the assistance of legal counsel
to fully comply with state or Iccal laws regulating these matters.

INSTRUCTION SHEET FOR AlA DOCUMENTS Al 05 & A205 . 1993EDITIONS . MA@● THE
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2.

3.

4.

5.

6.

7.

8,

Generally, necessa~ modifications to A105 (Standard Form of Agreement) maybe accomplished by writing or typing tbe appropriate terms in the
blank spaces provided on the form, or by supplementary conditions, special condkions or amendments referenced in A105. The form may also be

modified by striking out language directly on the original form. Care must be taken in making these kinds of deletions, however. Under NO cir-
cumstances should printed language be struck out in such a way as to render it illegible (as, for example, with blocking tape, correction fluid or Xs
that completely obscure the text), This may raise suspicions of fraudulent concealment or su~est that the completed and signed document has
been tampered with. Handwritten changes should be initialed by both parties to the contract.

On the other hand, necessary modifications to A205 (Generz4 Conditions) maybe accomplished by Supplementary Conditions referenced in the
Owner-Contractor Agreement.

It is definitely not recommended practice to retype a standard document. Besides being outside the limited license for reproduction granted
under these Instructions, retyping can introduce typographical errors and cloud the legal interpretation given to a standard clause when blended
with modifications. Retyping eliminates one of the principal advantages of the standard form documents. By merely reviewing the modifications to
be made to a standard form document, parties familiar with that document can quickly understand the essence of the proposed relationship.
Commercial exchanges are greatly simplified and expedited, good-faith dealing is encouraged, and otherwise latent clauses are exposed for
scrutiny. In this way, contacting parries can more confidently and fairly measure their risks.

Cover Page of A105

Please review the note above the space provided for insertion of a warning statement, and on the advice of legal counsel, insert any necessary

statements or disclosures. Alternately, some states require that such statements or disclosures k entered above the signature blocks on page 5.

Date: The date represents the date the Agreement becomes effective. It maybe the date that an original oral agreement was reached, the date the
Agreement was originally submitted to the Owner, the date authorizing action was taken or the date of actual execution.

Identification of Parties: Parties to this Agreement should be identified using tbe full address and legal. name under which the Agreement is to

be executed.

Project Description: The proposed project should be described in sufficient detail to identify (1) the official name or tide of the facilitfi (2) the
location of tbe site, if known; (3) the proposed building type and usage; and (4) the size, capacity or scope of the project.

Architect: The Architect for the project should be identified by firm name and address

Article 1 of Al 05: Contract Documents

List Contract Documents, including Drawings and Specifications by title, number and date, as well as addenda or Supplementary Conditions, if any

Article 2 of A105: Date of Commencement and Substantial Completion Date

The date of commencement of the Work should be inserted if different from the date of tbe Agreement, The date of Substantial Completion can

be expressed as a number of days (preferably calendar days) or a specific date.

Article 3 of Al 05: Contract Sum

Parsgraph 3.1
Insert a freed figure a.s the Contract Sum, If the Contract Sum is not to be a freed price (also known m a stipulated sum), significant additional
modifications may be necessary to adapt the Agreement to other methods of cornpensatiun, such as those involving a cost of the Work plus a fee
provided to tbe Contractor.

Paragraph 3.2
Inserr the schedule of values whereby the Contract Sum is allocated among the various portions of the Work

Article 4 of Al 05: Payment

Paragraph 4.1
Insert the payment procedures, including provisions for retainage if any. Describe the payment schedule in terms of due dates or stages of the
Work. AHOWsufficient time for the Architect’s and Owner’s review between the dates when the Contractor’s Application for Payment is to be sub-
mitted to the Architect and when payment is due, The dates should be in accordance with this Article and Article 7 of A205.

Paragraph 4.2
Insert the interest mte applicable to overdue payments or leave blank to permit the legal rate to apply

Article 5 of Al 05: Insurance

Paragraph 5.1
Inserr the types of insurmce and dollar limits of coverage that the Contractor is required to carry for the pruject. These may include workers’ com-
pensation and gener’al Iiabilit y coverage. For a detailed checklist, see the applicable purtions of AIA Document G6 12, Owner’s Instructions
Regarding the Construction Contract, Insurance and Bonds, and Bidding Procedures.

Paragraph 5.2
Insert tbe types of insurance and dollar limits of coverage that the Owner is required to carry for the project. See AIA Document G612 for a
detailed checklist.

Atilcle 6 of Al 05: Other Terms and Conditions

Inserr other terms and conditions or make reference to attachment(s) that contain them. Because A205 (General Conditions) typically requires
Supplementary Conditions tu adapt it to a particular project, those Supplementary Conditions maybe inserted under this article if they are limited
in length, or referenced as a separate Contract Document in tbe list under Article 1 and attached to A105 or A205.
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D. EXECUTION OF THE A105

The Agreement should be executed in not less than triplicate by the Owner and the Contractor Each person executing the Agreement should indicate

the capacity in which they are acting (i.e., president, secretary, partner, etc.) and the authority under which they are executing the Agreement. Where

●
appropriate, a COPYof the res(J1uti(Jn authf~rizing the individual to act on behalf of the firm or entity should be attached. The Contractor’s license num-
ber should be inserted if licensing is required in the jurisdiction where the project is located.
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o AIA Document AI05

Standard Form of Agreement
Between Owner and Contractor
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and the Contractor:

for the following Project:

The Architect is:

The Owner and Contractor agree as follows.
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ARTICLE 1

e“

THE CONTRACT DOCUMENTS

The Contractor shall complete the Work described in the Contract Documents for the project. The Contract Documents consist of:

.1

.2

.3

this Agreement signed by the Owner and Contractor

AfA Document A205, General Conditions of the Contract for Construction of a Small Project, current edition;

the Drawings and Specifications prepared by the Architect, dated
and enumerated as follows:

Drawings:

Specifications:

o .4 addenda prepared bythe Architect as follows:

.5 written change orders ororders forminor changes inthe Workissued after execution ofthis Agreement; and

.6 other documents, ifany, identified as follows:

AIA DOCUMENT A105 . 0WNER-CONTR4CTORAGREEMENT-S.MA1,l.PROJECTS
EDITtON e AM” 001993. THE AMt+UCAN INS’tlTLJTE OF ARCH1’MCTS. 1735 NEW YORK
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ARTICLE 2

0 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION DATE

The date of commencement shall be the date of this Agreement unless otherwise indicated below, The Contractor shall substantially
complete the Work not later than
subject to adjustment by Change Order.
(Insti thedate or number of calendar dqs aper the date of commencement. )

ARTICLE 3

CONTRACT SUM

3.1 Subject toadditions anddeductions by Change Order, the Contact Sum is:

3.2 Forpurposes ofpayment, the Contract Sumincludes the following values related toportions of the Work:

Portion of Work Vatue

“o 3.3 The Contract Sumshall include allitems andsewices necessaqf {)rthep r[)pere xecutic)na ndc~)mpletic)n< )ftheW()rk

AiAt)OcUMEt’4TA105 . OWNER-CONTRACTORAGREEMENT-SMAI.LPROJECTS
EDITION * MA’ c 01993 .~EMENM INS~~l~. OF MCHI~.CTS, 1735 NEW YORK

AVENUE, N,w.. WASHINGTON, D.C. 20006-5292. WARNING: Unlicensed photocopying
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ARTICLE 4

e
PAYMENT

4.1 Based on Contractor’s Application> for Payment certified by tbe Architect, the Owner shall pay the (kmtractor as follows:
(HQWfn.wrtpUVWn[ procedures cozdproi ,isicvzs,fi~r Wai?zaxe. iju>l> )

4.2 Payments due and unpaid under the Contract Documents shall bear interest from tbe date payment is due at the rate of
, or in tbe absence thereof, at the legal rate prevailing at the place of the Project.

([ <SUT lam and requ?reme?m under the Federal Trurb in l.e?zcifn~ Act. .wmilar stale aid Io.td cmz.szoner c-redi[ [au ,sad other re<qzdatimz.$at the (IU WLV:, aId <.?>II-

twctor:s pn”rzclptdp[aws Of bu.vine.m tbe [outtiot? qf the Projw! and el.wu,bwemayuffect the talidi~ of thispi-ix i.~io??.)

ARTICLE 5

INSURANCE

5.1 The Contractor shall provide Contractm-’s Liability and other Insurance as follows:
(In.wnspecfk insurwzce required i2Tthe 011,T?er)

5.2 The Owner shall provide Owner’s Liability ami Owner’s Property Insurance as follows:
(Insertspec(jk in.wrwzce jidrrti.#xd by the Ou ,ww J

5.3 The Contractor shall obtain an endorsement to its general liability insumnce policy to cover the Contract{w’s obligations under
Paragraph 3,12 of AIA Document A205, General Conditions of the Contract for Construction of Small Projects.

5.4 Certificates of insurance shall be provided by each party showing their respective covetzages prior to copmvmccment of
the Work.
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o (insert any other tern7s or conditions belou. I

ARTICLE 6

OTHER TERMS AND CONDITIONS

This Agreement entered into as of the day and year first written above,
(lfrequiredb~’l au. iflsert ca~zce[la!io?lperiod, cii.C<-lo.$ztre.sorotber {l,unzi?zxstcztet??e?ztsabot,e(he sig~zature.s.)

OWNER

(Signature)

(Pn”nted name, tide and address)

CONTRACTOR

(Signature)

(Pr-t”ntedname. tideandaddress)

LICENSE NO.

JURISDICTION

❑
CAUTION: You should sign an original AIA document which has this caution printed in red.

ii An original assures that changes will not be obscured as may occur when documents are reproduced.
See Instruction Sheet for Limited License for Reproduction of this document.
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AM Document A.205

General Conditions of the Contract
for Construction of a Small Project

1993 SMALL PROJECTS EDITION

ARTICLE 1

GENERAL PROVISIONS

1.1 THE CONTRACT

The Contract represents the entire and integrated agreement
between the parties and supersedes prior negotiations, repre-
sentations or agreements, either written or oral. The Contract
may be amended or modified only by a written modification.

1.2 THE WORK

The term “Work means the construction and services required
by the Contract Documents, and includes all other labor, mate-
rials, equipment and services provided by the Contractor to ful-
fill the Contractor’s obligations.

1.3 INTENT

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 Contmct Documents are comple-
mentary, and what is required by one shall be as binding as if
required by all.

1.4 OWNERSHIP AND USE OF ARCHITECT’S
DRAWINGS, SPECIFICATIONS
AND OTHER DOCUMENTS

Documents prepared by the k-chitect are instruments of the
Architect’s service for use solely with respect to this project.
The Architect shall retain all common law, statutory and other
reserved rights, including the copyright. They are not to be
used by the Contractor or any Subcontractor, Sub-subcontrac-
tor or material or equipment supplier for other projects or for
additions to this project outside the scope of the Work with-
out the specific written consent of the Owner and Architect.

ARTICLE 2

OWNER

2.1 INFORMATION AND SERVICES
REQUIRED OF THE OWNER

2.1.1 If requested by the Contractor, the Owner shall furnish
and pay for a survey and a legal description of the site.

2.1.2 Except for permits and fees which are the responsibility
of the Contractor under the Contract Documents, the Owner
shall obtain and pay for other necessary approvals, easements,
assessments and charges.

2.2 OWNER’S RIGHT TO STOP THE WORK

If the Contractor fails to correct Work which is not in accor-
dance with the Contract Documents, the Owner may direct
the Contractor in writing to stop the Work until the correction
is made.

2.3 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
seven day period after receipt of written notice from the
Owner to correct such default or neglect with diligence and
promptness, the Owner may, without prejudice to other reme-
dies, correct such deficiencies. In such case, a Change Order
shall be issued deducting the cost of correction from pay-
ments due the Contractor.

2.4 OWNER’S RIGHT TO PERFORM CONSTRUCTION
AND TO AWARD SEPARATE CONTRACTS

2.4.1 The Owner reserves the right to perform construction or
operations related to the project with the Owner’s own forces,
and to award separate contracts in connection with other por-
tions of the project.

2.4.2 The Contractor shall coordinate and cooperate with
separate contractors employed by the Owner.

2.4.3 Costs caused by delays or by improperly timed activities
or defective construction shall be borne by the parry respon-
sible therefor.

ARTICLE 3

CONTRACTOR

3.1 EXECUTION OF THE CONTRACT

Execution of the Contract by the Contractor is a representa-
tion that the Contractor has visited the site, become familiar
with local conditions under which the Work is to be per-
formed and correlated personal observations with require-
ments of the Contract Documents.

3.2 REVIEW OF CONTRACT DOCUMENTS AND
FIELD CONDITIONS BY CONTRACTOR

The Contractor shall carefully study and compare the Contract
Documents with each other and with information furnished by
the Owner. Before commencing activities, the Contractor
shall: (1) take field measurements and verifj field conditions;
(2) carefully compare this and other information known to

OCopyright 1993 hy The American Institute of Architects, 1735 New York Avenue, N.W., Washington, D.C. 20006-5292. Reproduction of [he material herein
or substantial quotatmn of its provismns without the wrmen permission of the ,41A violates che copyright laws of the United Staws and will suhjtxt the vidatcw to
legal prosecution.
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3.9 USE OF SITEthe Contractor with the Contract Documents; and (3)
promptly report errors, inconsistencies or omissions discov-
ered to the Architect.

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 forand have control over constrttc-
tion means, methods, techniques, sequences and procedures,
and for coordinating all portions of the Work.

3.3.2 The Contractor, assoonas practicable after award of the
Contract, shall furnish inwriting tothe Owner through the
Architect the names of subcontractors or suppliers for each
portion of the Work. The Architect will promptly reply to the
Contractor in writing if the Owner or the Architect, after due
investigation, has reasonable objection to the subcontractors
or suppliers listed.

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, utilities, transportation, and other facilities
and services necessary for proper execution and completion of
the Work.

3.4.2 The Contractor shall deliver, handle, store and install
materials inaccordance with manufacturers’ instructions,

3.5 WARRANTY

The Contractor warrants to the Owner and Architect that:
(1) materials and equipment furnished under the Contract will
be new and of good quality unless otherwise required or per-
mitted by the Contract Documents; (2) the Work will be free
from defects not inherent in the quality required or permitted;
and (3) the Work will conform to the requirements of the Con-
tract Documents.

3.6 TAXES

The Contractor shall pay sales, consumer, use and similar taxes
that are legally required when the Contract is executed.

3.7 PERMITS, FEES AND NOTICES

3.7.1 The Contractor shall obtain and pay for the building
permit and other permits and governmental fees, licenses and
inspections necessary for proper execution and completion of
the Work.

3.7.2 The Contractor shall comply with and give notices
required by agencies having jurisdiction over the Work. If the
Contractor performs Work knowing it to be contrary to laws,
statutes, ordinances, building codes, and rules and regulations
without notice to the Architect and Owner, the Contractor
shall assume full responsibility for such Work and shall bear
the attributable costs. The Contractor shall promptly notify
the Architect in writing of any known inconsistencies in
the Contract Documents with such governmental laws, rules
and regulations.

3.8 SUBMllTALS

The Contractor shall promptly review, approve in writing
and submit to the Architect Shop Drawings, Product Data,
Samples and similar submittals required by the Contract Docu-
ments. Shop Drawings, Product Data, Samples and similar sub-
mittals are not Contract Documents.

The Contractor shall confine operations at the site to areas
permitted by law, ordinances, permits, the Contmct Docu- 9
ments and the Owner.

3.10 CUITING AND PATCHING

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

3.11 CLEANING UP

The Contractor shall keep the premises and surrounding area
free from accumulation of debris and trash related to the Work.

3.12 INDEMNIFICATION

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

ARTICLE 4

ARCHITECT’S ADMINISTRATION OF THE CONTRACT

4.1 The Architect will provide administration of the Contract
as described in the Contract Documents. The Architect will
have authority to act on behalf of the Owner only to the extent
provided in the Contract Documents.

4.2 The Architect will visit the site at intervals appropriate to
the stage of construction to become generally familiar with the
progress and quality of the Work.

4.3 The Architect will not have control over or charge of and
will not be responsible for construction means, methods, tech-
niques, sequences or procedures, or for safety precautions and
programs in connection with the Work, since these are solely
the Contractor’s responsibility. The Architect will not be
responsible for the Contractor’s failure to carry out the Work
in accordance with the Contract Documents.

4.4 Based on the Architect’s observations and evaluations of
the Contractor’s Applications for Payment, the Architect will
review and certify the amounts due the Contractor.

4.5 The Architect will have authority to reject Work that does
not conform to the Contract Documents.

4.6 The Architect will promptly review and approve or take
appropriate action upon 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.

4.7 The Architect will promptly interpret and decide mat-
ters concerning performance under and requirements of the
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Contract Documents on written request of either the Owner
or Contractor.

4.8 Interpretations and decisions of the Architect will be con-
sistent 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
so rendered in good faith.

4.9 The Architect’s duties, responsibilities and limits of
authority as described in the Contract Documents will not be
changed without written consent of the Owner, Contractor
and Architect. Consent shall not be unreasonably withheld.

ARTICLE 5

CHANGES IN THE WORK

5.1 After execution of the Contract, changes in the Work may
be accomplished by Change Order or by order for a minor
change in the Work. The Owner, without invalidating the
Contract, may order changes in the Work within the general
scope of the Contract consisting of additions, deletions or
other revisions, the Contract Sum and Contract Time being
adjusted accordingly.

5.2 A Change Order shall be a written order to the Contractor
signed by the Owner and Architect to change the Work, Con-
tract Sum or Contract Time.

5.3 The Architect will have authority to order minor changes
in the Work not involving changes in the Contract Sum or the
Contract Time and not inconsistent with the intent of the Con-
tract Documents. Such changes shall be written orders and
shall be binding on the Owner and Contractor. The Contractor
shall carry out such written orders promptly.

5.4 If concealed or unknown physical conditions are encoun-
tered at the site that differ materially from those indicated
in the Contract Documents or from those conditions ordinar-
ily found to exist, the Contract Sum and Contract T]me shall be
subject to equitable adjustment.

ARTICLE 6

TIME

6.1 Time limits stated in the Contract Documents are of the
essence of the Contract.

6.2 If the Contractor is delayed at any time in progress of
the Work by changes ordered in the Work, or by labor dis-
putes, fire, unusual delay in deliveries, unavoidable casuakies
or other causes beyond the Contractor’s control, the Contract
Time shall be extended by Change Order for such reasonable
time as the Architect may determine.

ARTICLE 7

PAYMENTS AND COMPLETION

7.1 CONTRACT SUM

The Contract Sum stated in the Agreement, including autho-
rized adjustments, is the total amount payable by the Owner to

the Contractor for performance of the Work under the Con-
tract Documents.

7.2 APPLICATIONS FOR PAYMENT

7.2.1 At least ten days before the date established for each
progress payment, the Contractor shall submit to the Architect
an itemized Application for Payment for operations completed
in accordance with the values stated in the Agreement. Such
application shall be supported by such data substantiating the
Contractor’s right to payment as the Owner or Architect may
reasonably require and reflecting retainage if provided for else-
where in the Contract Documents.

7.2.2 The Contractor warrants that tide to all Work covered
by an Application for Payment will pass to the Owner no later
than the time of payment. The Contractor further warrants
that upon submittal of an Application for Payment, all Work for
which Certificates for Payment have been previously issued
and payments received from the Owner shall, to the best of
the Contractor’s knowledge, information and belief, be free
and clear of liens, claims, security interests or other encum-
brances adverse to the Owner’s interests.

7.3 CERTIFICATES FOR PAYMENT

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

7.4 PROGRESS PAYMENTS

7.4.1 After the Architect has issued a Certificate for Payment,
the Owner shall make payment in the manner provided in the
Contract Documents.

7.4.2 The Contractor shall promptly pay each Subcontractor
and material supplier, upon receipt of payment from the
Owner, out of the amount paid to the Contractor on account
of such entities’ portion of the Work.

7.4.3 Neither the Owner nor the Architect shall have respon-
sibility for the payment of money to a Subcontractor or mater-
ial supplier.

7.4.4 A Certificate for Payment, a progress payment, or par-
tial or entire use or occupancy of the project by the Owner
shall not constitute acceptance of Work not in accordance
with the requirements of the Contract Documents.

7.5 SUBSTANTIAL COMPLETION

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

7.5.2 When the Work or designated portion thereof is sub-
stantially complete, the Architect will prepare a Certificate
of Substantial Completion which shall establish the date of
Substantial Completion, shall establish the responsibilities of
the Owner and Contractor, and shall fm the time within which
the Contractor shall finish all items on the list accompanying
the Certificate. Warranties required by the Contract Docu-
ments shall commence on the date of Substantial Completion
of the Work or designated portion thereof unless otherwise
provided in the Certificate of Substantial Completion.
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7.6 FINAL COMPLETION AND FINAL PAYMENT

7.6.1 Upon receipt of a final Application for Payment, the

Architect will inspect the Work. When the Architect finds the
Work acceptable and the Contract fully performed, the Archi-
tect will promptly issue a final Certificate for Payment.

7.6.2 Final payment shall not become due until the Contrac-
tor submits to the Architect releases and waivers of liens, and
data establishing payment or satisfaction of obligations, such
as receipts, claims, security interests or encumbrances arising
out of the Contract.

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

ARTICLE 8

PROTECTION OF PERSONS AND PROPERTY

8.1 SAFETY PRECAUTIONS AND PROGRAMS

The Contractor shall beresponsible for initiating, maintaining
and supervising all safety precautions and programs, includ-
ing all those required by law in connection with performance
of the Contract, The Contractor shall promptly remedy dam-
age and loss to property caused in whole or in part by the
Contractor, or by anyone for whose acts the Contractor may
be liable,

ARTICLE 9

CORRECTION OF WORK

9.1 The Contract orshallprompdycorrect Work rejected by
the Architect as failing to conform to the recjuirements ofthe
Contract Documents. The Contractor shall bear the cost of
correcting stich rejected Work,

9.2 Inadditic>n tothe C(>ntract()r's ()ther(Jbligati(>ns including
warranties under the Contract, the Contractorshall, for aperiod
of one year after Substantial Completion, correct work not con-
forming to the requirements of the Contract Documents.

9.3 If the Contractor fails to correct nonconforming Work
within areasonabletirne, the Owner may cOrrect itand the Con-
tractor shall reimburse the Owner for the cost (>fcorrection.

ARTICLE 10

MISCELLANEOUS PROVISIONS

10.1 ASSIGNMENT OF CONTRACT

Neither party to the Contract shall assign the Contract as a
whole without written consent of the other.

10.2 TESTS AND INSPECTIONS

10.2.1 Tests, inspections and approvals of portions of the
Work required by the Contract Documents or by laws, ordi-

@ Prinkdorz 17eqciedPaper 11/93

nances, rules, regulations or orders of public authorities hav-
ing jurisdiction shall be made at an appropriate time.

10.2.2 If the Architect requires additional testing, the Con-
tractor shall perform these tests.

10.2.3 The Owner shall pay for tests except for testing Work
found to be defective for which the Contractor shall pay,

10.3 GOVERNING LAW

The Contract shall be governed by the law of tbe place where
the project is located.

ARTICLE 11

TERMINATION OF THE CONTRACT

11.1 TERMINATION BY THE CONTRACTOR

If the Owner fails to make payment when due or substantially
breaches any other obligation of this Contract, following seven
days’ written notice to the Owner, the Contractor may termi-
nate the Contract and recover from the Owner payment for
Work executed and for proven 10SSwith respect to materials,
equipment, tools, construction equipment anti machinery,
including reasonable overhead, profit and damages,

11.2 TERMINATION BY THE OWNER

11.2.1 The Owner may terminate the Contract if the
Contractor:

.1

.2

.3

.4

11.2.2

persistently or repeatedly refuses or fails to supply
enough properly skilled workers or proper materials;

fails to make payment to Subcontractors for materials
or labor in accordance with the respective agreements
between the Contractor and the Subcontractors;

persistently disregards laws, ordinances, or rules,
regulations or orders of a public authority having juris-
diction; or

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

When any of the above reasons exist, the Owner, after
consultation with the Architect, may without prejudice to any
other rights or remedies of the Owner and after giving the
Contractor and the Contractor’s surety, if any, seven days’ writ-
ten notice, terminate employment of the Contractor and may

.1 take possession of the site and of all materials thereon
owned by the Contr-actoq

.2 finish the Work by whatever reasonable method the
Owner may deem expedient.

11.2.3When the Owner terminates the Contract for one of
the reasons stated in Subparagraph 11.2.1, the Contractor shall
not be entitled to receive further payment until the Work
is finished.

11.2.4If the unpaid balance of the Contract Sum exceeds
costs of finishing the Work, such excess shall be paid to the
Contractor. If such costs exceed the unpaid balance, the Con-
tractor shall pay the difference to the Owner. This obligation
for payment shall survive termination of the Contract,
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1

GENERAL  INFORMATION

PURPOSE. AIA Document A107-1997, an abbreviated form, is intended for use on construction projects of limited
scope where the basis of payment is a stipulated sum (fixed fee) and where the complexity and length of AIA
Documents A101-1997, Owner-Contractor Agreement, and A201-1997, General Conditions of the Contract for
Construction, are not required.

RELATED DOCUMENTS. This document contains abbreviated general conditions, and is not intended to be used
with a separate general conditions document. A107-1997 is used as one part of the Contract Documents that record the
Contract for Construction between the Owner and Contractor. The other Contract Documents are:

Supplementary Conditions
Drawings
Specifications
Modifications

Although the AIA does not produce standard documents for Supplementary Conditions, Drawings or Specifications,
a variety of model and guide documents are available, including AIA's MASTERSPEC and AIA Document A511, Guide
for Supplementary Conditions.

If AIA Document A107-1997 is to be used on a project with AIA Document A401-1997, B141-1997, B151-1997, B163, B171,
B177, C141-1997 or C142-1997, appropriate modifications should be made with the assistance of legal and insurance
counsel. Such modifications will be needed because each of these documents reference AIA Document A201, General
Conditions of the Contract for Construction, while A107-1997 contains its own general conditions.

DISPUTE RESOLUTION—MEDIATION AND ARBITRATION. This document contains provisions for mediation
and arbitration of claims and disputes. Mediation is a non-binding process, but is mandatory under the terms of this
agreement. Arbitration is mandatory under the terms of this agreement and binding in most states and under the
Federal Arbitration Act. In a minority of states, arbitration provisions relating to future disputes are not enforceable
but the parties may agree to arbitrate after the dispute arises. Even in those states, under certain circumstances 
(for example, in a transaction involving interstate commerce), arbitration provisions may be enforceable under the
Federal Arbitration Act.

The AIA does not administer dispute resolution processes. To submit disputes to mediation or arbitration or to obtain
copies of the applicable mediation or arbitration rules, write to the American Arbitration Association or call 
(800) 778-7879. The American Arbitration Association may also be contacted at http://www.adr.org.

WHY USE AIA CONTRACT DOCUMENTS? AIA contract documents are the product of a consensus-building
process aimed at balancing the interests of all parties on the construction project. The documents reflect actual indus-
try practices, not theory. They are state-of-the-art legal documents, regularly revised to keep up with changes in law
and the industry—yet they are written, as far as possible, in everyday language. Finally, AIA contract documents are
flexible: they are intended to be modified to fit individual projects, but in such a way that modifications are easily 
distinguished from the original, printed language.

For further information on the AIA’s approach to drafting contract documents, see AIA Document M120, Document
Drafting Principles.

Abbreviated Standard Form of Agreement Between Owner and

Contractor for Construction Projects of Limited Scope 
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USE OF NON-AIA FORMS. If a combination of AIA documents and non-AIA documents is to be used, particular
care must be taken to achieve consistency of language and intent among documents.

LETTER FORMS OF AGREEMENT. Letter forms of agreement are generally discouraged by the AIA, as is the 
performance of a part or the whole of the Work based on oral agreements or understandings. The standard AIA 
agreement forms have been developed through more than 100 years of experience and have been tested repeatedly in
the courts. In addition, the standard forms have been carefully coordinated with other AIA documents.

STANDARD FORMS. Most AIA documents published since 1906 have contained in their titles the words “Standard
Form.” The term “standard” is not meant to imply that a uniform set of contractual requirements is mandatory for AIA
members or others in the construction industry. Rather, the AIA standard documents are intended to be used as fair
and balanced baselines from which the parties can negotiate their bargains. As such, the documents have won general
acceptance within the construction industry and have been uniformly interpreted by the courts. Within an industry
spanning 50 states—each free to adopt different, and perhaps contradictory, laws affecting that industry—AIA
documents form the basis for a generally consistent body of construction law.

USE OF CURRENT DOCUMENTS. Prior to using any AIA document, the user should consult an AIA component
chapter or a current AIA Documents Price List to determine the current edition of each document.

REPRODUCTIONS. A107-1997 is a copyrighted work and may not be reproduced or excerpted from in substantial part
without the express written permission of the AIA. This document is intended to be used as a consumable—that is, the 
original document purchased by the user is intended to be consumed in the course of being used. There is no implied
permission to reproduce A107-1997, nor does membership in The American Institute of Architects confer any further
rights to reproduce A107-1997 in whole or in part.

A107-1997 may not be reproduced for Project Manuals. Rather, if a user wishes to include it as an example in a Project
Manual, the normal practice is to purchase a quantity of the original forms and bind one in each of the Project
Manuals. Modifications may be accomplished through the use of separate Supplementary Conditions.

A limited license is hereby granted to retail purchasers to reproduce a maximum of TEN copies of a completed 
A107-1997, with or without signatures, but only for use in connection with a particular Project. Further reproductions
are prohibited without application by a specific user to and after receipt of written permission from the AIA. Upon
reaching agreement concerning the Contract Sum and other conditions, the form may be removed from the manual
and the necessary information may be added to the blank spaces of the form. The user may then reproduce up to ten
copies to facilitate the execution (signing) of multiple original copies of the form, or for other administrative 
purposes in connection with a particular Project. Please note that at least three original copies of A107-1997 should be
signed by the parties.

The AIA logo is printed in red on the original version of this document. This logo distinguishes an original AIA 
document from copies and counterfeits. To ensure accuracy and uniformity of language, purchasers should use only an
original AIA document or one that has been reproduced from an original under special limited license from AIA.
Documents generated by the software AIA Contract Documents: Electronic Format for Windows™ do not contain a
red logo. Documents reproduced in this program may be accompanied by AIA Document D401, Certification of
Document’s Authenticity. In addition, all documents in the program contain the license number under which the 
document was reproduced and the date of expiration of the license.

CHANGES  FROM THE  PREVIOUS  ED IT ION

A107-1997 revises the 1987 edition of A107 to parallel the changes made in AIA Document A101-1997, an Owner-
Contractor Agreement, and AIA Document A201-1997, General Conditions of the Contract for Construction. It 
incorporates alterations proposed by architects, contractors, owners and professional consultants. Some of the 
significant differences in content between this edition and the 1987 edition of A107 are as follows.

ARTICLE 1: The blank for exceptions to the Contractor’s scope of Work has been eliminated.
ARTICLE 2: New emphasis is placed on the need to coordinate the date of commencement with the Date of Substantial
Completion. Space is also provided for bonus payments for early completion.
ARTICLE 4: Both progress payments and final payment are now covered in this article, entitled Payments. Spaces are 
provided for a detailed indication of when applications for payment to the Owner and payment to the Contractor are due.
ARTICLE 6: The rights of the Architect and the Architect’s consultants in the documents they prepare, including 
documents in electronic form, are specifically protected.
ARTICLE 7: The Contractor is entitled to rely on the accuracy of information furnished by the Owner.
ARTICLE 8: Procedures are given for Contractor’s review of field conditions, and for instructions in the Contract
Documents regarding construction means and methods. Language entitling the Architect to rely on professional 
certifications supplied by the Contractor has been eliminated.
ARTICLE 9: Mediation is included as a precursor to arbitration. The Owner and Contractor waive consequential damages
(i.e., indirect damages) arising out of the Contract.
ARTICLE 12: The Architect’s authority to order minor changes in the Work is specifically described.
ARTICLE 14: Payment procedures are set out in greater detail, and Substantial Completion is defined.
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ARTICLE 15: Procedures are set out for dealing with hazardous materials, which are no longer limited to asbestos and PCB.
ARTICLE 16: Provision is made for Project Management Protective Liability insurance. Purchased by the Contractor at the
Owner’s option, this policy protects the interests of the Owner, Contractor and Architect.
ARTICLE 17: The Contractor’s rights and obligations during the correction period are set out in greater detail.
ARTICLE 18: Assignment of the Contract without consent is prohibited, and procedures are set out for testing 
and inspection.
ARTICLE 19: Grounds and procedures for Owner termination are set out in greater detail.

USING THE  A107- 1997  FORM

Prospective bidders should be informed of any additional provisions which may be included in A107-1997, such as 
liquidated damages or payment for stored materials, by an appropriate notice in the Bidding Documents and the
Supplementary Conditions.

MODIFICATIONS. Users are encouraged to consult with an attorney before completing an AIA document.
Particularly with respect to contractor's licensing laws, duties imposed by building codes, interest charges, arbitration
and indemnification, this document may require modification with the assistance of legal counsel to fully comply with
state or local laws regulating these matters.

Generally, necessary modifications may be accomplished by writing or typing the appropriate terms in the blank spaces
provided on the form or by Supplementary Conditions, or by amendments included in the Project Manual and 
referenced in this document. The form may also be modified by striking out language directly on the original form.
Care must be taken in making these kinds of deletions, however. Under NO circumstances should original language be
struck out in such a way as to render it illegible (as, for example, with blocking tape, correction fluid or X's that 
completely obscure the text). This may raise suspicions of concealment or suggest that the completed and signed 
document has been tampered with. Handwritten changes should be initialed by both parties to the contract.

It is definitely not recommended practice to retype the standard document. Besides being outside the limited license
for reproduction granted under these Instructions, retyping can introduce typographical errors and cloud the legal
interpretation given to a standard clause when blended with modifications, thereby eliminating one of the principal
advantages of standard form documents. By merely reviewing the modifications to be made to a standard form 
document, parties familiar with that document can quickly understand the essence of the proposed relationship.
Commercial exchanges are greatly simplified and expedited, good-faith dealing is encouraged, and otherwise latent
clauses are exposed for scrutiny. In this way, contracting parties can more confidently and fairly measure their risks.

COVER PAGE
Date: The date represents the date the Agreement becomes effective. It may be the date an original oral agreement was
reached, the date the Agreement was originally submitted to the Owner, the date authorizing action was taken or the
date of actual execution. It will be the date from which the Contract Time is measured unless a different date is 
inserted under Paragraph 2.1.

Parties: Parties to the Agreement should be identified using the full address and legal name under which the Agreement
is to be executed, including a designation of the legal status of both parties (sole proprietorship, partnership, joint 
venture, unincorporated association, limited partnership or corporation [general, limited liability, closed or 
professional], etc.). Where appropriate, a copy of the resolution authorizing the individual to act on behalf of the firm
or entity should be attached. Other information may be added, such as telephone numbers and electronic addresses.

Project: The proposed Project should be described in sufficient detail to identify: (1) the official name or title of the
facility; (2) the location of the site; (3) the proposed building usage; and (4) the size, capacity or scope of the Project.

Architect: As in the other Contract Documents, the Architect's full legal or corporate title should be used.

ARTICLE 1—THE WORK OF THIS CONTRACT 
If portions of the Work are to be performed by persons or entities other than the Contractor, these should be 
indicated in the Supplementary Conditions.

ARTICLE 2—DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION 
The following items should be included as appropriate:

PARAGRAPH 2.1 The date of commencement of the Work should be inserted if it is different from the date of the
Agreement. It should not be earlier than the date of execution (signing) of the Agreement. After the first sentence,
enter either the specific date of commencement of the Work, or if a notice to proceed is to be used, enter the 
sentence, “The date of commencement shall be stipulated by the notice to proceed.” When time of performance is
to be strictly enforced, the statement of starting time should be carefully weighed.

PARAGRAPH 2.3 The time within which Substantial Completion of the Work is to be achieved may be expressed
as a number of days (preferably calendar days) or as a specified date. If a specified date is used and the date of
commencement is to be given in a notice to proceed, these dates must be carefully coordinated to allow sufficient
time for completion of the Work.

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.
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Any requirements for earlier Substantial Completion of portions of the Work should be entered here if not specified 
elsewhere in the Contract Documents.

Optionally, insert any provisions for liquidated damages relating to failure to complete on time, or for bonus payments for
early completion. Liquidated damages are not a penalty to be inflicted on the Contractor, but must bear an actual and rea-
sonably estimable relationship to the Owner's loss if construction is not completed on time. There is little or no legal prece-
dent to support the proposition of linking a bonus with a penalty. If liquidated damages are to be assessed because delayed
construction will result in actual loss to the Owner, the amount of damages due for each day lost should be entered in the
Supplementary Conditions or the Agreement. Factors such as confidentiality or the need to inform subcontractors about
the amount of liquidated damages will help determine the placement of such language.

If a provision for liquidated damages is included, it should be carefully drafted by the Owner's attorney. Such a provision
may be based on the following sample language:

“The Contractor and the Contractor's surety, if any, shall be liable for and shall pay the Owner the sums hereinafter stip-
ulated as liquidated damages for each calendar day of delay until the Work is substantially complete: Dollars
($         ).”

For further information on liquidated damages, penalties and bonus provisions, see AIA Document A511, Guide for
Supplementary Conditions.

ARTICLE 3—CONTRACT SUM
PARAGRAPH 3.1 Enter the Contract Sum payable to the Contractor.
PARAGRAPH 3.2 Identify any alternates described in the Contract Documents and accepted by the Owner. If
decisions on alternates are to be made subsequent to execution of A107-1997, attach a schedule showing the amount
of each alternate and the date it expires.
PARAGRAPH 3.3 Enter any unit prices, cash allowances or cash contingency allowances.

If unit prices are not covered in greater detail elsewhere in the Contract Documents, the following provision for unit prices
is suggested:

“The unit prices listed below shall determine the value of extra Work or changes in the Work, as applicable. They shall be
considered complete and shall include all material and equipment, labor, installation costs, overhead and profit. Unit prices
shall be used uniformly for additions or deductions.”

Specific allowances for overhead and profit on Change Orders may be included under this paragraph to forestall disputes
over future Change Order costs.

ARTICLE 4—PAYMENTS
SUBPARAGRAPH 4.1.1 Insert the time period covered by each Application for Payment if it differs from the one
given.
SUBPARAGRAPH 4.1.2 Insert the time schedule for presenting Applications for Payment, and indicate due dates for
making progress payments.

The last day upon which Work may be included in an Application should normally be no less than 14 days prior to the 
payment date, in consideration of the 7 days required for the Architect's evaluation of an Application and issuance of a
Certificate for Payment and the time subsequently accorded the Owner to make payment. The Contractor may prefer a few
additional days to prepare the Application.

Due dates for payment should be acceptable to both the Owner and Contractor. They should allow sufficient time for the
Contractor to prepare an Application for Payment, for the Architect to certify payment, and for the Owner to make pay-
ment.

SUBPARAGRAPH 4.1.3 Enter any agreed-upon interest rate for overdue payments.
SUBPARAGRAPH 4.2.2 Insert the date by which Owner shall make final payment, if it differs from the one stated.

When final payment is requested, the Architect should ascertain that all claims have been settled or should define those
which remain unsettled. The Architect must determine that, to the best of the Architect's knowledge and belief and 
according to the Architect’s final inspection, the requirements of the Contract have been fulfilled.

ARTICLE 5—ENUMERATION OF CONTRACT DOCUMENTS
A detailed enumeration of all Contract Documents must be made in this article.

EXECUT ION OF  THE  AGREEMENT

The Agreement should be executed in not less than triplicate by the Owner and the Contractor. The persons executing
the Agreement should indicate the capacity in which they are acting (i.e., president, secretary, partner, etc.) and the
authority under which they are executing the Agreement. Where appropriate, a copy of the resolution authorizing the
individual to act on behalf of the firm or entity should be attached.
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not be used with other 

general conditions.

This document has impor-

tant legal consequences.

Consultation with an 

attorney is encouraged 

with respect to its 

completion or modification.

This document has been

approved and endorsed by

The Associated General

Contractors of America.

1 9 9 7  E D I T I O N

A G R E E M E N T made as of the day of
in the year
(In words, indicate day, month and year)

B E T W E E N  the Owner:
(Name, address and other information)

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

the Project is:
(Name and location)

the Architect is:
(Name, address and other information) 

The Owner and Contractor agree as follows.

Abbreviated Standard Form of Agreement Between Owner and

Contractor for Construction Projects of Limited Scope 

where the basis of payment is a STIPULATED SUM

Copyright 1936, 1951, 1958, 1961, 1963, 1966, 1974, 1978, 1987, © 1997 by The American Institute of Architects.
Reproduction of the material herein or substantial quotation of its provisions without written permission of the AIA
violates the copyright laws of the United States and will subject the violator to legal prosecution.
WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.
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ARTICLE 1 THE WORK OF THIS CONTRACT 
The Contractor shall fully execute the Work described in the Contract Documents, except to the
extent specifically indicated in the Contract Documents to be the responsibility of others.

ARTICLE 2 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION
2.1 The date of commencement of the Work shall be the date of this Agreement unless a 
different date is stated below or provision is made for the date to be fixed in a notice to proceed
issued by the Owner.
(Insert the date of commencement, if it differs from the date of this Agreement or, if applicable, state that the
date will be fixed in a notice to proceed.) 

2.2 The Contract Time shall be measured from the date of commencement.

2.3 The Contractor shall achieve Substantial Completion of the entire Work not later than
days from the date of commencement, or as follows:

(Insert number of calendar days. Alternatively, a calendar date may be used when coordinated with the date of

commencement. Unless stated elsewhere in the Contract Documents, insert any requirements for earlier

Substantial Completion of certain portions of the Work.) 

, subject to adjustments of this Contract Time as provided in the Contract Documents.
(Insert provisions, if any, for liquidated damages relating to failure to complete on time or for bonus payments
for early completion of the Work.) 

ARTICLE 3 CONTRACT SUM
3.1 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

Dollars ($                                              ),
subject to additions and deletions as provided in the Contract Documents.

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.
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3.2 The Contract Sum is based upon the following alternates, if any, which are described in the
Contract Documents and are hereby accepted by the Owner:
(State the numbers or other identification of accepted alternates. If decisions on other alternates are to be made
by the Owner subsequent to the execution of this Agreement, attach a schedule of such other alternates showing
the amount for each and the date when that amount expires.) 

3.3 Unit prices, if any, are as follows:

ARTICLE 4 PAYMENTS
4.1 PROGRESS PAYMENTS
4.1.1 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. The period covered by each Application for Payment shall be one calendar month
ending on the last day of the month, or as follows:

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

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

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.
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4.1.3 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.) 

(Usury laws and requirements under the Federal Truth in Lending Act, similar state and local consumer credit
laws and other regulations at the Owner's and Contractor's principal places of business, the location of the
Project and elsewhere may affect the validity of this provision. Legal advice should be obtained with respect to
deletions or modifications, and also regarding requirements such as written disclosures or waivers.) 

4.2 FINAL PAYMENT
4.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made
by the Owner to the Contractor when:

.1 the Contractor has fully performed the Contract except for the Contractor's 
responsibility to correct Work as provided in Paragraph 17.2, and to satisfy other 
requirements, if any, which extend beyond final payment; and

.2 a final Certificate for Payment has been issued by the Architect.

4.2.2 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:

ARTICLE 5 ENUMERATION OF CONTRACT DOCUMENTS
5.1 The Contract Documents are listed in Article 6 and, except for Modifications issued after
execution of this Agreement, are enumerated as follows:

5.1.1 The Agreement is this executed 1997 edition of the Abbreviated Standard Form of
Agreement Between Owner and Contractor, AIA Document A107-1997.

5.1.2 The Supplementary and other Conditions of the Contract are those contained in the
Project Manual dated                                                                , and are as follows:

Document Title Pages
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5.1.3 The Specifications are those contained in the Project Manual dated as in Subparagraph
5.1.2, and are as follows:
(Either list the Specifications here or refer to an exhibit attached to this Agreement.) 

Section Title Pages

5.1.4 The Drawings are as follows, and are dated                                                           unless a
different date is shown below:
(Either list the Drawings here or refer to an exhibit attached to this Agreement.) 

Number Title Pages

5.1.5 The Addenda, if any, are as follows:

Number Date Pages

Portions of Addenda relating to bidding requirements are not part of the Contract Documents
unless the bidding requirements are also enumerated in this Article 5.

5.1.6 Other documents, if any, forming part of the Contract Documents are as follows:
(List any additional documents which are intended to form part of the Contract Documents.) 

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.
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GENERAL CONDITIONS

ARTICLE 6 GENERAL PROVISIONS
6.1 THE CONTRACT DOCUMENTS
The Contract Documents consist of this Agreement with Conditions of the Contract (General,
Supplementary and other Conditions), Drawings, Specifications, Addenda issued prior to the 
execution of this Agreement, other documents listed in this Agreement and Modifications issued
after execution of this Agreement. 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. The intent of the Contract
Documents is to include all items necessary for the proper execution and completion of the Work
by the Contractor. The Contract Documents are complementary, and what is required by one shall
be as binding as if required by all; performance by the Contractor shall be required to the extent
consistent with the Contract Documents and reasonably inferable from them as being necessary
to produce the indicated results.

6.2 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 Architect and Contractor, (2) between the Owner and a
Subcontractor or sub-subcontractor, (3) between the Owner and Architect or (4) between any 
persons or entities other than the Owner and Contractor.

6.3 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.

6.4 EXECUTION OF THE CONTRACT
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.

6.5 OWNERSHIP AND USE OF ARCHITECT'S DRAWINGS, SPECIFICATIONS AND OTHER 
INSTRUMENTS OF SERVICE

The Drawings, Specifications and other documents, including those in electronic form, prepared
by the Architect and the Architect's consultants are Instruments of Service through which the
Work to be executed by the Contractor is described. The Contractor may retain one record set.
Neither the Contractor nor any Subcontractor, sub-subcontractor or material or equipment 
supplier shall own or claim a copyright in the Drawings, Specifications and other documents 
prepared by the Architect or the Architect's consultants, and unless otherwise indicated the
Architect and the Architect's consultants shall be deemed the authors of them and will retain all
common law, statutory and other reserved rights, in addition to the copyrights. All copies of them,
except the Contractor's record set, shall be returned or suitably accounted for to the Architect, on
request, upon completion of the Work. The Drawings, Specifications and other documents 
prepared by the Architect and the Architect's consultants, and copies thereof furnished to the
Contractor, are for use solely with respect to this Project. They are not to be used by the Contractor
or any Subcontractor, sub-subcontractor or material or equipment supplier on other projects or
for additions to this Project outside the scope of the Work without the specific written consent of
the Owner, Architect and the Architect's consultants. The Contractor, Subcontractors,



sub-subcontractors and material or equipment suppliers are authorized to use and reproduce
applicable portions of the Drawings, Specifications and other documents prepared by the
Architect and the Architect's consultants appropriate to and for use in the execution of their Work
under the Contract Documents. All copies made under this authorization shall bear the statutory
copyright notice, if any, shown on the Drawings, Specifications and other documents prepared by
the Architect and the Architect's consultants. Submittal or distribution to meet official 
regulatory requirements or for other purposes in connection with this Project is not to be 
construed as publication in derogation of the Architect's or Architect's consultants' copyrights or
other reserved rights.

ARTICLE 7 OWNER
7.1 INFORMATION AND SERVICES REQUIRED OF THE OWNER
7.1.1 The Owner shall furnish and pay for surveys and a legal description of the site.

7.1.2 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.

7.1.3 Except for permits and fees which are the responsibility of the Contractor under the
Contract Documents, the Owner shall secure and pay for other necessary approvals, easements,
assessments and charges required for the construction, use or occupancy of permanent structures
or permanent changes in existing facilities.

7.2 OWNER'S RIGHT TO STOP THE WORK
If the Contractor fails to correct Work which is not in accordance with the requirements of the
Contract Documents, or persistently fails to carry out the 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 is 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.

7.3 OWNER'S RIGHT TO CARRY OUT THE WORK
If the Contractor defaults or persistently fails or neglects to carry out the Work in accordance with
the Contract Documents, or fails to perform a provision of the Contract, the Owner, after 10 days'
written notice to the Contractor and without prejudice to any other remedy the Owner may have,
may make good such deficiencies and may deduct the reasonable cost thereof, including Owner's
expenses and compensation for the Architect's services made necessary thereby, from the payment
then or thereafter due the Contractor.

ARTICLE 8 CONTRACTOR
8.1 REVIEW OF CONTRACT DOCUMENTS AND FIELD CONDITIONS BY CONTRACTOR
8.1.1 Since the Contract Documents are complementary, before starting each portion of the
Work, the Contractor shall carefully study and compare the various Drawings and other Contract
Documents relative to that portion of the Work, as well as the information furnished by the
Owner pursuant to Subparagraph 7.1.1, 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 construction by the Contractor and are not for the
purpose of discovering errors, omissions or inconsistencies in the Contract Documents; however,
any errors, omissions or inconsistencies discovered by the Contractor shall be reported promptly
to the Architect as a request for information in such form as the Architect may require.

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.

© 1 9 9 7 A I A ®
AIA DOCUMENT A107-1997

ABBREVIATED OWNER-
CONTRACTOR AGREEMENT 

The American Institute 
of Architects 

1735 New York Avenue, N.W.
Washington, D.C. 20006-5292

7

SA
M

PLE:: This standard docum
ent is N

O
T a m

odel form
. Its inclusion in the A

rchitect’s H
andbook of Professional Practice does

not constitute a grant of any im
plied or explicit license to copy it in w

hole or it part. See the Instruction Sheet 
inform

ation on licensed reproduction.



SA
M

PLE:: This standard docum
ent is N

O
T a m

odel form
. Its inclusion in the A

rchitect’s H
andbook of Professional Practice does

not constitute a grant of any im
plied or explicit license to copy it in w

hole or it part. See the Instruction Sheet 
inform

ation on licensed reproduction.

8.1.2 Any design errors or omissions noted by the Contractor during this review shall be 
reported promptly to the Architect, but 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.

8.2 SUPERVISION AND CONSTRUCTION PROCEDURES
8.2.1 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, unless the Contract Documents give other specific instructions 
concerning these matters. If the Contract Documents give specific instructions concerning 
construction means, methods, techniques, sequences or procedures, the Contractor shall be fully
and solely responsible for the jobsite safety thereof unless the Contractor gives timely written
notice to the Owner and Architect that such means, methods, techniques, sequences or procedures
may not be safe.

8.2.2 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.

8.3 LABOR AND MATERIALS
8.3.1 Unless otherwise provided in the Contract Documents, the Contractor shall provide and
pay for labor, materials, equipment, tools, construction equipment and machinery, water, heat,
utilities, 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.

8.3.2 The Contractor shall enforce strict discipline and good order among the Contractor's
employees and other persons carrying out the Contract. The Contractor shall not permit 
employment of unfit persons or persons not skilled in tasks assigned to them.

8.3.3 The Contractor shall deliver, handle, store and install materials in accordance with 
manufacturers' instructions.

8.3.4 The Contractor may make substitutions only with the consent of the Owner, after 
evaluation by the Architect and in accordance with a Change Order.

8.4 WARRANTY
The Contractor warrants to the Owner and Architect that materials and equipment furnished
under the Contract will be of good quality and new unless otherwise required or permitted by the
Contract Documents, that the Work will be free from defects not inherent in the quality required
or permitted, and that the Work will conform with the requirements of the Contract Documents.
Work not conforming to these requirements, including substitutions not properly approved and
authorized, may be considered defective. The Contractor's warranty excludes remedy for damage
or defect caused by abuse, modifications not executed by the Contractor, improper or insufficient
maintenance, improper operation or normal wear and tear and normal usage.

8.5 TAXES
The Contractor shall pay sales, consumer, use and other similar taxes which are legally enacted
when bids are received or negotiations concluded.
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8.6 PERMITS, FEES AND NOTICES
8.6.1 Unless otherwise provided in the Contract Documents, the Contractor shall secure and
pay for the building permit and other permits and governmental fees, licenses and inspections
necessary for proper execution and completion of the Work.

8.6.2 The Contractor shall comply with and give notices required by laws, ordinances, rules,
regulations and lawful orders of public authorities applicable to performance of the Work. The
Contractor shall promptly notify the Architect and Owner if the Drawings and Specifications are
observed by the Contractor to be at variance therewith. If the Contractor performs Work 
knowing it to be contrary to laws, statutes, ordinances, building codes, and rules and regulations
without such notice to the Architect and Owner, the Contractor shall assume appropriate 
responsibility for such Work and shall bear the costs attributable to correction.

8.7 SUBMITTALS
8.7.1 The Contractor shall review for compliance with the Contract Documents, approve in
writing and submit to the Architect Shop Drawings, Product Data, Samples and similar 
submittals required by the Contract Documents with reasonable promptness. The Work shall be
in accordance with approved submittals.

8.7.2 Shop Drawings, Product Data, Samples and similar submittals are not Contract
Documents.

8.8 USE OF SITE
The Contractor shall confine operations at the site to areas permitted by law, ordinances, permits
and the Contract Documents and shall not unreasonably encumber the site with materials or
equipment.

8.9 CUTTING AND PATCHING
The Contractor shall be responsible for cutting, fitting or patching required to complete the Work
or to make its parts fit together properly.

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

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

8.12 ACCESS TO WORK
The Contractor shall provide the Owner and Architect access to the Work in preparation and
progress wherever located.
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8.13 INDEMNIFICATION
8.13.1 To the fullest extent permitted by law and to the extent claims, damages, losses or 
expenses are not covered by Project Management Protective Liability insurance purchased by the
Contractor in accordance with Paragraph 16.3, the Contractor shall indemnify and hold harmless
the Owner, Architect, Architect's consultants and agents and employees of any of them from and
against claims, damages, losses and expenses, including but not limited to attorneys' fees, arising
out of or resulting from performance of the Work, provided that such claim, damage, loss or
expense is attributable to bodily injury, sickness, disease or death, or to injury to or destruction of
tangible property (other than the Work itself), but only to the extent caused by the negligent acts
or omissions of the Contractor, a Subcontractor, anyone directly or indirectly employed by them
or anyone for whose acts they may be liable, regardless of whether or not such claim, damage, loss
or expense is caused in part by a party indemnified hereunder. Such obligation shall not be 
construed to negate, abridge, or reduce other rights or obligations of indemnity which would 
otherwise exist as to a party or person described in this Paragraph 8.13.

8.13.2 In claims against any person or entity indemnified under this Paragraph 8.13 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 Subparagraph
8.13.1 shall not be limited by a limitation on amount or type of damages, compensation or 
benefits payable by or for the Contractor or Subcontractor under workers' compensation acts,
disability benefit acts or other employee benefit acts.

ARTICLE 9 ARCHITECT'S ADMINISTRATION OF THE CONTRACT
9.1 The Architect will provide administration of the Contract and will be an Owner's 
representative (1) during construction, (2) until final payment is due and (3) with the Owner's
concurrence, from time to time during the one-year period for correction of Work described in
Paragraph 17.2.

9.2 The Architect, as a representative of the Owner, will visit the site at intervals appropriate
to the stage of the Contractor’s operations (1) to become generally familiar with and to keep the
Owner informed about the progress and quality of the portion of the Work completed, (2) to
endeavor to guard the Owner against defects and deficiencies in the Work, and (3) to determine in
general if the Work 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 neither have control over or charge of, nor be responsi-
ble for, the construction means, methods, techniques, sequences or procedures, or for safety pre-
cautions and programs in connection with the Work, since these are solely the Contractor’s rights
and responsibilities under the Contract Documents, except as provided in Subparagraph 8.2.1.

9.3 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.

9.4 Based on the Architect's evaluations of the Work and 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.

9.5 The Architect will have authority to reject Work that does not conform to the Contract
Documents.
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9.6 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.

9.7 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 will make initial decisions on all claims, disputes and other matters in question
between the Owner and Contractor but will not be liable for results of any interpretations or 
decisions so rendered in good faith.

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

9.9 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.

9.10 CLAIMS AND DISPUTES
9.10.1 Claims, disputes and other matters in question arising out of or relating to this Contract,
including those alleging an error or omission by the Architect but excluding those arising under
Paragraph 15.2, shall be referred initially to the Architect for decision. Such matters, except those
relating to aesthetic effect and except those waived as provided for in Paragraph 9.11 and
Subparagraphs 14.5.3 and 14.5.4, shall, after initial decision by the Architect or 30 days after 
submission of the matter to the Architect, be subject to mediation as a condition precedent to
arbitration or the institution of legal or equitable proceedings by either party.

9.10.2 If a claim, dispute or other matter in question relates to or is the subject of a mechanic's
lien, the party asserting such matter may proceed in accordance with applicable law to comply
with the lien notice or filing deadlines prior to resolution of the matter by the Architect, by 
mediation or by arbitration.

9.10.3 The parties shall endeavor to resolve their disputes by mediation which, unless the parties
mutually agree otherwise, shall be in accordance with the Construction Industry Mediation Rules
of the American Arbitration Association currently in effect. Request for mediation shall be filed
in writing with the other party to this Agreement and with the American Arbitration Association.
The request may be made concurrently with the filing of a demand for arbitration but, in such
event, mediation shall proceed in advance of arbitration or legal or equitable 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.

9.10.4 Claims, disputes and other matters in question arising out of or relating to the Contract
that are not resolved by mediation, except matters relating to aesthetic effect and except those
waived as provided for in Paragraph 9.11 and Subparagraphs 14.5.3 and 14.5.4, shall be decided by
arbitration which, unless the parties mutually agree otherwise, shall be in accordance with the
Construction Industry Arbitration Rules of the American Arbitration Association currently in
effect. The demand for arbitration shall be filed in writing with the other party to this Agreement
and with the American Arbitration Association and shall be made within a reasonable time after
the dispute has arisen. The award rendered by the arbitrator or arbitrators shall be final, and 
judgment may be entered upon it in accordance with applicable law in any court having 
jurisdiction thereof. Except by written consent of the person or entity sought to be joined, no 
arbitration arising out of or relating to the Contract Documents shall include, by consolidation,
joinder or in any other manner, any person or entity not a party to the Agreement under which
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such arbitration arises, unless it is shown at the time the demand for arbitration is filed that (1)
such person or entity is substantially involved in a common question of fact or law, (2) the 
presence of such person or entity is required if complete relief is to be accorded in the arbitration,
(3) the interest or responsibility of such person or entity in the matter is not insubstantial, and (4)
such person or entity is not the Architect or any of the Architect's employees or consultants. The
agreement herein among the parties to the Agreement and any other written agreement to 
arbitrate referred to herein shall be specifically enforceable under applicable law in any court hav-
ing jurisdiction thereof.

9.11 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 
reputation, and for loss of profit except anticipated profit arising directly from the
Work.

This mutual waiver is applicable, without limitation, to all consequential damages due to either
party's termination in accordance with Article 19. Nothing contained in this Paragraph 9.11 shall
be deemed to preclude an award of liquidated direct damages, when applicable, in accordance
with the requirements of the Contract Documents.

ARTICLE 10 SUBCONTRACTORS
10.1 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.

10.2 Unless otherwise stated in the Contract Documents or the bidding requirements, the
Contractor, as soon as practicable after award of the Contract, shall furnish in writing to the
Owner through the Architect the names of the Subcontractors for each of the principal portions
of the Work. The Contractor shall not contract with any Subcontractor to whom the Owner or
Architect has made reasonable and timely 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. The
Contractor shall not be required to contract with anyone to whom the Contractor has made 
reasonable objection.

10.3 Contracts between the Contractor and Subcontractors shall (1) require each Subcontractor,
to the extent of the Work to be performed by the Subcontractor, to be bound to the Contractor by
the 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, which the
Contractor, by the Contract Documents, assumes toward the Owner and Architect, and (2) allow
the Subcontractor the benefit of all rights, remedies and redress afforded to the Contractor by
these Contract Documents.

ARTICLE 11 OWNER'S RIGHT TO PERFORM CONSTRUCTION AND TO AWARD SEPARATE
CONTRACTS

11.1 The Owner reserves the right to perform construction or operations related to the Project
with the Owner's own forces, and to award separate contracts in connection with other portions
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of the Project or other construction or operations on the site under conditions of the contract
identical or substantially similar to these, including those portions related to insurance and 
waiver of subrogation. If the Contractor claims that delay or additional cost is involved because of
such action by the Owner, the Contractor shall make such claim as provided in Paragraph 9.10.

11.2 The Contractor shall afford the Owner and separate contractors reasonable opportunity
for introduction and storage of their materials and equipment and performance of their activi-
ties, and shall connect and coordinate the Contractor's activities with theirs as required by the
Contract Documents.

11.3 The Owner shall be reimbursed by the Contractor for costs incurred by the Owner which
are payable to a separate contractor because of delays, improperly timed activities or defective
construction of the Contractor. The Owner shall be responsible to the Contractor for costs
incurred by the Contractor because of delays, improperly timed activities, damage to the Work or
defective construction of a separate contractor.

ARTICLE 12 CHANGES IN THE WORK
12.1 The Owner, without invalidating the Contract, may order changes in the Work within the
general scope of the Contract consisting of additions, deletions or other revisions, the Contract
Sum and Contract Time being adjusted accordingly. Such changes in the Work shall be authorized
by written Change Order signed by the Owner, Contractor and Architect, or by written
Construction Change Directive signed by the Owner and Architect.

12.2 The cost or credit to the Owner from a change in the Work shall be determined by 
mutual agreement of the parties or, in the case of a Construction Change Directive, by the
Contractor’s cost of labor, material, equipment, and reasonable overhead and profit.

12.3 The Architect will have authority to order minor changes in the Work not involving 
adjustment in the Contract Sum or extension of the Contract Time and not inconsistent with the
intent of the Contract Documents. Such changes shall be effected by written order and shall be
binding on the Owner and Contractor. The Contractor shall carry out such written orders
promptly.

12.4 If concealed or unknown physical conditions are encountered at the site that differ 
materially from those indicated in the Contract Documents or from those conditions ordinarily
found to exist, the Contract Sum and Contract Time shall be equitably adjusted.

ARTICLE 13 TIME
13.1 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.

13.2 The date of Substantial Completion is the date certified by the Architect in accordance
with Subparagraph 14.4.2.

13.3 If the Contractor is delayed at any time in the commencement or progress of the Work by
changes ordered in the Work, by labor disputes, fire, unusual delay in deliveries, abnormal adverse
weather conditions not reasonably anticipatable, unavoidable casualties or any causes beyond the
Contractor's control, or by other causes which the Architect determines may justify delay, then the
Contract Time shall be extended by Change Order for such reasonable time as the Architect may
determine, subject to the provisions of Paragraph 9.10.
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ARTICLE 14 PAYMENTS AND COMPLETION
14.1 APPLICATIONS FOR PAYMENT
14.1.1 Payments shall be made as provided in Article 4 of this Agreement. Applications for
Payment shall be in a form satisfactory to the Architect.

14.1.2 The Contractor warrants that title to all Work covered by an Application for Payment will
pass to the Owner no later than the time of payment. The Contractor further warrants that upon
submittal of an Application for Payment all Work for which Certificates for Payment have been
previously issued and payments received from the Owner shall, to the best of the Contractor's
knowledge, information and belief, be free and clear of liens, claims, security interests or other
encumbrances adverse to the Owner's interests.

14.2 CERTIFICATES FOR PAYMENT
14.2.1 The Architect will, within seven days after receipt of the Contractor's Application for
Payment, either issue to the Owner a Certificate for Payment, with a copy to the Contractor, for
such amount as the Architect determines is properly due, or notify the Contractor and Owner in
writing of the Architect's reasons for withholding certification in whole or in part as provided in
Subparagraph 14.2.3.

14.2.2 The issuance of a Certificate for Payment will constitute a representation by the Architect
to the Owner, based on the Architect's evaluations of the Work and the data comprising the
Application for Payment, that the Work has progressed to the point indicated and that, to the best
of the Architect's knowledge, information and belief, the quality of the Work is in accordance with
the Contract Documents. 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. The issuance of a
Certificate for Payment will further constitute a representation that the Contractor is entitled to
payment in the amount certified. However, the issuance of a Certificate for Payment will not be
a representation that the Architect has (1) made exhaustive or continuous on-site inspections to
check the quality or quantity of the Work, (2) reviewed construction means, methods, techniques,
sequences or procedures, (3) reviewed copies of requisitions received from Subcontractors and
material suppliers and other data requested by the Owner to substantiate the Contractor's right to
payment, or (4) made examination to ascertain how or for what purpose the Contractor has used
money previously paid on account of the Contract Sum.

14.2.3 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 Subparagraph 14.2.2 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 Subparagraph 14.2.1. 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 Subparagraph 8.2.2, because of:

.1 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 for labor,
materials or equipment;

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

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

.7 persistent failure to carry out the Work in accordance with the Contract Documents.

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

14.3 PAYMENTS TO THE CONTRACTOR
14.3.1 The Contractor shall promptly pay each Subcontractor, upon receipt of payment from the
Owner, out of the amount paid to the Contractor on account of such Subcontractor's portion of
the Work, the amount to which said Subcontractor is entitled, reflecting percentages actually
retained from payments to the Contractor on account of such 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 similar manner.

14.3.2 Neither the Owner nor Architect shall have an obligation to pay or see to the payment of
money to a Subcontractor except as may otherwise be required by law.

14.3.3 A Certificate for Payment, a progress payment, or partial or entire use or occupancy of the
Project by the Owner shall not constitute acceptance of Work not in accordance with the Contract
Documents.

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

14.4.2 When the Architect determines that the Work or designated portion thereof is 
substantially complete, the Architect will issue a Certificate of Substantial Completion which 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. Upon the issuance of the Certificate of Substantial
Completion, the Architect will submit it to the Owner and Contractor for their written acceptance
of responsibilities assigned to them in such Certificate

14.5 FINAL COMPLETION AND FINAL PAYMENT
14.5.1 Upon receipt of written notice that the Work is ready for final inspection and acceptance
and upon receipt of a final Application for Payment, the Architect will promptly make such
inspection and, when the Architect finds the Work acceptable under the 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
terms and conditions of 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 stated in Subparagraph 14.5.2
as precedent to the Contractor's being entitled to final payment have been fulfilled.

14.5.2 Final payment shall not become due until the Contractor has delivered to the Owner a
complete release of all liens arising out of this Contract or receipts in full covering all labor,
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materials and equipment for which a lien could be filed, or a bond satisfactory to the Owner to
indemnify the Owner against such lien. If such lien remains unsatisfied after payments are made,
the Contractor shall refund to the Owner all money that the Owner may be compelled to pay in
discharging such lien, including costs and reasonable attorneys' fees.

14.5.3 The making of final payment shall constitute a waiver of claims by the Owner except those
arising from:

.1 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; or

.3 terms of special warranties required by the Contract Documents.

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

ARTICLE 15 PROTECTION OF PERSONS AND PROPERTY
15.1 SAFETY PRECAUTIONS AND PROGRAMS
The Contractor shall be responsible for initiating, maintaining and supervising all safety 
precautions and programs in connection with the performance of the Contract. The Contractor
shall 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; and 

.3 other property at the site or adjacent thereto.
The Contractor shall give notices and comply with applicable laws, ordinances, rules, regulations
and lawful orders of public authorities bearing on safety of persons and property and their 
protection from damage, injury or loss. The Contractor shall promptly remedy damage and loss
to property caused in whole or in part by the Contractor, a Subcontractor, a sub-subcontractor, or
anyone directly or indirectly employed by any of them, or by anyone for whose acts they may be
liable and for which the Contractor is responsible under Subparagraphs 15.1.2 and 15.1.3, except for
damage or loss attributable to acts or omissions of the Owner or Architect 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
Paragraph 8.13.

15.2 HAZARDOUS MATERIALS
15.2.1 If reasonable precautions will be inadequate to prevent foreseeable bodily injury or death
to persons resulting from a material or substance, including but not limited to asbestos or 
polychlorinated biphenyl (PCB), encountered on the site by the Contractor, the Contractor shall,
upon recognizing the condition, immediately stop Work in the affected area and report the 
condition to the Owner and Architect in writing. When the material or substance has been 
rendered harmless, Work in the affected area shall resume upon written agreement of the Owner
and Contractor. The Contract Time shall be extended appropriately and the Contract Sum shall
be increased in the amount of the Contractor's reasonable additional costs of shutdown, delay and
start-up, which adjustments shall be accomplished as provided in Article 12 of this Agreement.

15.2.2 To the fullest extent permitted by law, the Owner shall indemnify and hold harmless the
Contractor, Subcontractors, Architect, Architect's consultants and agents and employees of any of
them from and against claims, damages, losses and expenses, including but not limited to 
attorneys' fees, arising out of or resulting from performance of the Work in the affected area if in
fact the material or substance presents the risk of bodily injury or death as described in
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Subparagraph 15.2.1 and has not been rendered harmless, provided that such claim, damage, loss
or expense is attributable to bodily injury, sickness, disease or death, or to injury to or destruction
of tangible property (other than the Work itself), and provided that such damage, loss or expense
is not due to the sole negligence of a party seeking indemnity.

15.2.3 If, without negligence on the part of the Contractor, the Contractor is held liable 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 indemnify the Contractor for all cost and
expense thereby incurred.

ARTICLE 16 INSURANCE
16.1 The Contractor shall purchase from and maintain in a company or companies lawfully
authorized to do business in the jurisdiction in which the Project is located insurance for 
protection from claims under workers' compensation acts and other employee benefit acts which
are applicable, claims for damages because of bodily injury, including death, and claims for 
damages, other than to the Work itself, to property which may arise out of or result from the
Contractor's operations under the Contract, whether such operations be by the Contractor or by
a Subcontractor or anyone directly or indirectly employed by any of them. This insurance shall be
written for not less than limits of liability specified in the Contract Documents or required by law,
whichever coverage is greater, and shall include contractual liability insurance applicable to the
Contractor's obligations. Certificates of Insurance acceptable to the Owner shall be filed with the
Owner prior to commencement of the Work. Each policy shall contain a provision that the 
policy will not be canceled or allowed to expire until at least 30 days’ prior written notice has been
given to the Owner.

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

16.3 PROJECT MANAGEMENT PROTECTIVE LIABILITY INSURANCE
16.3.1 Optionally, the Owner may require the Contractor to purchase and maintain Project
Management Protective Liability insurance from the Contractor’s usual sources as primary 
coverage for the Owner’s, Contractor’s and Architect’s vicarious liability for construction 
operations under the Contract. Unless otherwise required by the Contract Documents, the Owner
shall reimburse the Contractor by increasing the Contract Sum to pay the cost of purchasing and
maintaining such optional insurance coverage, and the Contractor shall not be responsible for
purchasing any other liability insurance on behalf of the Owner. The minimum limits of
liability purchased with such coverage shall be equal to the aggregate of the limits required for
Contractor’s Liability insurance under Paragraph 16.1.

16.3.2 To the extent damages are covered by Project Management Protective Liability insurance,
the Owner, Contractor and Architect waive all rights against each other for damages, except such
rights as they may have to the proceeds of such insurance. The policy shall provide for such
waivers of subrogation by endorsement or otherwise.

16.3.3 The Owner shall not require the Contractor to include the Owner, Architect or other 
persons or entities as additional insureds on the Contractor’s Liability insurance under Paragraph
16.1.

16.4 PROPERTY INSURANCE
16.4.1 Unless otherwise provided, the Owner shall purchase and maintain, in a company or com-
panies lawfully authorized to do business in the jurisdiction in which the Project is located,
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property insurance on an “all-risk” policy form, including builder's risk, in the amount of the ini-
tial Contract Sum, plus the value of subsequent modifications and cost of materials supplied and
installed by others, comprising total value for the entire Project at the site on a replacement cost
basis without optional deductibles. Such property insurance shall be maintained, unless otherwise
provided in the Contract Documents or otherwise agreed in writing by all persons and entities
who are beneficiaries of such insurance, until final payment has been made as provided in
Paragraph 14.5 or until no person or entity other than the Owner has an insurable interest in the
property required by this Paragraph 16.4 to be covered, whichever is later. This insurance shall
include interests of the Owner, the Contractor, Subcontractors and sub-subcontractors in the
Project.

16.4.2 The Owner shall file a copy of each policy with the Contractor before an exposure to loss
may occur. Each policy shall contain a provision that the policy will not be canceled or allowed to
expire, and that its limits will not be reduced, until at least 30 days' prior written notice has been
given to the Contractor.

16.5 WAIVERS OF SUBROGATION
16.5.1 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, and (2) the Architect,
Architect's consultants, separate contractors described in Article 11, if any, and any of their 
subcontractors, sub-subcontractors, agents and employees for damages caused by fire or other
causes of loss to the extent covered by property insurance obtained pursuant to Paragraph 16.4 or
other property insurance applicable to the Work, except such rights as they have to proceeds of
such insurance held by the Owner as fiduciary. The Owner or Contractor, as appropriate, shall
require of the Architect, Architect's consultants, separate contractors described in Article 11, if any,
and the subcontractors, sub-subcontractors, agents and employees of any of them, by appropriate
agreements, written where legally required for validity, similar waivers each in favor of other 
parties enumerated herein. The policies shall provide such waivers of subrogation by endorsement
or otherwise. A waiver of subrogation shall be effective as to a person or entity even though that
person or entity would otherwise have a duty of indemnification, contractual or otherwise, did
not pay the insurance premium directly or indirectly, and whether or not the person or entity had
an insurable interest in the property damaged.

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

ARTICLE 17 CORRECTION OF WORK
17.1 The Contractor shall promptly correct Work rejected by the Architect or failing to conform
to the requirements of the Contract Documents, whether discovered before or after Substantial
Completion and whether or not fabricated, installed or completed. Costs of correcting such 
rejected Work, including additional testing and inspections and compensation for the Architect's 
services and expenses made necessary thereby, shall be at the Contractor's expense.

17.2 In addition to the Contractor's obligations under Paragraph 8.4, 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 Subparagraph 14.4.2, or by terms of an 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
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promptly after receipt of written notice from the Owner to do so unless the Owner has 
previously given the Contractor a written acceptance of such condition. The Owner shall give
such notice promptly after discovery of the condition. During the one-year period for correction
of Work, if the Owner fails to notify the Contractor and give the Contractor an opportunity to
make the correction, the Owner waives the rights to require correction by the Contractor and to
make a claim for breach of warranty.

17.3 If the Contractor fails to correct nonconforming Work within a reasonable time, the
Owner may correct it in accordance with Paragraph 7.3.

17.4 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 performance of the Work.

17.5 The one-year period for correction of Work shall not be extended by corrective Work 
performed by the Contractor pursuant to this Article 17.

ARTICLE 18 MISCELLANEOUS PROVISIONS
18.1 ASSIGNMENT OF CONTRACT
Neither party to the Contract shall assign the Contract without written consent of the other.

18.2 GOVERNING LAW
The Contract shall be governed by the law of the place where the Project is located.

18.3 TESTS AND INSPECTIONS
Tests, inspections and approvals of portions of the Work required by the Contract Documents or
by laws, ordinances, rules, regulations or orders of public authorities having jurisdiction shall be
made at an appropriate time. 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 which do not become
requirements until after bids are received or negotiations concluded.

18.4 COMMENCEMENT OF STATUTORY LIMITATION PERIOD
As between Owner and Contractor, any applicable statute of limitations shall commence to run
and any alleged cause of action shall be deemed to have accrued:

.1 not later than the date of Substantial Completion for acts or failures to act occurring
prior to the relevant date of Substantial Completion;

.2 not later than the date of issuance of the final Certificate for Payment for acts or fail-
ures to act occurring subsequent to the relevant date of Substantial Completion and
prior to the issuance of the final Certificate for Payment; and

.3 not later than the date of the relevant act or failure to act by the Contractor for acts or
failures to act occurring after the date of the final Certificate for Payment.

ARTICLE 19 TERMINATION OF THE CONTRACT
19.1 TERMINATION BY THE CONTRACTOR
If the Architect fails to recommend payment for a period of 30 days through no fault of the
Contractor, or if the Owner fails to make payment thereon for a period of 30 days, the Contractor
may, upon seven additional days' written notice to the Owner and the Architect, terminate the
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Contract and recover from the Owner payment for Work executed and for proven loss with
respect to materials, equipment, tools, and construction equipment and machinery, including 
reasonable overhead, profit and damages applicable to the Project.

19.2 TERMINATION BY THE OWNER
19.2.1 The Owner may terminate the Contract if the Contractor:

.1 persistently or repeatedly refuses or fails to supply enough properly skilled workers or
proper materials;

.2 fails to make payment to Subcontractors for materials or labor in accordance with the
respective agreements between the Contractor and the Subcontractors;

.3 persistently disregards laws, ordinances, or rules, regulations or orders of a public
authority having jurisdiction; or

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

19.2.2 When any of the above reasons exists, the Owner, upon certification by the Architect that
sufficient cause exists to justify such action, may, without prejudice to any other remedy the
Owner may have and after giving the Contractor seven days’ written notice, terminate the
Contract and take possession of the site and of all materials, equipment, tools, and construction
equipment and machinery thereon owned by the Contractor and may finish the Work by 
whatever reasonable method the Owner may deem expedient. Upon 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.

19.2.3 When the Owner terminates the Contract for one of the reasons stated in Subparagraph
19.2.1, the Contractor shall not be entitled to receive further payment until the Work is finished.

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

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.

© 1 9 9 7 A I A ®
AIA DOCUMENT A107-1997

ABBREVIATED OWNER-
CONTRACTOR AGREEMENT 

The American Institute 
of Architects 
1735 New York Avenue, N.W.
Washington, D.C. 20006-5292

20



SA
M

PLE:: This standard docum
ent is N

O
T a m

odel form
. Its inclusion in the A

rchitect’s H
andbook of Professional Practice does

not constitute a grant of any im
plied or explicit license to copy it in w

hole or it part. See the Instruction Sheet 
inform

ation on licensed reproduction.

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.

© 1 9 9 7 A I A ®
AIA DOCUMENT A107-1997

ABBREVIATED OWNER-
CONTRACTOR AGREEMENT 

The American Institute 
of Architects 
1735 New York Avenue, N.W.
Washington, D.C. 20006-5292

ARTICLE 20 OTHER CONDITIONS OR PROVISIONS

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

O W N E R (Signature) C O N T R A C T O R (Signature)

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

CAUTION: You should sign an original AIA document or a licensed reproduction. Originals contain the AIA logo
printed in red; licensed reproductions are those produced in accordance with the Instructions to this document.
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1

GENERAL  INFORMATION

PURPOSE. AIA Document A111-1997 is intended for use on construction projects where the basis for payment is the cost of
the Work plus a fixed fee. Unlike the 1987 edition of A111, A111-1997 is intended for use ONLY where a guaranteed maximum
price (made up of the cost of the Work plus the Contractor’s fee) is provided. A111-1997 is NOT intended for use in 
competitive bidding.

RELATED DOCUMENTS. This document has been prepared for use in conjunction with the AIA Document A201-1997,
General Conditions of the Contract for Construction, which is adopted into A111-1997 by specific reference.

The A111-1997 document is used as one part of the Contract Documents which memorialize the Contract for Construction
between the Owner and the Contractor. The other Contract Documents are:

General Conditions (i.e., A201-1997)
Supplementary Conditions
Drawings
Specifications
Modifications

Although the AIA does not produce standard documents for Supplementary Conditions, Drawings or Specifications, a 
variety of model and guide documents are available, including AIA's MASTERSPEC and AIA Document A511, Guide for
Supplementary Conditions.

AIA Document A111-1997 is published in conjunction with the following related documents:

A201-1997, General Conditions of the Contract for Construction
A401-1997, Standard Form of Agreement Between Contractor and Subcontractor
A511, Guide for Supplementary Conditions
B141-1997, Standard Form of Agreement Between Owner and Architect
B151-1997, Abbreviated Standard Form of Agreement Between Owner and Architect
C141-1997, Standard Form of Agreement Between Architect and Consultant
C142-1997, Abbreviated Standard Form of Agreement Between Architect and Consultant

DISPUTE RESOLUTION—MEDIATION AND ARBITRATION. Through its adoption by reference of AIA Document
A201-1997, this document provides for mediation and arbitration of claims and disputes. Mediation is a 
non-binding process, but is mandatory under the terms of this agreement. Arbitration is mandatory under the terms of this
agreement and binding in most states and under the Federal Arbitration Act. In a minority of states, arbitration provisions
relating to future disputes are not enforceable but the parties may agree to arbitrate after the dispute arises. Even in those
states, under certain circumstances (for example, in a transaction involving interstate commerce), arbitration provisions may
be enforceable under the Federal Arbitration Act.

The AIA does not administer dispute resolution processes. To submit disputes to mediation or arbitration or to obtain copies
of the applicable mediation or arbitration rules, write to the American Arbitration Association or call (800) 778-7879. The
American Arbitration Association may also be contacted at http://www.adr.org.

WHY USE AIA CONTRACT DOCUMENTS? AIA contract documents are the product of a consensus-building process
aimed at balancing the interests of all parties on the construction project. The documents reflect actual industry practices,
not theory. They are state-of-the-art legal documents, regularly revised to keep up with changes in law and the industry—
yet they are written, as far as possible, in everyday language. Finally, AIA contract documents are flexible: they are intended
to be modified to fit individual projects, but in such a way that modifications are easily distinguished from the 
original, printed language.

Standard Form of Agreement Between Owner and Contractor 
where the basis for payment is the COST OF THE WORK PLUS A FEE with a 
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For further information on the AIA’s approach to drafting contract documents, see AIA Document M120, Document Drafting
Principles.

USE OF NON-AIA FORMS. If a combination of AIA documents and non-AIA documents is to be used, particular care
must be taken to achieve consistency of language and intent among documents.

LETTER FORMS OF AGREEMENT. Letter forms of agreement are generally discouraged by the AIA, as is the performance
of a part or the whole of the Work on the basis of oral agreements or understandings. The standard AIA agreement forms
have been developed through more than 100 years of experience and have been tested repeatedly in the courts. In addition, the
standard forms have been carefully coordinated with other AIA documents.

STANDARD FORMS. Most AIA documents published since 1906 have contained in their titles the words “Standard Form.”
The term “standard” is not meant to imply that a uniform set of contractual requirements is mandatory for AIA members or
others in the construction industry. Rather, the AIA standard documents are intended to be used as fair and balanced 
baselines from which the parties can negotiate their bargains. As such, the documents have won general acceptance within the
construction industry and have been uniformly interpreted by the courts. Within an industry spanning 50 states—each free
to adopt different, and perhaps contradictory, laws affecting that industry—AIA documents form the basis for a generally
consistent body of construction law.

USE OF CURRENT DOCUMENTS. Prior to using any AIA document, the user should consult an AIA component chap-
ter or a current AIA Documents Price List to determine the current edition of each document.

REPRODUCTIONS. A111-1997 is a copyrighted work and may not be reproduced or excerpted from in substantial part with-
out the express written permission of the AIA. This document is intended to be used as a consumable—that is, the original
document purchased by the user is intended to be consumed in the course of being used. There is no implied permission to
reproduce A111-1997, nor does membership in The American Institute of Architects confer any further rights to reproduce A111-
1997 in whole or in part.

A111-1997 may not be reproduced for Project Manuals. Rather, if a user wishes to include it as an example in a Project Manual,
the normal practice is to purchase a quantity of the original forms and bind one in each of the Project Manuals. Modifications
may be accomplished through the use of separate Supplementary Conditions.

A limited license is hereby granted to retail purchasers to reproduce a maximum of TEN copies of a completed A111-1997, with
or without signatures, but only for use in connection with a particular Project. Further reproductions are prohibited without
application by a specific user to and after receipt of written permission from the AIA. Upon reaching agreement concerning
the Contract Sum and other conditions, the form may be removed from the manual and the necessary information may be
added to the blank spaces of the form. The user may then reproduce up to ten copies to facilitate the execution (signing) 
of multiple original copies of the form, or for other administrative purposes in connection with a particular Project.
Please note that at least three original copies of A111-1997 should be signed by the parties as required by the last provision of
the document.

The AIA logo is printed in red on the original version of this document. This logo distinguishes an original AIA document
from copies and counterfeits. To ensure accuracy and uniformity of language, purchasers should use only an original AIA doc-
ument or one that has been reproduced from an original under special limited license from AIA. Documents generated by the
software AIA Contract Documents: Electronic Format for Windows™ do not contain a red logo. Documents reproduced in
this program may be accompanied by AIA Document D401, Certification of Document’s Authenticity. In addition, all docu-
ments in the program contain the license number under which the document was reproduced and the date of expiration of
the license.

CHANGES FROM THE PREVIOUS EDITION
FORMAT CHANGES. Provisions governing progress payments and final payment have been combined in a single Article
5, Payments. Article 13, Termination and Suspension, and Article 14, Miscellaneous Provisions, have exchanged places.

CHANGES IN CONTENT. A111-1997 revises the 1987 edition of A111 to reflect changes made in AIA Document A201-1997.
The document incorporates alterations proposed by architects, contractors, owners and professional consultants. The follow-
ing are some of the significant changes made to the contents from the 1987 edition of A111:

THROUGHOUT: All references to contracts without a guaranteed maximum price have been deleted. References in A111-
1997 to the General Conditions refer specifically to A201-1997.
ARTICLE 2: The blank for exceptions to the Contractor’s scope of Work has been eliminated.
ARTICLE 4: New emphasis is placed on the need to coordinate the date of commencement with the date of Substantial
Completion, and space is provided for indication of time required by the Owner for the filing of security interests. Space
is also provided for bonus payments for early completion.
ARTICLE 5: This article, retitled Basis for Payment, now requires the Contractor to provide a contingency for further
development of the drawings and specifications on fast-track projects.
ARTICLE 7: Costs of data processing, relocation of the Contractor’s employees and, under certain circumstances, dis-
pute resolution and off-site storage are now reimbursable.
ARTICLE 11: The Owner is given a specific right to audit the Contractor’s records related to the project.
ARTICLE 12: Both progress payments and final payment are now covered in this article, entitled Payments. Payment of
amounts not in dispute under Construction Change Directives is mandatory.
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ARTICLE 14: Space is provided for identification of the Owner’s and Contractor’s representatives. Ten days’ notice is
required before a representative is changed.

USING THE A11 1 - 1997  FORM
MODIFICATIONS. Users are encouraged to consult with an attorney before completing an AIA document. Particularly
with respect to contractor's licensing laws, duties imposed by building codes, interest charges, arbitration and indemnifica-
tion, this document may require modification with the assistance of legal counsel to fully comply with state or local laws reg-
ulating these matters.

Generally, necessary modifications may be accomplished by writing or typing the appropriate terms in the blank spaces pro-
vided on the form or by special conditions adopted by reference. The form may also be modified by striking out language
directly on the original form. Care must be taken in making these kinds of deletions, however. Under NO circumstances
should pre-printed language be struck out in such a way as to render it illegible (as, for example, with blocking tape, correc-
tion fluid or X's that completely obscure the text). This may raise suspicions of concealment or suggest that the completed
and signed document has been tampered with. Handwritten changes should be initialed by both parties to the contract.

It is definitely not recommended practice to retype the standard document. Besides being outside the limited license for
reproduction granted under these Instructions, retyping can introduce typographical errors and cloud the legal interpretation
given to a standard clause when blended with modifications, thereby eliminating one of the principal advantages of standard
form documents. By merely reviewing the modifications to be made to a standard form document, parties familiar with that
document can quickly understand the essence of the proposed relationship. Commercial exchanges are greatly simplified and
expedited, good-faith dealing is encouraged, and otherwise latent clauses are exposed for scrutiny. In this way, contracting
parties can more confidently and fairly measure their risks.

COVER PAGE
Date: The date represents the date the Agreement becomes effective. It may be the date that an oral agreement was reached,
the date the Agreement was originally submitted to the other party, the date authorizing action was taken or the date of
actual execution. It will be the date from which the Contract Time is measured unless a different date is inserted under
Paragraph 4.1.

Parties: Parties to this Agreement should be identified using the full address and legal name under which the Agreement is to
be executed, including a designation of the legal status of both parties (sole proprietorship, partnership, joint venture, unin-
corporated association, limited partnership or corporation [general, limited liability, closed or professional], etc.) Where
appropriate, a copy of the resolution authorizing the individual to act on behalf of the firm or entity should be attached.
Other information may be added, such as telephone numbers and electronic addresses.

Project Description: The proposed Project should be described in sufficient detail to identify (1) the official name or title of
the facility; (2) the location of the site, if known; (3) the proposed building type and usage; and (4) the size, capacity or scope
of the Project, if known.

ARTICLE 2—THE WORK OF THIS CONTRACT 
If portions of the Work are to be performed by persons or entities other than the Contractor, these should be indicated in the
Supplementary Conditions.

ARTICLE 4—DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION 
The following items should be included as appropriate:

PARAGRAPH 4.1 The date of commencement of the Work should be inserted if it is different from the date of the
Agreement. It should not be earlier than the date of execution (signing) of the Agreement. After the first sentence, enter
either the specific date of commencement of the Work, or if a notice to proceed is to be used, enter the sentence, “The
date of commencement shall be stipulated by the notice to proceed.” When time of performance is to be strictly enforced,
the statement of starting time should be carefully weighed.

If the Owner requires additional time to file security interests before commencement of Work, this should be indicated
here. Care should be taken to coordinate these requirements with the date of commencement of the Work.

PARAGRAPH 4.3 The time within which Substantial Completion of the Work is to be achieved may be expressed as a
number of days (preferably calendar days) or as a specified date. If a specified date is used and the date of
commencement is to be given in a notice to proceed, these dates must be carefully coordinated to allow sufficient time
for completion of the Work.

Any requirements for earlier Substantial Completion of portions of the Work should be entered here if not specified else-
where in the Contract Documents.

Optionally, insert any provisions for liquidated damages relating to failure to complete on time, or for bonus payments
for early completion. Liquidated damages are not a penalty to be inflicted on the Contractor, but must bear an actual and
reasonably estimable relationship to the Owner's loss if construction is not completed on time. There is little or no legal
precedent to support the proposition of linking a bonus with a penalty. If liquidated damages are to be assessed because
delayed construction will result in actual loss to the Owner, the amount of damages due for each day lost should be
entered in the Supplementary Conditions or the Agreement. Factors such as confidentiality or the need to inform sub-
contractors about the amount of liquidated damages will help determine the placement of such language.
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If a provision for liquidated damages is included, it should be carefully drafted by the Owner's attorney. Such a provision
may be based on the following sample language:

“The Contractor and the Contractor's surety, if any, shall be liable for and shall pay the Owner the sums hereinafter stip-
ulated as liquidated damages for each calendar day of delay until the Work is substantially complete: Dollars ($       ).”

For further information on liquidated damages, penalties and bonus provisions, see AIA Document A511, Guide for
Supplementary Conditions.

ARTICLE 5—BASIS FOR PAYMENT
SUBPARAGRAPH 5.1.2 Enter the method used for determining the Contractor’s Fee (lump sum, percentage of Cost of
the Work or other method) and explain how the Contractor’s Fee is to be adjusted for changes in the Work.
SUBPARAGRAPH 5.2.1 Insert a Guaranteed Maximum Price for the Cost of the Work and the Contractor’s Fee. Insert
specific provisions if the Contractor is to participate in any savings when the final Contract Sum is below the Guaranteed
Maximum Price.
SUBPARAGRAPH 5.2.2 Identify any alternates described in the Contract Documents and accepted by the Owner. If deci-
sions on alternates are to be made subsequent to execution of A111-1997, attach a schedule showing the amount of each alter-
nate and the date it expires.
SUBPARAGRAPH 5.2.3 State any amounts agreed on for unit prices.
SUBPARAGRAPH 5.2.4 Identify and state the amounts of any allowances, and state whether they include labor, materi-
als or both.
SUBPARAGRAPH 5.2.5 State any assumptions on which the Guaranteed Maximum Price is based.

ARTICLE 7—COSTS TO BE REIMBURSED and ARTICLE 8—COSTS NOT TO BE REIMBURSED
Modifications to these articles should be included in Paragraph 14.6. Such modifications should be carefully coordinated to
ensure consistency between these two articles.

ARTICLE 12—PAYMENTS 
SUBPARAGRAPH 12.1.2 Insert the time period covered by each Application for Payment if it differs from the one given.
SUBPARAGRAPH 12.1.3 Insert the time schedule for presenting Applications for Payment, and indicate due dates for
making progress payments.

The last day upon which Work may be included in an Application should normally be no less than 14 days prior to the 
payment date, in consideration of the 7 days required for the Architect's evaluation of an Application and issuance of a
Certificate for Payment and the time subsequently accorded the Owner to make Payment in Article 9 of A201-1997. The
Contractor may prefer a few additional days to prepare the Application.

Due dates for payment should be acceptable to both the Owner and Contractor. They should allow sufficient time for the
Contractor to prepare an Application for Payment, for the Architect to certify payment, and for the Owner to make
payment. They should also be in accordance with time limits established by this Article and Article 9 of A201-1997.

CLAUSE 12.1.7.3 Indicate the percent retainage, if any, to be withheld when computing the amount of each progress 
payment.

The Owner frequently pays the Contractor the bulk of the earned sum when payments fall due, retaining a percentage to
ensure faithful performance. These percentages may vary with circumstances and localities. The AIA endorses the practice
of reducing retainage as rapidly as possible, consistent with the continued protection of all affected parties. See AIA
Document A511, Guide for Supplementary Conditions, for a complete discussion.

SUBPARAGRAPH 12.1.8 Indicate the percent retainage, if any, to be withheld from payments by the Contractor to
Subcontractors.
SUBPARAGRAPH 12.2.2 Insert the date by which Owner shall make final payment, if it differs from the one stated.

When final payment is requested, the Architect should ascertain that all claims have been settled or should define those
which remain unsettled. The Architect should obtain the Contractor's certification required by Article 9 of A201-1997 and
must determine that, to the best of the Architect's knowledge and belief and according to the Architect’s final inspection,
the requirements of the Contract have been fulfilled.

ARTICLE 14—MISCELLANEOUS PROVISIONS 
PARAGRAPH 14.2 Enter any agreed-upon interest rate for overdue payments.
PARAGRAPH 14.3 Identify the Owner’s representative and indicate how that person may be contacted.
PARAGRAPH 14.4 Identify the Contractor’s representative and indicate how that person may be contacted.
PARAGRAPH 14.6 Insert other provisions here.

ARTICLE 15—ENUMERATION OF CONTRACT DOCUMENTS
A detailed enumeration of all Contract Documents must be made in this article.

EXECUTION OF THE AGREEMENT.

The Agreement should be executed in not less than triplicate by the Owner and the Contractor. The persons executing the
Agreement should indicate the capacity in which they are acting (i.e., president, secretary, partner, etc.) and the authority under
which they are executing the Agreement. Where appropriate, a copy of the resolution authorizing the individual to act on
behalf of the firm or entity should be attached.
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This document has impor-

tant legal consequences.

Consultation with an 

attorney is encouraged 

with respect to its 

completion or modification.

This document is not 

intended for use in 

competitive bidding.

AIA Document A201-1997,

General Conditions of the

Contract for Construction, 

is adopted in this document

by reference.

This document has been

approved and endorsed by

The Associated General

Contractors of America. 

1 9 9 7  E D I T I O N

A G R E E M E N T made as of the day of
in the year
(In words, indicate day, month and year)

B E T W E E N the Owner:
(Name, address and other information)

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

The Project is:
(Name and address)

The Architect is:
(Name, address and other information)

The Owner and Contractor agree as follows.

Standard Form of Agreement Between Owner and Contractor
where the basis for payment is the COST OF THE WORK PLUS A FEE with a negotiated Guaranteed 

Maximum Price 

Copyright 1920, 1925, 1951, 1958, 1961, 1963, 1967, 1974, 1978, 1987, © 1997 by The American Institute of Architects.
Reproduction of the material herein or substantial quotation of its provisions without written permission of the AIA
violates the copyright laws of the United States and will subject the violator to legal prosecution. 
WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.

1

SA
M

PLE:: This standard docum
ent is N

O
T a m

odel form
. Its inclusion in the A

rchitect’s H
andbook of Professional Practice does

not constitute a grant of any im
plied or explicit license to copy it in w

hole or it part. See the Instruction Sheet 
inform

ation on licensed reproduction.



SA
M

PLE:: This standard docum
ent is N

O
T a m

odel form
. Its inclusion in the A

rchitect’s H
andbook of Professional Practice does

not constitute a grant of any im
plied or explicit license to copy it in w

hole or it part. See the Instruction Sheet 
inform

ation on licensed reproduction.

ARTICLE 1 THE CONTRACT DOCUMENTS
The Contract Documents consist of this Agreement, Conditions of the Contract (General,
Supplementary and other Conditions), Drawings, Specifications, Addenda issued prior to 
execution of this Agreement, other documents listed in this Agreement and Modifications issued
after execution of this Agreement; these form the Contract, and are as fully a part of the Contract
as if attached to this Agreement or repeated herein. The Contract represents the entire and 
integrated agreement between the parties hereto and supersedes prior negotiations, representa-
tions or agreements, either written or oral. An enumeration of the Contract Documents, other
than Modifications, appears in Article 15. If anything in the other Contract Documents is 
inconsistent with this Agreement, this Agreement shall govern.

ARTICLE 2 THE WORK OF THIS CONTRACT
The Contractor shall fully execute the Work described in the Contract Documents, except to the
extent specifically indicated in the Contract Documents to be the responsibility of others.

ARTICLE 3 RELATIONSHIP OF THE PARTIES 
The Contractor accepts the relationship of trust and confidence established by this Agreement
and covenants with the Owner to cooperate with the Architect and exercise the Contractor's skill
and judgment in furthering the interests of the Owner; to furnish efficient business 
administration and supervision; to furnish at all times an adequate supply of workers and 
materials; and to perform the Work in an expeditious and economical manner consistent with the
Owner's interests. The Owner agrees to furnish and approve, in a timely manner, information
required by the Contractor and to make payments to the Contractor in accordance with the
requirements of the Contract Documents.

ARTICLE 4 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION 
4.1 The date of commencement of the Work shall be the date of this Agreement unless a 
different date is stated below or provision is made for the date to be fixed in a notice to proceed
issued by the Owner.
(Insert the date of commencement, if it differs from the date of this Agreement or, if applicable, state that the

date will be fixed in a notice to proceed.)

If, prior to commencement of the Work, the Owner requires time to file mortgages, mechanic’s
liens and other security interests, the Owner’s time requirement shall be as follows:

4.2 The Contract Time shall be measured from the date of commencement.

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.
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4.3 The Contractor shall achieve Substantial Completion of the entire Work not later than
days from the date of commencement, or as follows:

(Insert number of calendar days. Alternatively, a calendar date may be used when coordinated with the date of
commencement. Unless stated elsewhere in the Contract Documents, insert any requirements for earlier
Substantial Completion of certain portions of the Work.) 

, subject to adjustments of this Contract Time as provided in the Contract Documents.
(Insert provisions, if any, for liquidated damages relating to failure to complete on time, or for bonus payments
for early completion of the Work.) 

ARTICLE 5 BASIS FOR PAYMENT
5.1 CONTRACT SUM
5.1.1 The Owner shall pay the Contractor the Contract Sum in current funds for the
Contractor's performance of the Contract. The Contract Sum is the Cost of the Work as defined
in Article 7 plus the Contractor's Fee.

5.1.2 The Contractor's Fee is:
(State a lump sum, percentage of Cost of the Work or other provision for determining the Contractor's Fee, and
describe the method of adjustment of the Contractor's Fee for changes in the Work.) 

5.2 GUARANTEED MAXIMUM PRICE
5.2.1 The sum of the Cost of the Work and the Contractor's Fee is guaranteed by the Contractor
not to exceed                                                                                                                      Dollars
($                    ), subject to additions and deductions by Change Order as provided in the Contract
Documents. Such maximum sum is referred to in the Contract Documents as the Guaranteed
Maximum Price. Costs which would cause the Guaranteed Maximum Price to be exceeded shall
be paid by the Contractor without reimbursement by the Owner.
(Insert specific provisions if the Contractor is to participate in any savings.) 

5.2.2 The Guaranteed Maximum Price is based on the following alternates, if any, which are
described in the Contract Documents and are hereby accepted by the Owner:
(State the numbers or other identification of accepted alternates. If decisions on other alternates are to be made
by the Owner subsequent to the execution of this Agreement, attach a schedule of such other alternates showing
the amount for each and the date when the amount expires.) 
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5.2.3 Unit prices, if any, are as follows:

5.2.4 Allowances, if any, are as follows:
(Identify and state the amounts of any allowances, and state whether they include labor, materials, or both.) 

5.2.5 Assumptions, if any, on which the Guaranteed Maximum Price is based are as follows:

5.2.6 To the extent that the Drawings and Specifications are anticipated to require further 
development by the Architect, the Contractor has provided in the Guaranteed Maximum Price for
such further development consistent with the Contract Documents and reasonably inferable
therefrom. Such further development does not include such things as changes in scope, systems,
kinds and quality of materials, finishes or equipment, all of which, if required, shall be 
incorporated by Change Order.

ARTICLE 6 CHANGES IN THE WORK 
6.1 Adjustments to the Guaranteed Maximum Price on account of changes in the Work may
be determined by any of the methods listed in Subparagraph 7.3.3 of AIA Document A201-1997.

6.2 In calculating adjustments to subcontracts (except those awarded with the Owner's prior
consent on the basis of cost plus a fee), the terms "cost" and "fee" as used in Clause 7.3.3.3 of AIA
Document A201-1997 and the terms "costs" and "a reasonable allowance for overhead and profit"
as used in Subparagraph 7.3.6 of AIA Document A201-1997 shall have the meanings assigned to
them in AIA Document A201-1997 and shall not be modified by Articles 5, 7 and 8 of this
Agreement. Adjustments to subcontracts awarded with the Owner's prior consent on the basis of
cost plus a fee shall be calculated in accordance with the terms of those subcontracts.

6.3 In calculating adjustments to the Guaranteed Maximum Price, the terms "cost" and "costs"
as used in the above-referenced provisions of AIA Document A201-1997 shall mean the Cost of the
Work as defined in Article 7 of this Agreement and the terms "fee" and "a reasonable allowance for
overhead and profit" shall mean the Contractor's Fee as defined in Subparagraph 5.1.2 of
this Agreement.

4
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6.4 If no specific provision is made in Paragraph 5.1 for adjustment of the Contractor's Fee in
the case of changes in the Work, or if the extent of such changes is such, in the aggregate, that
application of the adjustment provisions of Paragraph 5.1 will cause substantial inequity to 
the Owner or Contractor, the Contractor's Fee shall be equitably adjusted on the basis of the 
Fee established for the original Work, and the Guaranteed Maximum Price shall be 
adjusted accordingly.

ARTICLE 7 COSTS TO BE REIMBURSED 
7.1 COST OF THE WORK
The term Cost of the Work shall mean costs necessarily incurred by the Contractor in the proper
performance of the Work. Such costs shall be at rates not higher than the standard paid at the
place of the Project except with prior consent of the Owner. The Cost of the Work shall include
only the items set forth in this Article 7.

7.2 LABOR COSTS 
7.2.1 Wages of construction workers directly employed by the Contractor to perform the 
construction of the Work at the site or, with the Owner's approval, at off-site workshops.

7.2.2 Wages or salaries of the Contractor's supervisory and administrative personnel when 
stationed at the site with the Owner's approval.
(If it is intended that the wages or salaries of certain personnel stationed at the Contractor's principal or other

offices shall be included in the Cost of the Work, identify in Article 14 the personnel to be included and whether

for all or only part of their time, and the rates at which their time will be charged to the Work.) 

7.2.3 Wages and salaries of the Contractor's supervisory or administrative personnel engaged, at
factories, workshops or on the road, in expediting the production or transportation of materials
or equipment required for the Work, but only for that portion of their time required for the Work.

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

7.3 SUBCONTRACT COSTS 
7.3.1 Payments made by the Contractor to Subcontractors in accordance with the requirements
of the subcontracts.

7.4 COSTS OF MATERIALS AND EQUIPMENT INCORPORATED IN THE COMPLETED 
CONSTRUCTION 

7.4.1 Costs, including transportation and storage, of materials and equipment incorporated or
to be incorporated in the completed construction.

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

7.5 COSTS OF OTHER MATERIALS AND EQUIPMENT, TEMPORARY FACILITIES AND 
RELATED ITEMS 

7.5.1 Costs, including transportation and storage, installation, maintenance, dismantling and
removal of materials, supplies, temporary facilities, machinery, equipment, and hand tools not
customarily owned by construction workers, that are provided by the Contractor at the site and

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.
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fully consumed in the performance of the Work; and cost (less salvage value) of such items if not
fully consumed, whether sold to others or retained by the Contractor. Cost for items previously
used by the Contractor shall mean fair market value.

7.5.2 Rental charges for temporary facilities, machinery, equipment, and hand tools not 
customarily owned by construction workers that are provided by the Contractor at the site,
whether rented from the Contractor or others, and costs of transportation, installation, minor
repairs and replacements, dismantling and removal thereof. Rates and quantities of equipment
rented shall be subject to the Owner's prior approval.

7.5.3 Costs of removal of debris from the site.

7.5.4 Costs of document reproductions, facsimile transmissions and long-distance telephone
calls, postage and parcel delivery charges, telephone service at the site and reasonable petty cash
expenses of the site office.

7.5.5 That portion of the reasonable expenses of the Contractor's personnel incurred while 
traveling in discharge of duties connected with the Work.

7.5.6 Costs of materials and equipment suitably stored off the site at a mutually acceptable 
location, if approved in advance by the Owner.

7.6 MISCELLANEOUS COSTS 
7.6.1 That portion of insurance and bond premiums that can be directly attributed to this
Contract

7.6.2 Sales, use or similar taxes imposed by a governmental authority that are related to the
Work.

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

7.6.4 Fees of laboratories for tests required by the Contract Documents, except those related to
defective or nonconforming Work for which reimbursement is excluded by Subparagraph 13.5.3 of
AIA Document A201-1997 or other provisions of the Contract Documents, and which do not fall
within the scope of Subparagraph 7.7.3.

7.6.5 Royalties and license fees paid for the use of a particular design, process or product
required by the Contract Documents; the cost of defending suits or claims for infringement of
patent rights arising from such requirement of the Contract Documents; and payments made in
accordance with legal judgments against the Contractor resulting from such suits or claims and
payments of settlements made with the Owner's consent. However, such costs of legal defenses,
judgments and settlements shall not be included in the calculation of the Contractor's Fee or 
subject to the Guaranteed Maximum Price. If such royalties, fees and costs are excluded by the last
sentence of Subparagraph 3.17.1 of AIA Document A201-1997 or other provisions of the Contract
Documents, then they shall not be included in the Cost of the Work.

7.6.6 Data processing costs related to the Work.

7.6.7 Deposits lost for causes other than the Contractor's negligence or failure to fulfill a 
specific responsibility to the Owner as set forth in the Contract Documents.
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7.6.8 Legal, mediation and arbitration costs, including attorneys' fees, other than those arising
from disputes between the Owner and Contractor, reasonably incurred by the Contractor in the
performance of the Work and with the Owner's prior written approval; which approval shall not
be unreasonably withheld.

7.6.9 Expenses incurred in accordance with the Contractor's standard personnel policy for 
relocation and temporary living allowances of personnel required for the Work, if approved by the
Owner.

7.7 OTHER COSTS AND EMERGENCIES 
7.7.1 Other costs incurred in the performance of the Work if and to the extent approved in
advance in writing by the Owner.

7.7.2 Costs due to emergencies incurred in taking action to prevent threatened damage, injury
or loss in case of an emergency affecting the safety of persons and property, as provided in
Paragraph 10.6 of AIA Document A201-1997.

7.7.3 Costs of repairing or correcting damaged or nonconforming Work executed by the
Contractor, Subcontractors or suppliers, provided that such damaged or nonconforming Work
was not caused by negligence or failure to fulfill a specific responsibility of the Contractor and
only to the extent that the cost of repair or correction is not recoverable by the Contractor from
insurance, sureties, Subcontractors or suppliers.

ARTICLE 8 COSTS NOT TO BE REIMBURSED 
8.1 The Cost of the Work shall not include:

8.1.1 Salaries and other compensation of the Contractor's personnel stationed at the
Contractor's principal office or offices other than the site office, except as specifically provided in
Subparagraphs 7.2.2 and 7.2.3 or as may be provided in Article 14.

8.1.2 Expenses of the Contractor's principal office and offices other than the site office.

8.1.3 Overhead and general expenses, except as may be expressly included in Article 7.

8.1.4 The Contractor's capital expenses, including interest on the Contractor's capital employed
for the Work.

8.1.5 Rental costs of machinery and equipment, except as specifically provided in 
Subparagraph 7.5.2.

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

8.1.7 Any cost not specifically and expressly described in Article 7.

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

ARTICLE 9 DISCOUNTS, REBATES AND REFUNDS 
9.1 Cash discounts obtained on payments made by the Contractor shall accrue to the Owner
if (1) before making the payment, the Contractor included them in an Application for Payment
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and received payment therefor from the Owner, or (2) the Owner has deposited funds with the
Contractor with which to make payments; otherwise, cash discounts shall accrue to the
Contractor. Trade discounts, rebates, refunds and amounts received from sales of surplus 
materials and equipment shall accrue to the Owner, and the Contractor shall make provisions so
that they can be secured.

9.2 Amounts that accrue to the Owner in accordance with the provisions of Paragraph 9.1 shall
be credited to the Owner as a deduction from the Cost of the Work.

ARTICLE 10 SUBCONTRACTS AND OTHER AGREEMENTS 
10.1 Those portions of the Work that the Contractor does not customarily perform with the
Contractor's own personnel shall be performed under subcontracts or by other appropriate 
agreements with the Contractor. The Owner may designate specific persons or entities from
whom the Contractor shall obtain bids. The Contractor shall obtain bids from Subcontractors and
from suppliers of materials or equipment fabricated especially for the Work and shall deliver such
bids to the Architect. The Owner shall then determine, with the advice of the Contractor and the
Architect, which bids will be accepted. The Contractor shall not be required to contract with 
anyone to whom the Contractor has reasonable objection.

10.2 If a specific bidder among those whose bids are delivered by the Contractor to the Architect
(1) is recommended to the Owner by the Contractor; (2) is qualified to perform that portion of
the Work; and (3) has submitted a bid that conforms to the requirements of the Contract
Documents without reservations or exceptions, but the Owner requires that another bid be
accepted, then the Contractor may require that a Change Order be issued to adjust the Guaranteed
Maximum Price by the difference between the bid of the person or entity recommended to the
Owner by the Contractor and the amount of the subcontract or other agreement actually signed
with the person or entity designated by the Owner.

10.3 Subcontracts or other agreements shall conform to the applicable payment provisions of
this Agreement, and shall not be awarded on the basis of cost plus a fee without the prior consent
of the Owner.

ARTICLE 11 ACCOUNTING RECORDS 
The Contractor shall keep full and detailed accounts and exercise such controls as may be 
necessary for proper financial management under this Contract, and the accounting and control
systems shall be satisfactory to the Owner. The Owner and the Owner's accountants shall be
afforded access to, and shall be permitted to audit and copy, the Contractor's records, books,
correspondence, instructions, drawings, receipts, subcontracts, purchase orders, vouchers,
memoranda and other data relating to this Contract, and the Contractor shall preserve these for
a period of three years after final payment, or for such longer period as may be required by law.

ARTICLE 12 PAYMENTS
12.1 PROGRESS PAYMENTS 
12.1.1 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.

12.1.2 The period covered by each Application for Payment shall be one calendar month ending
on the last day of the month, or as follows:
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12.1.3 Provided that an Application for Payment is received by the Architect not later than the
day of a month, the Owner shall make payment to the Contractor not

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

12.1.4 With each Application for Payment, the Contractor shall submit payrolls, petty cash
accounts, receipted invoices or invoices with check vouchers attached, and any other evidence
required by the Owner or Architect to demonstrate that cash disbursements already made by the
Contractor on account of the Cost of the Work equal or exceed (1) progress payments already
received by the Contractor; less (2) that portion of those payments attributable to the Contractor's
Fee; plus (3) payrolls for the period covered by the present Application for Payment.

12.1.5 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 Guaranteed Maximum Price among the various portions of the Work,
except that the Contractor's Fee shall be shown as a single separate item. The schedule of values
shall be prepared in such form and supported by such data to substantiate its accuracy as the
Architect may require. This schedule, unless objected to by the Architect, shall be used as a basis
for reviewing the Contractor's Applications for Payment.

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

12.1.7 Subject to other provisions of the Contract Documents, the amount of each progress 
payment shall be computed as follows:

.1 take that portion of the Guaranteed Maximum Price properly allocable to completed
Work as determined by multiplying the percentage of completion of each portion of the
Work by the share of the Guaranteed Maximum Price allocated to that portion of the
Work in the schedule of values. Pending final determination of cost to the Owner of
changes in the Work, amounts not in dispute shall be included as provided in
Subparagraph 7.3.8 of AIA Document A201-1997;

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

.3 add the Contractor's Fee, less retainage of percent (            %).
The Contractor's Fee shall be computed upon the Cost of the Work described in the two
preceding Clauses at the rate stated in Subparagraph 5.1.2 or, if the Contractor's Fee is
stated as a fixed sum in that Subparagraph, shall be an amount that bears the same ratio
to that fixed-sum fee as the Cost of the Work in the two preceding Clauses bears to a
reasonable estimate of the probable Cost of the Work upon its completion;

.4 subtract the aggregate of previous payments made by the Owner;

.5 subtract the shortfall, if any, indicated by the Contractor in the documentation required
by Paragraph 12.1.4 to substantiate prior Applications for Payment, or resulting from
errors subsequently discovered by the Owner's accountants in such documentation; and  

.6 subtract amounts, if any, for which the Architect has withheld or nullified a Certificate
for Payment as provided in Paragraph 9.5 of AIA Document A201-1997.
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12.1.8 Except with the Owner's prior approval, payments to Subcontractors shall be subject to
retainage of not less than                                                       percent (                %). The Owner
and the Contractor shall agree upon a mutually acceptable procedure for review and approval of
payments and retention for Subcontractors.

12.1.9 In taking action on the Contractor's Applications for Payment, the Architect shall be 
entitled to rely on the accuracy and completeness of the information furnished by the Contractor
and shall not be deemed to represent that the Architect has made a detailed examination, audit or
arithmetic verification of the documentation submitted in accordance with Subparagraph 12.1.4
or other supporting data; that the Architect has made exhaustive or continuous on-site inspec-
tions or that the Architect has made examinations to ascertain how or for what purposes the
Contractor has used amounts previously paid on account of the Contract. Such examinations,
audits and verifications, if required by the Owner, will be performed by the Owner's accountants
acting in the sole interest of the Owner.

12.2 FINAL PAYMENT
12.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made
by the Owner to the Contractor when:

.1 the Contractor has fully performed the Contract except for the Contractor's responsi-
bility to correct Work as provided in Subparagraph 12.2.2 of AIA Document A201-1997,
and to satisfy other requirements, if any, which extend beyond final payment; and

.2 a final Certificate for Payment has been issued by the Architect.

12.2.2 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:

12.2.3 The Owner's accountants will review and report in writing on the Contractor's final
accounting within 30 days after delivery of the final accounting to the Architect by the Contractor.
Based upon such Cost of the Work as the Owner's accountants report to be substantiated by the
Contractor's final accounting, and provided the other conditions of Subparagraph 12.2.1 have been
met, the Architect will, within seven days after receipt of the written report of the Owner's
accountants, either issue to the Owner a final Certificate for Payment with a copy to the
Contractor, or notify the Contractor and Owner in writing of the Architect's reasons for 
withholding a certificate as provided in Subparagraph 9.5.1 of the AIA Document A201-1997. The
time periods stated in this Subparagraph 12.2.3 supersede those stated in Subparagraph 9.4.1 of the
AIA Document A201-1997.

12.2.4 If the Owner's accountants report the Cost of the Work as substantiated by the
Contractor's final accounting to be less than claimed by the Contractor, the Contractor shall be
entitled to demand arbitration of the disputed amount without a further decision of the
Architect. Such demand for arbitration shall be made by the Contractor within 30 days after the
Contractor's receipt of a copy of the Architect's final Certificate for Payment; failure to demand
arbitration within this 30-day period shall result in the substantiated amount reported by the
Owner's accountants becoming binding on the Contractor. Pending a final resolution by arbitra-
tion, the Owner shall pay the Contractor the amount certified in the Architect's final Certificate
for Payment.

12.2.5 If, subsequent to final payment and at the Owner's request, the Contractor incurs costs
described in Article 7 and not excluded by Article 8 to correct defective or nonconforming Work,
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the Owner shall reimburse the Contractor such costs and the Contractor's Fee applicable thereto
on the same basis as if such costs had been incurred prior to final payment, but not in excess of
the Guaranteed Maximum Price. If the Contractor has participated in savings as provided in
Paragraph 5.2, the amount of such savings shall be recalculated and appropriate credit given to the
Owner in determining the net amount to be paid by the Owner to the Contractor.

ARTICLE 13 TERMINATION OR SUSPENSION
13.1 The Contract may be terminated by the Contractor, or by the Owner for convenience, as
provided in Article 14 of AIA Document A201-1997. However, the amount to be paid to the
Contractor under Subparagraph 14.1.3 of AIA Document A201-1997 shall not exceed the amount
the Contractor would be entitled to receive under Paragraph 13.2 below, except that the
Contractor's Fee shall be calculated as if the Work had been fully completed by the Contractor,
including a reasonable estimate of the Cost of the Work for Work not actually completed.

13.2 The Contract may be terminated by the Owner for cause as provided in Article 14 of AIA
Document A201-1997. The amount, if any, to be paid to the Contractor under Subparagraph 14.2.4
of AIA Document A201-1997 shall not cause the Guaranteed Maximum Price to be exceeded, nor
shall it exceed an amount calculated as follows:

13.2.1 Take the Cost of the Work incurred by the Contractor to the date of termination;

13.2.2 Add the Contractor's Fee computed upon the Cost of the Work to the date of termination
at the rate stated in Subparagraph 5.1.2 or, if the Contractor's Fee is stated as a fixed sum in that
Subparagraph, an amount that bears the same ratio to that fixed-sum Fee as the Cost of the Work
at the time of termination bears to a reasonable estimate of the probable Cost of the Work upon
its completion; and 

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

13.3 The Owner shall also pay the Contractor fair compensation, either by purchase or rental
at the election of the Owner, for any equipment owned by the Contractor that the Owner elects
to retain and that is not otherwise included in the Cost of the Work under Subparagraph 13.2.1. To
the extent that the Owner elects to take legal assignment of subcontracts and purchase orders
(including rental agreements), the Contractor shall, as a condition of receiving the payments
referred to in this Article 13, execute and deliver all such papers and take all such steps, including
the legal assignment of such subcontracts and other contractual rights of the Contractor, as the
Owner may require for the purpose of fully vesting in the Owner the rights and benefits of the
Contractor under such subcontracts or purchase orders.

13.4 The Work may be suspended by the Owner as provided in Article 14 of AIA Document
A201-1997; in such case, the Guaranteed Maximum Price and Contract Time shall be increased as
provided in Subparagraph 14.3.2 of AIA Document A201-1997 except that the term “profit” shall be
understood to mean the Contractor's Fee as described in Subparagraphs 5.1.2 and Paragraph 6.4 of
this Agreement.

ARTICLE 14 MISCELLANEOUS PROVISIONS
14.1 Where reference is made in this Agreement to a provision AIA Document A201-1997 or
another Contract Document, the reference refers to that provision as amended or supplemented
by other provisions of the Contract Documents.
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14.2 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.) 

(Usury laws and requirements under the Federal Truth in Lending Act, similar state and local consumer credit
laws and other regulations at the Owner's and Contractor's principal places of business, the location of the
Project and elsewhere may affect the validity of this provision. Legal advice should be obtained with respect to
deletions or modifications, and also regarding requirements such as written disclosures or waivers.) 

14.3 The Owner's representative is:
(Name, address and other information.)

14.4 The Contractor's representative is:
(Name, address and other information.)

14.5 Neither the Owner's nor the Contractor's representative shall be changed without ten days'
written notice to the other party.

14.6 Other provisions:

ARTICLE 15 ENUMERATION OF CONTRACT DOCUMENTS
15.1 The Contract Documents, except for Modifications issued after execution of this
Agreement, are enumerated as follows:

15.1.1 The Agreement is this executed 1997 edition of the Standard Form of Agreement Between
Owner and Contractor, AIA Document A111-1997.

15.1.2 The General Conditions are the 1997 edition of the General Conditions of the Contract for
Construction, AIA Document A201-1997.
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15.1.3 The Supplementary and other Conditions of the Contract are those contained in the
Project Manual dated                                                              , and are as follows:

Document Title Pages

15.1.4 The Specifications are those contained in the Project Manual dated as in Subparagraph
15.1.3, and are as follows:
(Either list the Specifications here or refer to an exhibit attached to this Agreement.)

Section Title Pages

15.1.5 The Drawings are as follows, and are dated                                                              unless a
different date is shown below:
(Either list the Drawings here or refer to an exhibit attached to this Agreement.)

Number Title Date 
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15.1.6 The Addenda, if any, are as follows:

Number Date Pages 

Portions of Addenda relating to bidding requirements are not part of the Contract Documents
unless the bidding requirements are also enumerated in this Article 15.

15.1.7 Other Documents, if any, forming part of the Contract Documents are as follows:
(List here any additional documents, such as a list of alternates that are intended to form part of the Contract

Documents. AIA Document A201-1997 provides that bidding requirements such as advertisement or invitation to

bid, Instructions to Bidders, sample forms and the Contractor's bid are not part of the Contract Documents

unless enumerated in this Agreement. They should be listed here only if intended to be part of the Contract

Documents.) 
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ARTICLE 16 INSURANCE AND BONDS
(List required limits of liability for insurance and bonds. AIA Document A201-1997 gives other specific 

requirements for insurance and bonds.)

This Agreement is entered into as of the day and year first written above and is executed in at least
three original copies, of which one is to be delivered to the Contractor, one to the Architect for use
in the administration of the Contract, and the remainder to the Owner.

O W N E R (Signature) C O N T R A C T O R (Signature)

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

CAUTION: You should sign an original AIA document or a licensed reproduction. Originals contain the AIA logo
printed in red; licensed reproductions are those produced in accordance with the Instructions to this document.
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o INSTRUCTION SHEET

FOR AIA DOCUMENT A121/CMc—AGC DOCUMENT 565, STANDARD FORM OF

AGREEMENT BETWEEN OWNER AND CONSTRUCTION MANAGER WHERE THE

CONSTRUCTION MANAGER IS ALSO THE CONSTRUCTOR—1991 EDITION

A. GENERAL INFORMATION

1. Background

This is a new document that has been developed through the joint efforts of The American Institute of Architects and The
Associated General Contractors of America. AIA designates this document as AIA Document A121/CMcand AGC designates
it as AGC Document 565. During the drafting process, consideration was given to comments received from other parties repre-
senting a diversity of viewpoints and interests who maybe affected by use of this document on their projects. A sincere attempt
has been made to achieve a reasonable balance of all interests within the construction community.

2. Purpose

‘o
3.

This document is intended to be used on construction projects where a Construction Manager, in addition to acting as an
advisor to the Owner during the design period, assumes financiaf responsibility for the construction of the Project. The Con-
struction Manager provides the Owner with a Guaranteed Maximum Price proposal, which the Owner may accept, reject
or choose to negotiate. Upon the Owner’s acceptance of the Guaranteed Maximum Price by execution of Amendment No. 1,
the Construction Manager becomes contractually bound to provide the actual labor and materials for the Project.

The Construction Manager’s services under this document are divided into two phases: the Preconstruction Phase and the
Construction Phase, portions of which may proceed concurrently.

The parties are advised to consult with counsel as to the applicability of any statutes or regulations which may apply to the
use of this agreement in the jurisdiction where the Project is located.

Use of Related and Unrelated Documents

This document is coordinated for use with AIA Documents A201, General Conditions of the Contract for Construction, and
B141, Standard Form of Agreement Between Owner and Architect. Note especially, as stated in Paragraph 1.2 of this document,
that A201 is adopted only to a limited extent for the Preconstruction Phase services; whereas during the Construction Phase
services, A201 is generally incorporated into this document, unless specific exceptions are made in this document or by amendm-
ent. Note also that modifications to B141 will be required to coordinate with this new document; model provisions for such
modifications may be found in AIA Document B511, Guide to Amendments to AIADocument B141. AIAand AGC each publish
other agreements between Owner and Construction Manager, unrelated to this document, known “asAIA Docum&nt B801
and AGC Document 510, respective y, wherein the Construction Manager serves as advisor to and representative of the Owner
but does not perform or assume financial responsibility for construction work. To avoid confusion and ambiguity, DO NOT
USE this document with anv other AIA or AGC construction management documents. The differences between this docu-
ment and B801 or AGC 510 are illustrated in the two diagrams bel~w.

CM as constructor CM as advisor

A1211CMC- AGC 565 B801 and AGC 510

OWNER OWNER

ARCHITECT ———
CMC

ARCH
CMa

(Constructor) (Advisor)
cc)1JTR,4 2T0 1 s)

Note: Solid lines indicate contractual relationships. Dashed lines indicate administrative relationships.
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4.

5.

6.

7.

8.

Mediation and Arbitmtion

This document contains provisions for mediation and arbitration. While mediation is non-binding, it is provided for use prior e
to arbitration, which is mandatory under the terms of this agreement and binding in most states and under the Federal Arbitra-
tion Act, In a minority of states, arbitration provisions relating tqfuture disputes are not enforceable, but arbitration is enforce-
able if agreed to after the dispute arises. A few states require that the contracting parties be specifically informed that the
contract contains an arbitration provision by either a warning on the face of the document, specific placement of the arbitra-
tion provision within the document or specific discussions among the parties prior to signing the document. To obtain copies
of either the mediation or arbitration rules applicable to the construction industry, write to the American Arbitration Associa-
tion, 140 West 51st Street, New York, NY 10020, or -4AAchapters located in many major cities.

Letter Forms of Agreement

Letter forms of agreement are discouraged, as is the performance of a part or the whole of the Work on the basis of oral
agreements or understandings.

Use of Current Documents

Prior to using any AIA or AGC documents, the user should consult the AIA or AGC, or a current document list, to determine
the current edition of each document.

Limited License for Reproduction

This document is a copyrighted work and may not be reproduced in whole or in substantial part without the express written
permission of the AIA and AGC. This document is intended to be used as a consumable—that is, the original document pur-
chased by the user is intended to be consumed in the course of being used. There is no implied permission to reproduce
this document, nor does membership in The American Institute of Architects or The Associated General Contractors of America
confer any further rights to reproduce it.

A limited license is hereby granted to retail purchasers to reproduce a maximum of ten copies of a completed or executed
copy of this document, but only for use in connection with a particular Project. It may not be reproduced for Project Manuals.
Upon reaching agreement concerning all terms and conditions, such information, except for the signatures, may be added
to the blank spaces of the form. The user may then reproduce up to ten copies to facilitate the execution of multiple original
copies of the form, or for other administrative purposes in connection with a particular Project.

Under Part B of this Instruction Sheet, model provisions on compensation are provided for the use of the purchaser, who
is granted a limited license to reproduce those provisions in application to a particular Project. This license does not extend ●
to reproduction of any explanatory or instructional text.

Limitations on Professional Services

With reference to Paragraph 2.4, the Contract Documents or a separate agreement may require the Construction Manager
to furnish or obtain certain design services that maybe necessary or customary in connection with the Construction Manager’s
Work, An example of such services is the design of sheeting and shoring, AGC recommends that prior to undertaking any
such commitments, the Construction Manager should be certain that these services are performed by a licensed professional
with adequate insurance to cover liability arising from design,

DO NOT use this document as a design-build contract or as a document committing the Construction Manager to provide
substantial portions of the design work.

B. COMPLETING THE DOCUMENT

1. Modifications

Users are encouraged to consult an attorney before completing this document. Particularly with respect to licensing laws,
duties imposed by building codes, interest charges, arbitration and indemnification, this document may require modification
with the assistance of legal counsel to fully comply with state or local laws regulating these matters.

Generally, necessary modifications may be accomplished by writing or typing the appropriate terms in the blank spaces pro-
vided on the form or by special conditions or amendments referenced to this document. The form may als~ be modified
by striking out language directly on the original, printed form. Care must be taken in making these kinds of deletions, however.
Under NO circumstances should original, printed language be struck out in such a way as to render it illegible (as, for example,
with blocking tape, correction fluid or X’s that completely obscure the text). This may raise suspicions of fraudulent conceal-
ment, or suggest that the completed and signed document has been tampered with. It is advisable for both parties to this
Agreement to initial each page of this document that has been modified.

It is definitely not recommended practice to retype the standard document, Besides being outside the Limited License for
Reproduction granted under these Instructions, retyping can introduce typographical errors and cloud the legal interpretation
given to a standard clause when blended with modifications.

a
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Retyping eliminates one of the principal advantages of the standard form documents. By merely reviewing the modification
to be made to a standard form document, parties familiar with the document can quickly understand the essence of the pro-
posed relationship. Commercial exchanges are greatly simplified and expedited, good-faith dealing is encouraged, and other-
wise latent clauses are exposed for scrutiny. In this way, contracting parties can more fairly measure their risks.

2. Cover Page

3.

4.

5.

6.

Date: The date represents the date the Agreement becomes effective. It may be the date an oral agreement was reached, the
date the Agreement was originally submitted to the Owner, the date authorizing action was taken or the date of actuaf execution,

Identification of Parties: Parties to this Agreement should be identified using the full legal name under which the Agreement
is to be executed, including a designation, of the legal status of both parties (sole proprietorship, partnership, joint venture,
unincorporated association, limited partnership or corporation [general, closed or professional]). Where appropriate, a copy
of the resolution authorizing the individual to act on behalf of the firm Oi entity should be attached.

Project Description: The proposed Project should be described in sufficient detail to identify (1) the official name or title
of the facility, (2) the location of the site, if known, (3) the proposed building type and usage, and (4) the size, capacity or
scope of the Project, if known.

Architect: As in the other Contract Documents, the Architect’s full legal or corporate titles should be used.

Article 4—Compensation and Payments for Preconstruction Phase Setices

Subparagraph 4.1.1
Sample language is provided below for describing three methods of computing compensation.
Stipulated Sum: “Compensation shall be the stipulated sum of Dollars ($ ), plus the follow-
ing reimbursable cost items:” J
Multiple of Direct Personnel Expense: “Compensation based on a multiple of times ‘Direct Personnel Expense (as defined
in Subparagraph 4.1.3) of Construction Manager’s personnel, plus the following reimbursable cost items:”
Actual Cost: “Compensation shall be based on actual costs incurred in the performance of the Preconstruction Phase ser-
vices.” (A maximum cost may be established.)

Subparagraph 4.1.2
Insert the number of months beyond which the Construction Manager’s compensation shall be adjusted.

Subparagraph 4.2.2
Insert the number of days from which payment is due after the receipt of the Construction Manager’s invoice by the Owner.
If the rate of interest on late payments is to be different than the legal rate, insert the agreed upon rate of interest, In setting
such rates, pay particular attention to the warning in the document about obtaining legal advice.

Article 5—Compensation for Construction Phase Services

Subparagraph 5.1.1
Insert the Construction Manager’s Fee. Sample language is provided below for describing two methods of determining the fee.
Lump Sum: “The Construction Manager’s Fee shall be the lump sum of Dollars ($ )’”
Percentage of Cost of the Work: “The Construction Manager’s Fee shall be based on ( % )
percent of the actual Cost of the Work as defined in Article 6.” (This method maybe used prior to establishing a Guaranteed
Maximum Price, at which time the percentage fee should be converted to a lump sum.)

Subparagraph 5.2.1
Following is sample language for a savings clause:

“If the actual Cost of the Work plus the Construction Manager’s Fee is less than the adjusted Guaranteed Maximum Price,
the Owner shall pay ( %) percent of such savings to the Construction Manager. Such
payment shall be made at the time of final “payment of the Contract Sum.
“In the event the Construction Manager incurs after final payment costs which are described in Paragraph 6. I and not
excluded by Paragraph 6.2 and which do not exceed the adjusted Guaranteed Maximum Price, the Owner and Construc-
tion Manager shall bear such costs in accordance with their respective percentages of the savings.”

Article 6—Cost of the Work for Construction Phase

Clause 6.1.2.2
Insert the classifications and names of personnel who are to be charged to the Work but are not located at the site office.

Clause 6.1.6.1
Insert the basis for allocating the charge for self insurance, if any.

Article 7—Payments for Construction Phase Services

Subparagmph 7.1.2
Insert the time period covered by each Application for Payment if different from that smted.
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Subparagraph 7.1.3
Insert the day of the month on which progress payments are due, indicating whether such day is to be in the same or the
following month after receipt by the Architect of the relevant Application for Payment. (The amount of time should be not .
less than ten days’as”provided in Article 9 of A201 to allow sufficient time to process the payment applications.)

Clause 7.1.7.3
Indicate the percentage retainage, if any, to be withheld from the Construction Manager’s Fee when computing the amount
of each progress payment.

Subparagraph 7.1.8
Indicate the percentage retainage, if any, to be withheld when determining the maximum payment to Subcontractors to be
included in each of the Construction Manager’s Applications for Payment.

The retainage may vary with circumstances and localities. The AIA and AGC endorse the practice of reducing retainage as
rapidly as possible, consistent with the continued protection of all affected parties. See AIA Document A511, Guide for Sup-
plementary Conditions, for further discussion.

Subparagraph 7.2.1
Insert a time period for final payment if it differs from the 30-day period given in the document

Article 8—ln6urance and Bonds

These provisions should be filled in with the assistance of insurance counsel, who should verify that the proposed insurance
policies carry the appropriate limits as well as comply with Article 11 of A201.

Subparagraph 8.3.1
Indicate whether the Construction Manager shall or shall not be required to furnish payment and performance bonds.

EXECUTION OF THE AGREEMENT

Each person executing the Agreement should indicate the capacity in which they are acting (i.e., president, secretary, partner,
etc.). Where appropriate, a copy of the resolution authorizing the individual to act on behalf of the firm or entity should be attached.

AMENDMENT NO. 1 TO AGREEMENT BETWEEN OWNER AND CONSTRUCTION MANAGER

This Amendment will typically be completed by the Construction Manager in accordance with Paragraph 2.2 prior to the conclu-
sion of the Preconstruction Phase. The basic i~formation required for insertion into the blanks of the first two Paragraphs of
the Amendment is self-explanatory. The following explanations are offered regarding the Exhibits and Contract time, m
Exhibit A
Insert detailed inform~tion to identify Drawings, Specifications and other documents, especially by their dates, since these documents
evolve through a series of revisions and renditions. If necessary to avoid confusion, the parties may wish to initial the most impor-
tant documents and attach copies to the Amendment,

Exhibit B
A separate list of allowances should be attached to and referenced by this Amendment. Unless otherwise changed in the Amend-
ment and the Supplementary Conditions, the basis of the allowances will be as stipulated under Paragraph 3.8 of A201.

Exhibit C
It is typical for the Construction Nfanager to list assumptions and clarifications which qualjfy the Guaranteed Maximum Price.
These should be listed in sufficient detail so as to indicate clearly to the Owner the underlying basis for the Guaranteed Maximum
Price proposal.

Exhibit D
The time schedule may be simple or complex, but will typically show the Work segmented by tasks or trades with each assigned
a period of time for their performance. The schedule should indicate when related design information is needed in order for
the construction dates to be met,

Exhibit E
If the Owner has requested separate prices on divisible portions of the Project, the Construction Manager may present those
prices as Alternates for the Owner to choose from. The Alternates are listed by price and description of the Work. The Alternates
may be either additions to or subtractions from the Guaranteed Maximum Price. List with each Alternate an acceptance date
beyond which the Alternate Price will require adjustment,

Exhibit ,F
If a portion of the Work is to be paid for on a unit price basis, the Construction Manager should list those prices along with
a description of the Work to which they apply.An expiration date beyond which the unit prices may be adjusted can also be included.

Article 11:Contract Time
Insert a date for Substantial Completion of the Work. See Paragraph 9.8 of A201 for a definition of Substantial Completion.

Execution of the Amendment
This Amendment should be executed by the same parties who signed the original Agreement, or their designated successors.
Any formalities to indicate the authority of the signatories, which were done for the original Agreement, should also be carried
out for this Amendment, ●
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AGREEMENT

made as of the day of in the year
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(I?:flmea}zdadl!ress)

and the Construction Manager:
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The Architect is:
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The Owner and Construction Manager agree as set forth below.
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STANDARD FORM OF AGREEMENT BETWEEN OWNER AND CONSTRUCTION
MANAGER WHERE THE CONSTRUCTION MANAGER IS ALSO THE CONSTRUCTOR

ARTICLE 1

GENERAL PROVISIONS

1.1 RELATIONSHIP OF PARTIES

The Construction Manager accepts the rehdtionship of trust
and confidence established with the Owner by this Agree-
ment, and covenants with the Owner to furnish the Construc-
tion Mandger’srvdsonable skill and judgment and to cooperate
with the Architect in furthering the interests of the Owner.
The Construction Manager shall furnish construction admin-
istration and management services and use the Construction
,Manager’s best efforts to perform the Project in an expedi-
tious and economical ln~nner consistent with the interests of
the Owner. The Owner shall endeavor to promote hdrmony
and coopemtion among the Owner, Architect, Construction
bkanagerand other persons or entities employed by the Owrrer
for the Project.

1.2 GENERAL CONDITIONS

For the Construction Phase, the Generdl Conditions of the
Contrdct shall be the 1987 Edition of AIA Document A201,
General] Conditions of the Contmct for Construction, which
is incurpor~ted herein by reference. For the Preconstruction
Pl~~se.or in the event that the Preconstruction and Construc-
tion Phases proceed concurrently, AIA Document A201 shdll
apply to the Preconstruction Phdse only 2s ~ecificdlly pro-

videci in this Agreement. The term “Contmctor” as used in
AIA DOCLIIllellt A201 shall md~n the Construction Manager.

ARTICLE 2

CONSTRUCTION MANAGER’S
RESPONSIBILITIES

The Construction Mam~ger shall perform the services
describeci in this Article. The se”rvicesto be provided under
Paragraphs 2.1 and 2.2 constitute the Preconstruction Phdse
services. If the Owner and Construction Manager agree, after
consultation with the Architect, the Construction Phase lnd~
commence before the Preconstruction Phase is completed,
in which c~se buth phases shall proceed concurrently.

2.1 PRECONSTRUCTION PHASE

2.1.1 PRELIMINARY EVALUATION

The Construction hfan~gershall provide a prelinlin~ry eVd[Ud-

tion of the Owner’s progr~m and Project budget requirements,
rdch in terms of the other.

2.1.2 CONSULTATION

The Construction k!znager with the Architect shall jointly
schedule and attend regular meetings with the Owner and
Architect. The Construction Manager shdll consult with the
Owner and Architect regdrding site use and improvements,
and the selection of nl~ter~als,building systems and equip-
men[. The Construction Mlndger shdll provide recommen-

dations on construction feasibility; actions designed to mini-
mize adverse effects of labor or material shortages; time
requirements for procurement, installation and construction
completion; and factors related to construction cost including
estimates of alternative designs or materials, preliminary
budgets and possible economies.

2.1.3 PRELIMINARY PROJECT SCHEDULE

When Project requirements described in Subparagraph 3.1.1
have been sufficiently identified, the Construction Manager
shall prepare, and periodically update, a preliminary Project
schedule for the Architect’s review and the Owner’s approval.
The Construction Managershall obtain the Architect’s approval
of the portion of the preliminary Project schedule relating to
the performance of the Architect’s services. The Construction
Manager shall coordinate and integrate the preliminary Proj-
ect schedule with the services and activities of the Owner,
Architect and Construction Manager. As design proceeds, the
preliminary Project schedule shall be updated to indicate pro-
posed activity sequences and durations, milestone dates for
receipt and approval of pertinent information, submittal of
a Guaranteed Maximum Price propo$dl, preparation and pro-
cessing of shop drawings and samples, delivery of materials
or equipment requiring long-lead time procurement, Owner’s
occupancy requirements showing portions of the Project
having occupancy priority, and proposed date of Substantial
Completion. If preliminary Project schedule updates indicate
thdt previously approved schedules may not be met, the Con-
struction Manager shdIl make appropriate recommendations
to the Owner and Architect.

2.1.4 PHASED CONSTRUCTION

The Construction Manager shall make recommendations to
the Owner and Architect regarding the phased issuance of
Drawings and Specifications to facilitate phased construction
of the Work, if such phased construction is appropriate for
the Prolect, rdking into consideration such factors as econ-
omies, time of performance, availability of labor and mate-
rials, and provisions for temporary facilities.

2.1.5 PRELIMINARY COST ESTIMATES

2.1.5.1 When the Owner has sufficiently identified the Proj-
ect requirements and the Architect has prepared other basic
design criteria, the Construction Mandger shdll prepare, for
the review of the Architect and approval of the Owner, a
preliminary cost estimate utilizing area, volume or similar con-
ceptual estimating techniques.

2.1.5.2 When Schematic Design Documents halvebeen pre-
pared by the Architect and approved by the Owner, the Con-
struction Mandger shall prepare for the review of the Archi-
tect and approval of the Owner, a more detailed estimate with
supporting ddta. During the preparation of the Design Devel-
opment Documents, the Construction Manager shall update
and refine this estimate at appropriate intervals agreed to by
the Owner, Architect and Construction Manager.

2.1.5.3 When Design Development Documents have been
prepared by the Architect and approved by the Owner, the
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Construction Manager shall prepare a detailed estimate with
supporting data for review by the Architect and approval by
the Owner. During the preparation of the Construction Docu-
ments, the Construction LManagershall update and refine this
estimate at appropriate intervalsagreed to by the Owner, Archi-
tect and Construction Manager.

2.1.5.4 If any estimate submitted to the Owner exceeds pre-
viously approved estimates or the Owner’s budget, the Con-
struction Manager shall make appropriate recommendations
to the Owner and Architect.

2.1.6 SUBCONTRACTORS AND SUPPLIERS

The Construction Manager shall seek to develop subcontrac-
tor interest in the Project and shall furnish to the Owner and
Architect for their information a list of possible subcontrac-
tors, including suppliers who are to furnish materials or equip-
ment fabricated to a special design, from whom proposals will
be requested for each principal portion of the Work. The
Architect will promptly reply in writing to the Construction
Manager if the Architect or Owner know of any objection to
such subcontractor or supplier. The receipt of such list shall
not require the Owner or Architect to investigate the qualifica-
tions of proposed subcontractors or suppliers, nor shall it
waive the right of the Owner or Architect later to object to
or reject any proposed subcontractor or supplier,

2.1.7 LONG-LEAD TIME ITEMS

The Construction Manager shall recommend to the Owner
and Architect a schedule for procurement of long-lead time
items which wiIl constitute part of the Work as required to
meet the Project schedule. If such long-lead time items are
procured by the Owner, they shall be procured on terms and
conditions acceptable to the Construction Mamdger.Upon the
Owner’s acceptance of the Construction Manager’s Guaran-
teed Maximum Price proposal, all contracts for such items shall
be assigned by the Owner to the Construction Mamdger,who
shall accept responsibility for such items as if procured by
the Construction Mandger, The Construction Manager shall
expedite the delivery of long-lead time items,

2.1.8 EXTENT OF RESPONSIBILITY

The Construction Manager does not warrant or guarantee esti-
mates and schedules except as may be included zs part of the
Guaranteed Maximum Price. The recommendations and
advice of rhe Construction Manager concerning design alter-
natives shall be subject to the review and approval of the
Owner and the Owner’s professional consultants. It is not the
Construction Manager’s responsibility to ascertain that the
Drdwingsand Specifications are in accordance with applirdble
faws, statures, ordinances, building codes, rules and regula-
tions. However, if the Construction lManagerrecognizes that
porrions of the Drawings and Specifications are at variance
therewith, the Construction Manager shall promptly notify
the Architect and Owner in writing.

2.1.9 EQUAL EMPLOYMENT OPPORTUNITY
AND AFFIRMATIVE ACTION

The Construction Mandger shdll comply with applicable Pdws,
regulations and special requirements of the Contract Docu-
ments regarding equal employment opportunity and affir-
mative action programs.

2.2 GUARANTEED MAXIMUM PRICE
PROPOSAL AND CONTRACT TIME

2.2.1 When the Drawings and Specifications are sufficiently
complete, the Construction Manager shall propose a Guaran-

teed Maximum Price, which shall be the sum of the estimated
Cost of the Work and the Construction Manager’s Fee.

2.2.2 As the Drawings and Specifications may not be finished
at the time the Guaranteed Maximum Price proposal is pre-
pared, the Construction Manager shall provide in the
Guaranteed Maximum Price for further development of the
Drawings and Specifications by the Architect that is consis-
tent with the Contract Documents and reasonably inferable
therefrom. Such further development does not include such
things as changes in scope, systems, kinds and quality of
materials, finishes or equipment, all of which, if required, shall
be incorporated by Change Order.

2.2.3 The estimated Cost of the Work shall include the Con-
struction Manager’s contingency, a sum established by the
Construction Manager for the Construction Mamdger’s ex-
clusive use to cover costs arising under Subpar~graph 2.2.2
and other costs which are properly reimbursable as Cost of
the Work but not the basis for a Change Order.

2.2.4 BASIS OF GUARANTEED MAXIMUM PRICE

The Construction Mandger shdll include with the Guaranteed
Maximum Price proposal a written srdtement of its basis,
which shall include:

.1 A list of the D~~wingsand Specifications, including
all addendd thereto and the Conditions of the Cotl-
trdct, which were used in preparation of the GL12~dn-

teed Maximum Price proposal.
.2 A list of allowances and a statement of their basis.
.3 A list of the clarifications and assumptions made by

the Construction Manager in the prepardtiorr of the
Guaranteed }’faximum Price proposal to suppk-
ment the information conrdined in the Drawings and
Specifications.

.4 The proposed Guaranteed Maximum Price, including
a srdtement of the estimated cost org~nized by trdde
categories, allowances, contingency, and other items
and the fee thdt comprise the Guaranteed Jlaxi-
mum Price.

.5 The Date of Substantial Completion upon which the
proposed Guaranteed Maximum Price is bdsed, and
a schedule of the Construction Documents issuance
dates upon which the ckateof Subsrdntia]Completion
is based,

2.2.5 The Construction Manager shdll meet with the Owner
and Architect to review the Guaranteed klaximum Price pr~)-
posdl and the written srdtement of its basis. In the evenr that
the Owner or Architect discovers Anyinconsistencies or im.lc.
curacies in the information presented, they shall promptly
notify the Construction hlanager, who sh~ll make appropr-k~re
adjustments to the Guaranteed Maximum Price proposal, irs
basis or both.

2.2.6 Unless the Owner accepts the GuaYdnteed Nlaximum
Price propo$dl in writing on or before the ti~te specified in
the proposal for such acceptance and so notifies rhe Construc-
tion Manager, the Guaranteed Maximum Price proposal sh~ll
not be effective without written acceptance by the Construc-
tion Manager.

2.2.7 Prior to the Owner’s accepr~nce of the Construction
Manager’s Guaranteed Maximum Price proposal and issu-
ance of a Notice to Proceed, the Construction MAnagershall
not incur any cost to be reimbursed fls part of the Cost of
the Work, except as the Owner may specifically authorize
in writing,
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2.2.8 Upon acceptance by the Owner of the Guaranteed Max-
imum Price proposal, the Guaranteed Maximum Price and its
basis shall be set forth in Amendment No. 1. The Guaranteed
Maximum Price shall be subject to additions and deductions
by a change in the Work as provided in the Contract
Documents and the date of Substantial Completion shall be
subject to adjustment as provided in the Contract Documents.

2.2.9 The Owner shall authorize and cause the Architect to
revise the Drawings and Specifications to the extent necessary
to reflect the agreed-upon assumptions and clarifications con-
tained in Amendment No, 1. Such revised Drawings and Spec-
ifications shall be furnished to the Construction Manager in
accordance with schedules agreed to by the Owner, Architect
and Construction Manager. The Construction Manager shall
promptly notify the Architect and Owner if such revised
Drawings and Specifications are inconsistent with the agreed-
upon assumptions and clarifications.

2.2.10 The Guaranteed Maximum Price shall include in the
Cost of the Work only those taxes which are enacted at the
time the Guaranteed Maximum Price is established.

2.3 CONSTRUCTION PHASE

2.3.1 GENERAL

2.3.1.1 The Construction Phase shall commence on the
earlier of:

(1) the Owner’s acceptance of the Construction
Manager’s Guaranteed Maximum Price proposal and
issuance of a Notice to Proceed, or

(2) the Owner’s first authorization to the Construction
Manager to:

2.3.2

2.3.2.1

(a) award a subcontract, or

(b) undertake construction Work with the Con-
struction Manager’s own forces, or

(c) issue a purchase order for materials or equip-
ment required for the Work,

ADMINISTRATION

Those portions of the Work that the Construction
Manager does n~t customarily perform with the Construction
Manager’s own personnel shall be performed under subcon-
tracts or by other appropriate agreements with the Construc-
tion Manager. The Construction Manager shall obtain bids
from Subcontractors and from suppliers of materials or equip-
ment fabricated to a special design for the Work from the list
previously reviewed and, after analyzing such bids, shall
deliver such bids to the Owner and Architect. The Owner shall
then determine, with the advice of the Construction Manager
and subject to the reasonable objection of the Architect, which
bids will be accepted. The Owner may designate specific per-
sons or entities from whom the Construction Manager shall
obtain bids; however, if the Guaranteed Maximum Price has
been established, the Owner may not prohibit the Construc-
tion Manager from obtaining bids from other qualified bid-
ders. The Construction Manager shall not be required to con-
tract with anyone to whom the Construction Manager has
reasonable objection.

2.3.2.2 If the Guaranteed Maximum Price has been estab-
lished and a specific bidder among those whose bids are
delivered by the Construction Manager to the Owner and
Architect (1) is recommended to the Owner by the Construc-
tion Manager; (2) is qualified to perform that portion of the
Work; (3) has submitted a bid which conforms to the require-

ments of the Contract Documents without reservations or
exceptions, but the Owner requires that another bid be
accepted, then the Construction Manager may require that
a change in the Work be issued to adjust the Contract Time
and the Guaranteed Maximum Price by the difference between
the bid of the person or entity recommended to the Owner
by the Construction Manager and the amount of the subcon-
tract or other agreement actually signed with the person or
entity designated by the Owner.

2.3.2.3 Subcontracts and agreements with suppliers furnish-
ing materials or equipment fabricated to a special design shall
conform to the payment provisions of Subparagraphs 7.1,8 and
7.1.9 and shall not be awarded on the basis of cost plus a fee
without the prior consent of the Owner,

2.3.2.4 The Construction Manager shall schedule and con-
duct meetings at which the Owner, Architect, Construction
Manager and appropriate Subcontractors can discuss the status
of the Work. The Construction Manager shall prepare and
promtly distribute meeting minutes.

2.3.2.5 Promptly after the Owner’s acceptance of the Guaran-
teed Maximum Price proposal, the Construction Manager
shall prepare a schedule in accordance with Paragraph 3.10
of AIA Document A201, including the Owner’s occupancy
requirements.

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

2.3.2.7 The Construction Manager shall develop a system of
cost control for the Work, including regular monitoring of
actual costs for activities in progress and estimates for uncom-
pleted tasks and proposed changes. The Construction Manager
shall identify variances between actual and estimated costs
and report the variances to the Owner and Architect at reg-
ular intervals.

2.4 PROFESSIONAL SERVICES

The Construction Manager shall not be required to provide
professional services which constitute the practice of architec-
ture or engineering, unless such services are specifically
required by the Contract Documents for a portion of the Work
or unless the Construction Manager has specifically agreed
in writing to provide such services. In such event, the Con-
struction Manager shall cause such services to be performed
by appropriately licensed professionals.

2.5 UNSAFE MATERIALS

In addition to the provisions of Paragraph 10.1 in AIA Docu-
ment A201, if reasonable precaution% will be inadequate to
prevent foreseeable bodily injury or death to persons resulting
from a material or substance encountered but not created
on the site by the Construction Manager, the Construction
Manager shall, upon recognizing the condition, immediately
stop Work in the affected area and report the condition to
the Owner and Architect in writing. The Owner, Construc-
tion Manager and Architect shall then proceed in the same
manner described in Subparagraph 10.1.2 of AIA Document
A201. The Owner shall be responsible for obtaining the ser-
vices of a licensed laboratory to verify the presence or absence
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of the material or substance reported by the Construction
Manager and, in the event such material or substance is found
to be present, to verify that it has been rendered harmless.
Unless otherwise required by the Contract Documents, the
Owner shall furnish in writing to the Construction Manager
and Architect the names and qualifications of persons or enti-
ties who are to perform tests verifying the presence or absence
of such material or substance or who are to perform the task
of removal or safe containment of such material or substance.
The Construction Manager and 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 Construction Manager or Architect
has an objection to a person or entity proposed by the Owner,
the Owner shall propose another to whom the Construction
Manager and Architect have no reasonable objection.

ARTICLE 3

OWNER’S RESPONSIBILITIES

.=
.2.= 3.1.1 The Owner shall provide full information in a timely
~ .2 manner regarding the requirements of the Project, including
$= a program which sets forth the Owner’s objectives, constraints
~ o ~ and criteria, including space requirements and relationships,-&,_
c 0 G flexibility and expandability requirements, special equipment“;:~
O=g and systems, and site requirements.
UJnz

~.~ 2 3.1.2 The Owner, upon written request from the Construc-
.E >=~~ tion Manager, shall furnish evidence of Project financing prior
#mc to the start of the Construction Phase and from time to time
~ ~ 4 thereafter as the Construction Manager may reqtiest. Fur-
S56 nishing of such evidence shall be a condition precedent to
g&g commencement or continuation of the Work.
Ome

E s ~ 3.1.3 The Owner shall establish and update an overall budget
“’~ > for the Project, based on consultation with the Construction
5 ~ ~ Managerand Architect,which shall include contingencies for
.Bgg changes in the Work and other costs which are the res~on-_-
-.
~o% sibili~y of the Owner,
~c~
5 m”’g g,; 3.1.4 STRUCTURAL AND ENVIRONMENTAL TESTS,
au% SURVEYS AND REPORTS
u -5
~ .; % In the Preconstruction Phase, the Owner shall furnish the
~ ~ ~ following with reasonable promptness and at the Owner’s
ms
,~~~ expense, and the Construction Manager shall be entitled to
~ ~ ~ rely upon the accuracy of any such information, reports,

surveys, drawings and tests described in Clauses 3.1.4.1
+,. through 3.1.4.4, except to the extent that the Construction

.~~
$c;%~:~fManager knows of any inaccuracy:~“.

~ 3.1.4.1 Reports, surveys, drawings and tests concerning the:~,:.::~f:
~y~i: conditions of the site which are required by law..;*<i;&.
~~~~~ 3.1.4.2 Surveys describing physical characteristics, legal limita-
*T&!:&?s: tions and utility locations for the site of the Project, and a
,$,::%
S?.:S:$+%written legal description of the site. The surveys and legal

g;@g$ information shall include, as applicable, grades and lines of
streets, alleys, pavements and adjoining property and struc-
tures; adjacent drainage; rights-of-way, restrictions, easements,
encroachments, zoning, deed restrictions, boundaries and

contours of the site; locations, dimensions and necessary data
pertaining to existing buildings, other improvements and trees;
and information concerning available utility services and lines, o
both public and private, above and below grade, including
inverts and depths. All information on the survey shall be
referenced to a project benchmark.

3.1.4.3 The services of geotechnical engineers when such
services are requested by the Construction Manager. Such ser-
vices may include but are not limited to test borings, test pits,
determinations of soil bearing values, percolation tests, evalua-
tions of hazardous materials, ground corrosion and resistivity
tests, including necessary operations for anticipating sub-
soil conditions, with reports and appropriate professional
recommendations.

3.1.4.4 Structural, mechanical, chemical, air and water pollu-
tion tests, tests for hazardous materials, and other laboratory
and environmental tests, inspections and reports which are
required by law.

3.1.4.5 The services of other consultants when such services
are reasonably required by the scope of the Project and are
requested by the Construction Manager.

3.2 OWNER’S DESIGNATED REPRESENTATIVE

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.
This representative shall have the authority to make decisions
on behalf of the Owner concerning estimates and schedules,
construction budgets, and changes in the Work, and shall
render such decisions promptly and furnish information
expeditiously, so as to avoid unreasonable delay in the ser-
vices or Work of the Construction Manager,

o
3.3 ARCHITECT

—

The Owner shall retain an Architect to provide the Basic Ser-
vices, including normal structural, mechanical and electrical
engineering services, other than cost estimating services,
described in the edition of AIA Document B141 current as of
the date of this Agreement. The Owner shall authorize and
cause the Architect to provide those Additional Services
described in AIA Document B141 requested by the Construc-
tion Manager which must necessarily be provided by the
Architect for the Preconstruction and Construction Phases of
the Work. Such services shall be provided in accordance with
time schedules agreed to by the Owner, Architect and Con-
struction Manager.Upon request of the Construction Manager,
the Owner shall furnish to the Construction Manager a copy
of the Owner’s Agreement with the Architect, from which
compensation provisions may be deleted.

3.4 LEGAL REQUIREMENTS

The Owner shall determine and advise the Architect and Con-
struction Manager of any speciaf legal requirements relating
specifically to the Project which differ from those generally
applicable to construction in the jurisdiction of the Project.
The Owner shall furnish such legal services as are necessary
to provide the information and services required under
Paragraph 3.1.
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.——.- .— -
ARTICLE 4

COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES

The Owner shall compensate and make payments to the Construction Manager for Preconstruction Phase services as follows:

4.1 COMPENSATION

4.1.1 For the services described in Paragraphs2.1 and 2.2 the Construction Manager’s compensation shall be calculated as follows:
(State basis of compensation, wbetber a stipulated mm, multiple of Direct Personnel Expense, actualcost,etc. Include a statiment OJ reimbursable cost itms

as applicable.)

4.1.2 Compensation for Preconstruction Phase services shall be equitably adjusted if such services extend beyond
from the date of this Agreement or if the originally contemplated scope of services is signifi-

cantly modified.

4.1.3 If compensation is based on a multiple of Direct Personnel Expense, Direct Personnel Expense is defined as the direct
salaries of the Construction Manager’s personnel engaged in the Project and the portion of the cost of their mandatory and
customary contributions and benefits related thereto, such as employment taxes and other statutory employee benefits, insurance,
sick leave, holidays, vacations, pensions and similar contributions and benefits.

4.2 PAYMENTS

4.2.1 Payments shall be made monthly following presentation of the Construction Manager’s invoice and, where applicable,
shall be in proportion to services performed.

4.2.2 Payments are due and payable ( ) days from the date the Construction Manager’s
invoice is received by the Owner. Amounts unpaid after the date on which payment is due shall bear interest at the rate entered
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.)

(Usury laws andrequirements under the Fedwai Truth in Lending Act, similar state and local consumer credit laws and other regrdations at tbe Owner 3 and

Construction Manager’k principal places of business, the location of tbe Project and elsewhere may affectthe ualidity of this provision. Legal advice sbouId

be obtained with respect to deletions or modifications, and ako regarding requirements such as written disclosures or waiuers.)

ARTICLE 5

COMPENSATION FOR CONSTRUCTION PHASE SERVICES

The Owner shall compensate the Construction Manager for Construction Phase services as follows:

5.1 COMPENSATION

5.1.1 For the Construction Manager’s performance of the Work as described in Paragraph 2.3, the Owner shall pay the Con-
struction Manager in current funds the Contract Sum consisting of the Cost of the Work as defined in Article 7 and the Con-
struction Manager’s Fee determined as follows:
(State a lump sum, percentage of actual Cost of tbe Work or otberprooision for determining the Construction Manager’s Fee, and explain bow tbe Construction

Managers Fee is to be adjusted for changes in the Work.)
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5.2 GUARANTEEDMAXIMUM PRICE

5.2.1 Thesumof the Cost of the Work andthe Construction Manager's Feeareguaranteed bythe Construction Manager not
to exceed the amount provided in Amendment No. 1, subject to additions and deductions by changes in the Work as provided
in the Contract Documents. Such maximum sum as adjusted by approved changes in the Work is referred to in the Contract
Documents as the Guaranteed Maximum Price. Costs which would cause the Guaranteed Maximum Price to be exceeded shall
be paid by the Construction Manager without reimbursement by the Owner.
(Insert spec~ic provisions ~ the Constm.tion Manager is to participate in any savings.)

5.3 CHANGES IN THE WORK

5.3.1 Adjustments to the Guaranteed Maximum Price on account of changes in the Work subsequent to the execution of Amend-
ment No. 1 may be determined by any of the methods listed in Subparagraph 7.3.3 of AIA Document A201.

5.3.2 In calculating adjustments to subcontracts (except those awarded with the Owner’s prior consent on the basis of cost
plus a fee), the terms “cost” and “fee” as used in Clause 7.3.3.3 of AIA Document A201 and the terms “costs” and “a reasonable
allowance for overhead and profit” as used in Subparagraph 7.3.6 of AIA Document A201 shall have the meanings assigned
to them in that document and shall not be modified by this Article 5. Adjustments to subcontracts awarded with the Owner’s
prior consent on the basis of cost plus a fee shall be calculated in accordance with the terms of those subcontracts.

5.3.3 In calculating adjustments to the Contract, the terms “cost” and “costs” as used in the above-referenced provisions of
AIA Document A201 shall mean the Cost of the Work as defined in Article 6 of this Agreement and the terms “and a reasonable
allowance for overhead and profit” shall mean the Construction Manager’s Fee as defined in Subparagraph 5.1.1 of this Agreement.

5.3.4 If no specific provision is made in Subparagraph 5.1.1 for adjustment of the Construction Manager’s Fee in the case of
changes in the Work, or if the extent of such changes is such, in the aggregate, that application of the adjustment provisions
of Subparagraph 5.1.1 will cause substantial inequity to the Owner or Construction Managerj the Construction Manager’s Fee
shall be equitably adjusted on the basis of the fee established for the original Work.

ARTICLE 6

COST OF THE WORK FOR CONSTRUCTION PHASE

6.1 COSTSTO BE REIMBURSED

6.1.1 The term “Cost of the Work” shall mean costs necessarily incurred by the Construction Manager in the proper perfor-
mance of the Work. Such costs shall be at rates not higher than those customarily paid at the place of the Project except with
prior consent of the Owner. The Cost of the Work shall include only the items set forth in this Article 6.

6.1.2 LABOR COSTS

.1 Wages of construction workers directly employed by the Construction Manager to perform the construction of the
Work at the site or, with the Owner’s agreement, at off-site workshops.

.2 Wages or salaries of the Construction Manager’s supervisory and administrative personnel when stationed at the site
with the Owner’s agreement.
(~ it is intended that the wages or salaries of certain personnel stitioned at the Construction Manager’s principal office or offices other than the site

office Sbail be included in tbe Cost of the Work, such personnel shall be identz~ied below.)

.3 Wages and salaries of the Construction Manager’ssupervisory or administrative personnel engaged, at factories, workshops
or on the road, in expediting the production or transportation of materials or equipment required for the Work, but
only for that portion of their time required for the Work.

.4 Costs paid or incurred by the Construction Manager for taxes, insurance, contributions, assessments and benefits required
by law or collective bargaining agreements, and, for personnel not covered by such agreements, customary benefits
such as sick leave, medical and health benefits, holidays, vacations and pensions, provided that such costs are based
on wages and salaries included in the Cost of the Work under Clauses 6.1.2.1 through 6.1.2.3.

6.1.3 SUBCONTRACTCOSTS

Payments made by the Construction Manager to Subcontractors in accordance with the requirements of the subcontracts.
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~ 6.1.4 COSTS OF MATERIALS AND EQUIPMENT INCORPORATED IN THE COMPLETED CONSTRUCTION

w .1 Costs, including transportation, of materials and equipment incorporated or to be incorporated in the completed
construction.

.2 Costs ofmaterials described inthe~receding Clause 6.l.4,l inexcess ofthose actuallv insUlled butreauired toorovide

6.1.5

.1

reasonable allowance for waste and for spoilage. Unused excess materials, if any, shall be handed over to the Owner
1 -. --–

at thecompletion of the Work or, at the Owner’s option, shaI1be sold bythe Construction Manager; amounts realized,
if any, from such sales shall be credited to the Owner as a deduction from the Cost of the Work.

COSTS OF OTHER MATERIALS AND EQUIPMENT, TEMPORARY FACILITIES AND RELATED ITEMS

Costs, including transportation, installation, maintenance, dismantling and removaf of materials, supplies, temporary
facilities, machinery, equipment, and hand tools not customarily own;d by the construction worke~s~which a~e pro-
vided by the Construction Manager at the site and fully consumed in the performance of the Work; and cost less salvage
value on such items if not fully consumed, whether sold to others or retained by the Construction Manager. Cost for
items previously used by the Construction Manager shall mean fair market value,

.2 Rental charges for temporary facilities, machinery, equipment, and hand tools not customarily owned by the construc-

.3

.4

.5

6.1.6

.1

0
.2

.3

.4

.5

.6

.7

.8

.9

6.1.7

.1

6.1.8

tion workers, which are provided by the Construction Manager at the site, whether rented from the Construction Manager
or others, and costs of transportation, installation, minor repairs and replacements, dismantling and removal thereof.
Rates and quantities of equipment rented shall be subject to the Owner’s prior approval.
Costs of removal of debris from the site.
Reproduction costs, costs of telegrams, facsimile transmissions and long-distance telephone calls, postage and express
delivery charges, telephone service at the site and reasonable petty cash expenses of the site office.
That portion of the reasonable travel and subsistence expenses of the Construction Manager’s personnel incurred while
traveling in discharge of duties connected with the Work.

MISCELLANEOUS COSTS

That portion directly attributable to this Contract of premiums for insurance and bonds.
(fl chargesfor serfinsurance are to be included, specify the basis of reimbursement.)

Salesj use or similar taxes imposed by a governmental authority which are related to the Work and for which the Con-
struction Manager is liable.
Fees and assessments for the building permit and for other permits, licenses and inspections for which the Construc-
tion Manager is required by the Contract Documents to pay.
Fees of testing laboratories for tests required by the Contract Documents, except those related to nonconforming Work
other than that f~r which payment is permitted by Clause 6.1.8.2.
Royalties and license fees paid for the use of a particular design, processor product required by the Contract Documents;
the cost of defending suits or claims for infringement of patent or other intellectual property rights arising from such
requirement by the Contract Documents; payments made in accordance with legal judgments against the Construction
Manager resulting from such suits or claims and payments of settlements made with the Owner’s consent; provided,
however, that such costs of legal defenses, judgments and settlements shall not be included in the calculation of the
Construction Manager’s Fee or the Guaranteed Maximum Price and provided that such royalties, fees and costs are not
excluded by the last sentence of Subparagraph 3.17.1 of AIA Document A201 or other provisions of the Contract
Documents.
Data processing costs related to the Work.
Deposits lost for causes other than the Construction Manager’s negligence or failure to fulfill a specific responsibility
to the Owner set forth in this Agreement.
Legal, mediation and arbitration costs, other than those arising from disputes between the Owner and Construction
Manager, reasonably incurred by the Construction Manager in the performance of the Work and with the Owner’s writ-
ten permission, which permission shall not be unreasonably withheld.
Expenses incurred in accordance with the Construction Manager’s standard personnel policy for relocation and tem-
porary living allowances of personnel required for the Work, in case it is necessary to relocate such personnel from
distant locations.

OTHER COSTS

Other costs incurred in the performance of the Work if and to the extent approved in advance in writing by the Owner.

EMERGENCIES AND REPAIRS TO DAMAGED OR NONCONFORMING WORK

The Cost of the Work shall also include costs described in Subparagraph 6,1,1 which are incurred by the Construction Manager:
.1 In taking action to prevent threatened damage, injury or loss in case of an emergency affecting the safety of persons

and property, as provided in Paragraph 10.3 of AIA Document A201.
.2 In repairing or correcting damaged or nonconforming Work executed by the Construction Manager or the Construc-

0

tion Manager’s Subcontractors or suppliers, provided that such damaged or nonconforming Work was not caused by
the negligence or failure to fulfill a specific responsibility to the Owner set forth in this Agreement of the Construction

AIA DOCUMENT A1211CMC and AGC DOCUMENT 565. OWNER-CONSTRUCTION MANAGER AGREEMENT ● 1991 EDITION
MAO . @1991. THE AMERICAN INSTITUTE OF ARCHITECTS, 1735 NEW YOm AVENUE, N.W., WMHINGTON, D.C. 2000G5209 A121/cMc
AGC~ ● @1991 ● THE ASSOCIATED GENERAL CONTRACTORS OF AMERICA, 1957 E STREET, N.W., WASHINGTON, D.C.

20006-5209 ● WARNING. Untieerreed photocopying violates U.S. copyright laws and will subject the violstor to legal pmeeaution. AGC 565:1991 9



Manager or the Construction Manager’s foremen, engineers or superintendents, or other supervisory, administrative
or managerial personnel of the Construction Manager, or the failure of the Construction Manager’s personnel to super-
vise adequately the Work of the Subcontractors or suppliers, and only to the extent that the cost of repair or correction
is not recoverable by the Construction Manager from insurance, Subcontractors or suppliers.

6.1.9 The costs described in Subparagraphs 6.1.1through 6.1.8 shall be included in the Cost of the Work notwithstanding any
provision of AIA Document A201 or other Conditions of the Contract which may require the Construction Manager to pay
such costs, unless such costs are excluded by the provisions of Paragraph 6.2.

6.2 COSTS NOT TO BE REIMBURSED

6.2.1 The Cost of the Work shall not include:
.1 Salaries and other compensation of the Construction Manager’spersonnel s~ned at the Construction Manager’sprincipal

office or offices other than the site office, except as specifically provided in Clauses 6.1.2.2 and 6.1.2.3.
.2 Expenses of the Construction Manager’s principal office and offices other than the site office except as specifically pro-

vided in Paragraph 6.I.
.3 Overhead and general expenses, except as may be expressly included in Paragraph 6.1.
.4 The Construction Manager’s capital expenses, including interest on the Construction Manager’s capital employed for

the Work.
.5 Rental costs of machinery and equipment, except as specifically provided in Subparagraph 6.1.5.2.
.6 Except as provided in Clause 6.1.8.2, costs due to the negligence of the Construction Manager or to the failure of the

Construction Manager to fulfill a specific responsibility to the Owner set forth in this Agreement.
.7 Costs incurred in the performance of Preconstruction Phase Services.
.8 Except as provided in Clause 6.1.7.1,any cost not specifically and express~ described in Paragraph 6.1.
.9 Costs which would cause the Guaranteed Maximum Price to be exceeded.

6.3 DISCOUNTS, REBATES AND REFUNDS

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

6.3.2 Amounts which accrue to the “Owner in accordance with the provisions of Subparagraph 6.3.1 shall be credited to the
Owner as a deduction from the Cost of the Work.

6.4 ACCOUNTING RECORDS

6.4.1 The Construction Manager shall keep full and detailed accounts and exercise such controls as maybe necessary for proper
financial management under this Contract; the accounting and control systems shall be satisfactory to the Owner. The Owner
and the Owner’s accountants shall be afforded access to the Construction Manager’s records, books, correspondence, instruc-
tions, drawings, receipts, subcontracts, purchase orders, vouchers, memoranda and other data relating to this Project, and the
Construction Manager shall preserve these for a period of three years after final payment, or for such longer period as may
be required by law.

ARTICLE 7

CONSTRUCTION PHASE

7.1 PROGRESS PAYMENTS

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

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

7.1.3 Provided an Application for Payment is received by the Architect not later than the day

of a month, the Owner shall make payment to the Construction Manager not later than the day

of the

o

month, If an Application for Payment is received by the Architect after the application date fixed above,
payment shall be made by the Owner not later than days after the Architect receives the
Application for Payment.
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o 7.1.4 With each Application for Payment, the Construction Manager shall submit payrolls, petty cash accounts, receipted invoices
or invoices with check vouchers attached, and any other evidence required by the Owner or Architect to demonstrate that
cash disbursements already made by the Construction Manager on account of the Cost of the Work equal or exceed (1) progress
payments already received by the Construction Manager; less (2) that portion of those payments attributable to the Construc-
tion Manager’s Fee; p[us (3) payrolls for the period covered by the present Application for Payment.

7.1.5 Each Application for Payment shall be based upon the most recent schedule of values submitted by the Construction
Manager in accordance with the Contract Documents. The schedule of values shall allocate the entire Guaranteed Maximum
Price among the various portions of the Work, except that the Construction Manager’s Fee shall be shown as a single separate
item. The schedule of values shall be prepared in such form and supported by such data to substantiate ,its accuracy as the
Architect may require. This schedule, unless objected to by the Archhect, shall be used as a basis for reviewing the Construction

~ff<$<~

Manager’s Applications for Payment.
<:*,y:.
.*S:;**:

,~fj<jl:s
7.1.6 Applications for Payment sha[l show the percentage completion of each portion of the Work as of the end of the period ~~~~~~
covered by the Application for Payment. The percentage completion shall be the lesser of (1) the percentage of that portion ~~.W:,;>:

of the Work which has actually been completed or (2) the percentage obtained by dividing (a) the expense which has actually :~~~iz~
iiis.?>:+.

been incurred by the Construction Manager on account of that portion of the Work for which the Construction Manager has ‘~>$,

made or intends to make actual payment prior to the next Application for Payment by (b) the share of the Guaranteed Maximum ~~~
:>::.::;:

Price allocated to that portion of the Work in the schedule of values. p:zp~

7.1.7 Subject to other provisions of the Contract Documents, the amount of each progress payment shall be computed x follows: ‘“~ ‘~
.1Take that portion of the Guaranteed Maximum Price properly allocable to completed Work as determined by multiply- # ~ ~

ing the percentage completion of each portion of the Work by the share of the Guaranteed Maximum Price allocated ~55
to that portion of the Work in the schedule of values. Pending final determination of cost to the Owner of changes gnlg
in the Work, amounts not in dispute may be included as provided in Subparagraph 7.3.7 of AIA Document A201, even 5==
though the Guaranteed Maximum Price has not yet been adjusted by Change Order. ggg

c. a
.2 Add that portion of the Guaranteed Maximum Price properly allocable to materials and equipment delivered and suitably ~ ~ ~

stored at the site for subsequent incorporation in the Work or, if approved in advance by the Owner, suitably stored ~ ~ ~
off the site at a location agreed upon in writing. =30:e13

.3 Add the Construction Manager’s Feej less retainage of percent ( %). ;:=
The Construction Manager’s Fee shall be computed upon the Cost of the Work described in the two preceding Clauses ~. ~ ~
at the rate stated in Subparagraph 5.1,1 or, if the Construction Manager’s Fee is stated as a fixed sum in that Subparagraph, -
shall be an amount which bears the same ratio to that fixed-sum Fee as the Cost of the Work in the two preceding ~ ~ w

s=~

●
Clauses bears to a reasonable estimate of the probable Cost of the Work upon its completion. ru~3=.*O

.4 Subtract the aggregate of previous payments made by the Owner.
oZUJg

.5 Subtract the shortfall, if any, indicated by the Construction Manager in the documentation required by Subparagraph ~; ~
:gG

7.1.4 to substantiate prior Applications for Payment, or resulting from errors subsequently discovered by the Owner’s ~ -.
accountants in such documentation. ~w~

.6 Subtract amounts, if my, for which the Architect has withheld or nullified a Certificate for Payment as provided in Paragraph ~~. ~
aa _

9.5 of AIA Document A201. :gg

7.1.8 Except with the Owner’s prior approval, payments to Subcontractors shall be subject to retention of not less than am~Ca
percent (

e
Y.). The Owner and the Construction Manager shall agree ~ ~ ~

upon a mutually acceptable procedure for review and approval of payments and retention for subcontracts. “x~~
7.1.9 Except with the Owner’s prior approval, the Construction Manager shall not make advance payments to suppliers for ~ ~
materials or equipment which have not been delivered and stored at the site. ~ g+

7.1.10 In taking action on the Construction Manager’s Applications for Payment, the Architect shall be entitled to rely on the ~ ~
accuracy and completeness of the information furnished by the Construction Manager and shall not be deemed to represent ~ ~
that the Architect has made a detailed examination, audit or arithmetic verification of the documentation submitted in accor- s~

dance with Subparagraph 7.1.4 or other supporting data; that the Architect has made exhaustive or continuous on-site inspec- ~ ~
tions or that the Architect has made examinations to ascertain how or for what purposes the Construction Manager has used .~:
amounts previously paid on account of the Contract. Such examinations, audits and verifications, if required by the Owner, =V
will be performed by the Owner’s accountants acting in the sole interest of the Owner. =5

7.2 FINAL PAYMENT
g;
:g

7,2.1 Final payment shall be made by the Owner to the Construction Manager when (1) the Contract has been fully performed
by the Construction Manager except for the Construction Manager’s responsibility to correct nonconforming Work, as provid-

02
:.-0

ed in Subparagraph 12.2.2 of AIA Document A201, and to satisfy other requirements, if any, which necessarily survive final ~ ~
payment; (2) a final Application for Payment and a final accounting for the Cost of the Work have been submitted by the Con- $ ~
struction Manager and reviewed by the Owner’s accountants; and (3) a finaf Certificate for Payment has then been issued by “
the Architect; such final payment shall be made by the Owner not more than 30 days after the issuance of the Architect’s final
Certificate for Payment, or as follows:
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o 7.2.2 The amount of the final payment shall be calculated as follows:
.1Take the sum of the Cost of the Work substantiated by the Construction Manager’s finaf accounting and the Construc-

tion Manager’s Fee; but not more than the Guaranteed Maximum Price.
.2 Subtract amounts, if any for which the Architect withholds, in whole or in part, a final Certificate for Payment as prO-

vided in Subparagraph 9.5.1 of AIA Document A201 or other provisions of the Contract Documents.
.3 Subtract the aggregate of previous payments made by the Owner.

If the aggregate of previous payments made by the Owner exceeds the amount due the Construction Manager, the Construction
Manager shall reimburse the difference to the Owner.

7.2.3 The Owner’s accountants will review and report in writing on the Construction Manager’s finaf accounting within 30
days after delivery of the final accounting to the Architect by the Construction Manager. Based upon such Cost of the Work
as the Owner’s accountants report to be substantiated by the Construction Manager’s final accounting, and provided the other
conditions of Subparagraph 7.2.1 have been met, the Architect will, within seven days after receipt of the written report of
the Owner’s accountants, either issue to the Owner a final Certificate for Payment with a copy to the Construction Manager,
or notify the Construction Manager and Owner in writing of the Architect’s reasons for withholding a certificate as provided
in Subparagraph 9.5.1 of AIA Document A201. The time periods stated in this Paragraph 7.2 supersede those stated in Subpara-
graph 9.4,1 of AIA Document A201.

7.2.4 If the Owner’s accountants report the Cost of the Work as substantiated by the Construction Manager’s tinaf accounting
to be less than claimed by the Construction Manager, the Construction Manager shall be entitled to proceed in accordance
with Article 9 without a further decision of the Architect. Unless agreed to otherwise, a demand for mediation or arbitration
of the disputed amount shall be made by the Construction Manager within 60 days after the Construction Manager’s receipt
of a copy of the Architect’s final Certificate for Payment. Failure to make such demand within this 60-day period shall result
in the substantiated amount reported by the Owner’s accountants becoming binding on the Construction Manager. Pending
a final resolution of the disputed amount, the Owner shall pay the Construction Manager the amount certified in the Architect’s
final Certificate for Payment.

.7.2.5 lf, subsequent to final payment and at the Owner’s request, the Construction Manager incurs costs described in Paragraph
6.1 and not excluded by Paragraph 6.2 (1) to correct nonconforming Work, or (2) arising from the resolution of disputes, the
Owner shall reimburse the Construction Manager such costs and the Construction Manager’s Fee, if any, related thereto on
the same basis as if such costs had been incurred prior to final payment, but not in excess of the Guaranteed Maximum Price.
If the Construction Manager has participated in savings, the amount of such savings shall be recalculated and appropriate credit
given to the Owner in determining the net amount to be paid by the Owner to the Construction Manager.

ARTICLE 8

INSURANCE AND BONDS

8.1 INSURANCE REQUIRED OF THE CONSTRUCTION MANAGER

During both phases of the Project, the Construction Manager shall purchase and maintain insurance as set forth in Paragraph
11.1 of AIA Document A201. Such insurance shall be written for not less than the following limits, or greater if required by law:

8.1.1 Workers’ Compensation and Employers’ Liability meeting statutory limits mandated by State and Federal laws. If(1) limits
in excess of those required by statute are to be provided or (2) the employer is not statutorily bound to obtain such insurance
coverage or (3) additional cove rages are required, additional coverages and limits for such insurance shall be as follows:

8.1.2 Commercial General Liability including coverage for Premises-Operations, Independent Contractors’ Protective, Products-
Completed Operations, Contractual Liability, Personal Injury, and Broad Form Property Dam’age(including coverage for Explo-
sion, Collapse and Underground hazards): $ Each Occurrence

$ Generaf Aggregate
$ Personal and

Advertising Injury

$ Products-Completed
Operations Aggregate

.1 The policy shall be endorsed to have the General Aggregate apply to this Project only.

.2 Products and Completed Operations insurance shall be maintained for a minimum period of at least

o

( ) year(s) after either 90 days following Substantial Completion or final payment, whichever is earlier.
.3 The Contractual Liability insurance shall include coverage sufficient to meet the obligations in AIA Document A201

under Paragraph 5.18.
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o 8.1.3 Automobile Liability (owned, non-owned and hired vehicles) for bodily injury and property damage:

$ Each Accident
8.1.4 Other coverage:
(~ Umbrella Excess Liability couerage is required over tbeprimry insurance or retention, insert the couerage limits. Commercial General Liability and Automobile

Liability limits may be attained by individual policies or by a combination of primary policies and Umbrella and/or Excess Liability policies.)

8.2 INSURANCE REQUIRED OF THE OWNER

During both phases of the Project, the Owner shall purchase andmainmin liability andproperty insurance, including waivers
of subrogation, as set forth in Paragraphs 11.2 and 11.3 of AIA Document A201. Such insurance shall be written for not less
than the following limits, or greater if required by law:

8.2.1 Property Insurance: $ Deductible Per Occurrence
$ Aggregate Deductible

8.2.2 Boiler and Machinery insurance with a limit of: $
(~ not a blanket polic> list tbe objects to be insured.)

8.3 PERFORMANCE BOND AND PAYMENT BOND

8.3.1 The Construction Manager (Insert “shall” or ‘hball not’ ~ furnish bonds covering faithful perfor-
mance of the Contract and payment of obligations arising thereunder. Bonds maybe obtained through the Construction Manager’s
usual source and the cost thereof shall be included in the Cost of the Work. The amount of each bond shall be equal
to percent ( Yo) of the Contract Sum.

8.3.2 The Construction Manager shall deliver the required bonds to the Owner at least three days before the commencement
of any Work at the Project site.

a ARTICLE 9

MISCELLANEOUS PROVISIONS

9.1 DISPUTE RESOLUTION FOR THE
PRECONSTRUCTION PHASE

9.1.1 Claims, disputes or other matters in question between
the parties to this Agreement which arise prior to the com-
mencement of the Construction Phase or which relate solely
to the Preconstruction Phase services of the Construction
Manager or to the Owner’s obligations to the Construction
Manager during the Preconstruction Phase, shall be resolved
by mediation or by arbitration.

9.1.2 Any mediation conducted pursuant to this Paragraph
9.1 shall be held in accordance with the Construction Industry
Mediation Rules of the American Arbitration Association cur-
rently in effect, unless the parties mutually agree otherwise.
Demand for mediation shall be filed in writing with the other
party to this Agreement and with the American Arbitration
Association. Any demand for mediation shall be made within
a reasonable time after the claim, dispute or other matter in
question has arisen. In no event shall the demand for media-
tion be made after the date when institution of legal or
equitable proceedings based upon such claim, dispute or
other matter in question would be barred by the applicable
statute of limitations.

9.1.3 Any claim, dispute or other matter in question not
resolved by mediation shall be decided by arbitration in accor-
dance with the Construction Industry Arbitration Rules of the

o

American Arbitration Association currently in effect unless the
parties mutually agree otherwise.

9.1.4 Demand for arbitration shafl be filed in writing with the
other party to this Agreement and with the American Arbitra-
tion Association. A demand for arbitration maybe made con-
currently with a demand for mediation and shall be made
within a reasonable time after the claim, dispute or other mat-
ter in question has arisen. In no event shall the demand for
arbitration be made after the date when institution of legal
or equitable proceedings based upon such claim, dispute or
other matter in question would be barred by the applicable
statute of limitations.

9.1.5 No arbitration arising out of or relating to the Contract
Documents shall include, by consolidation or joinder or in
any other manner, the Architect, the Architect’s employees
or consultants, except by written consent containing specific
reference to the Agreement and signed by the Architect,
Owner, Construction Manager and any other person or enti-
ty sought to be joined. No arbitration shall include, by con-
solidation or joinder or in any other manner, parties other
than the Owner, Construction Manager, a separate contrac-
tor as described in Article 6 of AIA Document A201 and other
persons substantially involved in a common question of fact
or law whose presence is required if complete relief is to be
accorded in arbitration. No person or entity other than the
Owner or Construction Manager or a separate contractor as
described in Article 6 of AIADocument A201 shall be included
as an original third party or additional third party to an arbi-
tration whose interest or responsibilityy is insubstantial. Con-
sent to arbitration involving an additional person or entity
shall not constitute agreement to arbitration of a dispute not
described in such consent or with a person or entity not
named or described therein. The foregoing agreement to arbi-
trate and other agreements to arbitrate with an additional per-
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son or entity duly consented to by parties to this Agreement
shall be specifically enforceable under applicable law in any
court having jurisdiction thereof.

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

9.2 DISPUTE RESOLUTION FOR THE
CONSTRU~lON PHASE

9.2.1 Any other claim, dispute orother matter in question
arising out of or related to this Agreement or breach thereof
shall be settled in accordance with Article 4 of AIA Document
A201, except that inaddition toandprior to arbitration, the
parties shall endeavor to settle disputes by mediation in accor-
dance with the Construction Industry Mediation Rules of the
American Arbitration Association currently in effect unless the
parties mutually agree otherwise. Any mediation arising under
this Paragraph shall be conducted in accordance with the pro-
visions of Subparagraphs 9.1.2 and 9.1.3.

9.3 OTHER PROVISIONS

9.3.1 Unless otherwise noted, the terms used in this Agree-
ment shall have the same meaning as those in the 1987 Edi-
tion of AIA Document A201, General Conditions of the Con-
tract for Construction.

9.3.2 EXTENT OF CONTRA~

This Contract, which includes this Agreement and the other
documents incorporated herein by reference, represents the
entire and integrated agreement between the Owner and Con-
struction Manager and supersedes 211 prior negotiations,
representations or agreements, either written or oral. This
Agreement may be amended only by written instrument sign-
ed by both the Owner and Construction Manager. If anything
in any document incorporated into this Agreement is incon-
sistent with this Agreement, this Agreement shall govern.

9.3.3 OWNERSHiPAND USE OF DOCUMENTS

The Drawings, Specifications and other documents prepared
by the Architect, and copies thereof furnished to the Con-
struction Manager, are for use solely with respect to this Proj-
ect. They are not to be used by the Construction Manager,
Subcontmctors, Sub-subcontractors or suppliers on other proj-
ects, or for additions to this Project outside the scope of the
Work, without the specific written consent of the Owner and.
Architect. The Construction Manager, Subcontractors, Sub-
subcontractors and suppliers are granted a limited license to
use and reproduce applicable portions of the Drawings,
Specifications and other documents prepared by the Archi-
tect appropriate to and for use in the execution of their Work
under the Contract Documents.

9.3.4 GOVERNING LAW

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

9.3.5 ASSIGNMENT

The Owner and Construction Manager respectively bind
themselves, their partners, successors, assigns and legal rep-
resentatives to the other party hereto and to partners, suc-
cessors, assigns and legal representatives of such other party
in respect to covenants, agreements and obligations contained
in the Contract Documents, Neither party to the Contract shall
assign the Contract as a whole without written consent of the
other, If either party attempts to make such an assignment
without such consent, that party shall nevertheless remain
legally responsible for all obligations under the Contract.

ARTICLE 10

TERMINATION OR SUSPENSION

10.1 TERMINATION PRIOR TO ESTABLISHING
GUARANTEED MAXIMUM PRICE

10.1.1 Prior to execution by both parties of Amendment No. 1
establishing the Guaranteed Maximum Price, the Owner may
terminate this Contract at any time without cause, and the
Construction Manager may terminate this Contract for any of
the reasons described in Subparagraph 14.1.1 of AIA Docu-
ment A201.

10.1.2 If the Owner or Construction Manager terminates this
Contract pursuant to this Paragraph 10.1 prior to commence-
ment of the Construction Phase, the Construction Manager
shall be equitably compensated for Preconstruction Phase ser-
vices performed prior to receipt of notice of termination; pro-
vided, however, that the compensation for such services shall
not exceed the compensation set forth in Subparagraph 4.1.1,

10.1.3 If the Owner or Construction Manager terminates this
Contract pursuant to this Paragraph 10.1 after commencement
of the Construction Phase, the Construction Manager shall,
in addition to the compensation provided in Subparagraph
10,1,2, be paid an amount calculated as follows:

.1Take the Cost of the Work incurred by the Construc-
tion Manager.

.2 Addthe Construction Manager’s Fee computed upon
the Cost of the Work to the date of termination at
the rate stated in Paragraph 5.1 or, if the Construc-
tion Manager’s Fee is stated as a fixed sum in that
Paragraph, an amount which bears the same ratio to
that fixed-sum Fee as the Cost of Work at the time
of termination bears to a reasonable estimate of the
probable Cost of the Work upon its completion.

.3 Subtract the aggregate of previous payments made
by the Owner on account of the Construction Phase.

The Owner shall also pay the Construction Manager fair com-
pensation, either by purchase or rental at the election of the
Owner, for any equipment owned by the Construction
Manager which the Owner elects to retain and which is not
otherwise included in the Cost of the Work under Clause
10.1.3.1. To the extent that the Owner elects to take legal
assignment of subcontracts and purchase orders (including
rental agreements), the Construction Manager shall, as a con-
dition of receiving the payments referred to in this Article 10,
execute and deliver all such papers and take all such steps,
including the legal assignment of such subcontracts and other
contractual rights of the Construction JManager,as the Owner
may require for the purpose of fully vesting in the Owner the
rights and benefits of the Construction Manager under such
subcontracts or purchase orders.

Subcontracts, purchase orders and rental agreements entered
into by the Construction Manager with the Owner’s written
approv~ prior to the execution of Amendment No. 1 shall con-
tain provisions permitting assignment to the Owner as
described above. If the Owner accepts. such assignment, the
Owner shall reimburse or indemnify the Construction
Manager with respect to all costs arising under the subcon-
tract, purchase order or rental agreement except those which
would not have been reimbursable as Cost of the Work if the
contract had not been terminated. If the Owner elects not
to accept the assignment of any subcontract, purchase order
or rental agreement which would have constituted a Cost of
the Work had this agreement not been terminated, the Con-
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struction Managershall terminatesuch subcontract, purchase
order or rental agreement and the Owner shall pay the Con-
struction Manager the costs necessarily incurred by the Con-
struction Manager by reason of such termination. ‘

10.2 TERMINATIONSUBSEQUENTTO ESTABLISHING
GUARANTEEDMAXIMUM PRICE

Subsequent to execution by both parties of Amendment No. 1,
the Contract may be terminated as provided in Article 14 of
AIA Document A201.

10.2.1 In the event of such termination by the Owner; the
amount payable to the Construction Manager pursuant to Sub-
paragraph 14.1.2 of AIA Document A201 shall not exceed the
amount the Construction Manager would have been entitled
to receive pursuant to Subparagraphs 10.1.2 and 10.1.3 of
this Agreement.

10.2.2 In the event of such termination by the Construction
Manager, the amount to be paid to the Construction Manager

under Subparagraph 14.1.2 of AIA Document A201 shall not
exceed the amount the Construction Manager would be enti-
tled to receive under Subparagraphs 10.1.2 or 10.1.3 above,
except that the Construction Manager’s Fee shall be calculated
as if the Work had been fully completed by the Construction
Manager, including a reasonable estimate of the Cost of the
Work for Work not actually completed.

10.3 SUSPENSION

The Work may be suspended by the Owner as provided in
Article 14 of AIADocument A201; in such case, the Guaranteed
Maximum Price, if established, shall be increased as provid-
ed in Subparagraph 14.3.2 of AIA Document A201 except that
the term “cost of performance of the Contract” in that Sub-
paragraph shall be understood to mean the Cost of the Work
and the term “profit” shall be understood to mean the Con-
struction Manager’s Fee as described in Subparagraphs 5.1.1
and 5.3.4 of this Agreement.

ARTICLE 11

OTHER CONDITIONS AND SERVICES

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

OWNER: CONSTRUCTION MANAGER:

By: By,

Date: Date:

ATTEST ATTEST:

ma CAUTION: You should sign an original AlA document which has this caution printed in red.
An original assures that changes will not be obscured as may occur when documents are reproduced.
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AMENDMENT NO. 1 TO AGREEMENT
BETWEEN OWNER AND CONSTRUCTION MANAGER

Pursuant to Paragraph 2.2 of the Agreement, dated between
(Owner) and (Construction

Manager), for (the Projec~, the Owner and Construction Manager
establish a Guaranteed Maximum Price and Contract Time for the Work as set forth below.

ARTICLE I

GUARANTEED MAXIMUM PRICE

The Construction Manager’s Guaranteed Maximum Price for the Work, including the estimated Cost of the Work as defined
in Article 6 and the Construction Manager’s Fee as defined in Article 5, is

Dollars ($ )
This Price is for the performance of the Work in accordance with the Contract Documents listed and attached to this Amend-
ment and marked Exhibits A through F, as follows:
Exhibit A

Exhibit B

Exhibit C

Exhibit D

Exhibit E

Exhibit F

Drawings, Specifications, addenda and General, Supplementary and other Conditions of the Contract on

which the Guaranteed Maximum Price is based, pages through , dated

Allowance items, pages through , dated

Assumptions and clarifications made in preparing the Guaranteed Maximum Price, pages

Completion schedule, pages

Alternate prices, pages

Unit prices, pages

ARTICLE II

CONTRACT TIME

The date of Substantial Completion established by this Amendment is:

OWNER:

By:

Date:

ATTEST:

through , dated

through , dated

through , dated

through , dated

CONSTRUCTION MANAGER:

By:

Date:

ATTEST:

❑11 CAUTION: You should sign an original AlA document which has this caution printed .in red.
An original assures that changes will not be obscured as may occur when documents are reproduced.
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5. In Clause 7.1.7.1, the reference to A201 Subparagraph 7.3.7 shall be changed to A201 
Subparagraphs 7.3.7 and 7.3.8. 
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INSTRUCTION SHEET 
FOR AL4 DOCUMENT A131/CMc-AGC DOCUMENT 566, STANDARD FORM OF AGREEMENT BETWEEN OWNER 
AND CONSTRUCTION MANAGER WHERE THE CONSTRUCTION MANAGER IS ALSO THE CONSTRUCTOR and 
WHERE THE BASIS OF PAYMENT IS THE COST OF THE WORK PLUS A FEE and THERE IS NO GUARANTEE 
OF COST-1994 EDITION 

A. GENERAL INFORMATION 

1. Background 

This is a new document that has been developed through the joint efforts of the American Institute of Architects and the Associated 
General Contractors of America. AL4 designates this document as AL4 Document A131/CMc and AGC designates it as AGC Document 
566. It is substantially derived from the A121/CMc-AGC 565 (1991 Edition). During the drafting process, consideration was given to 
comments received from other parties representing a diversity of viewpoints and interests who may be affected by use of this 
document on their projects. A sincere attempt has been made to achieve a reasonable balance of all interests within the construction 
community. 

2. Purpose 

This document is intended to be used on construction projects where a Construction Manager, in addition to acting as an advisor to 
the Owner during the design period, assumes responsibility for the construction of the project. While it is derived from AIA 
Document lZl/CMc-AGC Document 565, it has been modified to reflect the absence of a Guaranteed Maximum Price. Do not use this 
document if a GMP is to be provided. Note, however, that the estimated date of Substantial Completion may be established as the 
Contract Time as provided in Clause 2.2.4.5. Once a Control Estimate has been established, the Construction Manager is obligated to 
provide the Owner with timely information as to the anticipated Cost of the Work at agreed-upon intervals. 

The Construction Manager’s services under this document are divided into two phases: the Preconstruction Phase and the 
Construction Phase, portions of which may proceed concurrently. The parties are advised to consult with counsel as to the applic- 
ability of any statutes or regulations which may apply to the use of this Agreement in the jurisdiction where the project is located. 

3. Use of Related and Unrelated Documents 

This document is coordinated for use with AL4 Documents A201, General Conditions of the Contract for Construction, and B141, 
Standard Form of Agreement Between Owner and Architect. Note especially, as stated in Paragraph 1.2 of this document, that A201 is 
adopted only to a limited extent for Preconstruction Phase services, whereas during Construction Phase services, A201 is generally 
incorporated into this document unless specific exceptions are made (either herein or by amendment). Note also that modifications 
to B141 will be required to coordinate its use with this new document; model provisions for such modifications may be found in AIA 
Document B511, Guide for Amendments to AL4 Document B141. AL4 and AGC each publish other agreements between Owner and 
Construction IManager, unrelated to this document, known as AIA Document B801/CMa and AGC Document 510, respectively, 
wherein the construction manager serves as advisor to and representative of the Owner but does not perform or assume financial 
responsibility for construction work. To avoid confusion and ambiguity, DO NOT USE this document with any other AIA or AGC 
construction management documents. The differences between this document and B801KMa or AGC 510 are illustrated in the two 
diagrams below. 

CM as constructor 

Al 31lCMc - AGC 566 

OWNER OWNER 

ARCHITECT --------------- CMc 
(Constructor) ARCH --- 

CMa 
(Adviser) 

CM as adviser 

B8Ql /CMa and AGC 510 

Note: Solid lines indicate contractual relationships. Dashed lines indicate administrative relationships, 
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4. Mediation and Arbitration 

This document contains provisions for mediation and arbitration. While mediation is non-binding, it is provided for use prior to arbi- 
tration, which is mandatory under the terms of this agreement and binding in most states and under the Federal Arbitration Act. In a 
minority of states, arbitration provisions relating to future disputes are not enforceable, but arbitration is enforceable if agreed to after 
the dispute arises. A few states require that the contracting parties be specifically informed that the contract contains an arbitration 
provision by: a warning on the face of the document, specific placement of the arbitration provision within the document, or specific 
discussions among the parties prior to signing the document. To obtain copies of either the mediation or arbitration rules applicable 
to the construction industry, write to the American Arbitration Association, 140 West ilst Street, New York, NY 10020, or contact one 
of the AAA chapters located in many major cities. 

5. Letter Forms of Agreement 

Letter forms of agreement are discouraged, as is the performance of a part or the whole of the Work on the basis of oral agreements 
or understandings. 

6. Use of Current Documents 

Prior to using any AL4 or AGC Documents, the user should consult the AIA, AGC, or a current documents List to determine the cur- 
rent edition of each document. 

7. Limited License for Reproduction 

This document is a copyrighted work and may not be reproduced in whole or in substantial part without the express written permis- 
sion of the AL4 and AGC. This document is intended to be used as a consumable-that is, the original document purchased by the 
user is intended to be consumed in the course of being used. There is no implied permission to reproduce this document, nor does 
membership in The American Institute of Architects or The Associated General Contractors of America confer any further rights to 
reproduce it. 

A limited license is hereby granted to retail purchasers to reproduce a maximum of ten copies of a completed or executed copy of 
this document, but only for use in connection with a particular project. It may not be reproduced for Project Manuals. Upon reaching 
agreement concerning all terms and conditions, such information, except for the signatures, may be added to the blank spaces of the 
form. The user may then reproduce up to ten copies to facilitate the execution of multiple original copies of the form, or for other 
administrative purposes in connection with a particular project. 

Under Part B of this Instruction Sheet, model provisions on compensation are provided for use by the purchaser, who is granted a 
limited license to reproduce those provisions in application to a particular project. This license does not extend to reproduction of 
any explanatory or instructional text. 

8. Limitations on Professional Services 

With reference to Paragraph 2.4, the Contract Documents or a separate agreement may require the Construction Manager to furnish 
or obtain certain design services that may be necessary or customary in connection with the Construction Manager’s Work. An exam- 
ple of such services is the design of sheeting and shoring. AGC recommends that prior to undertaking any such commitments, the 
Construction Manager should be certain that these services are performed by a licensed professional with adequate insurance to 
cover liability arising from design. 

DO NOT USE this document as a design-build contract, or as a document committing the Construction IManager to provide substan- 
tial portions of the design work. 

B. COMPLETING THE DOCUMENT 

1. Modifications 

Users are encouraged to consult an attorney before completing this document. Particularly with respect to licensing laws, duties 
imposed by building codes, interest charges, arbitration and indemnification, this document may require modification with the assis- 
tance of legal counsel to fully comply with state or local laws regulating these matters. 

Generally, necessary modifications may be accomplished by writing or typing the appropriate terms in the blank spaces provided on 
the form, or by special conditions or amendments referenced to this document. The form may also be modified by striking out lan- 
guage directly on the original printed form. Care must be taken in making these kinds of deletions, however. Under NO circum- 
stances should original, printed language be struck out in such a way as to render it illegible (as, for example, with blocking tape, 
correction fluid or Xs that completely obscure the text). This may raise suspicions of fraudulent concealment, or suggest that the 
completed and signed document has been tampered with. It is advisable for both parties to this agreement to initial each page of the 
document that has been modified. 

It is definitely not recommended practice to retype the standard document. Besides being outside the limited license for repro 
duction granted under these Instructions, retyping can introduce typographical errors and cloud the legal interpretation given to a 
standard clause when blended with modifications. Retyping eliminates one of the principal advantages of the standard form docu- 
ments, By merely reviewing the modifications to be made to a standard form document, parties familiar with the document can 
quickly understand the essence of the proposed relationship. Commercial exchanges are greatly simplified and expedited, good-faith 
dealing is encouraged, and otherwise latent clauses are exposed for scrutiny. In this way, contracting parties can more fairly measure 
their risks. 
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2. Cover Page 

Date: The date represents the date the Agreement becomes effective. It may be the date an oral agreement was reached, the date the 
Agreement was originally submitted to the Owner, the date authorizing action was taken, or the date of actual execution. 

Identification of Parties: Parties to this Agreement should be identified using the full legal name under which the Agreement is to be 
executed, including a designation of the legal status of both parties (sole proprietorship, partnership, joint venture, unincorporated 
association, limited partnership or corporation [general, closed or professional]). Where appropriate, a copy of the resolution autho- 
rizing the individual to act on behalf of the firm or entity should be attached. 

Project Description: The proposed project should be described in sufficient detail to identify (1) the official name or title of the 
facility, (2) the location of the site, if known, (3) the proposed building type and usage, and (4) the size, capacity or scope of the 
project, if known. 

Architect: As in the other Contract Documents, the Architect’s full legal or corporate titles should be used. 

3. Article 4: Compensation and Payments for Preconstruction Phase Services 

Subparagraph 4.1.1 
Sample language is provided below for describing three methods of computing compensation. 

Stipulated Sum: “Compensation shall be the stipulated sum of Dollars ($ 
bursable cost items:” 

), plus the following reim- 

Multiple of Direct Personnel Expense: ‘Compensation based on a multiple of ( ) times Direct 
Personnel Expense (as defined in Subparagraph 4.1.3) of the Construction Manager’s personnel, plus the following reimbursable 
cost items:” 

Actual Cost: ‘Compensation shall be based on actual costs incurred in the performance of Preconstruction Phase services.” 
(A maximum cost may be established.) 

Subparagraph 4.1.2 
Insert the number of months beyond which the Construction IManager’s compensatiorYshal1 be adjusted 

Subparagraph 4.2.2 
Insert the number of days from which payment is due after the receipt of the Construction Manager’s invoice by the Owner. If the 
rate of interest on late payments is to be different than the legal rate, insert the agreed-upon rate of interest. In setting such rates, pay 
particular attention to the warning in the document about obtaining legal advice. 

4. Article 5: Compensation for Construction Phase Services 

Subparagraph 51.1 
Insert the Construction Manager’s Fee. Sample language is provided below for describing two methods of determining the Fee. 

Lump Sum: “The Construction Manager’s Fee shall be the lump sum of Dollars (S ).” 

Percentage of Cost of the Work: “The Construction Manager’s Fee shall be based on ( %) percent of 
the actual Cost of the Work as defined in Article 6.” 

5. Article 6: Cost of the Work for Construction Phase 

Clause 6.1.2.2 
Insert the classifications and names of personnel who are to be charged to the Work but are not located at the site office 

Clause 6.1.6.1 
Insert the basis for allocating the charge for self insurance, if any. 

6. Article 7: Payments for Construction Phase Services 

Subparagraph 7.1.2 
Insert the time period covered by each Application for Payment if different from that stated. 

Subparagraph 7.1.3 
Insert the day of the month on which progress payments are due, indicating whether such day is to be in the same or the following 
month after receipt by the Architect of the relevant Application for Payment. (The amount of time should be not less than ten days as 
provided in Article 9 of A201, to allow sufficient time for processing payment applications.) 

Clause 7.1.6.2 
Indicate the percentage retainage, if any, to be withheld from the Construction Manager’s Fee when computing the amount of each 
progress payment. 

Subparagraph 7.1.8 
Indicate the percentage retainages, if any, to be withheld when determining the maximum payments to Subcontractors to be 
included in each of the Construction Manager’s Applications for Payment. 

The retainage may vary with circumstances and localities. The AIA and AGC endorse the practice of reducing retainage as rapidly as 
possible, consistent with the continued protection of all affected parties. See AL4 Document A511, Guide for Supplementary 
Conditions, for further discussion on the topic of retainage. 
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Subparagraph 7.2.1 
Insert a time period for final payment if it differs from the 30-day period given in the document. 

7. Article 8: Insurance and Bonds 

These provisions should be filled in with the assistance of insurance counsel, who should verify that proposed insurance policies 
carry the appropriate limits, as well as comply with Article 11 of A201. In Subparagraph 8.3.1, insert “shall” or “shall not” to indicate 
whether the Construction Manager will be required to furnish performance and payment bond(s). 

C. EXECUTION OF THE AGREEMENT 
Each person executing the Agreement should indicate the capacity in which they are acting (i.e., president, secretary, partner, etc.). 
Where appropriate, a copy of the resolution authorizing the individual to act on behalf of the firm or entity should be attached. 
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AIA Document A13lICMc and AGC Document 566 

Standard Form of Agreement Between 
Owner and Construction Manager 

where the Construction Manager is also THE CONSTRUCTOR; and where the Basis of 
Payment is the Cost of the Work Plus a Fee and there is no Guarantee of Cost. 

1994 EDITION 
THIS DOCUMENT HAS IMPORTANT LEGM, CONSEQUENCES; CONSULTATION WITH AN ATTORVbY 

IS ENCOURAGED WITH KESPECT TO ITS COMPLETION OR MODIFICATION. 

The 1987Edition of AIA DocumentA201, General Conditions of the Contractfor Construction, is referred to herein. 
This ereement requires modification if other general conditions are utilized. 

AGREEMENT 

made as of the 
(In tc;ords, indicate day, month andyear) 

BETWEEN the Owner: 

and the Construction IManager: 
(!Vfniw and udda’res.s) 

The Project is: 
(Name, uddre.ss and hviefdescription) 

The Architect is: 
fiVame and addclvesj 

day of in the year of 

The Owner and Construction Manager agree as set forth below. 

Portions of this document are derived from AL4 Document Alll, Standard Form of Agreement Between the Owner and Contractor where the basis of 
payment is the Cost of the Work Plus a Fee, copyright 1920, 1925, 1951, 1958, 1961. 1963, 1967, 1974, 1978, 01987 by The American Institute of Archi- 
tecrs; other portions are derived from AGC Document 500, 01980 by The Associated General Contractors of America. Material In this document differ- 
ing from that found in AL4 Document All1 and AGC Document 500 is copyrighted 01994 by The American Institute of Architects and The Associated 
General Contractors of America. Reproduction of the material herein or substantial quotation of its provisions without written permission of AL4 and 
AGC violates the copyright laws of the United States and will subject the violator to legal prosecution. 
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STANDARD FORM OF AGREEMENT BETWEEN OWNER AND CONSTRUCTION 
MANAGER WHERE THE CONSTRUCTION MANAGER IS ALSO THE CONSTRUCTOR 

I I 

ARTICLE 1 

GENERAL PROVISIONS 

1.1 RELATIONSHIP OF PARTIES 

The Construction Manager accepts the relationship of trust and 
confidence established with the Owner by this Agreement, and 
covenants with the Owner to furnish the Construction Man- 
ager’s reasonable skill and judgment and to cooperate with the 
Architect in furthering the interests of the Owner. The Con- 
struction Manager shall furnish construction administration and 
management services and use the Construction Manager’s best 
efforts to perform the Project in an expeditious and economical 
manner consistent with the interests of the Owner. The Owner 
shall endeavor to promote harmony and cooperation among 
the Owner, Architect, Construction Manager and other persons 
or entities employed by the Owner for the Project. 

1.2 GENERAL CONDITIONS 

For the Construction Phase, the General Conditions of the Con- 
tract shall he the 1987 Edition of AIA Document A201, General 
Conditions of the Contract for Construction, which is incorpo- 
rated herein by reference and which shall apply except as specif- 
ically noted in this L4greement. For the Preconstruction Phase, 
including Preconstruction Phase activities which proceed con- 
currently with the Construction Phase, AIA Document A201 
shall not apply except as specifically provided in this Agreement. 
If anything in AIA Document A201 is inconsistent with or is 
modified by this Agreement, this Agreement shall govern. Modi- 
fications of AIA Document A201 by this Agreement shall not 
apply to Subcontractors except as provided in Paragraph 2.5 of 
this Agreement, The term ‘Contractor“ as used in AL4 Docu- 
ment A201 shall mean the Construction Manager. 

1.3 CONTRACT SUM, CONTRACT TIME AND 
CHANGES IN THE WORK 

The Contract Sum is the total Cost of the Work as described in 
Article 6, plus the Construction Manager’s Fee as set forth in 
Article 5. The Contract Time is the duration from the date of 
commencement of the Construction Phase until the date of 
Substantial Completion. Changes in the Work shall be gov- 
erned by Paragraph 5.2 of this L4greement and not by Article 7 
of AIA Document A201. If. however, the Contract Time has 
been established in accordance with Clause 2.2.4.5 of this 
Agreement, adjustments to the Contract Time shall he made in 
accordance with Article 7 of AL4 Document A201. 

ARTICLE 2 

CONSTRUCTION MANAGER’S 
RESPONSIBILITIES 

The Construction Manager shall perform the services 
described in this Article. The services to be provided under 
Paragraphs 2.1 and 2.2 constitute the Preconstruction Phase 
services. If the Owner and Construction Manager agree, after 

consultation with the Architect, the Construction Phase may 
commence before the Preconstruction Phase is completed, in 
which case both phases will proceed concurrently. 

2.1 PRECONSTRUCTION PHASE 

2.1.1 PRELIMINARY EVALUATION 

The Construction Manager shall provide a preliminary evalua- 
tion of the Owner’s program, Project budget and schedule 
requirements, each in terms of the other, 

2.1.2 CONSULTATION 

The Construction Manager with the Architect shall jointly 
schedule and attend regular meetings with the Owner and 
Architect. The Construction Manager shall consult with the 
Owner and Architect regardin g site use and improvements, 
and the selection of materials, building systems and ecluip- 
ment. The Construction Manager shall provide recommenda- 
tions on construction feasibility; actions designed to minimize 
adverse effects of labor or material shortages; time require- 
ments for procurement, installation and construction comple- 
tion; and factors related to construction cost including 
estimates of alternative designs or materials, preliminary bud- 
gets and possible economies. 

2.1.3 PRELIMINARY PROJECT SCHEDULE 

When Project requirements described in Subparagraph 3.1.1 
have been sufficiently identified, the Construction Manager 
shall prepare, and periodically update, a preliminary Project 
schedule for the Architect’s review and the Owner’s approval. 
The Construction IManager shall obtain the Architect’s approval 
of the portion of the preliminary Project schedule relating to 
the performance of the Architect’s services. The Construction 
Manager shall coordinate and integrate the preliminary Project 
schedule with the services and activities of the Owner, Archi- 
tect and Construction Manager. As design proceeds, the pre- 
liminary Project schedule shall be updated to indicate 
proposed activity sequences and durations, milestone dates for 
receipt and approval of pertinent information, submittal of the 
Control Estimate, preparation and processing of shop drawings 
and samples, delivery of materials or equipment requiring 
long-lead time procurement, Owner’s occupancy requirements 
showing portions of the Project having occupancy priority, and 
estimated date of Substantial Completion. If preliminary Pro- 
ject schedule updates indicate that previously approved sched- 
ules may not be met, the Construction Manager shall make 
appropriate recommendations to the Owner and Architect. 

2.1.4 PHASED CONSTRUCTION 

The Construction Manager shall make recommendations to 
the Owner and Architect regarding the phased issuance of 
Drawings and Specifications to facilitate phased construction 
of the Work, if such phased construction is appropriate for the 
Project, taking into consideration such factors as economies, 
time of performance, availability of labor and materials, and 
provisions for temporary facilities. 
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2.1.5 PRELIMINARY COST ESTIMATES 

2.1.5.1 When the Owner has sufficiently identified the Project 
requirements and the Architect has prepared other basic 
design criteria, the Construction Manager shall prepare, for the 
review of the Architect and approval of the Owner, a prelimi- 
nary cost estimate utilizing area, volume or similar conceptual 
estimating techniques. 

2.1.5.2 When Schematic Design Documents have been pre- 
pared by the Architect and approved by the Owner, the Con- 
struction Manager shall prepare for the review of the Architect 
and approval of the Owner, a more detailed estimate with sup- 
porting data. During the preparation of the Design Develop- 
ment Documents, the Construction Manager shall update and 
refine this estimate at appropriate intervals agreed to by the 
Owner, Architect and Construction Manager. 

2.1.5.3 When Design Development Documents have been 
prepared by the Architect and approved by the Owner, the 
Construction Manager shall prepare a detailed estimate with 
supporting claca for review by the Architect and approval by 
the Owner. During the preparation of the Construction Docu- 
ments, the Construction Manager shall update and refine this 
estimate at appropriate intervals agreed to by the Owner, 
Architect and Construction Manager. 

2.1.5.4 If any estimate submitted to the Owner exceeds prev- 
ously approved estimates or the Owner’s budget, the Con- 
struction Manager shall make appropriate recommendations 
to the Owner and Architect. 

2.1.6 SUBCONTRACTORS AND SUPPLIERS 

The Construction Manager shall seek to develop subcontractor 
interest in the Project and shall furnish to the Owner and 
Architect for their information a list of possible subcontractors, 
including suppliers who are to furnish materials or equipment 
fabricated to a special design, from whom proposals will be 
requested For each principal portion of the Work. The Archi- 
tect will promptly reply in writing to the Construction Manager 
if the Architect or Owner know of any objection to such sub- 
contractor or supplier. The receipt of such list shall not require 
the Owner or Architect to investigate the qualifications of pro 
posed subcontractors or suppliers, nor shall it waive the right 
of the Owner or Architect later to object to or reject any pro- 
posed subcontractor or supplier. 

2.1.7 LONG-LEAD TIME ITEMS 

The Construction Manager shall recommend to the Owner 
and Architect a schedule for procurement of long-lead time 
items which will constitute part of the Work as required to 
meet the Project schedule. If such long-lead time items are 
procured by the Owner, they shall he procured on terms and 
conditions acceptable to the Construction Manager. Upon the 
Owner’s approval of the Control Estimate, all contracts for 
such items shall be assigned by the Owner to the Construction 
Manager, who shall accept responsibility for such items as if 
procured by the Construction Manager. The Construction 
Manager shall expedite the cleliverv of long-lead time items. 

2.1.8 EXTENT OF RESPONSIBILITY 

The Construction Manager agrees to exercise reasonable skill 
and judgment in the preparation of schedules and estimates, 
hut does not warrant or guarantee any schedules or estimates or 
line items within such estimates, even though approved by the 
Owner, including the Control Estimate and the estimated date 
of Substantial Completion, except as otherwise provided under 
Clause 2.2.4.5. The recommendations and advice of the 

Construction Manager concernin g design alternatives shall be 
subject to the review and approval of the Owner and the 
Owner’s professional consultants. It is not the Construction 
Manager’s responsibility to ascertain that the Drawings and 
Specifications are in accordance with appiicahle laws, statutes, 
ordinances, building codes. rules and regulations, However? if 
the Construction Manager recognizes that portions of the Draw- 
ings and Specifications are at variance, the Construction Man- 
ager shall promptly notify the Architect and Owner in writing. 

2.1.9 EQUAL EMPLOYMENT OPPORTUNITY 
AND AFFIRMATIVE ACTION 

The Construction Manager shall comply with applicable laws, 
regulations and special requirements of the Contract Docu- 
ments regarding equal employment opportunity and affirma- 
tive action programs. 

2.2 CONTROL ESTIMATE 
AND CONTRACT TIME 

2.2.1 In accordance with the preliminary Project schedule 
established in Subparagraph 2.1.3, the Construction Manager 
shall prepare and submit to the Owner in writing a Control 
Estimate using current information to update the most 
recently prepared Preliminary Estimate. The Control Estimate 
shall he the sum of the then-estimated Cost of the Work and 
the Construction Manager’s Fee, and is the estimate against 
which actual costs will be measured. 

2.2.2 The Construction Xlanager shall develop and implc- 
ment a derailed system of cost control that will provide the 
Owner with timely information as to the anticipated total Cost 
of the Work. The cost control system shall compare the Con- 
trol Estimate with the actual cost for activities in pn)gress and 
estimates for uncompleted tasks and proposed changes. This 
information shall he reported to the Owner in writing at mutu- 
ally agreeable intervals. 

2.2.3 As the Drawings and Specifications may not be finished 
at the time the Control Estimate is prepal-ed, the Construction 
Manager shall provide in the Control Estimate for further 
development of the Drawings and Specifications by the i\rchi- 
tect that is consistent with the Contract Documents and rea- 
sonably inferable therefrom. Such further development does 
not include such things as changes in scope, systems, kinds 
and quality of materials, finishes or equipment. 

2.2.4 The Control Estimate shall include: 
.l 

.2 

.3 

.4 

.5 

A list of the Drawings and Specifications, including all 
addenda thereto and the Conditions of the Contract. 
A iist of the clarifications and assumptions made by 
the Construction Manager in the preparation of the 
Control Estimate to supplement the information con- 
tained in the Drawings and Specifications. 
A statement of the estimated Cost of the Work orga- 
nized by trade categories or systems, and the Con- 
struction Manager’s fee. 
A statement of the actual or estimated date of com- 
mencement of the Construction Phase and the estimated 
date of Substantial Completion, with a schedule of the 
construction documents issuance dates upon which the 
estimated date of Substantial Completion is based. 
A statement as to whether or not the duration from 
the stated date of commencement of the Construction 
Phase to the estimated date of Substantial Completion 
shall become the Contract Time and be subject to the 
provisions of Article 8 of AL4 Document A201. 

Al 31/CMc 
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2.2.5 The Construction iManager shall meet with the Owner 
and Architect to review the Control Estimate. In the event that 
the Owner or Architect discover any inconsistencies or inac- 
curacies in the information presented, they shall promptly 
notify the Construction Manager, who shall make appropriate 
adjustments to the Control Estimate. When the Control Esti- 
mate is acceptable to the Owner, the Owner shall approve it 
in writing. 

2.2.6 Upon the Owner’s approval of the Control Estimate, 
the Contract Documents shall consist of (1) this Agreement, 
(2) AIA Document A201 and other documents referred to in 
this Agreement, (3) the documents enumerated in Clause 
2.2.4 with the adjustments described in Clause 2.2.5, and (4) 
IModifications issued subsequent to the Owner’s approval of 
the Control Estimate. If anything in the other Contract Docu- 
ments is inconsistent with this Agreement, this Agreement 
shall govern. 

2.2.7 The Owner shall authorize and cause the Architect to 
revise the Drawings and Specifications to the extent necessary 
to reflect the agreed upon assumptions and clarifications on 
which the Control Estimate is based. Such revised Drawings and 
Specifications shall be furnished to the Construction Manager in 
accordance with schedules agreed to by the Owner, Architect 
and Construction bIzzdger. The Construction h*lanager shall 
promptly notify the Architect and Owner if such revised I)tXV+ 
ings and Specifications are inconsistent with the agreed upon 
assumptions and clarifications. 

2.3 CONSTRUCTION PHASE 

2.3.1 GENERAL 

2.3.1.1 The Construction Phase shall commence on the 
earlier of: 

.l the Owner’s approv”l of the Control Estimate and 
issuance of a Iiotice to Proceed; or 

.2 the Owner’s first authorization to the Construction 
Manager to award a subcontract. or to undertake a 
portion of the Work with the Construction Manager‘s 
own forces, or to issue a purchase order for materials 
or equipment required for the Work. 

2.3.1.2 For purposes of Subparagraph 8.1.2 of AIA Document 
A201, the &ate of commencement of the Work shall mean the 
date of commencement of the Construction Phase. 

2.3.1.3 Prior to the Owner‘s approval of the Construction 
,Manager’s Control Estimate and issuance of a Notice to Pro- 
ceed. the Construction Manager shall not incur any cost to be 
reimbursed as part of the Cost of the Work. except as the 
Owner may specifically authorize in writing. 

2.3.2 ADMINISTRATION 

2.3.2.1 Those portions of the Work that the Construction 
Manager does not customarily perform with the Construction 
Manager’s own personnel shall be performed under subcon- 
tracts or by other appropriate agreements with the Construc- 
tion Manager. The Construction Manager shall obtain bids 
from Subcontractors and from suppliers of materials or equip- 
ment fabricated to a special design for the Work from the list 
previously reviewed and, after analyzing such bids, shall deliver 
such bids to the Owner and Architect. The Owner will then 
determine, with the advice of the Construction Manager and 
subject to the reasonable objection of the Architect, which 
bids will be accepted. The Owner may designate specific per- 
sons or entities from whom the Construction Manager shall 
obtain bids. The Construction Manager shall not he required 

to contract with anyone to whom the Construction Manager 
has reasonable objection. 

2.3.2.2 Subcontracts and agreements with suppliers furnish- 
ing materials or equipment fabricated to a special design shdll 
conform to the payment provisions of Subparagraphs 7.1.8 and 
7.1.9 and shall not be awarded on the basis of cost plus a fee 
without the prior consent of the Owner. 

2.3.2.3 The Construction Manager shall schedule and conduct 
meetings at which the Owner, Architect, Construction Manager 
and appropriate Subcontractors can discuss the status of the 
Work. The Construction Manager shall prepare and promptly 
distribute meeting minutes. 

2.3.2.4 Promptly after the Owner’s approval of the Control 
Estimate, the Construction Manager shall prepare a schedule 
in accordance with Paragraph 3.10 of AIA Document A201, 
including the Owner’s occupancy requirements. 

2.3.2.5 The Construction Manager shall provide monthly writ- 
ten reports to the Owner and Architect on the progress of the 
entire Work. The Construction Manager shall maintain a daily 
log contaimng a record of weather, Subcontractors working on s @ 
the site, number of workers. Work accomplisheci, problems 
encountered and other similar relevant data as the Owner may FTl-7 
reasonably require. The log shall he available to the Owner and 

‘” s 5 

Architect. 
g 2, v, 
pt 
2g2 
mm? 

2.4 PROFESSIONAL SERVICES zwa 
“-zg 

The Construction Manager shall not be required to provide $S $ 
professional services which constitute the practice of architec- ? g ,” 
cure or engineering. unless such services are specifically $5; 
required by the Contract Documents for a portion of the Work 2 g $ 
or unless the Construction Manager has specifically agreed in zw ; ,’ 
writing to provide such services. In such event, the Constt-uc- CD- 

tion Manager shall cause such services to he performed by 
so,2 

- 
appropriately licensed professionals. 

2.5 UNSAFE MATERIALS 

In addition to the provisions of Paragraph 10 1 in AIA Docu- 
ment A201, if reasonable precautions will be inadequate to pre- 
vent foreseeable bodily injury or death to persons resulting 
from a material or substance encountered but not created on 
the site by the Construction Manager, the Construction Man- 
ager shall, upon recognizing the condition, immediately stop 
work in the affected area and report the condition to the 
Owner and Architect in writing. The Owner, Construction Man- 
aver and Architect shall then proceed in the same manner 
described in Subparagraph 10.1.2 of AIA Document -4201. The 
Owner shall be responsible for obtaining the services of a 
licensed laboratory to verify the presence or absence of the 
material or substance reported by the Construction Manager 
and, in the event such material or substance is found to be pre- 
sent, to verify that it has been rendered harmless. Unless other- 
wise required by the Contract Documents, the Owner shall 
furnish in writing to the Construction Manager and Architect 
the names and qualifications of persons or entities who are to 
perform tests verifying the presence or absence of such matet-= 
ial or substance or who are to perform the task of removal or 
safe containment of such material or substance. The Construc- 
tion hkmdger and 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 
Construction Manager or Architect has an objection to a person 
or entity proposed by the Owner, the Owner shall propose 
another to whom the Construction Manager and the Architect 
have no reasonable objection. 
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ARTICLE 3 

OWNER’S RESPONSIBILITIES 

3.1 INFORMATION AND SERVICES 

3.1.1 The Owner shall provide full information in a timely 
manner regarding the requirements of the Project, including a 
program which sets forth the Owner’s objectives, constraints 
and criteria, including space requirements and relationships, 
flexibility and expandability requirements, special equipment 
and systems, and site requirements. 

Z” 
3.1.2 The Owner, upon written request from the Construc- 

g+ tion Manager, shall furnish evidence of Project financing prior 
z g 
dm to the start of the Construction Phase and from time to time 

$2 
thereafter as the Construction Manager may request. Furnjsh- 

75 .E 
ing of such evidence shall be a condition precedent to com- 

<z mencement or continuation of the Work. 
00 %a 
ki% 

3.1.3 The Owner shall estahlish and update an overall budget 

t .z for the Project, based on consultation with theConstruction 

-z ‘- Manager and Architect, which shall include contingencies for 
mp” .z o changes in the Work and other costs which are the responsi- 
50 3s bility of the Owner. 
QS fc a, 3.1.4 STRUCTURAL AND ENVIRONMENTAL TESTS, 

g .z SURVEYS AND REPORTS 
‘1 ‘= 
+Q In the Preconstruction Phase, the Owner shall furnish the 
.5 ‘0 2 following with reasonable promptness and at the Owner’s 

LU.6 

GE- -.- cl 
ggg 

3.1.4.1 Reports, surveys, drawings and tests concerning the 

gz% 
conditions of the site which are required by law. 

- s mc” +E’ 3.1.4.2 Surveys describing physical characteristics, legal limi- 
0ms tations and utility locations for the site of the Project, and a 
zm 
.” 2 ~ s written legal description of the site. The surveys and legal 
‘; .z m 
omfg 

information shall include, as applicable, grades and lines of 
Ek.g streets, alleys, pavements and adjoining property and struc- 
2-c 0 15 .z tures; adjacent draina&e; rights-of-way: restrictions, easements, 
“c$ omr encroachments, zoning, deed restrictions, boundaries and 
rngm 
-z=g contours of the site; locations, dimensions and necessav data 
m a;- 77.2 z pertaining to existing buildings, other improvements and 
.” “m b 
c cf 2 

trees; and information concerning available utility services and 
lines, both public and private, above and below grade, includ- 

ing inverts and depths. A11 information on the survey shall be 
ta@ referenced to a project benchmark. 

3.1.4.3 The services of a geotechnical engineer when such 
services are requested by the Construction Manager. Such 
services may include but are not limited to test borings, test 
pits, determinations of soil bearin g values, percolation tests, 
evaluations of hazardous materials, ground corrosion and 
resistivity tests, including necessary operations for anticipating 

subsoil conditions, with reports and appropriate professional 
recommendations. 

3.1.4.4 Structural, mechanical. chemical, air and water pollu- 
tion tests, tests for hazardous materials, and other laboratory 
and environmental tests, inspections and reports which are 
required by law. 

3.1.4.5 The services of other consultants when such services 
are reasonably required by the scope of the Project and are 
requested by the Construction Manager. 

The Construction Manager shall he entitled to rely upon the 
accuracy of any such information, reports, surveys, drawings and 
tests described in Clauses 3.1.4.1 through 3.1.4.5, except to the 
extent that the Construction Manager knows of any inaccuracy. 

3.2 OWNER’S DESIGNATED REPRESENTATIVE 

The Owner shall designate in writing a representative who shall 
have express authority to bind the Owner with respect co all 
matters requiring the Owner’s approval or authorization. This 
representative shall have the authority to make decisions on 
behalf of the Owner concerning estimates and schedules, con- 
struction budgets, and changes in the Work, and shall render 
such decisions promptly and furnish information expeditiously, 
so as to avoid unreasonahkz delay in the services or Work of the 
Construction Manager. 

3.3 ARCHITECT 

The Owner shall retain an Architect to provide Basic Services, 
including normal structural, mechanical and elecrrical engi- 
neering services, other than cost estimating services. described 
in the edition of AL4 Document I3141 current as OF the date of 
this Agreement. The Owner shall authorize and cause the 
Architect to provide those Additional Services described in AL+% 
Document B141 requested by the Construction Manager 
which must necessarily be provided by the Architect for the 
Preconstruction and Construction Phases of the Work. Such 
services shall he provided in accordance with time schedules 
agreed to by the Owner, Architect and Construction lklanaaer. 
Upon request of the Construction Manager, the Owner shall 
furnish to the Construction Manager a copy of the Owner’s 
Agreement with the Architect, from which compensation pro- 
visions may be deleted. 

3.4 LEGAL REQUIREMENTS 

The Owner shall determine and advise the Architect and Con- 
struction Manager of any special legal requiremenrs relating 
specifically to the Project which differ from those generally 
applicable to construction in the jurisdiction of the Project. The 
Owner shall furnish such legal services as are necessary to pro- 

vide the information and services required under Paragraph 3.1. 
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ARTICLE 4 

COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES 

The Owner shall compensate and make payments to the Construction Manager for Preconstruction Phase services as follows: 

4.1.2 Compensation for Preconstruction Phase Services shall he equitably adjusted if such services extend beyond 
from the date of this L4grecment or if the originally contemplated scope of 

services is significantly modified 

4.1.3 If compensation is based on a multiple of Direct Personnel Expense, Direct Personnel Expense is defined as the direct salaries 
of the Construction Manager’s personnel engaged in the Project and the portion of the cost of their mandatory and customary con- 
tributions and benefits related thereto, such as employment taxes and other statutory employee benefits, insurance, sick leave, holi- 
days, vacations, pensions and similar contributions and benefits. 

4.2 PAYMENTS 

4.2.1 Payments shall be made monthly following presentation of the Construction Manager’s invoice and, where applicable, shall 
he in proportion to services performed. 
4.2.2 Payments are due and payable ( ) days from the date the Construction 
Manager’s invoice is received by the Owner. Amounts unpaid after the date on which payment is due shall hear interest at the 
rate entered below, or in the absence thereof. at the legal rate prevailing from time to time at the place where the Project is locateti. 
(Inscrl mte o/interest upwd upon.) 

ARTICLE 5 

COMPENSATION FOR CONSTRUCTION PHASE SERVICES 

The Owner shall compensate the Construction Manager for Construction Phase sen+es as hollows: 

5.1 COMPENSATION 

5.1.1 For the Construction Manager‘s performance of the Work as described in Paragraph 2.3! the Owner shall pay the Conatruc- 
tion ;Llanager in current funds the Contract Sum consisting of the Cost of the Work as defined in Article 6 and the Construction Man- 
ager’s Fee determined as follows: 
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5.2 CHANGES IN THE WORK 

5.2.1 The Owner may, without invalidating the Contract, order changes in the Work within the general scope of the Contract con- 
sisting of additions, deletions or other revisions. The Architect may make minor changes in the Work as provided in Paragraph 7.4 of 
A!.A Document A201. 

5.2.2 Increased costs for the items set forth in Article 6 which result from changes in the Work shall become part of the Cost of the 
Work, and the Construction Manager’s Fee shall be adjusted if provided in Paragraph 5.1. 

5.2.3 If the Construction Manager receives any drawings, specifications, interpretations or instructions from the Owner or Architect 
which are inconsistent with the Contract Documents, or encounters unanticipated conditions, any of which will result in a signifi- 
cant change in the cost, scope or estimated date of Substantial Completion in comparison with the Control Estimate, the Construc- 
tion Manager shall promptly notify the Owner and Architect in writing and shall not proceed with the affected Work until further 
written instructions are received from the Owner and Architect. 

5.2.4 If no specific provision is made in Subparagraph 5.1.1 for adjustment of the Construction Manager’s Fee in the case of 
changes in the Work, or if the extent of such changes is such that, in the aggregate, application of the adjustment provisions of Sub- 
paragraph 5.1.1 will cause substantial inequity to the Owner or Construction Manager, the Construction Manager’s Fee shall be equi- 
tably adjusted on the basis of the Fee established for the original Work. 

ARTICLE 6 

COST OF THE WORK FOR CONSTRUCTION PHASE 

6.1 COSTS TO BE REIMBURSED 

6.1 .l The term “Cost of the Work” shall mean costs necessarily incurred by the Construction Manager in the proper performance 
of the Work. Such costs shall be at rates not higher than those customarily paid at the place of the Project except with prior consent 
of the Owner. The Cost of the Work shall include only the items set forth in this Article 6. 

6.1.2 LABOR COSTS 

.l Wages of construction workers directly employed by the Construction Manager to perform the construction of the Work at 
the site or, with the Owner’s agreement, at off-site workshops. 

.2 Wages or salaries of the Construction IManager’s supervisory and administrative personnel when stationed at the site with 
the Owner’s agreement. 

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

.4 Costs paid or incurred by the Construction Manager for taxes, insurance, contributions. assessments and benefits required 
by law or collective bargaining agreements, and, for personnel not covered by such agreements, customary benefits such as 
sick leave, medical and health benefits? holidays, vacations and pensions, provided that such costs are based on wages and 
salaries included in the Cost of the Work under Clauses 6.1.2.1 through 6.1.2.3. 

6.1.3 SUBCONTRACT COSTS 

Payments made by the Construction Manager to Subcontractors in accordance with the requirements of the subcontracts. 

6.1.4 COSTS OF MATERIALS AND EQUIPMENT INCORPORATED IN THE COMPLETED CONSTRUCTION 

.1 Costs, including transportation, of materials and equipment incorporated or to be incorporated in the completed construction. 
.2 Costs of materials described in the preceding Clause 6.1.4.1 in excess of those actually installed but required to provide rea- 

sonable allowance for waste and for spoilage. Unused excess materials, if any, shall be handed over to the Owner at the 
completion of the Work or, at the Owner’s option, shall be sold by the Construction Manager; amounts realized. if any, from 
such sales shall be credited to the Owner as a deduction from the Cost of the Work. 
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6.1.5 

.l 

.2 

.3 

.4 

.5 

6.1.6 

.l 

COSTS OF OTHER MATERIALS AND EQUIPMENT, TEMPORARY FACILITIES AND RELATED ITEMS 

Costs, including transportation, installation, maintenance, dismantling and removal of materials, supplies, temporary facili- 
ties, machinery, equipment, and hand tools not customarily owned by the construction workers, which are provided by the 
Construction Manager at the site and fully consumed in the performance of the Work; and cost less salvage value on such 
items if not fully consumed, whether sold to others or retained by the Construction IManager. Cost for items previously used 
by the Construction Manager shall mean fair market value. 
Rental charges for temporary facilities, machinery, equipment, and hand tools not customarily owned by the construction 
workers, which are provided by the Construction Manager at the site, whether rented from the Construction Manager or 
others, and costs of transportation, installation, minor repairs and replacements, dismantling and removal thereof. Rates 
and quantities of equipment rented shall be subject to the Owner’s prior approval. 
Costs of removal of debris from the site. 
Reproduction costs, costs of telegrams, facsimile transmissions and long-distance telephone calls, postage and express deliv- 
ery charges, telephone at the site and reasonable petty cash expenses of the site office. 
That portion of the reasonable travel and subsistence expenses of the Construction Manager’s personnel incurred while 
traveling in discharge of duties connected with the Work. 

MISCELLANEOUS COSTS 

That portion directly attributable to this Contract of premiums for insurance and bonds. 

.2 Sales, use or similar taxes imposed by a governmental authority which are related to the Work and for which the Construc- 
tion Manager is liable. 

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

.4 Fees of testing laboratories for tests required by the Contract Documents, except those related to nonconforming Work 
other than that for which payment is permitted by Clause 6.1.8.2. 

.5 Royalties and license fees paid for the use of a particular design, process or product required by the Contract Documents; 
the cost of defending suits or claims for infringement of patent or other intellectual property rights arising from such 
requirement by the Contract Documents; payments made in accordance with legal judgments against the Construction 
Manager resulting from such suits or claims and payments of settlements made with the Owner’s consent; provided, how- 
ever, that such costs of legal defenses, judgment and settlements shall not be included in the calculation of the Construc- 
tion Manager’s Fee and provided that such royalties, fees and costs are not excluded by the last sentence of SUbpamgmph 
3.17.1 of AIA Document A201 or other provisions of the Contract Documents. 

.6 Data processing costs related to the Work. 

.7 Deposits lost for causes other than the Construction Manager’s negligence or failure to fulfill a specific responsibility to the 
Owner set forth in this Agreement. 

.8 With the Owner’s prior written permission, legal, mediation and arbitration costs, other than those arising from disputes 
between the Owner and Construction &4anager, reasonably incurred by the Construction Manager in the performance of the 
Work. 

.9 Fxpenses incurred in accordance with the Construction Manager’s standard personnel policy for relocation and temporary liv- 
ing allowances of personnel required for the Work, in case it is necessary to relocate such personnel from distant locations. 

6.1.7 OTHER COSTS 

.l Other costs incurred in the performance of the Work if and to the extent approved in advance in writing by the Owner. 

6.1.8 EMERGENCIES AND REPAIRS TO DAMAGED OR NONCONFORMING WORK 

The Cost of the Work shall also include costs described in Subparagraph 6.1.1 which are incurred by the Construction Manager: 
.l In taking action to prevent threatened damage, injury or loss in case of an emergency affecting the safety of persons and 

property, as provided in Paragraph 10.3 of AL4 Document AZOl. 
.2 In repairing or correctin g damaged or nonconforming Work executed by the Construction Manager or the Construction 

Manager’s Subcontractors or suppliers, provided that such damaged or nonconforming Work was not caused by the negli- 
gence or failure to fulfill a specific responsibility to the Owner set forth in this Agreement of the Construction Manager or 
the Construction Manager’s foremen, engineers or superintendents, or other supervisory, administrative or managerial per- 
sonnel of the Construction Manager, or the failure of the Construction Manager’s personnel to supervise adequately the 
Work of the Subcontractors or suppliers, and only to the extent that the cost of repair or correction is not recoverable by 
the Construction Manager from insurance, Subcontractors or suppliers. 
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6.1.9 The costs described in Subparagraphs 6.1.1 through 6.1.8 shall be included in the Cost of the Work, notwithstanding any pro- 
vision of AL4 Document A201 or other Conditions of the Contract which may require the Construction Manager to pay such costs, 
unless such costs are excluded by the provisions of Paragraph 6.2. 

6.2 COSTS NOT TO BE REIMBURSED 

6.2.1 The Cost of the Work shall not include: 

.l Salaries and other compensation of the Construction Manager’s personnel stationed at the Construction Manager’s princi- 
pal office or offices other than the site office. except as specifically provided in Clauses 6.1.2.1 through 6.1.2.3. 

.2 Expenses of the Construction Manager’s principal office and offices other than the site office except as specifically provided 
in Paragraph 6.1. 

.3 Overhead and general expenses, except as may be expressly included in Paragraph 6.1. 
.4 The Construction Manager’s capital expenses, includin, ~7 interest on the Construction Manager’s capital employed for 

the Work. 
.5 Rental costs of machinery and equipment, except as specifically provided in Subparagraph 6.1.5.2. 
.6 Except as provided in Clause 6.1.8.2, costs due to the negligence of the Construction Manager or to the failure of the Con- 

struction Manager to fulfill a specific responsibility to the Owner set forth in this Agreement. 
.i’ Costs incurred in the performance of Preconstruction Phase Services. 
.8 Except as provided in Clause 6.1.7.1, any cost not specifically and expressly described in Paragraph 6. I. 

6.3 DISCOUNTS, REBATES AND REFUNDS 

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

6.3.2 Amounts which accrue to the Owner in accordance with the provisions of Subparagraph 6.3.1 shall be credited to the Owner 
as a deduction from the Cost of the Work. 

6.4 ACCOUNTING RECORDS 

6.4.1 The Construction Manager shall keep full and detailed accounts and exercise such controls as may be necessaq for proper 
financial management under this Contract; the accounting and control systems shall be satisfactory to the Owner. The Owner and the 
Owner’s accountants shall be afforded access to the Construction Manager’s records, books, correspondence, instructions, drawings? 
receipts, subcontracts, purchase orders, vouchers, memoranda and other data relating to this Project, and the Construction Manager 
shall preserve these for a period of three years after final payment, or for such longer period as may be required by law. 

ARTICLE 7 ~__ 
CONSTRUCTION PHASE PAYMENTS 

7.1 PROGRESS PAYMENTS 

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

7.1.2 The period covered by each Application for Payment shall be one calendar month endin, c> on the last dav of the month, or as 
follows: 

7.1.3 Provided an Application for Payment is received by the Architect not later than the da); 
of a month, the Owner shall make payment to the Construction 54anager not later than the day 
of the month. If an Application for Payment is received by the Architect after the application date fixed above, 
payment shall be made by the Owner not later than days after the Architect receives the 
Application for Payment. 

7.1.4 With each Application for Payment, the Construction Manager shall submit payrolls, petty cash accounts, receipted invoices 
or invoices with check vouchers attached, and any other evidence required by the Owner or Architect to demonstrate that cash 
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disbursements already made by the Construction IManager on account of the Cost of the Work equal or exceed (1) progress pay- 
ments already received by the Construction Manager; less (2) that portion of those payments attributable to the Construction Man- 
ager’s Fee; plus (3) payrolls for the period covered by the present Application for Payment. 

7.1.5 Applications for Payment shall show the Cost of the Work actually incurred by the Construction Manager through the end of 
the period covered by the Application for Payment and for which the Construction Manager has made or intends to make actual 
payment prior to the next Application for Payment. 

7.1.6 Subject to other provisions of the Contract Documents, the amount of each progress payment shall be computed as follows: 

.l 

.2 

.3 

.4 

.5 

Take the Cost of the Work as described in Subparagraph 7.1.5. 
Add the Construction IManager’s Fee, less retainage of percent ( %). 
The Construction ;2lanager’s Fee shall be computed upon the Cost of the Work described in the preceding Clause 7.1.6.1 at 
the rate stated jn Paragraph 5.1 or, if the Construction Manager’s Fee is stated as a fixed sum in that Paragraph, an amount 
which bears the same ratio to that fixed-sum Fee as the Cost of the Work in the preceding Clause bears to a reasonable esti- 
mate of the probable Cost of the Work upon its completion. 
Subtract the aggregate of previous payments made by the Owner 
Subtract the shortfall, if any, indicated by the Construction Manager in the documentation required by Subparagraph 7.1.4 
or to substantiate prior Applications for Payment or resulting from errors subsequently discovered by the Owner’s accoun- 
tants in such documentation. 
Subtract amounts, if any, for which the Architect has withheld or withdrawn a Certificate for Payment as provided in the 
Contract Documents. 

7.1.7 Additional retainage, if any, shall be as follows: 

7.1.8 Fxcept with the Owner‘s prior approval, payments to Subcontractors included in the Construction Manager’s i\pplications for 
Payment shall not exceed an amount for each Subcontractor calculated as follows: 

.l 

.2 

.3 

.4 

.5 

Take that portion of the Subcontract Sum properly allocable to completed Work as determined by multiplying the percentage 
completion of each portion of the Subcontractor’s Work by the share of the total Subcontract Sum allocated to that portion in 
the Subcontractor’s schedule of values, less retainage of percent ( 5%). 
Pending final determination of amounts to be paid to the Subcontractor for changes in the Work, amounts not in dispute may 
be included as provided in Subparagraph 7.3.7 of AIA Document A201 even though the Subcontract Sum has not yet been 
adjusted by Change Order. 
Add that portion of the Subcontract Sum properly allocable to materials and equipment delivered and suitably stored at the 
site for subsequent incorporation in the Work or: if approved in advance by the Owner; suitably stored off the site at a loca- 
tion agreed upon in writing. less retainage of percent ( 5%). 

Subtract the aggregate of previous payments made by the Construction Manager to the Subcontractor. 

Subtract amounts, if any, for which the Architect has withheld or nullified a Certificate for Payment by the Owner to the 
Construction Manager for reasons which are the fault of the Subcontractor. 
Add, upon Substantial Completion of the entire Work of the Construction Manager, a sum sufficient to increase the total 
payments to the Subcontractor to percent ( %) of the Subcontract 
Sum, less amounts, if any, for incomplete Work and unsettled claims; and, if final completion of the entire Work is there- 
after materially delayed through no fault of the Subcontractor, add any additional amounts payable on account of Work of 
the Subcontractor in accordance with Subparagraph 9.10.3 of ALA Document A2Ol. 
C[f it is irrhx/ed. prior to .Substantiul Com,tdetion qf the entire Wwk @‘the Cmsiruction Munager, to rmh~e or limit lhe iW~inage.fiom ~Suhc~nli~~lors 
reiulting,froin the percentfqes inserted in Clauses 7 1.8.1 and , 7 1.8.2 aho~w, and tbi.9 i.s not expkinsd el.wwhere in the Contract rk7cumem~, insea here prw 
r@.rion.s,fiv SZLC~ reductzon or imitation) 

The Subcontract Sum is the total amount stipulated in the subcontract to be paid by the Construction &4anager to the Sub- 
contractor for the Subcontractor’s performance of the subcontract 

7.1.9 Except with the Owner’s prior approval, the Construction Manager shall not make advance payments to suppliers for materi- 
als or equipment which have not been delivered and stored at the site. 
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7.1 .lO In taking action on the Construction Manager’s Applications for figment, the Architect shall be entitled to rely on the accu- 
racy and completeness of the information furnished by the Construction Manager and shall not be deemed to represent that the 
Architect has made a detailed examination, audit or arithmetic verification of the documentation submitted in accordance with Sub- 
paragraph 7.1.4 or other supporting data; that the Architect has made exhaustive or continuous on-site inspections, or that the 
Architect has made examinations to ascertain how or for what purposes the Construction Manager has used amounts previously 
paid on account of the Contract. Such examinations. audits and verifications, if required by the Owner, will be performed by the 
Owner’s accountants acting in the sole interest of the Owner. 

7.2 FINAL PAYMENT 

7.2.1 Final payment shall be made by the Owner to the Construction Manager when (1) the Contract has been fully performed by the 
Construction Manager, except for the Construction L4anager’s responsibility to correct nonconforming Work, as provided in Subpara- 
graph 12.2.2 of AL4 Document A201, and to satisfy other requirements, if any, which necessarily survive final payment; (2) a final Appli- 
cation for Payment and a final accounting for the Cost of the Work have been submitted by the Construction Manager and reviewed by 

3@ cr the Owner’s accountants; and (3) a final Certificate for Payment has then been issued by the Architect: such final payment shall be 
.o m 
Ia made by the Owner not more than 30 days after the issuance of the Architect’s final Certificate for Payment, or as follows: 
.s!‘” 

7.2.2 The amount of the final payment shall he calculated as follows: 

.l Take the sum of the Cost of the Work substantiated by the Construction Manager‘s final accounting and the Construction 
Manager’s Fee. 

.2 Subtract amounts? if any, for which the Architect withholds, in whole or in part, a final Certificate for Payment as provided in 
Subparagraph 9.5.1 of AI.4 Document A201 or other provisions of the Contract Documents. 

.3 Subtract the aggregate of previous payments made by the Owner. 
If the aggregate of previous payments made by the Owner exceeds the amount due the Construction IManager, the Construction 
Manager shall reimburse the difference to the Owner. 
7.2.3 The Owner’s accountants will review and report in writing on the Construction Manager’s final accounting within 30 days 
after delivery of the final accounting to the Architect by the Construction Manager. Based upon such Cost of the Work as the 
Owner‘s accountants report to be substantiated by the Construction Manager’s final accounting, and provided the other conditions 
of Subparagraph 72.1 have been met; the Architect will, within seven days after- Ireceipt of the written report of the Owner‘s accoun- 
tants, either issue to the Owner a final Certificate for Payment with a copy to the Construction Manager, or notify the Construction 
Manager and Owner in writing of the Architect’s reasons for withholding a certificate as provided in Subparagraph 9.5.1 of AtA Doc- 
ument -4201. The time periods stated in this Paragraph 7.2 supersede those stated in Subparagraph 9.4.1 ofAIA Document A201. 

7.2.4 If the Owner’s accountants report the Cost of the Work as substantiated by the Construction Manager‘s final accounting to be 
less than claimed by the Construction Manager, the Construction Manager shall be entitled to proceed in accordance with Article 9 
without a further decision of the Architect. Unless agreed to otherwise, a demand for mediation or arbitration of the disputed 
amount shall be made by the Construction Manager within GO days after the Construction Manager’s receipt of a copy of the Archi- 
tect’s final Certificate for Payment. Failure to make such demand within this 60.day period shall result in the substantiated amount 
reported by the Owner’s accountants becoming binding on the Construction Manager. Pending a final resolution of the disputed 
amount, the Owner shall pay the Construction ;Llanager the amount certified in the Architect‘s final Certificate for Payment. 

7.2.5 If, subsequent to final payment and at the Owner‘s request, the Construction Manager incurs costs described in Paragraph 6.1 
Eata and not excluded by PaKIgEIph 6.2 (1) to correct nonconforming Work, or (2) arising from the resolution of disputes, the Owner 

shall reimburse the Construction Manager such costs and the Construction Manager’s Fee. if any, related thereto on the same basis 
as if such costs had been incurred prior to final payment. 

ARTICLE 8 

INSURANCE AND BONDS 

8.1 INSURANCE REQUIRED OF THE CONSTRUCTION MANAGER 

During lxxh phases of the Project, the Construction Manager shall purchase and maintain insurance as set forth in I’aragraph 1 I, 1 of 
AL4 Document A201. Such insurance shall he written for not less than the following limits, or greater if required by law: 

8.1.1 Workers’ Compensation and Employ-ers’ Liability meeting statutory limits mandated by State and Federal laws. If (1) limits in 
excess of those required by statute are to be provided, or (2) the employer is not statutorily hound to obtain such insurance 
coverage, or (3) additional covet-ages are required, additional covera~es and limits for such insurance shall be as follows: 
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8.1.2 Commercial General Liability, including coverage for l’remises-Operations. Independent Contractors’ Protective, protlucts- 
Completetl Operations, Contractual Liability, Personal Injury. ancl Broad Form Property Damage (inclucling coverage for Explosion, 
Collapse and Underground hazarcts): 

$ Each Occurrence 
$ (kXXil &~l-e@tC 
6 Personal and 

Atlwrtising Injury 
% Products-Completed 

Operations Aggregate 

.1 The policy shall be endorsed to have the General Aggregate apply to this Project only 
.2 Products ancl Completed Operations insurance shall be maintaineci for a minimum lxriocl of at least 

( ) year(s) after either 90 days following Substantial Completion or final payment, whichever is earlier. 
.3 The Contractual Liability insurance shall include coverage sufficient to meet the obligations in AM Document A201 under 

Pai-a#-aph 3.18. 

8.1.3 Automobile Liability (ownecl, non-ownetl ant1 hiretl vehicles) for- bocfily injury anti property ciamagu: 
$ Each Accident 

,-U+ v) 5 z 
2 3. cn 
ZP B 
2122 0.3 %$a 
Egg 
3’0 2 
$53 
2 g.5 
^ 5 vr 
%m 

wz 
$22 

(u 
22w 
=03 
: -0 
am,II -z m 

8.2 INSURANCE REQUIRED OF THE OWNER $33 

During both phases of the Project, the Owner shall purchase and mainrain liability and property insurance, including waivers of 
subrogation, as set forth in Paragraphs 11.2 anti 11.3 of AIA Document A201. Such insurance shall be written for not less than the 

&$ ? 
2 0 ?. 

following limits, or greater if rccluired by law: rnz 
gc z g. 

8.2.1 Property Insurance: s I)eductihle Per Occurrence g z. 
s Aggregate I>etluctil~le J- 

IS 

a.3 PERFORMANCE BOND AND PAYMENT BOND 

8.3.1 The Construction Manager (Irzser~ “shai/” w ‘bhall not’7 furnish bon& covering faithful perfor- 
mance of the Contract and payment of obligations arising thereunder. Bonds may be obtainecl through the Construction Manager’s 
usual source anti the cost thereof shall he inclutlecl in the Cost of the Work. The amount of each bond shall he equal to 

percent ( 5%) of the Contract Sum. 

8.3.2 The Construction Manager shall deliver the requirecl bon& to the Owner at least three days before the commencement of 
any Work at the Project site. 
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ARTICLE 9 

MISCELLANEOUS PROVISIONS 

9.1 DISPUTE RESOLUTION FOR THE 
PRECONSTRUCTION PHASE 

9.1.1 Claims, disputes or other matters in question between 
the parties to this Agreement which arise prior to the com- 
mencement of the Construction Phase or which relate solely 
to the Preconstruction Phase services of the Construction 
>%anager or to the Owner’s obligations to the Construction 
Manager during the Preconstruction Phase, shall he resolved 
by mediation or by arbitration. Prior to arbitration. the parties 
shall endeavor to reach settlement by mediation. 

9.1.2 Any mediation conducted pursuant to this Paragraph 9.1 
shall be held in accordance with the Construction Industry 
Wzcliation Rules of the American Arbitration Association cur- 
rently in effect? unless the parties mutually agree otherwise. 
Demand for mediation shall be filed in writing with the other 
party to this Agreement and with the American Arbitration Asso- 
ciation. Any demand for mediation shall be made within a rea- 
sonable time after the claim, dispute or other matter in question 
has arisen. In no event shall the demand for mediation he made 
after the date when institution of legal or equitable proceedings 
based upon such claim, dispute or other matter in question 
would be barred by the applicable statute of limitations. 

9.1.3 Any claim. dispute or other matter in question not 
resolved by mediation shall be decided by arbitration in accor- 
dance with the Construction Industry Arbitration RL~S of the 
American Arbitration Association currently in effect, unless the 
parties mutually agree otherwise. 

9.1.4 Demand for arbitration shall he filed in writing with the 
other party to this -4greement and with the American Arbitration 
Association. A demand for arbitration may be made concurrent 
with a demand for mediation and shall be made within a reason- 
able time after the claim, dispute or other matter in question 
has arisen. In no event shall the demand for arbitration be made 
aftrer the date when institution of legal or equitable proceedings 
based upon such claim, dispute or other matter in question 
would be barred by the applicable statute of limitations. 

9.1.5 No arbitration arising out of or relating to this Agree- 
ment shall include, by consolidation or joinder or in any other 
manner, the Architect, the Architect’s employees or consul- 
tants, except by written consent containing specific reference 
to this Agreement and signed by the Architect, Owner, Con- 
struction Tanager and any other person or entity sought to 
be joined. No arbitration shall include, by consolidation or 
joinder or in any other manner, parties other than the Owner. 
Construction Manager, a separate contractor as described in 
Article 5 of AL4 Document A201 and other persons substan- 
tially involved in a common question of fact or law whose 
presence is required if complete relief is to be accorded in 
arbitration. No person or entity other than the Owner or Con- 
struction Manager or a separate contractor as described in 
Article 6 of AIA Document A201 shall be included as an origi- 
nal third party or additional third party to an arbitration 
whose interest or responsibility is insubstantial. Consent to 
arbitration involving an additional person or entity shall not 
constitute agreement to arbitration of a dispute not described 
in such consent or with a person or entity not named or 
described therein. The foregoing agreement to arbitrate and 
other agreements to arbitrate with an additional person or 
entity duly consented to by parties to this ,4greement shall 
be specifically enforceable under applicable law in any court 
having jurisdiction thereof. 

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

9.2 DISPUTE RESOLUTION FOR THE 
CONSTRUCTION PHASE 

9.2.1 Any other claim. dispute or other matter in question 
arising out of or related to this Agreement or breach thereof 
shall be settled in accordance with Article 4 of AIA Document 
,4201, except that in addition to and prior to arbitration; the 
parties shall endeavor to reach settlement by mediation in 
accordance with the Construction Industq Illediation Rules of 
the American Arbitration Association currently in effect, unless 
the parties mutually agree otherwise. Any mediation arising 
under this Paragraph shall be conducted in accordance with 
the provisions of Subparagraphs 9.1.2 and 9.1.3. 

9.3 OTHER PROVISIONS 

9.3.1 Iinless otherwise noted, the terms used in this Agree- 
ment shall have the same meaning as those in the 1987 edition 
of AIA Document A207. General Conditions of the Contract for 
Construction. 

9.3.2 EXTENT OF CONTRACT 

This Contract, which includes this Agreement and the other 
documents incorporated herein by reference, represents the 
entire and integrated agreement between the Owner and the 
Construction Manager and supersedes all prior negotiations, 
representations or agreements, either written or oral. This 
Agreement may be amended only by written instrument 
signed by both the Owner and Construction Manager. If any- 
thing in any document incorporated into this Agreement is 
inconsistent with this Agreement. this Agreement shall govern. 

9.3.3 OWNERSHIP AND USE OF DOCUMENTS 

The Drawings, Specifications and other documents prepared 
by the Architect, and copies thereof furnished to the Construe,- 
tion Manager. are for use solely with respect to this Project. 
They are not to be used by the Construction Manager, Subcon- 
tractors, Sub-subcontractors or suppliers on other projects. or 
for additions to this Project outside the scope of the Work, 
without the specific written consent of the Owner and 
Architect. The Construction Manager, Subcontractors, Sub- 
subcontractors and suppliers are granted a limited ticense to 
use and reproduce applicable portions of the Drawings, Specifi- 
cations and other documents prepared by the Architect appro- 
priate to and for use in the execution of their Work under the 
Contract Documents. 

9.3.4 GOVERNING LAW 

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

9.3.5 ASSIGNMENT 

The Owner and Construction Manager respectively bind them- 
selves, their partners, successors, assigns and legal rcpresenta- 
tives to the other party hereto and to partners. successors, 
assigns and legal representatives of such other party in respect 
to covenants, agreements and obligations contained in the 
Contract Documents. Neither party to the Contract shalt assign 
the Contract as a whole without written consent of the other. 
If either party attempts to make such an assignment without 
such consent, that party shall nevertheless remain legally 
responsible for all obligations under the Contract. 
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ARTICLE 10 

TERMINATION OR SUSPENSION 

10.1 TERMINATION PRIOR TO THE OWNER’S 
APPROVAL OF THE CONTROL ESTIMATE 

10.1 .l Prior to the Owner’s approval of the Control Estimate, 
the Owner may terminate this COntract at any time without 
cause, and the Construction Manager may terminate this Con- 
tract for any of the reasons described in Subparagraph 14.1.1 
of AIA Document A201. The provisions of Article 14 of AIA 
Document A201 do not otherwise apply to this Paragraph 10.1. 

10.1.2 If the Owner or Construction Manager termlnatcs this 
Contract pursuant to this Paragraph 10.1 prior to commence- 
ment of the Construction Phase, the Construction Manager 
shall be equitably compensated for Preconstruction Phase Ser- 
vices performed prior to receipt of notice of termination: pro- 
vided, however. that the compensation for such set-vices shall 
not exceed the compensation set forth in Subparagraph 4.1.1. 

10.1.3 If the Owner or Construction Manager terminates this 
Contract pursuant to this Paragraph 10.1 after commencement 
of the Construction Phase. and prior to the Owner’s approval 
of the Control Estimate, the Construction Manager shall, in 
addition to the compensation provided in Subparagraph 
10.1.2, be paid an amount calculateci as follows: 

.l Take the Cost of the Work incurred by the Construc- 
tion Manager. 

.2 Add the Construction Manager’s Fee computed upon 
the Cost of the Work to the date of termmation at the 
rate stated in Paragraph 5.1 or, if the Construction 
Manager’s Fee is stated as a fixed sum in that Para- 
graph, an amount which bears the same ratio to that 
f&&sum Fee as the Cost of the Work at the time of 
termination bears to a reasonable estimate of the 
probable Cost of the Work upon its completion. 

.3 Subtract the aggregate of previous payments made by 
the Owner on account of the Construction Phase. 

The Owner shall also pay the Construction Manager fair cotn- 
pensation, either by purchase or rental at the election of the 
Owner, for any equipment owned by the Construction Man- 
ager which the Owner elects to retain and which is not other- 
wise included in the Cost of the Work under &USC 10.1.3.1. 
To the extent that the Owner elects to take legal assignment of 
subcontracts and purchase orders (including rental agree- 
ments), the Construction Manager shall, as a condition of 
receiving the payments referred to in this Article 10, execute 
and deliver all such papers and take all such steps, including 
the legal assignment of such subcontracts and other contrac- 
tual rights of the Construction Manager. as the Owner may 
require for the put-pose of fully vesting in the Owner the rights 
and benefits of the Construction Manager under such subcon- 
tracts or purchase orders. 
Subcontracts, purchase orders and rental agreements entered 
into by the Construction Manager with the Owner’s written 

approval prior to the Owner’s approval of the Control Esti- 
mate shall contain provisions pcrmltting assignment to the 
Owner as ciescrlbetl above. If the Owner accepts such assign- 
ment, the Owner shall reimburse or indemnify the Construc- 
tion Manager with respect to all costs arising under the 
subcontract: purchase order or rental agreement, except 
those which would not have been reimbursable as Cost of the 
Work if the contract had not been terminated. If the Owner 
elects not to accept the axsigm~cnt of any subcontract, pur- 
chase order or rental agreement which would have consti- 
tuted a Cost of the Work had this agreement not been 
terminated. the Construction M:mager shall terminate such 
subcontract, purchase order or rental agreement anti the 
Owner shall pay the Construction Manager the costs new- 
sat-ii\; incurred by the Construction hpnnager by reason of such 
termination. 

10.2 TERMINATION SUBSEQUENT TO THE OWNER’S 
APPROVAL OF THE CONTROL ESTIMATE 

10.2.1 Subsequent to the Owner’s approval of the Control 
Estimate, the Contract may he terminated as provided in Sub- 
paragraphs 14.1.1 and 14.2.1 of AIA Document A201. The pro- 
visions of Article 14 of AIA Document A20 1 do not otherwise 
apply to this Paragraph 10.2. 

10.2.2 In the event of such termination by the Owner. the 
amount payable to the Construction Manager shall not exceed 
the amount the Construction Manager woulcl have been enti- 
tled to receive pursuant to Subparagraphs 10.1.2 and 10.1.3 of 
this Agreement, less any compensation that may be awarded 
to the Owner pursuant to Paragraph 9.2. 

10.2.3 In the event of such termination by the Construction 
Manager, the amount payable to the Construction Managet 
shall bc in accorciance with Subparagraphs 10.1.2 and 10.1.3 of 
this Agreement, except that the Construction Manager‘s Fee 
shalt be calculated as if the Work had been fully completed by 
the Construction Manager, including a reasonable estimate of 
the Cost of the Work for Work not actuali!; completed. 

10.2.4 In addition to the Owner’s right to terminate this 
Agreement for cause as provitlccl in Subparagraph 14.2.1 01 
AIA document 4201. the Owner may terminate this Agreement 
without cause; m such case. the Construction Manager shall be 
paid as provided in Subpara$yaph 10.2.3. 

10.3 NOTICE OF TERMINATION 

10.3.1 The party seeking termination shalt give the other 
party seven days written notice. 

10.4 SUSPENSION 

The Work may be suspended by the Owner as provdecl in 
Article 14 of AIA Document A201: in such case, the associated 
increase in costs shall become part of the Cost of Work. anti 
the Construction Manager’s Fee shall be adjusted in ac‘cor- 
dance with Paragraph 5.1. 
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ARTICLE 11 

OTHER CONDITIONS AND SERVICES 

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

OWER: 

By: 

CONSTRUCTION MANAGER: 

By: 

Date: Date: 

ATTEST: ATTEST: 

CAUTION: You should sign an original AiA document which has this caution printed in red. 
An srkjnal assures that changes will not be obscured as may occur when documents are reproduced. 
See Instruction Sheet for Limited License for Reproduction of this document. 
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i3 This standard document is NOT a model form. Its inclusion in the Architect’s Handbook of Professional 
Practice does not constitute a grant of any implied or explicit license to copy it in whole or in part. See the 

%3 Instruction Sheet information on licensed reproduction. 1998 EDITION 
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A201 Sub@ar%graphs 10.3. 1 and 10.3.~. 1:‘. _ 

3. In the first sentence of P aragraih 3.3; the $$ds “Basic Services” shall be changed to 
“services”. In the second Sentence‘of-Paragraph 3.3, the words “those Additional Services 

Document B&%hall be changed to “other services”. described in.AIA 

ANEAGC DOCUMENT 566 0 1998 by the American Institute of 
Architects; Repro&&ion oftfie.rnat&afherein or substantial quotation of its provisions without permission of 
the AlAviolates the copyrjghtla\Nsof-~heUnited States and will subject the violator to legal prosecution. 

-~~~~~~~~ Unlicensed.ph~ocopyi~~~~~~~ U.S. copyright laws and will subject the violator to legal prosecution. 
. . I-. 

There Is No 

PURPOSE. This documenf 

is intended to amend the 

1994 Editions of A/A 

Document A 131/CMc and 

AGC Document 566. Use of 

this document will ensure 

that fhe 1994 Editions of 

AIA Document A 13IKMc 

and AGC Document 566 

comport with A/A 

Document AZOI-1997, 

General Conditions of the 

Contract for Construction, 

and AIA Documenf 6141- 

1997, Standard Form of 

Agreement Between 

Owner and Architect with 

Standard Form of 

Architect’s Services. 

This document has impor- 

tant legal consequences; 

consultation with an attor- 

ney is encouraged with 

respect to its completion or 

modification. 
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In Clause 6.1.8.1, the reference to A201 Paragraph 10.3 shall be changed to A201 Paragraph 
10.6. 

In Clause 7.1.8.1, the reference to A201 Subparagraph 7.3.7 shall be changed to A201 
Subparagraphs 7.3.7 and 7.3.8. 

In Paragraph 8.2, the reference to A201 Paragraphs 11.2 and 11.3 shall be changed to 
A201 Paragraphs 11.2 and 11.4. 

In Subparagraph 10.1.1, the reference to A201 Subparagraph 14.1.1 shall be changed to 
A201 Subparagraphs 14.1.1,14.1.2 and 14.1.4. 

In Subparagraph 10.2.1, the reference to A201 Subparagraphs 14.1.1 and 14.2.1 shall be 
changed to A201 Paragraphs 14.1 and 14.2. 

0 W N E R (Signature) 

(Printed name and title) 

CONSTRUCTION 
M A N A G E R (Signature) 

(Printed name and title) 

VJS~RMI~V~G: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution. 
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INSTRUCTION SHEET
FOR AIA DOCUMENT A171, STANDARD FORM OF AGREEMENT BETWEEN OWNER AND
CONTRACTOR FOR FURNITURE, FURNISHINGS AND EQUIPMENT—1990 EDITION

A. GENERAL INFORMATION

1.

2.

3.

4.

5.

6.

Purpose

AIA Document A171 is intended for use on projects where the basis of payment is a stipulated sum (fixed price). It is suitable
for any arrangement between Owner and Contractor where the Cost has been set in advance, either by bidding or by negotiation.

Relsted Documents

This document has been prepared for use in conjunction with the 1990 edition of A271, General Conditions of the Contract
for Furniture, Furnishings and Equipment, which is adopted into A171 by a specific reference. This integrated set of documents
is suitable for most projects; however, for projects of limited scope, use of AIA Document A177 may be considered.

The A171 document maybe used as one part of the Contract Documents which record the Contract for Construction between
the Owner and Contractor. The other Contract Documents are:

General Conditions (i.e., A271)
Supplementary Conditions
Drawings
Specifications
Modifications

Although the AIA does not produce standard documents for Supplementary Conditions, Drawings or Specifications, a vari-
ety of model and guide documents are available, including the Interiors Version of AIA’s MASTERSPEC.

Arbitration

This document incorporates ARBITRATION by adoption of AIA Document A271, which provides for arbitration according
to the Construction Industry Arbitration Rules of the American Arbitration Association. Arbitration is BINDING AND MAN-
DATORY in most states and under the federal Arbitration Act. In a minority of states, arbitration provisions relating to future
disputes are not enforceable, but arbitration is enforceable if agreed to after the dispute arises. A few states require that the
contracting parties be especially notified that the written contract contains an arbitration provision by: a warning on the
face of the document, specific placement of the arbitration provision within the document or specific discussions among
the parties prior to signing the document.

Arbitration provisions have been included in most AIA contract forms since 1888 in order to encourage alternative dispute
resolution procedures and to provide users of AIA documents with legally enforceable arbitration provisions when the par-
ties choose to adopt arbitration into their contract. Individuals may, however, choose to delete the arbitration provisions
based upon their business decisions with the advice of counsel. To obtain a copy of the Construction Industry Arbitration
Rules, write to the American Arbitration Association, 140 West 51st St., New York, NY 10020.

Use of Non-AIA Forms

If a combination of AIA documents and non-AIA documents is to be used, particular care must be taken to achieve consis-
tency of language and intent. Certain owners require the use of owner-contractor agreements and other contract forms which
they prepare. Such forms should be carefully compared with the standard AIA forms for which they are being substituted
before execution of an agreement, If there are any significant omissions, additions or’ variances from the terms of the related
standard AIA forms, both legal and insurance counsel should be consulted.

Letter Forms of Agreement

Letter forms of agreement are generally discouraged by the AIA, as is the performance of a part or the whoIe of the Work
on the basis of oral agreements or understandings. The standard AIA agreement forms have been developed through more
than seventy-five years of experience and have been tested repeatedly in the courts. In addition, the standard forms have
been carefully coordinated with other AIA documents.

Use of Current Documents

Prior to using any AIA document, the user shouId consult the AIA, an AIA component chapter or a current AIA Documents
List to determine the current edition of each document,

INSTRUCTION SHEET FOR AIA DOCUMENT A17t ● 1990 EDITION ● AtA@ ● THE AMERICAN
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7. Limited License for Reproduction

AIA Document A171 is copyrighted work and may not be reproduced or excerpted from in subsmntid Part without the exPress
written permission of the AIA. The A171 document is intended to be used as a consumable-that is, the original document
purchased by the user is intended to be consumed in the course of being used. There is no implied permission to reproduce
this document, nor does membership in The American Institute of Architects or The American Society of Interior Designers
confer any further rights to reproduce them.

A limited license is hereby granted to retail purchasers to reproduce a maximum often copies of a completed or executed
A171, but only for use in connection with a particular Project. A171 may not be reproduced for Project Manuals. Rather,
if a user wishes to include it as an example in a Project Manual, the normal practice is to purchase a quantity of the pre-
printed forms and bind one in each of the Project Manuals. Partial modifications, if any, maybe accomplished without com-
pleting the form by using separate Supplementary Conditions.

Upon reaching agreement concerning the Contract Sum and other conditions, the form may be removed from the manual
and such information, except for the signatures, may be added to the blank. spaces of the form. The user may then reproduce
up to ten copies to facilitate the execution (signing) of multiple original copies of the form, or for other administrative pur-
poses in connection with a particular Project. Please note that at least three original copies of A171 should be signed by
the parties as required by the last provision of A171.

B. COMPLETING THE A171 FORM

1. Prospective bidders should be informed of any additional provisions which may be included in A171, such as liquidated
damages or payment for stored materials, by an appropriate notice in the Supplementary Conditions.

2. Modifications

Users are encouraged to consult an attorney before completing an AIA document. Particularly with respect to contractor’s
licensing laws, duties imposed by building codes, interest charges, arbitration and indemnification, this document may require
modification with the assistance of legal counsel to fully comply with state or local laws regulating these matters.

Generally, necessary modifications may be accomplished by writing or typing the appropriate terms in the blfik spaces
provided on the form or by Supplementary Conditions, special conditions or amendments included in the Project Manual
and referenced in this document. The form may also be modified by striking out language directly on the original pre-printed
form. Care must be taken in making these kinds of deletions, however. Under NO circumstances should pre-printed language
be struck out in such a way as to render it illegible (as, for example, with blocking tape, correction fluid or X’s that com-
pletely obscure the text). This may raise suspicions of fraudulent concealment m’ suggest that the completed and signed
document has been tampered with. Handwritten changes should be initialed by both parties to the contract.

It is definitely not recommended practice to retype the standard document. Besides being outside the Limited License for
Reproduction granted under these Instructions, retyping can introduce typographical errors and cloud the legal interpreta-
tion given to a standard clause when blended with modifications.

Retyping eliminates one of the principal advantages of the standard form documents. By merely reviewing the modifications
to be made to a standard form document, parties familiar with that document can quickly understand the essence of the
proposed relationship. Commercial exchanges are greatly simplified and expedited, good-faith dealing is encouraged, and
otherwise latent clauses are exposed for scrutiny. In this way, contracting parties can more fairly measure their risks.

3. Cover Page

Date: The date represents the date the Agreement becomes effective. It maybe the date that an oral agreement was reached,
the date the Agreement was originally submitted to the Owner, the date authorizing action was taken or the date of actual
execution. It will be the date from which the Contract Time is measured unless a different date is inserted under Paragraph 3.1.

Identification of Parties: Parties to this Agreement should be identified using the full address and legal name under which
the Agreement is to be executed, including a designation of the legal status of both parties (sole proprietorship, partnership,
joint venture, unincorporated association, limited partnership or corporation [general, closed or professional], etc.). Where
appropriate, a copy of the resolution authorizing the individual to act on behalf of the firm or entity siiould be attached.

Project Description: The proposed Project should be described in sufficient detail to identify (1) the official name or title
of the facility, (2) the location of the Project premises, if known, and (3) the size, capacity or scope of the Project, if known.

Architect: As in the other Contract Documents, the Architect’s full legal or corporate titles should be used.

4. Atilcle l—The Contract Documents

The Contract Documents must be enumerated in detail in Article 9. The Contractor’s bid itself may be incorporated into
the Contract; similarly, other bidding documents, bonds, etc., may be incorporated, especially in public work.
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o 5.

6.

e 7.

8.

Article 2—The Work of This Contract

Portions of the Work which are the responsibility of persons other than the Contractor and which have not been otherwise
indicated shotdd be listed here.

Article 3—Date of Commencement and Substantial Completion

The following items should be included as appropriate:

Paragraph 3.1
The date of commencement of the Work should be inserted if it differs from the date of the Agreement. It should not be
earlier than the date of execution (signing) of the Contract. After the first sentence, enter either the specific date of com-
mencement of the Work, or if a notice to proceed is to be used, enter the sentence, “The date of commencement shall be
stipulated by the notice to proceed.” When time of performance is to be strictly enforced, the statement of starting time
should be carefully weighed.

Paragraph 3.2
The time within which Substantial Completion of the Work is to be achieved may be expressed as a number of days (preferably
calendar days) or as a specified date. Any requirements for earlier Substantial Completion of portions of the Work should
be entered here if not specified elsewhere in the Contract Documents.

Also insert any provisions for liquidated damages relating to failure to complete on time. Liquidated damages are not a penalty ~
to be inflicted on the Contractor, but must bear an actual and reasonably estimable relationship to the Owner’s loss if the
Work is not completed on time. If liquidated damages are to be assessed because delay will result in actual loss to the Owner,
the amount of damages due for each day lost should be entered in the Supplementary Conditions or the Agreement. Factors
such as confidentiality or the need to inform Subcontractors about the amount of liquidated damages will help determine
the location chosen.

The provision for liquidated damages, which should be carefully reviewed or drafted by the Owner’s attorney, may be
as follows:

The Contractor and the Contractor’s surety, if any, shall be liable for and shall pay the Owner the sums herein-
after stipulated as liquidated damages for each calendar day of delay until the Work is substantially complete:

Dollars ($ )

For further information on liquidated damages, see AIA Document A571, Guide for Interiors Supplementary Conditions, Para-
graph 10.11. 1

Article 4—Contract Sum

paragraph 4.1
Enter the Contract Sum payable to the Contractor.

Paragraph 4.2
Identify any alternates described in the Contract Documents and accepted by the Owner. If decisions on alternates are to
be made subsequent to execution of A171, attach a schedule showing the amount of each alternate and the date until which
that amount is valid.

Paragraph 4.3
Enter any unit prices, cash allowances or cash contingency allowances.

If unit prices are not covered in greater detail elsewhere in the Contract Documents, the following provision for unit prices
is suggested:

The unit prices listed below shall determine the value of extra Work or changes in the Work, as applicable. They shall
be considered complete and shall include all furniture, furnishings and equipment, labor, installation costs, overhead
and profit. Unit prices shall be used uniformly for additions or deductions.

Specific allowances for overhead and profit on Change Orders may be included under this paragraph to forestall disputes
over future Change Order costs.

Article 5—Progress Payments

Parsgraph 5.2
Insert the time period covered by each Application for Payment if it differs from the one given.

Paragraph 5.3
Insert the time schedule for presenting Applications for Payment. Insert the day of the month progress payments are due,
indicating whether such day is to be in the same or the following month after receipt by the Architect of the relevant Applica-
tion for Payment.

The last day upon which Work may be included in an Application should normally be no less than 14 days prior to the
payment date, in consideration of the 7 days required for the Architect’s evaluation of an Application and issuance of a Cer-
tificate for Payment and the time subsequently accorded the Owner to make payment in Article 10 of A271. The Contractor
may prefer a few additional days to prepare the Application.

INSTRUCTION SHEET FOR AIA DOCUMENT A171 .1990 EDITION ● Aile ● THE AMERICAN
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9.

10.

11.

Due dates for payment should be acceptable to both the Owner and Contractor. They should allow sufficient time for the
Contractor to prepare an Application for Payment, for the Architect to certify payment, and for the Owner to make payment.
They should also be in accordance with time limits established by this Article and Article 10 of A271.

Subparagraph 5.6.1
Indicate the percent retainage, if any, to be withheld when computing the amount of each progress payment.

For example, the Owner may pay the Contractor 90 percent of the earned sum when payments fall due, retaining 10 percent
to ensure faithful performance, These percentages may vary with circumstances and localities. The AIA endorses the practice
of reducing retainage as rapidly as possible, consistent with the continued protection of all affected parties. See AIA Docu-
ment A571, Guide for Interiors Supplementary Conditions, for a complete discussion.

Subparagraph 5.6,2
Insert any additional retainage to be withheld from that portion of the Contract Sum allocable to materials, furniture, fur-
nishings and equipment stored at the Project premises.

Payment for furniture, furnishings and equipment stored off the Project premises should be provided for in a specific agree-
ment and enumerated in Paragraph 7.3. Provisions regarding transportation to the Project premises and insurance protecting
Owner’s interests should be included.

Subparagraph 5.7.1
Enter the percentage of the Contract Sum to be paid to the Contractor upon Substantial Completion.

Paragraph 5.8
Describe any arrangements to reduce or limit retainages indicated in Subparagraphs 5.6.1 and 5.6.2, if not explained elsewhere
in the Contract Documents.

A provision for reducing retainage should provide that the reduction will be made only if the Architect judges that the Work
is progressing satisfactorily. If the Contractor has furnished a bond, demonstration of the surety’s consent to reduction in
or partial release of retainage must be provided before such reduction is effected. Use of AIA Document G707A is recommended.

Article 6—Final Payment

Insert the date by which Owner shall make final payment, if it d]ffers from the one stated.

When final payment is requested, the Architect should ascertain that all claims have been settled or should define those
which remain unsettled. The Architect should obtain the Contractor’s certification required by Article 10 ofA271 and must
determine that, to the best of the Architect’s knowledge and belief and according to final inspection, the requirements of
the Contract have been fulfilled.

Article 7—Miscellaneous Provisions

Parsgtaph 7.2
Enter any agreed-upon. interest rate due on overdue payments.

Paragraph 7.3
Insert other provisions here.

Article 9—Enumeration of Contract Documents

A detailed enumeration of all Contract Documents must be made in this Article.

Subparagraph 9.1.4
It should be noted that on some interiors projects the Specifications are on the Drawings themselves. In addition, there
may not be a Project Manual.

C. EXECUTION OF THE AGREEMENT

The Agreement should be executed in not less than triplicate by the Owner and the Contractor. Each person executing the
Agreement should indicate the capacity in which they are acting (i.e., president, secretary partner, etc.) and. the authority
under which they are executing the Agreement. Where appropriate, a copy of the resolution authorizing the individual to
act on behalf of the firm or entity should be attached.
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o AIA Document A171

Standard Form of Agreement Between
Owner and Contractor

THIS

for FURNITURE, FURNISHINGS AND EQUIPMENT

where the basis of payment is a

STIPULATED SUM

1990 EDITION

DOCUMENT HAS IMPORTANT LEGAL CONSEQUENCES; CONSULTATION WITH AN ATTORNEY
IS ENCOURAGED WITH RESPECT TO ITS COMPLETION OR MODIFICATION.

The 1990 Edition of AIA Document A2 71, General Conditions OJ tbe Contract JOY Furniture, Puynisbings and WuiPrn4
is adopted in this document by reference. Do not use with other general conditions unless this document is modt~ied.

AGREEMENT

made as of the day of in the year of
(In words, indicateday, monthand year)

BETWEEN the Owner:
(Name and address)

and the Contractor:
(Name and address)

the Project is:
(Name and location)

The Architect is:
(Name and address)

The Owner and Contractor agree as set forth below.

Portions of this document are derived from AIA Document A1OI, Standard Form of Agreement Between Owner and Contractor Where the
Basis of Payment Is a Stipulated Sum, copyright 1915, 1918, 1925, 1937, 1951, 1958, 1961,1963, 1967,1974, 1977, @1987 by The American Insti-
tute of Architects, 1735 New York Avenue, N.W., Washington, DC. 20006-5209. Material in AIA Document A171differing from that found in

o

AIA Document A101 is copyrigh~ed 1979, @1990 by The American Institute of Architects and The American Society of Interior Designers. Reproduc-
tion of the material herein or substantial quotation of its provisions without written permission of AIA and ASID violates the copyright laws
of the United States and will be subject to legal prosecution.

&~&
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ARTICLE 1. .. . ..-— — .

THE CONTRA6T DOCUMENTS

The Contract Documents consist of this Agreement, Conditions of the Contract (General, Supplementary and other Condi-
tions), Drawings, Specifications, addenda issued prior to execution of this Agreement, other documents listed in this Agreement
and Modifications issued after execution of this Agreement; these form the Contract, and are as fullv a Dart of the Contract

and integrated agreement between the
written or oral An enumeration of the

as if attached to this Agreement or repeated herein, The Contract represents the entire
,,

parties hereto and supersedes prior negotiations, representations or ;greements, either

Contract Documents, other than Modifications, appears in Article ‘9.

ARTICLE 2

THE WORK OF THIS CONTRACT

The Contractor shall execute the entire Work described in the Contract Documents, except to the extent specifically indicated
in the Contract Documents to be the responsibility of others, or as follows:

ARTICLE 3

DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION

3.1 The date of commencement is the date from which the Contract Time of Paragraph 3.2 is measured, and shall be the date
of this Agreement, as first written above, unless a different date is stated below or provision is made for the date to be fixed
in a notice to proceed issued by the Owner.

(Insert the da$e of commencement, ~ it d~fers from the date of this Agreement 0< if applicable, state that the date will be fixed in a notice to p,oceed.)

Unless the date of commencement is established by a notice to proceed issued by the Owner, the Contractor shall notify the
Owner in writing not less than five days before commencing the Work to permit the timely filing of mortgages, mechanic’s
liens and other security interests.

3.2 The Contractor shall achieve Substantial Completion of the entire Work not later than
(Insert the calendar date or number ojcalendar days after the date of commencement. Also insert any requirements for earlier Substantial Completion of certain

po~tions of the Work, if not stated elsewhere in the Contract Documents.)

, subject to adjustments of this Contract Time as provided in the Contract Documents.

(Insert provisions, if any, for liquidated damages relating 10failure to complete on time.)
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ARTICLE 4

CONTRACT SUM

4.1 The Owner shall pay the Contractor in current funds for the Contractor’s performance of the Contract the Contract Sum
Dollars

if ), subject to additions and deductions as provided in the Contract
Documents.

4.2 The Contract Sum is based upon the following alternates, if any which are described in the Contract Documents and are
herebv accetxed bv the Owner:

&f~,,
,1 .

(State the numbers or other zkient~icatton of accepted alternates. ~ decisions on other alternates “aretobe made by the Owner subsequent to the execution of %%

this Agreement, attach a schedule of such other alternates showing the amount for each and tbe date until wbicb that amount is ualid.)
z%+

z%%%

4.3 Unit prices, if any are as follows:
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ARTICLE 5

PROGRESS PAYMENTS

5.1 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 in
the Contract Documents.

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

JJ&
%? ?.*.
:*;

L%.w$$
a%::;;
&*~&
:&~*:y::

%i
;+WX3?
:;

5.3 Provided an Application for Payment is received by the Architect not later than the
Wxq%,& 3. ;

day of a month, the Owner shall make payment to the Contractor not later than the ‘; :
day of the month. If an Application ~ ~ ●

for Payment is received by the Architect after the application date fixed above, payment shall be made by the Owner not later ~ ~ ~
than days after the Architect receives the Application for Payment. =mg

!lgm
5.4 Each Application for Payment shall be based upon the 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 c . =
and be prepared in such form and supported by such data to substantiate its accuracy as the Architect may require. This schedule,

o=Qa

unless objected to by the Architect, shall be used as a basis for reviewing the Contractor’s Applications for Payment.
000zmn~mc

3
5.5 Applications for Payment shall indicate the percentage of completion of each portion of the Work as of the end of the ~ 9 q

ZZm

period covered by the Application for Payment. -0-.oo~

5.6 Subject to the provisions of the Contract Documents, the amount of each progress payment shall be computed as follows: ~ ~ ~
:.32

5.6.1 Take that portion of the Contract Sum properly allocable to completed Work as determined by multiplying the percentage ~: ~
-l~m

o

completion of each portion of the Work by the share of the total Contract Sum allocated to that portion of the Wor~ go ~
in the schedule of values, less retainage of percent 03 Z

( ~0). Pending final determination of cost to the Owner of changes in the Work, amounts not in dispute may ~ ~ ~
be included as provided in Subparagraph 8.3.7 of the General Conditions even though the Contract Sum has not yet been ~ ~ >
adjusted by Change Order; mm~3

5.6.2 Add that portion of the Contract Sum properly allocable to materials, furniture, furnishings and equipment delivered ~ ~ ~
a< ~

and suitably stored at the Project premises for subsequent incorporation in the completed Work (or, if approved in advance z=. =
by the Owner, suitably stored off the Project premises at a location agreed upon in writing), less retainage of

am=
c=

percent ( YO);

o
=. o

5

0-=

5.6.3 Subtract the aggregate of previous payments made by the Owner; and
?00

+&

5.6.4 Subtract amounts, if any for which the Architect has withheld or nullified a Certificate for Payment as provided in Paragraph ~ ~
10.5 of the General Conditions. 0%; ~-

5.7 The progress payment amount determined in accordance with Paragraph 5.6 shall be further modified under the following ~ ~
circumstances: S;

5.7.1 Add, upon Substantial Completion of the Work, a sum sufficient to increase the total payments to
00

g~

percent ( O/.) of the Contract Sum, less such amounts as the Archi- ~, ~
tect shall determine for incomplete Work and unsettled claims; and -0—-l

5.7.2 Add, if final completion of the Work is thereafter materially delayed through no fault of the Contractor, any additional :3

amounts payable in accordance with Subparagraph 10.10.3 of the General Conditions.
=%
= sma

5.8 Reduction or limitation of retainage, if any, shall be as follows:
OE
:, -0

([f it is intended, prior to Substantial Completion of the entire Work, to reduce or limit tbe retainage resulting from tbe percentages inserted in Subparagraphs 3 ~

5.6.1 and 5.6.2 aboue, and this is not explained elsewhere in the Contract Documents, insert here provisions for such reduction or limitation.)
x$

~ “m
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ARTICLE 6

FINAL PAYMENT

Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to the Contractor when
(1) the Contract has been fully performed by the Contractor except for the Contractor’s responsibility to correct nonconform-
ing Work as provided in Subparagraph 13.2.2 of the General Conditions and to satisfy other requirements, if any which necessarily
survive final payment; and (2) a final Certificate for Payment has been issued by the Architect; such final payment shall be made
by the Owner not more than 30 days after the issuance of the Architect’s final Certificate for Payment, or as follows:

ARTICLE 7

MISCELLANEOUS PROVISIONS

7.1 Where reference is made in this Agreement to a provision of the General Conditions or another Contract Document, the
reference refers to that provision as amended or supplemented by other provisions of the Contract Documents.

7.2 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 oj interest agreed upon, if any.)

(Usu?y laws and requirements under tbe Federal Truth in Lending Act, similar state and local consumer credit laws and other regulations at the Owner’s and

Contractor k principal places of business, the location of the Project and elsewhere may affect tbe validity of this prouision. Legal aduice should be obtained

with respect to deletions or modifications and also regarding requirements such as written disclosures or waiuet’s.]

7.3 Other Provisions:

ARTICLE 8

●
TERMINATION

8.1 The Contract may be terminated by the Owner or the Contractor as provided in Article 15 of the General Conditions.

AlA DOCUMENT AITI . OWNER-INTERIORS CONTRACTOR AGREEMENT ● 1990 EDITIOh~ ● AIA@ ● @)1990● THE

AMERICAN INSTITUTE OF ARCHITECTS, 1735 NEW YORK AVENUE, NW., WASHINGTON, D.C. 20006-5209 ● ASID@

@1990 ● THE AIktERtcAN SOCIETY OF INTERIOR DESIGNERS, 608 .MASSACHUSETTS AVENUE, N. E., WASHINGTON,

D.C. 20002 ● WARNING( Unlicensed photoeqying violates U.S. copyright laws and is subjest to Isgsl prosecution. A171-1990 5



ARTICLE 9

ENUMERATION OF CONTRACT DOCUMENTS

9.1 The Contract Documents, except for Modifications issued after execution ofthis Agreement, are enumerated as follows:

9.1.1 The Agreement is this executed Standard Form of Agreement Between Owner and Contractor, AIA Document A171,
1990 Edition.

9.1.2 The General Conditions arethe General Conditions of the Contract for Furniture, Furnishings and Equipment, AIADocu-
ment A271, 1990 Edition, ;~:.:;:,,

$&~’,\j*
9.1.3 The Supplementary andother Conditions of the Contract arethose contained inthe Project Manual dated !.:,

“+:~.++
, and are as follows: ,j+w?:

;?>:.,;i~?,:<i>*:*
Document Title

~.*,&A,:
Pages ~+{:?iw

:,.,\,:.;.>,;
W<?,,~:;.~:;,.;

::;;?~%v:*,i ,,
+; i’

● 9.1.4 The Specifications are those contained in the Project lManual dated as in Subparagraph 9.1.3, and are as follows:

(Either list the Specifications here or refer to an eXbibit attached to this Agreement.)

Section Title Pages

.0
AIA DOCUMENT A171 ● OWNER-INTERIORS CONTRACTOR AGREEMENT ● 1990 EDITION ● AIA@ ● @990 ● THE
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●
9.1.5 The Drawings are as follows, and are dated

(Either list the Drawings here or refer to an exhibit attached to this Agreement.)

Number Title

unless a different date is shown below:

Date

9.1.6 The addenda, if any, are as follows:
Number Title Pages

Q
Portions of addenda relating to bidding requirements are not part of the Contract Documents unless the bidding requirements
are also enumerated in this Article 9.
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@

9.1.7 Other documents, if any, forming part of the Contract Documents are as follows:

(List here any additional documents which are intended to form part of the Contract Documents. The General Conditions provide that bidding requirements

such as advertisement or incitation to bid, Instructions to Bidders, sample forms and the Contractor k bid are not part of the Contract Documents uuless enumerated

in this Agreement. They should be listed here only if intended to be part of the Contract Documents.)

This Agreement is entered into as of the day and year first written above and is executed in at least three original copies of
which one is to be delivered to the Contractor, one to the Architect for use in the administration of the Contract, and the remainder
to the Owner.

OWNER CONTRACTOR

(Signature)

(Printed name and title)

(Signature)

(Printed name and title)

❑AA CAUTION: You should sign an original AIA document which has this caution printed in red.
An original assures that changes will not be obscured as may occur when documents are reproduced.
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l INSTRUCTION SHEET 
FOR AIA’.DOCUMENT A177, ABBREVIATED FORM OF AGREEMENT BETWEEN 0;WNER AND 
CONTRACTOR FOR FURNITURE, FURNISHINGS AND EQUIPMENT-1990 EDITION 

A. GENERAL INFORMATION 

1. Purpose 

AIA Document A177, an abbreviated form, is intended for use on projects of limited scope where the basis of payment is 
a stipulated sum (fixed fee) and where the combined complexity and length of AL4 Documents Al7I, Owner-Contractor Agree- 
ment, and A271, General Conditions of the Contract for Furniture, Furnishings and Equipment, are not required. This docu- 
ment may be used on projects where the Contractor’s compensation has been negotiated, but it is not necessarily suitable 
where compensation is determined by bidding. The bidding process involves unknowns and uncertainties which complicate 
procurement even on small projects. 

2. Uniform Commercial Code 

An assumption underlying ALA Document Al77 is that because furniture, furnishings and equipment constitute most of the 
Work contracted for, the Uniform Commercial Code (UCC) applies. Most states have adopted a version of the UCC, Article 
2 of which applies to the sale of goods which are not fixed to real property. The UCC supplies, by statute, any terms that 
may be missing from a transaction. Because some implied terms of the UCC may not match existing practices of the profession 
or industry, such as the concept of Substantial Completion, the Al77 document is drafted to supplement the UCC by adopting 
those familiar practices. In addition, the Al77 document has been drafted to recognize other terms taken from the UCC, such 
as “assurances,” “acceptance,” and “rejection,” which have become commercial standards. 

Users of the Al77 document should become familiar with the provisions of the UCC which may operate in the absense of 
written contract provisions. Copies of the UCC are generally available from law book stores, from state departments of com- 
merce or by calling West Publishing Co. at (800) 3289352. 

Where fixed construction becomes more than an incidental portion of the Project, it is assumed that the parties will enter 
into a separate contract for construction. Users should consult a current AIA Documents List for documents appropriate for 
use on construction portions of the Project. 

3. Related Documents 

This document contains abbreviated General Conditions partially derived from the 1990 edition of A271, and should not be 
used with a separate general conditions document. The Al77 document is used as one part of the Contract Documents that 
record the Contract for Furniture, Furnishings and Equipment between the Owner and Contractor. The other Contract 
Documents are: 

Supplementary Conditions 
Drawings 
Specifications 
Modifications 

Although the AIA does not produce standard documents for Supplementary Conditions, Drawings or Specifications, a variety 
of model and guide documents are available, including the Interiors Version of ~AIA’s MASTERSPEC. 

4. Arbitration 

The Al77 document incorporates ARBITRATION according to the Construction Industry Arbitration. Rules of the American 
Arbitration Association. Arbitration is BINDING AND MANDATORY in most states and under the federal Arbitration Act. In 
a minority of states, arbitration provisions related to future disputes are not enforceable, but arbitration is enforceable if agreed 
to after the dispute arises. A few states require that the contracting parties be especially notified that the written contract con- 
tains an arbitration provision,by: a warning on the face of the document, specific placement of the arbitration provision within 
the document or specific discussions among the parties prior to signing the document. 

Arbitration provisions have been included in most AIA contract forms since 1888 in order to encourage alternative dispute 
resolution procedures and to provide users of AIA documents with legally enforceable arbitration provisions when the parties 
choose to adopt arbitration into their contract. Individuals may, however, choose to delete the arbitration provisions based 
upon their business decisions with the advice of counsel. To obtain a copy of the Construction Industry Arbitration Rules, 
write to the American Arbitration Association, 140 West 51st St., New York, NY 10020. 

5. Use of NonAlA Forms 

If a combination of AIA documents and non-AIA documents is to be used, particular care must be taken to achieve consistency 
of language and intent. Certain owners require the use of owner-contractor agreements and other contract forms which they 
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prepare. Such forms should be carefully compared with the standard AIA forms for which they are being substituted before
execution of an agreement. If there are any significant omissions, additions or variances from the terms of the related standard

6.

7.

8.

9.

AIA forms, both legal and insurance cou”niel should be consulted.

Disclosure Statements

Prior to executing this Agreement, the Owner and the prospective Contractor may reasonably require written evidence of
the other party’s financial ability to fulfill the respective obligations under the Contract. The Owner may, for instance, provide
the Contractor with a letter from the Owner’s lender indicating that funds are availabIe to pay for the Work of the Contractor.
The Contractor may provide information through a financial statement or on AIA Document A305, Contractor’s Qualifica-
tion Statement.

Letter Forms of Agreement

Letter forms, of agreement are generally discouraged by the AIA, as is tlie performance of a part or the whole of the Work
on the basis of oral agreements or understandings. Standard AIA agreement forms have been developed through more than
seventy-five years of experience and have been tested repeatedly in the courts, In addition, the standard forms have been
carefully coordinated with other AIA documents.

Use of Current Documents

Prior to using any AIA document, the user should consult the AIA, an AIA component chapter or a current AIA Documents
List to determine the current edition of each’ document,

Limited License for Reproduction

AIA Document A177 is a copyrighted work and may not be reproduced or excerpted from in substantial part without the
express written permission of the AIA. The A177 document is intended to be used as a consumable—that is, the original docu-
ment purchased by the user is intended to be consumed in the course of being used. There is no implied permission to reproduce
this document, nor does membership in The American Institute of Architects or The American Society of Interior Designers
confer any further rights to reproduce them.

A limited Jicense is hereby +yanted to retail purchasers to reproduce a maximum of ten copies of a completed or executed
A177, but only for use in connection with a particular Project. A177 may not be reproduced for Project Manuals. Rather, if
a user wishes to include it as an example in a Project Manual, the normal practice is to purchase a quantity of the pre-printed
forms and bind one in each of the Project Manuals. Partial modifications, if any, may be accomplished without completing
the form by using separate Supplementary Conditions.

Upon reaching agreement concerning the Contract Sum and other conditions, the form may be removed from the manual
and such information, except for the signatures, may be added to the blank spaces of the form. The user may then reproduce
up to ten copies to facilitate the execution (signing) of multiple original copies of the form, or for other administrative pur-
poses in connection with a particular Project,

B. CHANGES FROM THE PREVIOUS EDITION

1. Format Changes

The article entitled Architect, formerly Article 8, has been retitled and repositioned as Article 10, Administration of the Con-
tract. The dispute resolution procedures have been consolidated under this new Article 10.

2. Changes in Content

The 1990 edition of A177 revises the 1980 edition to reflect changes in the 1990 editions of AIA Document A171, an Owner-
Contractor Agreement, and AIA Document A271, General Conditions of the Contract for Furniture, Furnishings and Equip-
ment. These revisions were made in consultation with representatives of the American Society of Interior Designers (ASID)
and generally parallel the revisions made in the 1987 edition of AIA Document A107. Some of the more significant differences
in content between this edition and the 1980 edition of A177 are as follows.

Article 1: Space has been provided to describe any exceptions to the description of the Contractor’s scope of Work,

-Article 6: Spaces have been provided for specifically identifying the other Contract Documents, including the Supplemen-
tary Conditions, Specifications, Drawings and addenda, if any.

Article 9: The terms of the Contractor’s warranty have been revised to more closely parallel AIA Document A271, and the
Shop Drawings requirements have been expanded.

Article 10: This is the new article entitled Administration of the Contract, and replaces the former article entitled Architect.
Many of the provisions still apply to the Architect with little change. The provisions on arbitration have been moved to this
article from the article entitled Miscellaneous Provisions.

Article 14: A new instrument for effecting changes in the Work, the Change Directive, is now provided for,
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Article 17: A new provision has been added concerning the performance of Work involving asbestos or polychlorinated 
biphenyl (PCB). 

Article 20: A provision has been added defining the dates when the statutes of limitations will commence to run on the 
Contractor’s Work. 

C. COMPLETING THE A107 FORM 

1. Prospective bidders should be informed of any additional provisions which may be included in A177, such as liquidated damages 
or payment for stored materials, by an appropriate notice in the Supplementary Conditions. 

2. Modifications 

Users are encouraged to consult with an attorney before completing an AIA document. Particularly with respect to contrac- 
tor’s licensing laws, duties imposed by building codes, interest charges, arbitration and indemnification, this document may 
require modification with the assistance of legal counsel to fully comply with state or local laws regulating these matters. 

Generally, necessary modifications may be accomplished by writing or typing the appropriate terms in the blank spaces pro- 
vided on the form or by Supplementary Conditions, special conditions or amendments included in the Project Manual and 
referenced in this document. The form may also be modified by striking out language directly on the original pre-printed 
form. Care must be taken in making these kinds of deletions, however. Under NO circumstances should pre-printed language 
be struck out in such a way as to render it illegible (as, for example, with blocking tape, correction fluid or X’s that completely 
obscure the text). This may raise suspicions of fraudulent concealment, or suggest that the completed and signed document 
has been tampered with. Handwritten changes should be initialed by both parties to the contract. 

It is definitely not recommended practice to retype the standard document. Besides being outside the limited license for reproduc- 
tion granted under these Instructions, retyping can introduce typographical errors and cloud the legal interpretation given 
to a standard clause when blended with modifications. 

Retyping eliminates one of the principal advantages of the standard form documents. By merely reviewing the modifications 
to be made to a standard form document, parties familiar with that document can quickly understand the essence of the pro- 
posed relationship. Commercial exchanges are greatly simplified and expedited, good-faith dealing is encouraged, and other- 
wise latent clauses are exposed for scrutiny In this way, contracting parties can more fairly measure their risks. 

3. Cover Page 

Date: The date represents the date the Agreement becomes effective. It may be the date that an oral agreement was reached, 
the date the Agreement was originally submitted to the Owner, the date authorizing action was taken or the date of actual 
execution. It will be the date from which the Contract Time is measured unless a different date is provided for under Para- 
graph 2.1. 

Identification of Parties: Parties to this Agreement should be identified using the full address and legal name under which 
the agreement is to be executed, including a designation of the legal status of both parties (sole proprietorship, partnership, 
joint venture, unincorporated association, limited partnership or corporation [general, closed or professional], etc.). Where 
appropriate, a copy of the resolution authorizing the individual to act on behalf of the firm or entity should be attached. 

Project Description: The proposed Project should be described in sufficient detail to identify (1) the official name or title 
of the facility, (2) the location of the Project premises, if known, and (3) the size, capacity or scope of the Project, if known. 

Architect: As in the other Contract Documents, the Architect’s full legal or corporate titles should be used. 

4. Article l-The Work of This Contract 

Portions of the Work which are the responsibility of persons other than the Contractor and which have not been otherwise 
indicated should be listed here. 

5. Article 2-Date of Commencement and Substantial Completion 

The following items should be included as appropriate: 

Paragraph 2.1 

The date of commencement of the Work should be inserted if it differs from the date of the Agreement. It should not be 
earlier than the date of execution (signing) of the Contract. Enter either the specific date of commencement of the Work, 
or if a notice to proceed is to be used, enter the sentence, “The date of commencement shall be stipulated by the notice 
to proceed.” When time of performance is to be strictly enforced, the statement of starting time should be carefully weighed. 

Paragraph 2.2 

The time within which Substantial Completion of the Work is to be achieved may be expressed as a number of days (preferably 
calendar days) or as a specified date. Any requirements for earlier Substantial Completion of portions of the Work should 
be entered here if not specified elsewhere in the Contract Documents. 
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Also insert any provisions for liquidated damages relating to failure to complete on time. Liquidated.damages are not a penalty 
to be inflicted on the Contractor, but must bear an actual and reasonably estimable relationship to the Owner’s loss if the 
Work is not completed on time. If liquidated damages are to be assessed because delay will result in actual loss to the Owner, 
the amount of damages due for each day lost should be entered in the Supplementary Conditions or the Agreement. Factors 
such as confidentiality or the need to inform Subcontractors about the amount of liquidated damages will help determine 
the choice of location. 

The provision for liquidated damages, which should be carefully reviewed or drafted by the Owner’s attorney, may be 
as follows: 

The Contractor and the Contractor’s surety, if any, shall.be liable for and shall pay the Owner the sums hereinafter stipulated 
as liquidated damages for each calendar day of delay until the Work is substantially complete: Dollars 

@ 1. 

For further information on liquidated damages, penalties and bonus provisions, see AIA Document A571, Guide for Interiors 
Supplementary Conditions, Paragraph 10.11. 

6. Article 3-Contract Sum 

Paragraph 3.1 

Enter the Contract Sum payable to the Contractor. 

Paragraph 3.2 

Identify any alternates described in the Contract Documents and accepted by the Owner. If decisions on alternates are to 
be made subsequent to execution of A177, attach a schedule showing the amount of each alternate and the date until which 
that amount is valid. 

Paragraph 3.3 

Enter any unit prices, cash allowances or cash contingency allowances. 

If unit prices are not covered in greater detail elsewhere in the Contract Documents, the following provision for unit prices 
,is suggested: 

The unit prices listed below shall determine the value of extra Work or changes in the Work, as applicable. They shall 
be considered complete and shall include all furniture, furnishings and equipment, labor, installation costs, overhead 
and profit. Unit prices shall be used uniformly for additions or deductions. 

Specific allowances for overhead and profit on Change Orders may be included under this paragraph to forestall disputes 
over future Change Order costs. 

0 
7. Article 4-Progress Payments 

Paragraph 4.1 

Insert the time covered by each Application for Payment, if it differs from the one stated, and provision for retainage, if any. 

Paragraph 4.2 

Enter any agreed-upon interest rate due on overdue payments. 

8. Article 6-Enumeration of Contract Documents 

A detailed enumeration of all Contract Documents must be made in this article. 

Subparagraph 6.13 It should be noted that on some interiors projects the Specifications are on the Drawings themselves. 
In addition, there may not be a Project Manual. 

9. Article 21-Other Conditions or Provisions 

If minor additions or ‘changes are desired, they may be inserted in this article once the Contractor has been selected. If changes 
are to be shown to prospective contractors or are extensive in scope,’ they should be done by drafting a separate Supplemen- 
tary Conditions document, similar in format to that described in AIA Document A571, Guide for Interiors Supplemen- 
tary Conditions. 

D. EXECUTION OF THE AGREEMENT 

Each person executing the Agreement should indicate the capacity in which they are acting (i.e., president, secretary, partner, 
etc.) and the authority under which they are executing the Agreement. Where appropriate, a copy of the resolution authoriz- 
ing the individual to act on behalf of the firm or entity should be attached. 0. 
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AIA Document Al77 

for FURNITURE, FURNISHINGS AND EQUIPMENT where 
the Basis of Payment is a STIPULATED SUM 

1990 EDITION 

THIS DOCUMENT HAS IMPORTANT LEGAL CONSEQUENCES; 
CONSULTATION WITH AN ATTORNEY IS ENCOURAGED. 

This document includes mbbrezjiated General Conditions and should not be used with other general conditions. 

AGREEMENT 

day of 

The Owner and Contractor agree as set forth below. 

Abbreviated Form of Agreement Between 
Owner and Contractor 

made as of the 
(In words, indicate day motrtb aud year) 

BETWEEN the Owner: 
(Name and address) 

and the Contractor: 
(Name and address) 

The Project is: 
(Name and location) 

The Architect is: 
(Name and address) 

Portions of this document are derived from AIA Document A107, Abbreviated Form of Agreement Between Owner and Contractor, copyright 
1936, 1951, 1958, 1961, 1963, 1966 1974, 1978, 01987 by The American Institute of Architects, and AIA Document A271, General Conditions 
of the Contract for Furniture, Furnkhings and Equipment, copyright 1977, 01990 by The American Institute of Architects and The American 
Society of Interior Designers. Material in AIA Document Al77 differing from that found in AIA Documents A107 and A271 is copyrighted 1980, 
01990 by The American Institute of Architects and The American Society of Interior Designers. Reproduction of the material herein or substan- 
tial quotation of its provisions without written permission of AIA and ASID violates the copyright laws of the United States and will be subject 
to legal prosecution. 
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ARTICLE 1 

THE WORK OF THIS CONTRACT 

1.1 The Contractor shall execute the entire Work described in the Contract Documents, except to the extent specifically in- 
dicated in the Contract Documents to be the responsibility of others, or as follows: 

ARTICLE 2. 

DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION 

2.1 The date of commencement is the date from which the Contract Time of Paragraph 2.2 is measured, and shall be the 
date of this Agreement, as first written above, unless a different date is stated below or provision is made for the date to be 
fixed in a notice to proceed issued by the Owner. 

2.2 The Contractor shall achieve Substantial Completion of the entire Work not later than 

(Imert the cnlendar date or mm&r ofcalendar days after the date ofcomme~zceme?zt. Also insert arg’ requiremetztsfor earlier Substantial Cornplrtiorz of certain 
portims of the Work. if not stated eiseu~lxre i!z the Contract Docummts.) 

, subject to adjustments of this Contract Time as provided in the Contract Documents. 

(hsert prwisiow. ij a?!,: for liquidated damages relating to failure to complete on time.) 

ARTICLE 3 

CONTRACT SUM 

3.1 The Owner shall pay the Contractor in current funds for the Contractor’s performance of the Contract the Contract Sum 
Dollars 

Documents. 
), subject to additions and deductions as provided in the Contract 
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3.2 The Contract Sum is based upon the following alternates, if any, which are described in the Contract Documents and are 
hereby accepted by the Owner: (State the numbers or other idempcation of accepted alternates. If decisions on other a&mates are to be made by the Owner subsequent to tbe execution of 
this Agreement, attach a schedule of such other alternates showing the amount for each and the date until which that amount is valid.) 

3.3 Unit prices, if any, are as follows: 

4.1 Based upon Applications for Payment submitted to the Architect by the Contractor and Certificates for Payment issued 
zz 0 

by the Architect, the Owner shall make progress payments on account of the Contract Sum to the Contractor as provided in 
g g 

.the Contract Documents. The period covered by each Application for Payment shall be one calendar month ending on the 
z?i 

last day of the month, or as follows: 
!j T 
$5 
ss 

88 
ux 
-2 =iu 
5’3 
sf 
* s?. 

4.2 Payments due and unpaid under the Contract shall bear interest from the date payment is due at the rate stated below, 
iiTs 

or in the absence thereof, at the legal rate prevailing from time to time at the place where the Project is located. 
2’ 

9 5&l 

(Insert rate of interest agreed upon, if any.) '0 a 

$ p 

(Usury laws and requirements under the Federal Truth in Lending Act, similar state and local consuner credit laws and other regulations at the Owner k and 
Contractor’s principal places of business, the location of the Project and elsewhere may affect the ralidity of tbis prot*ision. Legal adrice should be obtained 
with respect to deletions or modifications, and also regarding requirements such as written disclosures oi’ wair~ers.) 
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ARTICLE 5 

FINAL PAYMENT 

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

ARTICLE 6 

ENUMERATION OF CONTRACT DOCUMENTS 
$%<$$?~ 
‘&’ :$ 
w&;r-;pe 

6.1 The Contract Documents are listed in Article 7 and, except for Modifications issued after execution of this Agreement, are 
&ii;s~ 
&95zj 

enumerated as follows: 
$.ps<* <“?A 
) ” “.$ :< ;~ 
L?s&‘ 

6.1.1 The Agreement is this executed Abbreviated Form of Agreement Between Owner and Contractor, AIA Document A177, ” .yy 

1990 Edition. ;a<* 
,+*, E::**xbi 
g 

6.1.2 The Supplementary and other Conditions of the Contract are those contained in the Project Manual dated d”“Yyj 
, and are as follows: ” 3: 

Document Title Pages 
!#‘;;g m z$e 
3 ,m% 

Pm 5;;s 
sqp 
C” 0. 
8cLQ 
s’g g 

WC 

f: 
3 
J 2-e 

age 
I. = 2 
3 z 0 
0-4 
-cm 
383 I 
s. aI 0 
0 
324 

5;s 

tfg 

:au, = 

6.1.3 The Specifications are those contained in the Project Manual dated as in Subparagraph 6.1.2, and are as follows: g.3 5 

(Either list the Specifications here or refer to an exhibit attached to this Agreement.) Fgg 
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0 6.1.4 The Drawings are as follows, and are dated 

(Either list the Drawings here or refer to an exhibit attached to this Agreement.) 

Number Title 

6.1.5 The addenda, if any, are as follows: 

Number Date Pages 

unless a different date is shown below: 

Date 

Portions of addenda relating to bidding requirements are not part of the Contract Documents unless the bidding requirements 
are also enumerated in this Article 6. 

6.1.6 Other documents, if any, forming part of the Contract Documents are as follows: 

(List any additional documents which are intended to form part of the Contract Documents.) 
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l GENERAL CONDITIONS 

ARTICLE 7 

CONTRACT DOCUMENTS 

7.1 The Contract Documents consist of this Agreement with 
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. The intent of the Contract Documents is to 
include all items necessary for the proper execution and com- 
pletion of the Work by the Contractor. The Contract Docu- 
ments are complementary, and what is required by one shall 
be as binding as if required by all; performance by the Con- 
tractor shall be required only to the extent consistent with 
the Contract Documents and reasonably inferable from them 
as being necessary to produce the intended results. 

7.2 The Contract Documents shall not be construed to create 
a contractual relationship of any kind (1) between the Architect 
and Contractor, (2) between the Owner and a Subcontractor 
or Sub-subcontractor or (3) between any persons or entities 
other than the Owner and Contractor. 

7.3 Execution of the Contract by the Contractor is a represen- 
tation that the Contractor has visited the Project premises or, 
if the Project premises have not yet been constructed, has 
reviewed the documents pertaining thereto, and become 
familiar with local conditions under which the Work is to 
be performed. 

7.4 The term “Work” means the furniture, furnishings and 
equipment required by the Contract Documents, whether 
completed or partially completed, and includes fabrication, 
transportation, installation, and all other services, labor and 
materials 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. 

ARTICLE 8 

OWNER 

8.1 The Owner shall furnish information, including drawings, 
describing physical characteristics of the Project premises, and 
shall indicate areas which the Contractor may utilize. 

8.2 Except for permits and fees which are the responsibility 
of the.Contractor under the Contract Documents, the Owner 
shall secure and pay for necessary approvals, easements, 
assessments and charges required for the use or occupancy 
of permanent structures or for permanent changes in existing 
facilities. 

8.3 If the Contractor fails to correct Work which is not in 
accordance with the requirements of the Contract Documents 
or persistently fails to carry out Work in accordance with the 
Contract Documents, the Owner, by a written order, may 
order 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. 

ARTICLE 9 

CONTRACTOR 

9.1 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 the means, 
methods, techniques, sequences and procedures of fabrica- 
tion, transportation and installation and for coordinating all 
portions of the Work under the Contract, unless Contract 
Documents give other specific instructions concerning 
these matters. 

9.2 In addition to the Contractor’s representations under 
Paragraph 7.3, the Contractor shall, prior to shipment, delivery 
and installation, visit and inspect the Project premises in order 
to confirm the conditions under which the Work is to be per- 
formed, verify the stage of completion of the Project premises, 
determine availability of facilities for access, delivery, transpor- 
tation and storage, and correlate these observations with the 
requirements of the Contract Documents. 

9.3 Unless otherwise provided in the Contract Documents, 
the Contractor shall provide and pay for labor, materials, fur- 
niture, furnishings and equipment, tools, installation equip- 
ment 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. 

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

9.5 The Contractor warrants to the Owner and Architect that 
materials, furniture, furnishings and equipment supplied under 
the Contract will be of good quality and new unless other- 
wise required or permitted by the Contract Documents, that 
the Work will be free from defects not inherent in the qual- 
ity required or permitted, and that the Work will conform with 
the requirements of the Contract Documents. Work not con- 
forming to these requirements, including substitutions not 
properly approved and authorized, may be considered defec- 
tive. The Contractor’s warranty excludes remedy for damage 
or defect caused by abuse, modifications not executed by the 
Contractor, improper or insufficient maintenance, improper 
operation, or normal wear and tear under normal usage. If 
required by the Architect, the Contractor shall furnish satisfac- 
tory evidence as to the kind and quality of materials, furniture, 
furnishings and equipment. 

9.6 Unless otherwise provided in the Contract Documents; 
the Contractor shall pay sales, consumer, use and similar taxes 
which are legally enacted when bids are received or negotia- 
tions concluded, whether or not yet effective or merely 
scheduled to go into effect, and shall secure and pay for per- 
mits, governmental fees, licenses and inspections necessary 
for proper execution and completion of the Work. 

9.7 The Contractor shall comply with and give notices 
required by laws, ordinances, rules, regulations and lawful 
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orders of public authorities bearing on performance of the 
Work. The Contractor shall promptly notify the Architect and 
Owner if the Drawings and Specifications are observed by 
the Contractor to be at variance therewith. 

9.8 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 perform- 
ing portions of the Work under a contract with the Contractor. 

9.9 The Contractor shall review, approve and submit to the 
Architect Shop Drawings, Product Data, Samples and similar 
submittals required by the Contract Documents with reason- 
able promptness. The Work shall be in accordance with 
approved submittals. 

9.10 The Contractor shall keep the premises and surrounding 
area free from accumulation of waste materials or rubbish 
caused by operations under the Contract. At completion of 
the Work the Contractor shall remove from and about the Proj- 
ect premises waste materials, rubbish, the Contractor’s tools, 
installation equipment, machinery and surplus materials. 

9.11 The Contractor shall provide the Owner and Architect 
access to the Work wherever it is in preparation or progress, 
before, during and after delivery to the premises and in any 
stage of completion. 

9.12 The Contractor shall pay all royalties and license fees; 
shall defend suits or claims for infringement of patent rights 
and shall hold the Owner harmless from loss on account 
thereof, but shall not be responsible for such defense or loss 
when a particular design, process or product of a particular 
manufacturer or manufacturers is required by the Contract 
Documents unless the Contractor has reason to believe that 
there is an infringement of patent. 

9.13 To the fullest extent permitted by law, the Contractor 
shall indemnify and hold harmless the Owner, Architect, 
Architect’s consultants, and agents and employees of any of 
them from and against claims, damages, losses and expenses, 
including but not limited to attorneys’ fees, arising out of or 
resulting from performance of the Work, provided that such 
claim, damage, loss or expense is attributable to bodily injury, 
sickness, disease or death, or to injury to or destruction of 
tangible property (other than the Work itself) including loss 
of use resulting therefrom, but only to the extent caused in 
whole or in part by negligent acts or omissions of the 
Contractor, a Subcontractor, anyone directly or indirectly 
employed by them or anyone for whose acts they may be 
liable, regardless of whether or not such claim, damage, loss 
or expense is caused in part by a party indemnified hereunder. 
Such obligation shall not be construed to negate, abridge or 
reduce other rights or obligations of indemnity which would 
otherwise exist as to a party or person described in this 
Paragraph 9.13. 

9.13.1 In claims against any person or entity indemnified 
under this Paragraph 9.13 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 indem- 
nification obligation under this Paragraph 9.13 shall not be 
limited by a limitation on amount or type of damages, com- 
pensation or benefits payable by or for the Contractor or a 
Subcontractor under workers’ or workmen’s compensation 
acts, disability benefit acts or other employee benefit acts. 

9.13.2 The obligations of the Contractor under this Paragraph 
9.13 shall not extend to the liability of the Architect, the Archi- 
tect’s consultants, and agents and employees of any of them 

arising out of (1) the preparation or approval of drawings, 
opinions, reports, Change Orders, Change Directives, designs 
or specifications, or (2) the giving of or the failure to give direc- 
tions or instructions by the Architect, the Architect’s con- 
sultants, and agents and employees of any of them provided 
such giving or failure to give is the primary cause of the injury 
or damage. 

ARTICLE 10 

ADMINISTRATION OF THE CONTRACT 

10.1 The Architect will provide administration of the Con- 
tract and will be the Owner’s representative (1) during per- 
formance of the Work, (2) until final payment is due and 
(3) with th’e Owner’s concurrence, from time to time during 
the correction period described in Paragraph 18.1. 

10.2 The Architect will visit the Project premises at intervals 
appropriate to the progress of the Work to become generally 
familiar with the progress and quality of the completed Work 
and to determine in general if the Work is being performed 
in a manner indicating that the Work, when completed, will 
be in accordance with the Contract Documents. However, the 
Architect will not be required to make exhaustive or con- 
tinuous inspections at the Project premises to check quality 
or quantity of the Work. On the basis of such observations 
as an architect, the Architect will keep the Owner informed 
of progress of the Work and will endeavor to guard the Owner 
against defects and deficiencies in the Work. 

10.3 The Architect will not have control over or charge of 
and will not be responsible for the means, methods, tech- 
niques, sequences or procedures of fabrication, procurement, 
transportation or installation, or for safety precautions and 
programs in connection with the Work, since these are solely 
the Contractor’s responsibility as provided in Paragraphs 9.1 
and 17.1. The Architect will not be responsible for the Con- 
tractor’s failure to carry out the Work in accordance with the 
Contract Documents. 

10.4 Based on the Architect’s observations and 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. 

10.5 The Architect will interpret and decide matters concern- 
ing performance under and requirements of the Contract 
Documents on written request of either the Owner or Con- 
tractor. The Architect will make initial decisions on all claims, 
disputes or other matters in question between the Owner and 
Contractor, but will not be liable for results of any interpreta- 
tions or decisions rendered in good faith. The Architect’s deci- 
sions on matters relating to aesthetic effect will be final if con- 
sistent with the intent expressed in the Contract Documents. 
All other decisions of the Architect, except those which have 
been waived by making or acceptance of final payment, 
shall be subject to arbitration upon the written demand of 
either ‘party. 

10.6 The Architect will recommend to the Owner rejection 
of Work which does not conform to the Contract Documents. 

10.7 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 informa- 
tion given and the design concept expressed in the Con- 
tract Documents. 
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10.8 All claims or disputes between the Contractor and the 
Owner arising out of or relating to the Contract, or the breach 
thereof, shall be settled by arbitration in accordance with the 
Construction Industry Arbitration Rules of the American Arbi- 
tration Association currently in effect unless the parties 
mutually agree otherwise and subject to an initial presenta- 
tion of the claim or dispute to the Architect as required under 
Paragraph 10.5. Notice of the demand for arbitration shall be 
filed in writing with the other party to this Agreement and 
with the American Arbitration Association and shall be made 
within a reasonable time after the dispute has arisen. The 
award rendered by the arbitrator or arbitrators shall be final, 
and judgment may be entered upon it in accordance with 
applicable law in any court having jurisdiction thereof. Except 
by written consent of the person or entity sought to be joined, 
no arbitration arising out of or relating to the Contract 
Documents shall include, by consolidation, joinder or in any 
other manner, any person or entity not a party to the Agree- 
ment under which such arbitration arises, unless it is shown 
at the time the demand for arbitration is filed that (1) such 
person or entity is substantially involved in a common ques- 
tion of fact or law, (2) the presence of such person or entity 
is required if complete relief is to be accorded in the arbitra- 
tion, (3) the interest or responsibility of such person or entity 
in the matter is not insubstantial, and (4) such person or enti- 
ty is not the Architect or any of the Architect’s employees or 
consultants. The agreement herein among the parties to the 
Agreement and any other written agreement to arbitrate refer- 
red to herein shall be specifically enforceable under applicable 
law in any court having jurisdiction thereof. 

ARTICLE 11 

SUBCONTRACTS 

11.1 A Subcontractor is a person or entity who has a direct 
contract, purchase order or other authorization with the Con- 
tractor to perform a portion of the Work at the Project prem- 
ises, or to fabricate, transport, supply or install a portion of 
the Work for the Project. 

13.3 The Owner shall inspect the Work upon delivery for the 
sole purpose of identifying furniture, furnishings and equip- 
ment and of verifying quantities delivered. Such inspections 
are not final and do not constitute acceptance of, or taking 
charge or control over, furniture, furnishings or equipment. 

11.2 Unless otherwise stated in the Contract Documents or 
the bidding requirements, the Contractor, as soon as prac- 
ticable after award of the Contract, shall furnish in writing 
to the Owner through the Architect the names of the Sub- 
contractors for each of the principal portions of the Work. 
The Contractor shall not contract with any Subcontractor 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. Contracts between the Contractor and Subcontrac- 
tors shall (1) require each Subcontractor, to the extent of the 
Work to be performed by the Subcontractor. to be bound to 
the Contractor by the terms of the Contract Documents, and 
to assume toward the Contractor all the obligations and 
responsibilities which the Contractor, by the Contract Docu- 
ments, assumes toward the Owner and Architect, and (2) allow 
to the Subcontractor the benefit of all rights, remedies and 
redress afforded to the’ Contractor by these Contract 
Documents. 

13.4 Receipt shall not be construed as acceptance of furniture, 
furnishings or equipment prior to installation and Substan- 
tial Completion unless the Owner specifically accepts in 
writing. If any previously inspected or accepted Work is found 
to be defective or damaged or not in conformance with the 
Contract Documents, through no fault of the Owner, the 
Owner may refuse or revoke acceptance. 

13.5 The Contractor shall employ such labor and such means 
and methods of carrying out the Work as are required by con- 
ditions relating to delivery, installation and labor. 

ARTICLE 14 

CHANGES IN THE WORK 

ARTICLE 12 

14.1 The Owner, without invalidating the Contract, may order 
changes in the Work consisting of additions, deletions or 
modifications, the Contract Sum and Contract Time being 
adjusted accordingly Such changes in the Work shall be 
authorized by written Change Order signed by the Owner, 
Contractor and Architect, or by written Change Directive 
signed by the Owner and Architect. 

RELATED ACTIVITIES OF OWNER 14.2 The Contract Sum and Contract Time shall be changed 
OR OF SEPARATE CONTRACTORS only by Change Order. 

12.1 The Owner reserves the right to perform activities related 
to the Project with the Owner’s own forces, and to award 

14.3 The cost or credit to the Owner from a change in the 
Work shall be determined by mutual agreement. 

separate contracts in connection with other portions of the 
Project or other activities on the Project premises under con- 
ditions of the contract identical or substantially similar to 
these, including those portions related to insurance and waiver 
of subrogation. If the Contractor claims that delay or addi- 
tional cost is involved because of such action by the Owner, 
the Contractor shall make such claim as provided elsewhere 
in the Contract Documents. 

12.2 The Contractor shall afford the Owner and separate con- 
tractors reasonable opportunity for introduction and storage 
of their materials and equipment and performance of their 
activities, and shall connect and coordinate the Contractor’s 
activities with theirs as required by the Contract Documents. 

12.3 Costs caused by delays, defects or improperly timed 
activities shall be borne by the party responsible therefor. 

ARTICLE 13 

INSTALLATION 

13.1 Unless otherwise provided in the Contract Documents, 
installation shall be performed during normal working hours 
prevailing at the location of the Project. 

13.2 The Owner shall provide adequate facilities for delivery, 
unloading, staging and storage of furniture, furnishings and 
equipment in accordance with a mutually agreed-upon sched- 
ule, and shall provide reasonable access to the Project prem- 
ises for the above activities. The Owner shall provide secu- 
rity against loss and damage to materials, furniture, furnishings 
and equipment stored at the Project premises. 
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ARTICLE 15 ARTICLE 17 

TIME PROTECTION OF PERSONS AND PROPERTY 

15.1 Time limits stated in the Contract Documents are of the 
essence of the Contract. By executing the Agreement the Con- 
tractor confirms that the Contract Time is a reasonable period 
for performing the Work. 

15.2 The date of Substantial Completion is the date certified 
by the Architect in accordance with Paragraph 16.3. 

17.1 The Contractor shall be responsible for initiating, main- 
taining and supervising all safety precautions and programs 
in connection with the performance of the Contract. The Con- 
tractor shall take reasonable precautions for safety of, and shall 
provide reasonable protection to prevent damage, injury or 
loss to: 

15.3 If the Contractor is delayed at any time in progress of 
the Work by changes ordered in the Work, by labor disputes, 
fire, unusual delay in deliveries, abnormal adverse weather 
conditions not reasonably anticipatable, unavoidable casualties 
or any causes beyond the Contractor’s control, or by other 
causes which the Architect determines may justify delay, then 
the Contract Time shall be extended by Change Order for such 
reasonable time as the Architect may determine. 

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

.2 the Work and materials, furniture, furnishings and 
equipment to be incorporated therein; and 

.3 other property at the Project premises or adjacent 
thereto. 

ARTICLE 16 

PAYMENTS AND COMPLETION 

18.1 Payments shall be made as provided in Articles 4 and 
5 of this Agreement. 

18.2 Payments may be withheld on account of (1) defective 
Work not remedied, (2) claims filed by third parties, (3) failure 
of the Contractor to make payments properly to Subcontrac- 
tors or for labor, materials or equipment, (4) reasonable evi- 
dence that the Work cannot be completed for the unpaid 
balance of the Contract Sum, (5) damage to the Owner or 
another contractor, (6) reasonable evidence that the Work will 
not be 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 (7) persis- 
tent failure to carry out the Work in accordance with the Con- 
tract Documents. 

The Contractor shall give notices and comply with applicable 
laws, ordinances, rules, regulations and lawful orders of public 
authorities bearing on safety of persons and property and their 
protection from damage, injury or loss. The Contractor shall 
promptly remedy damage and loss to property at the Project 
premises caused in whole or in part by the Contractor, a Sub- 
contractor, a Sub-subcontractor, or anyone directly or indi- 
rectly employed by any of them, or by anyone for whose acts 
they may be liable and for which the Contractor is responsi- 
ble under Subparagraphs 17.1.2 and 17.1.3, except for damage 
or loss attributable to acts or omissions of the Owner or Archi- 
tect or by anyone for whose acts either of them may be liable, 
and not attributable to the fault or negligence of the Contrac- 
tor. The foregoing obligations of the Contractor are in addi- 
tion to the Contractor’s obligations under Paragraph 9.13. 

17.2 The Contractor shall not be required to perform without 
consent any Work relating to asbestos or polychlorinated 
biphenyl (PCB). 

16.3 When the Architect agrees that the Work is substantially 
complete, the Architect will issue a Certificate of Substan- 
tial Completion. 

ARTICLE 18 

INSURANCE 

16.4 Final payment shall not become due until the Contrac- 
tor has delivered to the Owner a complete release of all liens 
arising out of this Contract or receipts in full covering all labor, 
materials, furniture, furnishings and equipment for which a 
lien could be filed, or a bond satisfactory to the Owner to 
indemnify the Owner against such lien. If such lien remains 
unsatisfied after payments are made, the Contractor shall 
refund to the Owner all money that the Owner may be com- 
pelled to pay in discharging such lien, including all costs and 
reasonable attorneys’ fees. 

16.5 The making of final payment shall constitute a waiver 
of claims by the Owner except those arising from: 

.l 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; or 

.3 terms of special warranties required by the Contract 
Documents. 

18.1 The Contractor shall purchase from and maintain in a 
company or companies lawfully authorized to do business in 
the jurisdiction in which the Project is located insurance for 
protection from claims under workers’ or workmen’s com- 
pensation acts and other employee benefit acts which are 
applicable, claims for damages because of bodily injury, 
including death, and from claims for damages, other than to 
the Work itself, to property which may arise out of or result 
from the Contractor’s operations under the Contract, whether 
such operations be by the Contractor or by a Subcontractor 
or anyone directly or indirectly employed by any of them. 
This insurance shall be written for not less than limits of lia- 
bility specified in the Contract Documents orrequired by law, 
whichever coverage is greater, and shall include contractual 
liability insurance applicable to the Contractor’s obligations 
under Paragraph 9.13. Certificates of such insurance shall 
be filed with the Owner prior to the commencement of 
the Work. 

Acceptance of final payment by the Contractor or a Subcon- 
tractor 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. 

18.2 The Owner shall be responsible for purchasing and 
maintaining the Owner’s usual liability insurance. Optionally, 
the Owner may purchase and maintain other insurance for 
self-protection against claims which may arise from operations 
under the Contract, The Contractor shall not be responsible 
for purchasing and maintaining this optional Owner’s lia- 
bility insurance unless specifically required by the Con- 
tract Documents. 
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18.3 Unless otherwise provided, the Owner shall purchase 
and maintain, in a company or companies lawfully authorized 
to do business in the jurisdiction in which the Project is 
located, property insurance upon the entire Work at the Proj- 
ect premises to the full insurable value thereof. This insurance 
shall be on an all-risk policy form and shall include interests 
of the Owner, the Contractor, Subcontractors and Sub- 
subcontractors in the Work and shall insure against the perils 
of fire and extended coverage and physical loss or damage 
including, without duplication of coverage, theft, vandalism 
and malicious mischief. 

18.4 A loss insured under Owner’s property insurance shall 
be adjusted with the Owner and made payable to the Owner 
as fiduciary for the insureds, as their interests may appear, sub- 
ject to the requirements of any applicable mortgagee clause. 

18.5 The Owner shall file a copy of each policy with the Con- 
tractor before an exposure to loss may occur. Each policy shall 
contain a provision that the policy will not be cancelled or 
allowed to expire until at least 30 days’ prior written notice 
has been given to the Contractor. 

18.6 The Owner and Contractor waive all rights against each 
other and the Architect, Architect’s consultants, separate con- 
tractors described in Article 12, if any, and any of their sub- 
contractors, sub-subcontractors, agents and employees, for 
damages caused by fire or otherperils to the extent covered 
by property insurance obtained pursuant to this Article 18 or 
other property insurance applicable to the Work, except such 
rights as they have to the proceeds of such insurance held 
by the Owner as fiduciary The Contractor shall require similar 
waivers in favor of the Owner and the Contractor by Subcon- 
tractors and Sub-subcontractors. The Owner shall require 
similar waivers in favor of the Owner and Contractor by 
the Architect, Architect’s consultants, separate contractors 
described in Article 12, if any, and the subcontractors. sub- 
subcontractors, agents and employees of any of them. 

18.7 Partial occupancy or use shall not commence until the 
insurance company or companies providing property insur- 
ance have consented to such partial occupancy or use by 
endorsement or otherwise. The Owner and the Contractor 
shall take reasonable steps to obtain consent of the insurance 
company or companies and shall, without mutual written con- 
sent, take no action with respect to partial occupancy or use 
that would cause cancellation, lapse or reduction of insurance. 

ARTICLE 19 

CORRECTION OF WORK 

19.1 The Contractor shall promptly correct Work rejected by 
the Owner or failing to conform to the requirements of the 
Contract Documents, whether observed before or after Sub- 
stantial Completion and whether or not fabricated, installed 
or completed, and shall correct any Work found to be not 
in accordance with the requirements of the Contract Docu- 
ments within a period of one year from the date of Substan- 
tial Completion of the Contract or by terms of an applicable 
special warranty required by the Contract Documents. 

19.2 Nothing contained in this Article 19 shall be construed 
to establish a period of limitation with respect to other obliga- 
tions which the Contractor might have under the Contract 
Documents. Establishment of the time period of one year as 
described in Paragraph 19.1 relates only to the specific obliga- 
tion of the Contractor to correct the Work, and has no rela- 

tionship 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. 

ARTICLE 20 

MISCELLANEOUS PROVISIONS 

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

20.2 As between the Owner and the Contractor, any appli- 
cable statute of limitations shall commence to run and any 
alleged cause of action shall be deemed to have accrued: 

not later than the date of Substantial Completion for 
acts or failures to act occurring prior to the relevant 
date of Substantial Completion; 

not later than the date of issuance of the final Cer- 
tificate for Payment for acts or failures to act occur- 
ring subsequent to the relevant date of,Substantial 
Completion and prior to issuance of the final Cer- 
tificate for Payment; and 

not later than the date of the relevant act or failure 
to act by the Contractor for acts or failures to act 
occurring after the date of the final Certificate for 
Payment. 

ARTICLE 21 

TERMINATION OF THE CONTRACT 

21.1 If the Architect fails to recommend payment for a period 
I of 30 days through no fault of the Contractor, or if the Owner 
fails to make payment thereon for a period of 30 days, the 
Contractor may, upon seven additional days’ written notice 
to the Owner and the Architect, terminate the Contract and 
recover from the Owner payment for Work executed and for 
proven loss with respect to materials, furniture, furnishings, 
equipment, tools, and installation equipment and machinery, 
including reasonable overhead, profit and damages applicable 
to the Project. 

21.2 If the Contractor defaults or persistently fails or neglects 
to carry out the Work in accordance with the Contract Docu- 
ments or fails to perform a provision of the Contract, the 
Owner, after seven days’ written notice to the Contractor and 
without prejudice to any other remedy the Owner may have, 
may make good such deficiencies and may deduct the cost 
thereof, including compensation for the Architect’s services 
and expenses made necessary thereby, from the payment then 
or thereafter due the Contractor. Alternatively, at the Owner’s 
option, and upon certification by the Architect that sufficient 
cause exists to justify such action, the Owner may terminate 
the Contract and take possession of the Project premises and 
of all materials, furniture, furnishings, equipment, tools, and 
installation equipment and machinery thereon owned by the 
Contractor and may finish the Work by whatever method the 
Owner may deem expedient. If the unpaid balance of the Con- 
tract Sum exceeds costs of finishing the Work, including com- 
pensation for the Architect’s services and expenses made 
necessary thereby, such excess shall be paid to the Contrac- 
tor, but if such costs exceed such unpaid balance, the Con- 
tractor shall pay the difference to the Owner. 
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OTHER CONDITIONS OR PROVISIONS 

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

OWNER CONTRACTOR 

(Signature) (Signature) 

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

q A A CAUTION: You should sign an original AIA document which has this caution printed in red. 
An original assures that changes will not be obscured as may occur when documents are reproduced. 
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INSTRUCTIONS 
FOR AIA DOCUMENT A191, STANDARD FORM OF AGREEMENTS BETWEEN OWNER AND 

-. (5 DESIGN/BUILDER-l996 EDITION 

A. GENERAL INFORMATION 

1. Purpose 

AL4 Document A191, Standard Form of Agreements Between Owner and Design Etuilclrr. is intended to establish a 
contractual relationship between an Owner and a Design/Builder. DC;~I~KI b1.111~.1 15 .I ~:ICCG in which the Owner con- 
tracts directly with one entity that is to provide both design and construction services. The Design/Builder’s organi- 
zation may take a variety of legal forms, such as a sole proprietorship, a partnership, a joint venture, or a corporation. 
An architect or architectural firm may directly contract to perform design/build services or, alternatively, may form a 
separate corporate entity or joint venture for design/build, although these options are not explicitly stated in the doc- 
ument The AIA does not currently publish documents governing this type of joint venture. 

It is expected that in most situations an architect will wish to establish a separate design/build firm. This firm may then 
subcontract the design work through the parent architectural firm. This may be accomplished through the use of AL4 
Document B901, Standard Form of Agreements Between Design/Builder and Architect. To provide guidance for pub- 
lic owners who intend to use the design/build process, the AIA and the Associated General Contractors (AGC) have 
jointly published the ALA/AGC Recommended Guidelines for Procurement of Desigfz/Build Projects in the Public 
Sectoz 

AL4 Document A191 contains two separate, sequential agreements. The Part 1 Agreement covers services for pre- 
liminary design and budgeting. The Part 2 Agreement covers services for final design and construction. It is intend- 
ed that the parties first enter into the Part 1 Agreement to determine the feasibility and the scope of the Project, and 
thereafter enter into the Part 2 Agreement. Before signing the Part 1 Agreement the parties should reach substantial 
agreement on the terms of the Part 2 Agreement, except for the scope of the Project and compensation. Note that 
the parties may conclude their relationship after the Part 1 Agreement is_ performed rather than continuing on to the 
Part 2 Agreement. 

Prior to entering into either agreement in this document, architects who wish to act as design/builders should consult 
their legal counsel, management advisors, and insurance counsel. States may restrict or prohibit design/build practices 
under statutes that regulate architectural registration, contractor licensing, or incorporation of professionals. 

2. Related Documents 

AL4 Document A191 is published in conjunction with the following related documents: 

A491, Standard Form of Agreements Between Design/Builder and Contractor 
B901, Standard Form of Agreements Between Design/Builder and Architect 

These documents are intended to govern the relationships between the Design/Builder and other architects and con- 
tractors. 

3. Dispute Resolbtion-Mediation and Arbitration 

Both the Part 1 and the Part 2 Agreements incorporate mediation and arbitration by adoption of the Construction 
Industry Mediation Rules and the Construction Industry Arbitration Rules of the American Arbitration Association. 
Arbitration is binding and mandatov in most states and under the Federal Arbitration Act. In a minority of states, 
arbitration provisions relating to future disputes are not enforceable, but arbitration is enforceable if agreed to after 
the dispute arises. In addition, provisions for mediation as a potential precursor to arbitration have been added in 
both Part 1 and Part 2. A few states require that the contracting parties be especially notified when the written con- 
tract contains an arbitration provision by: a warning on the face of the document; specific placement of the arbitra- 
tion provision within the document; or specific discussions among the parties prior to signing the document. 

Arbitration provisions have been included in most AL4 contract forms since 1888 in order to encourage alternative dis- 
pute resolution procedures and to provide users of AL4 documents with legally enforceable arbitration provisions 
when parties choose to adopt/arbitration into their contract. Individuals may, however, choose to delete the arbitra- 
tion provisions based upon their business decisions with the advice of counsel. To obtain copies of the mediation or 
arbitration rules, write to the American Arbitration Association, 140 West Slst Street, New York, NY 10020-1203. 

4. Use of Non-AIA Forms 

If a combination of AU documents and non-ALA documents is to be used, particular care must be taken to achieve con- 
sistency of language and intent. Certain clients require the use of agreements and other contract forms that they pre- 
pare. Such forms should be carefully compared to the standard AL4 forms for which they are being substituted before 
execution of an agreement. If there are any significant omissions, additions or variances from the terms of the related 
standard AL4 forms, both legal and insurance counsel should be consulted. 
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5. Letter Forms of Agreement 

Letter forms of agreement are generally discouraged by the AIA, as is the performance of a part or the whole of pro- 
fessional services based on oral agreements or understandings. The standard AL4 agreement forms have been 
developed through more than 80 years of experience and, have been tested repeatedly in the courts. In addition, 
the standard forms have been, carefully coordinated with other AL4 documents. 

6. Use of Current Documents 

Prior to using any AL4 document, the user should consult the AIA, an ALA component chapter or a current AIA 
Documents Price List to determine the current edition of each document. 

7. Limited License for Reproduction 

AJA Document A191 is a copyrighted work and may not be reproduced or excerpted from in substantial part without 
the express written permission of the AIA. The A191 document is intended to be used as a consumable-that is, the 
original document purchased by the user is intended to be consumed in the course of being used. There is no implied 
permission to reproduce this document, nor does membership in The American Institute of Architects confer any fur- 
ther rights to reproduce A191. 

A limited license is hereby granted to retail purchasers to reproduce a maximum of ten (10) copies of a completed 
Part 1 Agreement, with or without signatures, and a maximum of ten (10) copies of a completed Part 2 Agreement, 
with or without signatures, but only for use in connection with a particular project. Further reproductions are pro- 
hibited without the express written permission of the AIA. 

A cautionary notice is printed in red on the original version of this document. This notice distinguishes an original 
AL4 document from copies and counterfeits. To ensure accuracy and uniformity of language, purchasers should use 
only an original AL4 document or one that has been reproduced from an original under a special limited license from 
the ALA. Documents generated by the software AL4 Contract Documents: Electronic Format for Windows’” do not 
contain a red cautionary notice. Documents reproduced in this program may be accompanied by MA Document 
D401, Certification of Document’s Authenticity. In addition, all documents in the program contain footers that dis- 
play the license number under which the document was reproduced and the date of expiration of the license. 

8. COMPLETING THE A191 FORM 

1. Modifications 

Users are encouraged to consult their legal and insurance advisors before completing an AIA document. Particularly 
with respect to professional licensing laws, duties imposed by building codes, interest charges, arbitration and indem- 
nification, this document may require modification with the assistance of legal counsel to comply with state or local 
laws regulating these matters. 

Generally, necessary modifications may be accomplished by writing or typing the appropriate terms in the blank 
spaces provided on the form, or by supplementary conditions, or amendments referenced in this document. The form 
may also be modified by striking out language directly on the original form. Care must be taken in making these kinds 
of deletions, however. Under NO circumstances should printed language be struck out in such a way as to render it 
illegible (as, for example, with blocking tape, correction fluid, or Xs that completely obscure the text). This may raise 
suspicions of concealment, or suggest that the completed and signed document has been tampered with. 
Handwritten changes should be initialed by both parties to the contract. 

It is definitely not recommended practice to retype the standard document. Besides being outside the limited license 
for reproduction granted under these Instructions, retyping can introduce typographical errors and cloud the legal 
interpretation given to a standard clause when blended with modifications, thereby eliminating one of the principal 
advantages of standard form documents. By merely reviewing the modifications to be made to a standard form doc- 
ument, parties familiar ,with that document can quickly understand the essence of the proposed relationship. 
Commercial exchanges are greatly simplified and expedited, good-faith dealing is encouraged, and otherwise latent 
clauses are exposed for scrutiny In this way, contracting parties can more confidently and fairly measure their risks. 

2. Cover Pages-Part 1 Agreement and Part 2 Agreement 

Date: The date represents the date the Agreement becomes effective. It may be the date that an original oral agree- 
ment was reached, the date the Agreement was originally submitted to the Owner, the date authorizing action was 
taken or the date of actual execution. Professional services should not be performed prior to the effective date of the 
Agreement. 

Parties: Parties to the Agreement should be identified using the full address and legal name under which the 
Agreement is to be executed, including a designation of the legal status of both parties (sole proprietorship, partner- 
ship, joint venture, unincorporated association, limited partnership or corporation [general, close or professional], 
etc.). Where appropriate, a copy of the resolution authorizing the individual to act on behalf of the firm or entity 
should be attached. 
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Project: The proposed Project should be described in sufficient detail to identify: (1) the official name or title of the 
facility; (2) the location of the site; (3) the proposed building usage; and (4) the size, capacity or scope of the Project. 

Architectural Services: Although the Architect may not be a party to the Agreement between Owner and Design/ 
Builder, it is customary to identify the Architect in agreements of this kind. 

Engineering Services: Parties other than the Architect who will provide normal engineering services should be iden- 
tified using the full address and legal name under which the Agreement is to be executed, including the discipline with 
which they are affiliated; their registration number, if any; and their legal relationship to the Design/Builder. 

3. Part 1 Agreement 

Article 9: Basis of Compensation 

Subparagraph 9.1 .I 
Describe the basis of computing compensation for Basic Services under this subparagraph. Several different methods 
may be used for various services on a particular project. When more than one method of compensation is used, each 
method should reference the appropriate services listed in Article 1 and Article 10. This may be done by designating 
them “Method A,” “Method B,” etc. 

Subparagraph 9.1.2 through Paragraph 9.7 
Insert numerical amounts to complete the provisions on payment, Reimbursable Expenses, and rate of interest in 
accordance with their accompanying parenthetical notes. These numbers usually are negotiated by the Design/Builder 
with the Owner. Omission of these numbers may prevent those provisions from becoming effective, except for the 
rate.of interest, which defaults to the prevailing rate. 

Article 10: Other Conditions and Services 

Paragraph 10.1 
Insert date for commencement of Basic Services and number of days in which Basic Services are to be completed. 

Paragraph 10.2 
Insert Basic Services not described in Article 1. 

4. Part 2 Agreement 

Article 13: Basis of Compensation 

Subparagraph 13.1 .I 
Insert basis of compensation, such as stipulated sum, percentage fee or cost of the Work; unit prices; and cash 
allowances or contingencies, if any. 

Subparagraph 13.2.1 through Subparagraph 13.3.1 
Insert numerical amounts to complete the provisions on Reimbursable Expenses and rate of interest in accordance 
with their accompanying parenthetical notes. These numbers usually are negotiated by the Design/Builder with the 
Owner. Omission of these numbers may prevent those provisions from becoming effective, except for the rate of inter- 
est, which defaults to the prevailing legal rate. 

Article 14: Other Provisions 

Paragraph 14.1 
Insert the date of commencement and the number of days allowed for achievement of Substantial Completion. 

Paragraph 14.2 
Insert Basic Services not described in Article 3. 

Paragraph 14.3 
Insert Additional Services not described in Article 3. 

Paragraph 14.4 
State the date of each month on which the Design/Builder shall submit Applications for Payment. 

Paragraph 14.5 
List elements of the Design/Builder’s Proposal, including the title and date of each. 

C. CHANGES FROM THE PREVIOUS EDITION 

a 1. Format Changes-Part 1 Agreement and Part 2 Agreement 
On the cover pages of both agreements, space has been provided to identify parties other than the Architect who will 
provide engineering services. In the Part 1 Agreement, Article 1: General Provisions has been deleted and replaced by 
the new Article 1: Design/Builder. Former Paragraph 1.3, Ownership and Use of Documents, has been moved to 

INSTRUCTIONS FOR AIA DOCUMENT A191 l 1996 EDITION l AIA@ l THE AMERICAN 

INSTITUTE OF ARCHITECTS, 1735 NEWYORKAVENUE, N.W, WASHINGTON, DC. 200065292 Al91-1996 3 



2. Changes in Content-Part 1 Agreement and Part 2 Agreement 
Substantial conceptual changes have been made to both the Part 1 and the Part 2 Agreements, most of which are 
briefly described below. However, it is strongly recommended that, prior to executing the document, users read the 

a Agreements thoroughly to become familiar with these changes. 

Articles 1 and. 3: Design/Builder 
Both Agreements require the Design/Builder to enter into written agreements with the Design/Builder’s consultants, 
including architects and engineers, and the Owner may request copies of those agreements. The Design/Builder is 
required to provide written notice to the Owner if the Design/Builder believes or is advised that any instructions 
received from the Owner are in violation of any applicable law. 

Article 1: General Provisions 
In the Part 2 Agreement, the definition of Contract Documents has been expanded, and Work now is defined as the 
construction and services to be provided by the Design/Builder to fulfill the Design/Builder’s obligations. The 
Design/Builder must notify the Owner if the Design/Builder believes or is advised by a design professional that any 
instructions received by the Owner are in violation of any applicable law. 

Article 2: Owner 
The Part 1 Agreement requires the Owner to submit a written program to the Design/Builder and to disclose all infor- 
mation known to the Owner about the presence of pollutants at the site. Both Agreements allow the Owner to obtain 
independent review of the Design/Builder’s documents at the Owner’s expense. 

Article 3,: Ownership and Use of Documents 
In the Part, 1 Agreement, this new article is derived from former Paragraph 1.3, but additionally discusses the ownership 
and use of electronic data. 

Article 4: Time 
The Part 1 Agreement allows the Owner to request, from the Design/Builder, a schedule for performance of services. 

Articles 6 and 10: Dispute Resolution-Mediation and Arbitration 
Formerly titled Arbitration, this article has been revised in both Agreements to allow the parties to attempt to resolve 
their disputes through mediation before proceeding to arbitration. 

Article 7: Miscellaneous Provisions 
The Part 1 Agreement shall be governed by the law of the place of the Project. In the Part 1 Agreement, Article 7 states 
that the Design/Builder shall not be responsible for the design or the cost of the remediation of hazardous materials. In 
case of termination of the Architect, the Design/Builder must now identify in writing, another design professional to 
whom the Owner has no objection. 

0 

Article 8: Termination 
The Owner now may terminate the Part 1 Agreement without cause after providing seven (7) days’ notice. 

Article 8: Changes in the Work 
In the Part 2 Agreement, changes in the Work now can be carried out either through Change Order or Construction 
Change Directive. 

Article 9: Correction of Work 
In the Part 2 Agreement, the term “defective work” replaces “nonconforming work.” 

Article 10: Other Conditions and Services 
In the Part 1 Agreement, the Owner must enumerate.the Owner’s preliminary program, budget, and other documents. 

Article II’: Miscellaneous Provisions 
In the Part 2 Agreement, this article has been revised to further clarify the Design/Builder’s obligation to coordinate 
the Design/Builder’s construction and operations with those of the Owner’s other contractors. It now requires that a 
party filing a claim give the other party written notice within a reasonable time, not to exceed 2 1 days after first obser- 
vance. The Owner now may assign the Part 2 Agreement to the institution providing construction financing. 

Article .I 4: Other Provisions 
The documents comprised by the Design/Builder’s Proposal should be listed in the Part 2 Agreement and described 
with the title and the date. 

D. EXECUTION OF THE AGREEMENTS 
Each person executing the Agreement should indicate the capacity in which they are acting (i.e., president, secretary 
partner, etc.) and the authority under which they are executing the Agreement. Where appropriate, a copy of the reso- a 

lution authorizing the individual to act on behalf of the firm or entity should be attached. 

Article 3. Former Articles 2 and 3 have been renumbered, so that the new Article 1 is titled Design/Builder and the 
new Article 2 is titled Owner. 
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AU Document A191 

Standard Form of Agreement Between 
Owner and Design/Builder 

THIS DOCUMENT iiL4.Y IMPORTANT LEGAL CONSEQUENCES; CONSULTATION WITH AN 
ATTORNEY-IS ENCOURAGED WITH RESPECT TO ITS USE, COMPLETION OR MODIFICATION. 

This document comprkes two separate Agreements: Rzrt 1 Agreement and Part 2 Agreement. Before 
executing the h-t 1 &eement, the parties should reach substantial agreement on the Part2Agreement. 
To the extent referenced in these Agreement, subordinate parallel agreements to A191 consist of AIA 
Document A491, Standard Form of Agreements Between Design/Builder and Contractol; ana’ AL.4 
Document B901, Standard Form of &reemznts Between DesignlBuilder and Architect. 

PART 1 AGREEMENT 

1996 EDITION 

AGREEMENT 

made as of the 
(In woe+ indicare day. month and year) 

day of in the year of 

a BETWEEN the Owner: 
(Xmze and address) 

and the Desig$Builder: 
(Name and address) 

a Copyright 1985,81996 The American Institute of Architects, 1735 New York Avenue, N.X, Washington, D.C. 20006-5292. Reproduction of the material herein or substantial 
quotation of its provisions without the written permission of the AIA violates the copyright laws of the United States and will subject the violator to legal pro$ecution. 
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For the following Project: 
(Include Project nmw, location am’ a summaln, description.) 

The architectural services described in Article 1 will be provided by the following person or entity who is lawfully licensed 
to practice architecture: 
(Nmrw and addrw) (Registration Number) (Relatiombip to DesignlBuilder) 

i%rmal structural, mechanical and electrical engineering services will be provided contractually through the Architect except 
as indicated below: 
(Nc?w e eddies rind di.xip/irwJ (Registration Nzrmbev) (Relationship to DesigniBuilder) 

The Owner and the Design/Builder agree as set forth below. 
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TERMS AND CONDITIONS-PART 1 AiXEEMENT 

ARTICLE 1 

DESIGN/BUILDER 

1.1 SERVICES 

1.1.1 Preliminary design, budget, and schedule com- 
prise the services required to accomplish the prepara- 
tion and submission of the Design/Builder’s Proposal as 
well as the preparation and submission of any modifica- 
tions to the Proposal prior to execution of the Part 2 
Agreement. 

1.2 RESPONSIBILITIES 

1.2.1 Design services required by this Part 1 Agreement 
shall be performed by qualified architects and other 
design professionals. The contractual obligations of such 
professional persons or entities are undertaken and per- 
formed in the interest of the Design/Builder. 

1.2.2 The agreements between the Design/Builder and 
the persons or entities identified in this Part 1 
Agreement, and any subsequent modifications, shall be 
in writing. These agreements, including financial arrange- 
ments with respect to this Project, shall be promptly and 
fully disclosed to the Owner upon request. 

1.2.3 Construction budgets shall be prepared by quali- 
fied professionals, cost estimators or contractors retained 
by and acting in the interest of the DesignBuilder. 

1.2.4 The Design/Builder shall be responsible to the 
Owner for acts and omissions of the, Design/Builder’s 
employees, subcontractors and their agents and employ- 
ees, and other persons, including the Architect and 
other design professionals, performing any portion of 
the Design/Builder’s obligations under this Part 1 
Agreement. 

1.2.6 If the Design/Builder believes or is advised by the 
Architect or by another design professional retained to 
provide services on the Project that implementation of 
any instruction received from the Owner would cause a 
violation of any applicable law, the Design/Builder shall 
notify the Owner in writing. Neither the Design/Builder 
nor the Architect shall be obligated to perform any act 
which either believes will violate any applicable law. 

1.2.6 Nothing contained in this Part 1 Agreement shall 
create a contractual relationship between the Owner and 
any person or entity other than the Design/Builder. 

1.3 BASIC SERVICES 

1.3.1 The Design/Builder shall provide a preliminary 
evaluation of the Owner’s program and project budget 
requirements, each in terms of the other. 

1.3.2 The Design/Builder shall visit the site, become 
familiar with the local conditions, and correlate observ- 
able conditions with the requirements of the Owner’s 
program, schedule and budget. 

1.3.3 The Design/Builder shall review laws applicable to 
design and construction of the Project, correlate such 
laws with the Owner’s program’requirements, and advise 
the Owner if any program requirement may cause a vio- 
lation of such laws. Necessary changes to the Owner’s 
program shall be accomplished by appropriate written 
modification or disclosed as described in Paragraph 1.3.5. 

1.3.4 The Design/Builder shall review with the Owner 
alternative approaches to design and construction of the 
Project. 

1.3.5 The Design/Builder shall submit to the Owner a 
Proposal, including the completed Preliminary Design 
Documents, a statement of the proposed contract sum, 
and a proposed schedule for completion of the Project. 
Preliminary Design Documents shall consist of prelimi- 
nary design drawings, outline specifications or other 
documents sufficient to establish the size, quality and 
character of the entire Project, its architectural, structur- 
al, mechanical and electrical systems, and the materials 
and such other elements of the Project as may be appro- 
priate. Deviations from the Owner’s program shall be 
disclosed in the Proposal. If the Proposal is accepted by 
the Owner, the parties shall then execute the Part 2 
Agreement. A modification to the Proposal before exe- 
cution of the Part 2 Agreement shall be recorded in writ- 
ing as an addendum and shall be identified in the 
Contract Documents of the Part 2 Agreement. 

1.4 ADDITIONAL SERVICES 

1.4.1 The Additional Services described under this 
Paragraph 1.4 shall be provided by the Design/Builder 
and paid for by the Owner if authorized or confirmed in 
writing by the Owner. 

1.4.2 Making revisions in the Preliminary Design 
Documents, budget or other documents when such revi- 
sions are: 

.l inconsistent with approvals or instructions previ- 
ously given by the Owner, including revisions 
made necessary by adjustments in the Owner’s 
program or Project budget; 

.2 required by the enactment or revision of codes, 
laws or regulations subsequent to the preparation 
of such documents; or 

.3 due to changes required as a result of the Owner’s 
failure to render decisions in a timely manner. 

1.4.3 Providing more extensive programmatic criteria 
than that furnished by the Owner as described in 
Paragraph 2.1. When authorized, the Design/Builder 
shall provide professional services to assist the Owner in 
the preparation of the program. Programming services 
may consist of: 

.l consulting with the Owner and other persons or 
entities not designated in this Part 1 Agreement 
to define the program requirements of the Pro j - 
ect and to review the understanding of such 
requirements with the Owner; 

AIA DOCUMENT A191, Part 1 . OWNER-DESIGN/EtUILDER AGREEMENT. 1996 EDITION l AlA@ l 01996 THE 
AMERICAN INSTITUTE OF ARCHITECTS, 1735 NEW YORK AVENUE, N.W, WASHINGTON, D.C. 200065292 l 

Al 91-l 996 
WARNING: Unlicensed photocopying violates U.S. copyright laws and is subject to legal prosecution. Part 1 -Page 3 



.2 

.3 

.4 

documentation of the applicable requirements 
necessary for the various Project functions or 
operations; 

providing a review and analysis of the functional 
and organizational relationships, requirements, 
and objectives for the Project; 

setting forth a written program of requirements 
for the Owner’s approval which summarizes the 
Owner’s objectives, schedule, constraints, and 
criteria. 

1.4.4 Providing financial feasibility or other special studies. 

1.4.6 Providing planning surveys, site evaluations or 
comparative studies of prospective sites. 

1.4.6 Providing special surveys, environmental studies, 
and submissions required for approvals of governmental 
authorities or others having jurisdiction over the Project. 

1.4.7 Providing services relative to future facilities, sys- 
tems and equipment. 

1.4.8 Providing services at the Owner’s specific request 
to perform detailed investigations of existing conditions 
or facilities or to make measured drawings thereof. 

1.4.6 Providing services at the Owner’s specific request 
to verify the accuracy of drawings or other information 
furnished by the Owner. 

1.4.10 Coordinating services in connection with the 
work of separate .persons or entities retained by the 
Owner, subsequent to the execution of this Part 1 
Agreement. 

1.4.11 Providing analyses of owning and operating costs. 

1.4.12 Providing interior design and other similar ser- 
vices required for or in connection with the selection, 
procurement or installation of furniture, furnishings and 
related equipment. 

1.4.13 Providing services for planning tenant or rental 
spaces. 

1.4.14 Making investigations, inventories of materials or 
equipment, or valuations and detailed appraisals of exist- 
ing facilities. 

ARTICLE 2 

OWNER 

2.1 RESPONSIBILITIES 

2.1 .l The Owner shall provide full inform.ation in a time- 
ly manner regarding requirements for the Project., 
including a written program which shall set forth the 
Owner’s objectives, schedule, constraints and criteria. 

2.1.2 The Owner shall establish and update an overall 
budget for the Project, including reasonable contingen- 
cies. This budget shall not constitute the contract sum. 

2.1.3 The Owner shall.designate a representative autho- 
rized to act on the Owner’s behalf with respect to the 

Project. The Owner or such authorized representative 
shall render decisions in a timely manner pertaining to 
documents submitted by the Design/Builder in order to 
avoid unreasonable delay in the orderly and sequential 
progress of the Design/Builder’s services. The Owner 
may obtain independent review of the documents by a 
separate architect, engineer, contractor or cost estimator 
under contract to or employed by the Owner. Such inde- 
pendent review shall be undertaken at the Owner’s 
expense in a timely manner and shall not delay the 
orderly progress of the Design/Builder’s services. 

2.1.4 The Owner shall furnish surveys describing physi- 
cal characteristics, legal limitations and utility locations 
for the site of the Project, and a written legal description 
of the site. The surveys and legal information shall 
include, as applicable, grades and lines of streets, alleys, 
pavements, and adjoining property and structures; adja- 
cent drainage; rights-of-way, restrictions, easements, 
encroachments, zoning, deed restrictions, boundaries 
and contours of the site; locations, dimensions and nec- 
essary data pertaining to existing buildings, other 
improvements and trees; and information concerning 
available utility services and lines, both public and pri- 
vate, above and below grade, including inverts and 
depths. All the information on the survey shall be 
referenced to a Project benchmark. 

2.1.5 The Owner shall furnish the services of geotechni- 
cal engineers when such services are stipulated in this 
Part 1 Agreement, or deemed reasonably necessary by 
the Design/Builder. Such services may include but are 
not limited to test borings, test pits, determinations of 
soil bearing values, percolation tests, evaluations of 
hazardous materials, ground corrosion and resistivity 
tests, and necessary operations for anticipating subsoil 
conditions. The services of geotechnical engineer(s) or 
other consultants shall include preparation and submis- 
sion of all appropriate reports and professional recom- 
mendations. 

2.1.6 The Owner shall disclose, to the extent known to 
the Owner, the results and reports of prior tests, inspec- 
tions or investigations conducted for the Project involv- 
ing: structural or mechanical systems; chemical, air and 
water pollution; hazardous materials; or other environ- 
mental and subsurface conditions. The Owner shall dis- 
close all information known to the Owner regarding the 
presence of pollutants at the Project’s site. 

2.1.7 The Owner shall furnish all legal, accounting and 
insurance counseling services as may be necessary at any 
time for the Project, including such auditing services as 
the Owner may require to verify the Design/Builder’s 
Applications for Payment. 

2.1.8 The Owner shall promptly obtain easements, zon- 
ing variances and legal authorizations regarding site uti- 
lization where essential to the execution of the Owner’s 
program. 

2.1.9 Those services, information, surveys and reports 
required by Paragraphs 2.1.4 through 2.1.8 which are 
within the Owner’s control shall be furnished at the 
Owner’s expense, and the DesignBuilder shall be enti- 
tled to rely upon the accuracy and completeness there- 
of, except to the extent the Owner advises the 
Design/Builder to the contrary in writing, 
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2.1 .10 If the Owner requires the Design/Builder to main- 
tain any special insurance coverage, policy, amendment, 
or rider, the Owner shall pay the additional cost thereof 
except as otherwise stipulated in this Part 1 Agreement. 

2.1.11 The Owner shall communicate with persons or 
entities employed or retained by the Design/Builder 
through the Design/Builder, unless otherwise directed 
by the Design/Builder. 

ARTICLE 3 

OWNERSHIP AND USE OF 
DOCUMENTS AND ELECTRONIC DATA 

3.1 Drawings, specifications, and other documents and 
electronic data furnished by the Design/Builder are 
instruments of service. The Design/Builder’s Architect 
and other providers of professional services shall retain 
all common law, statutory and other reserved rights, 
including copyright in those instruments of service fur- 
nished by them. Drawings, specifications, and other doc- 
uments and electronic data are furnished for use solely 
with respect to this Part 1 Agreement. The Owner shall 
be permitted to retain copies, including reproducible 
copies, of the drawings, specifications, and other docu- 
ments and electronic data furnished by the Design/ 
Builder for information and reference in connection with 
the Project except as provided in Paragraphs 3.2 and 3.3. 

3.2 If the Part 2 Agreement is not executed, the Owner 
shall not use the drawings, specifications, and other doc- 
uments and electronic data furnished by the 
Design/Builder without the written permission of the 
Design/Builder. Drawings, specifications, and other doc- 
uments and electronic data shall not be used by the 
Owner or others on other projects, for additions to this 
Project or for completion of this Project by others, 
except by agreement in writing and with appropriate 
compensation to the Design/Builder, unless the Design/ 
Builder is adjudged to be in default under this Part 1 
Agreement or under any other subsequently executed 
agreement, or by agreement in writing. 

3.3 If the Design/Builder defaults in the Design/Builder’s 
obligations to the Owner, the Architect shall grant a 
license to the Owner to use the drawings, specifications, 
and other documents and electronic data furnished by 
the Architect to the Design/Builder for the completion of 
the Project, conditioned upon the Owner’s execution of 
an agreement to cure the Design/Builder’s default in 
payment to the Architect for services previously per- 
formed and to indemnify the Architect with regard to 
claims arising from such reuse without the Architect’s 
professional involvement. 

3.4 Submission or distribution of the Design/Builder’s 
documents to meet official regulatory requirements or 
for similar purposes in connection with the Project is not 
to be construed as publication in derogation of the rights 
reserved in Paragraph 3.1. 

ARTICLE 4 

4.1 1 
shall 

Jpon the request of the Owner, the Design/Builder 
prepare a schedule for the performance of the Basic 

and Additional Services which shall not exceed the time 
limits contained in Paragraph 10.1 and shall include 
allowances for periods of time required for the Owner’s 
review and for approval of submissions by authorities 
having jurisdiction over the Project. 

TIME 

4.2 If the Design/Builder is delayed in the performance 
of services under this Part 1 Agreement through no fault 
of the Design/Builder, any applicable schedule shall be 
equitably adjusted. 

ARTICLE 5 

PAYMENTS 

5.1 The initial payment provided in Article 9 shall be 
made upon execution of this Part 1 Agreement and 
credited to the Owner’s account as provided in 
Subparagraph 9.1.2. 

5.2 Subsequent payments for Basic Services, Additional 
Services, and Reimbursable Expenses provided for in this 
Part 1 Agreement shall be made monthly on the basis set 
forth in Article 9. 

5.3 Within ten (10) days of the Owner’s receipt of a 
properly submitted and correct Application for Payment, 
the Owner shall make payment to the Design/Builder. 

5.4 Payments due the Design/Builder under this Part 1 
Agreement which are not paid when due shall bear inter- 
est from the date due at the rate specified in Paragraph 
9.5, or in the absence of a specified rate, at the legal rate 
prevailing where the Project is located. 

ARTICLE 6 

DISPUTE RESOLUTION- 
MEDIATION AND ARBITRATION 

6.1 Claims, disputes or other matters in question 
between the parties to this Part 1 Agreement arising out 
of or relating to this Part 1 Agreement or breach thereof 
shall be subject to and decided by mediation or arbitra- 
tion. Such mediation or arbitration shall be conducted in 
accordance with the Construction Industry Mediation or 
Arbitration Rules of the American Arbitration Associ- 
ation currently in effect. 

6.2 In addition to and prior to arbitration, the parties 
shall endeavor to settle disputes by mediation. Demand 
for mediation shall be filed in writing with the other 
party to this Part 1 Agreement and with the American 
Arbitration Association. A demand for mediation shall be 
made within a reasonable time after the claim, dispute 
or other matter in question has arisen. In no event shall 
the demand for mediation be made after the date when 
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institution of legal or equitable proceedings based on 
such claim, dispute or other matter in question would 
be barred by the applicable statute of repose or limita- 
tions. 

6.3 Demand for arbitration shall be filed in writing with 
the other party to this Part 1 Agreement and with the 
American Arbitration Association. A demand for arbitra- 
tion shall be made within a reasonable time after the 
claim, dispute or other matter in question has arisen. In 
no event shall the demand for arbitration be made after 
the date when institution of legal or equitable proceed- 
ings based on such claim, dispute or other matter in 
question would be barred by the applicable statutes of 
repose or limitations. 

6.4 An arbitration pursuant to this Paragraph may be 
joined with an arbitration involving common issues of 
law or fact between the Design/Builder and any person 
or entity with whom the Design/Builder has a contractu- 
al obligation to arbitrate disputes. No other arbitration 
arising out of or relating to this Part 1 Agreement shall 
include, by consolidation, joinder or in any other man- 
ner, an additional person or entity not a party to this Part 
1 Agreement or not a party to an agreement with the 
Design/Builder, except by written consent containing a 
specific reference to this Part 1 Agreement signed by the 
Owner, the Design/Builder and all other persons or enti- 
ties sought to be joined. Consent to arbitration involving 
an additional person or entity shall not constitute con- 
sent to arbitration of any claim, dispute or other matter 
in question not described in the written consent or with 
a person or entity not named or described therein. The 
foregoing agreement to arbitrate and other agreements 
to arbitrate with an additional person or entity duly 
consented to by the parties to this Part 1 Agreement shall 
be specifically enforceable in accordance with applicable 
law in any court having jurisdiction thereof. 

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

ARTICLE 7 

MISCELLANEOUS PROVISIONS 

7.1 Unless otherwise provided, this Part 1 Agreement 
shall be governed by the law of thC place where the 
Project is located. 

7.2 The Owner and the DesignBuilder, respectively, bind 
themselves, their partners, successors, assigns and legal 
representatives to the other party to this Part 1 
Agreement and to the partners, successors and assigns of 
such other party with respect to all covenants of this Part 
1 Agreement. Neither the Owner nor the Design/Builder 
shall assign this Part 1 Agreement without the written 
consent of the other. 

7.3 Unless otherwise provided, neither the design for 
nor the cost of remediation of hazardous materials shall 
be the responsibility of the Design/Builder. 

7.4 This Part 1 Agreement represents the entire and 
integrated agreement between the Owner and the 
Design/Builder and supersedes all prior negotiations, 
representations or agreements, either written or oral. 
This Part 1 Agreement may be amended only by written 
instrument signed by both the Owner and the Design/ 
Builder. 

7.5 Prior to the termination of the services of the 
Architect or any other design professional designated in 
this Part 1 Agreement, the Design/Builder shall identify 
to the Owner in writing another architect or design 
professional with respect to whom the Owner has no 
reasonable objection, who will provide the services origi- 
nally to have been provided by the Architect or other 
design professional whose services are being terminated. 

ARTICLE 6 

TERMINATION OF THE AGREEMENT 

6.1 This Part 1 Agreement may be terminated by either 
party upon seven (7) days’ written notice should the 
other party fail to perform substantially in accordance 
with its terms through no fault of the party initiating the 
termination. 

6.2 This Part 1 Agreement may be terminated by the 
Owner without cause upon at least seven (7) days’ writ- 
ten notice to the Design/Builder. 

6.3 In the event of termination not the fault of the 
Design/Builder, the Design/Builder shall be compensated 
for services performed to the termination date, together 
with Reimbursable fipenses then due and Termination 
Expenses. Termination Expenses are expenses directly 
attributable to termination, including a reasonable amount 
for overhead and profit, for which the Design/Builder is 
not otherwise compensated under this Part 1 Agreement. 
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ARTICLE 9 

BASIS OF COMPENSATION 

The Owner shall compensate the Design/Builder in accordance with Article 5, Payments, and the other provisions of 
this Part 1 Agreement as described below. 

9.1 COMPENSATION FOR BASIC SERVICES 

9.1 .l FOR BASIC SERVICES, compensation shall be as follows: 

9.1.2 AN INITIAL PAYMENT of Dollars ($ 
be made upon execution of this Part 1 Agreement and credited to the Owner’s account as follows: 

) shall 

9.1.3 SUBSEQUENT PAYMENTS shall be as follows: 

9.2 COMPENSATION FOR ADDITIONAL SERVICES 

9.2.1 FOR ADDITIONAL SERVICES, compensation shall be as follows: 

9.3 REIMBURSABLE EXPENSES 

9.3.1 Reimbursable Expenses are in addition to Compensation for Basic and Additional Services, and include actual 
expenditures made by the Design/Builder and the Design/Builder’s employees and contractors in the interest of the 
Project, as follows: 

9.3.2 FOR REIMBURSABLE EXPENSES, compensation shall be a multiple of 
( ) times the amounts expended. 
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9.4 DIRECT PERSONNEL EXPENSE is defined as the direct salaries of personnel engaged on the Project, and the 
portion of the cost of their mandatory andcustomary contributions and benefits related thereto, such as employment 
taxes and other statutory employee benefits, insurance, sick leave, holidays, vacations, pensions and similar contribu- 
tions and benefits. 

9.5 INTEREST PAYMENTS 

9.5.1 The rate of interest for past due payments shall be as follows: 

(Usury laws and requirements under the Federal Tnrth in Lending Act, similar state and local consumer credit laws and other regulations at the Owner’s and 
DesignlBuilderk principal places of busiwzss at the locah'on of the Project and elsewhere may affect the t~alidi~ of this protlision. Specific legal adzrice should be 
obtained with respect to deletion, modification or other requirements, such as wriaen disclosures 07 waiters.) 

9.6 IF THE SCOPE of the Project is changed materially, the amount of compensation shall be equitably adjusted. 

9.7 The compensation set forth in this Part 1 Agreement shall be equitably adjusted if through no fault of the 
Design/Builder the services have not been completed within ( > 
months of the date of this Part 1 Agreement. 

ARTICLE 10 

OTHER CONDITIONS AND SERVICES 

10.1 The Basic Services to be performed shall be commenced on and, subject 
to authorized adjustments and to delays not caused by the Design/Builder, shall be completed in 
( ) calendar days. The Design/Builder’s Basic Services consist of those described in Paragraph 1.3 as part of 
Basic Services, and include normal professional engineering and preliminary design services, unless otherwise indicated. 

10.2 Services beyond those described in Paragraph 1.4 are as follows: 
(insert descriptions of other sewices, ident@+ Additional Sen~ices inchrded within Basic Compensation and modifications to the payment and compensation terms 
included in this Agreement.) 
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10.3 The Owner’s preliminary program, budget and other documents, if any, are enumerated as follows: 

Title Date 

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

OWNER DESIGN/BUILDER 

(Signature) (Signature) 

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

q A A CAUTION: You should sign an original AIA document which has this caution printed in red. 
An original assures that changes will not be obscured as may occur when documents are reproduced. 
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Standa .rd Form of Agreement Between 

AIA Document Al91 

Owner and De&gn/Builder 
THIS DOCUMENT HAS IMPORTANT LEGAL CONSEQUENCES; CONSULTATION WITH AN 
ATTORNEYISENCOURAGED WITH RESPECT TO ITS USE, COMPLETION OR MODIFICATION 

This document comprises two separate Agreements: Part 1 Agreement and Part 2 Agreement. To the 
extent refevenced in these Agreements, subordinate parallel agreements to Al91 cons&t of AL4 
Document A491, Standard Form of Agreements Between Des&n/Builder and ContractoK and ALA 
Document BPOl, Standard Form of Agreements Between Design/Builder and Architect. 

PART 2 AGREEMENT 

1996 EDITION 

AGREEMENT 

made as of the 
(In words, indicate day, month andyea?) 

day of in the year of 

BETWEEN the Owner: 
(Name and address) 

and the Design/Builder: 
(Name and address) 

0 Copyright 1985,01996 The American Institute of Architects, 1735 New York Avenue, N.W. Washington, D.C. 20006.5292. Reproduction of the material herein or substantial 
quotation of its provisions without the written permission of the AIAviolates the copyright laws of the United States and will subject the violator to legal prosecution. 
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YORK AVENUE, N.X. WASHINGTON, D.C. 20006-5292 l WARNING: Unlicensed 
photocopying violates U.S. copyright laws and is subject to legal prosecution. 
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For the following Project: 
(Include Project name, location and a swmtary description.) 

The architectural services described in Article 3 will be provided by the following person or entity who is lawfully licensed 
to practice architecture: 
[Name and address) (Registration Number) (Relationship to DesignlBuildev) 

Normal structural, mechanical and electrical engineering services will be provided contractually through the Architect 
except as indicated below: 
(Name, aaWes and discipline) (Registnztion Number) (Relationship to Design/Builder) 

The Owner and the Design/Builder agree as set forth below. 
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TERIvlS AND CONDITIONS-PART 2 AGREEMENT 

ARTICLE 1 

GENERAL PROVISIONS 

1.1 BASIC DEFINITIONS 

1.1.1 The Contract Documents consist of the Part 1 
Agreement to the extent not modified by this Part 2 
Agreement, this Part 2 Agreement, the Design/Builder’s 
Proposal and written addenda to the Proposal identified 
in Article 14, the Construction Documents approved by 
the Owner in accordance with Subparagraph 3.2.3 and 
Modifications issued after execution of this Part 2 
Agreement. A Modification is a Change Order or a writ- 
ten amendment to this Part 2 Agreement signed by both 
parties, or a Construction Change Directive issued by the 
Owner in accordance with Paragraph 8.3. 

1 .1.2 The term “Work” means the construction and ser- 
vices provided by the Design/Builder to fulfill the 
Design/Builder’s obligations. 

1.2 EXECUTION, CORRELATION AND INTENT 

1.2.1 It is the intent of the Owner and the Design/Builder 
that the Contract Documents include all items necessary 
for proper execution and completion of the Work. The 
Contract Documents are complementary, and what is 
required by one shall be as binding as if required by all; 
performance by the Design/Builder shall be required 
only to the extent consistent with and reasonably infer- 
able from the Contract Documents as being necessary to 
produce the intended results. Words that have well- 
known technical or construction industry meanings are 
used in the Contract Documents in accordance with 
such recognized meanings. 

1.2.2 If the Design/Builder believes or is advised by the, 
Architect or by another design professional retained to 
provide services on the Project that implementation of 
any instruction received from the Owner would cause a 
violation of any applicable law, the Design/Builder shall 
notify the Owner in writing. Neither the Design/Builder 
nor the Architect shall, be obligated to perform any act 
which either believes will violate any applicable law. 

1.2.3 Nothing contained in this Part 2 Agreement shall 
create a contractual relationship between the Owner and 
any person or entity other than the Design/Builder. 

1.3 OWNERSHIP AND USE OF DOCUMENTS 

1.3.1 Drawings, specifications, and other documents and 
electronic data furnished by the Design/Builder are 
instruments of service. The Design/Builder’s Architect 
and other providers of professional services sl?all retain 
all common law, statutory and other reserved rights, 
including copyright in those instruments of service fur- 
nished by them. Drawings, specifications, and other doc- 
uments and electronic data are furnished for use solely 
with respect to this Part 2 Agreement. The Owner shall 
be permitted to retain copies, including reproducible 
copies, of the drawings, specifications, and .other 
documents and electronic data furnished by the 

DesignBuilder for information and reference in connec- 
tion with the Project except as provided in Subpara- 
graphs 1.3.2 and 1.3.3. 

1.3.2 Drawings, specifications, and other documents and 
electronic data furnished by the Design/Builder shall not 
be used by the Owner or others on other projects, for 
additions to this Project or for completion of this Project 
by others, except by agreement in writing and with 
appropriate compensation to the Design/Builder, unless 
the Design/Builder is adjudged to be in default under 
this Part 2 Agreement or under any other subsequently 
executed agreement. 

1.3.3 If the Design/Builder defaults in the Design/ 
Builder’s obligations to the Owner, the Architect shall 
grant a license to the Owner to use the drawings, specifi- 
cations, and other documents and electronic data fur- 
nished by the Architect to the Design/Builder for the 
completion of the Project, conditioned upon the Owner’s 
execution of an agreement to cure the Design/Builder’s 
default in payment to the Architect for services previous- 
ly performed and to indemnify the Architect with regard 
to claims arising from such reuse without the Architect’s 
professional involvement. 

1.3.4 Submission or distribution of the Design/Builder’s 
documents to meet official regulatory requirements or 
for similar purposes in connection with the Project is not 
to be construed as publication in derogation of the rights 
reserved in Subparagraph 1.3.1. 

ARTICLE 2 

OWNER 

2.1 The Owner shall designate a representative author- 
ized to act on the Owner’s behalf with respect to the 
Project. The Owner or such authorized representative 
shall examine documents submitted by the Design/ 
Builder and shall render decisions in a timely manner and 
in accordance with the schedule accepted by the Owner. 
The Owner may obtain independent review of the 
Contract Documents by a separate architect, engineer, 
contractor or cost estimator under contract to or 
employed by the Owner. Such independent review shall 
be undertaken at the Owner’s expense in a timely man- 
ner and shall not delay the orderly progress of the Work. 

2.2 The Owner may appoint an on-site project represen- 
tative to observe the Work and to have such other 
responsibilities as the Owner and the DesignBuilder 
agree in writing. 

2.3 The Owner shall cooperate with the Design/Builder in 
securing building and other permits, licenses and inspec- 
tions. The Owner shall not be required to pay the fees for 
such permits, licenses and inspections unless the cost of 
such fees is excluded from the Design/Builder’s Proposal. 

2.4 The Owner shall furnish services of land surveyors, 
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geotechnical engineers and other consultants for subsoil, the persons or entities identified in this Part 2 Agreement, 
air and water conditions, in addition to those provided and any subsequent modifications, shall be in writing. 
under the Part 1 Agreement, when such services are These agreements, including financial arrangements with 
deemed necessary by the Design/Builder to properly carry respect to this Project, shall be promptly and fully 
out the design services required by this Part 2 Agreement. disclosed to the Owner upon request. 

3.1.3 The Design/Builder shall be responsible to the 
Owner for acts and omissions of the Design/Builder’s 
employees, subcontractors and their agents and em- 
ployees, and other persons, including the Architect and 
other design professionals, performing any portion of the 
Design/Builder’s obligations under this Part 2 Agreement. 

2.5 The Owner shall disclose, to the extent known to the 
Owner, the results and reports of prior tests, inspections 
or investigations conducted for the Project involving: 
structural or mechanical systems; chemical, air and water 
pollution; hazardous materials; or other environmental 
and subsurface conditions. The Owner shall disclose all 
information known to the Owner regarding the presence 
of pollutants at the Project’s site. 3.2 BASIC SERVICES 

2.6 The Owner shall furnish all legal, accounting and 
insurance counseling services as may be necessary at any 
time for the Project, including such auditing services as 
the Owner may require to verily the Design/Builder’s 
Applications for Payment. 

3.2.1 The Design/Builder’s Basic Services are described 
below and in Article 14. 

3.2.2 The Design/Builder shall designate a representa- 
tive authorized to act on the Design/Builder’s behalf with 
respect to the Project. 

2.7 Those services, information, surveys and reports 
required by Paragraphs 2.4 through 2.6 which are within 
the Owner’s control shall be furnished at the Owner’s 
expense, and the Design/Builder shall be entitled to rely 
upon the accuracy and completeness thereof, except to 
the extent the Owner advises the Design/Builder to the 
contrary in writing. 

3.2.3 The Design/Builder shall submit Construction 
Documents for review and approval by the Owner. 
Construction Documents may include drawings, specifi- 
cations, and other documents and electronic data setting 
forth in detail the requirements for construction of the 
Work, and shall: 

2.6 If the Owner requires the Design/Ktilder to maintain 
any special insurance coverage, policy, amendment, or 
rider, the Owner shall pay the additional cost thereof, 
except as otherwise stipulated in this Part 2 Agreement. 

.l be consistent with the intent of the Design/Build- 
er’s Proposal; 

.2 provide information for the use of those in the 
building trades; and 

.3 include documents customarily required for 
regulatory agency approvals. 

2.9 If the Owner observes or otherwise becomes aware 
of a fault or defect in the Work or nonconformity with 
the Design/Builder’s Proposal or the Construction 
Documents, the Owner shall give prompt written notice 
thereof to the Design/Builder. 

3.2.4 The Design/Builder, with the assistance of the 
Owner, shall file documents required to obtain neces- 
sary approvals of governmental authorities having 
jurisdiction over the Project. 

2.10 The Owner shall, at the request of the Design/ 
Builder, prior to execution of this Part 2 Agreement and 
promptly upon request thereafter, furnish to the 
Design/Builder reasonable evidence that financial 
arrangements have been made to fulfill the Owner’s 
obligations under the Contract. 

2.11 The Owner shall communicate with persons or 
entities employed or retained by the Design/Builder 
through the Design/Builder, unless otherwise directed 
by the Design/Builder. 

3.2.5 Unless . otherwise provided in the Contract 
Documents, the Design/Builder shall provide or cause to 
be provided and shall pay for design services, labor, 
materials, equipment, tools, construction equipment 
and machinery, water, heat, utilities, transportation and 
other facilities and services necessary for proper execu- 
tion and completion of the Work, whether temporary or 
permanent and whether or not incorporated or to be 
incorporated in the Work. 

3.2.6 The Design/Builder shall be responsible for all 
construction means, methods, techniques, sequences 
and procedures, and for coordinating all portions of the 
Work under this Part 2 Agreement. 

ARTICLE 3 -____- 

DESIGN/BUILDER 

3.2.7 The Design/Builder shall keep the Owner infor- 
med of the progress and quality of the Work. 

3.1 SERVICES AND RESPONSIBILITIES 

3.1.1 Design services required by this Part 2 Agreement 
shall be performed by qualified architects and other 
design professionals. The contractual obligations of such 
professional persons or entities are undertaken and per- 
formed in the interest of the Design/Builder. 

3.1.2 The agreements between the Design/Builder and 

3.2.8 The Design/Builder shall be responsible for 
correcting Work which does not conform to the Contract 
Documents. 

3.2.9 The Design/Builder warrants to the Owner that 
materials and equipment furnished under the Contract 
will be of good quality and new unless otherwise required 
or permitted by the Contract Documents, that the con- 
struction will be free from faults and defects, and that the 
construction will conform with the requirements of the 
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Contract Documents. Construction not conforming to 
these requirements, including substitutions not properly 
approved by the Owner, shall be corrected in accordance 
with Article 9. 

3.2.10 The Design/Builder shall pay all sales, consumer, 
use and similar taxes which had been legally enacted at 
the time the Design/Builder’s Proposal was first submitted 
to the Owner, and shall secure and pay for building and 
other permits and governmental fees, licenses and inspec- 
tions necessary for the proper execution and completion 
of the Work which are either customarily secured after 
execution of a contract for construction or are legally 
required at the time the Design/Builder’s Proposal was 
first submitted to the Owner. 

3.2.11 The Design/Builder shall comply with and give 
notices required by laws, ordinances, rules, regulations 
and lawful orders of public authorities relating to the 
Project. 

3.2.12 The DesignBuilder shall pay royalties and license 
fees for patented designs, processes or products. The 
Design/Builder shall defend suits or claims for infringe- 
ment of patent rights and shall hold the Owner harmless 
from loss on account thereof, but shall not be responsible 
for such defense or loss when a particular design, process 
or product of a particular manufacturer is required by the 
Owner. However, if the Design/Builder has reason to 
believe the use of a required design, process or product 
is an infringement of a patent, the Design/Builder shall be 
responsible for such loss unless such information is 
promptly furnished to the Owner. 

3.2.13 The Design/Builder shall keep the premises and 
surrounding area free from accumulation of waste 
materials or rubbish caused by operations under this 
Part 2 Agreement. At the completion of the Work, the 
Design/Builder shall remove from the site waste materi- 
als, rubbish, the Design/Builder’s tools, construction 
equipment, machinery, and surplus materials. 

3.2.14 The Design/Builder shall notify the Owner when 
the Design/Builder believes that the Work or an agreed 
upon portion thereof is substantially completed. If the 
Owner concurs, the Design/Builder shall issue a 
Certificate of Substantial Completion which shall estab- 
lish the Date of Substantial Completion, shall state the 
responsibility of each party for security, maintenance, 
heat, utilities, damage to the Work and insurance, shall 
include a list of items to be completed or corrected and 
shall ftx the time within which the Design/Builder shall 
complete items listed therein. Disputes between the 
Owner and Design/Builder regarding the Certificate of 
Substantial Completion shall be resolved in accordance 
with provisions of Article 10. 

3.2.15 The ,Design/Builder shall maintain at the site for 
the Owner one record copy of the drawings, specifica- 
tions, product data, samples, shop drawings, Change 
Orders and other modiftcations, in good order and reg- 
ularly updated to record the completed construction. 
These shall be delivered to the Owner upon completion 
of construction and prior to final payment. 

3.3 ADDITIONAL SERVICES 

3.3.1 The services described in this Paragraph 3.3 are 

not included in Basic Services unless so identified in 
Article 14, and they shall be paid for by the Owner as pro- 
vided in this -Part 2 Agreement, in addition to the com- 
pensation for Basic Services. The services described in 
this Paragraph 3.3 shall be provided only if authorized or 
confirmed in writing by the Owner. 

3.3.2 Making revisions in drawings, specifications, and 
other documents or electronic data when such revisions 
are required by the enactment or revision of codes, laws 
or regulations subsequent to the preparation of such 
documents or electronic data. 

3.3.3 Providing consultation concerning replacement of 
Work damaged by fire or other cause during construc- 
tion, and furnishing services required in connection with 
the replacement of such Work. 

3.3.4 Providing services in connection with a public 
hearing, arbitration proceeding or legal proceeding, 
except where the Design/&tilder is a party thereto. 

3.3.5 Providing coordination of construction performed 
by the Owner’s own forces or separate contractors 
employed by the Owner, and coordination of services 
required in connection with construction performed 
and equipment supplied by the Owner. 

3.3.6 Preparing a set of reproducible record documents 
or electronic data showing significant changes in the 
Work made during construction. 

3.3.7 Providing assistance in the utilization of equip- 
ment or systems such as preparation of operation and 
maintenance manuals, training personnel for operation 
and maintenance, and consultation during operation. 

ARTICLE 4 -~ 

TIME 

4.1 Unless otherwise indicated, the Owner and the 
DesignBuilder shall perform their respective obligations 
as expeditiously as is consistent with reasonable skill and 
care and the orderly progress of the Project. 

4.2 Time limits stated in the Contract Documents are of 
the essence. The Work to be performed under this Part 
2 Agreement shall commence upon receipt of.a notice to 
proceed unless otherwise agreed and, subject to autho- 
rized Modifications, Substantial Completion shall be 
achieved on or before the date established in Article 14. 

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

4.4 Based on the Design/Builder’s Proposal, a construc- 
tion schedule shall be provided consistent with Para- 
graph 4.2 above. 

4.5 If the Design/Builder is delayed at any time in the 
progress of the Work by an act or neglect of the Owner, 
Owner’s employees, or separate contractors employed 
by the Owner, or by changes ordered in the Work, or by 
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labor disputes, fire, unusual delay in deliveries, adverse 
weather conditions not reasonably anticipatable, 
unavoidable casualties, or other causes beyond the 
Design/Builder’s control, or by delay authorized by the 
Owner pending arbitration, or by other causes which the 
Owner and Design/Builder agree may justify delay, then 
the Contract Time shall be reasonably extended by 
Change Order. 

ARTICLE 5 ____- 
PAYMENTS 

5.1 PROGRESS PAYMENTS 

5.1.1 The Design/Builder shall deliver to the Owner 
itemized Applications for Payment in such detail as 
indicated in Article 14. 

5.1.2 Within ten (10) days of the Owner’s receipt of a 
properly submitted and correct Application for Payment, 
the Owner shall make payment to the Design/Builder. 

5.1.3 The Application for Payment shall constitute a 
representation by the Design/Builder to the Owner that 
the design and construction have progressed to the 
point indicated, the quality of the Work covered by the 
application is in accordance with the Contract 
Documents, and the Design/Builder is entitled to 
payment in the amount requested. 

5.1.4 Upon receipt of payment from the Owner, the 
Design/Builder shall promptly pay the Architect, other 
design professionals and each contractor the amount to 
which each is entitled in accordance with the terms of 
their respective contracts. 

5.1.5 The Owner shall have no obligation under this Part 
2 Agreement to pay or to be responsible in any way for 
payment to the Architect, another design professional or 
a contractor performing portions of the Work. 

5.1.6 Neither progress payment nor partial or entire use 
or occupancy of the Project by the Owner shall consti- 
tute an acceptance of Work not in accordance with the 
Contract Documents. 

5.1.7 The Design/Builder warrants that title to all con- 
struction covered by an Application for Payment will pass 
to the Owner no later than the time of payment. The 
Design/Builder further warrants that upon submittal of an 
Application for Payment all construction for which pay- 
ments have been received from the Owner shall be free 
and clear of liens, claims, security interests or encum- 
brances in favor of the Design/Builder or any other person 
or entity performing construction at the site or furnishing 
materials or equipment relating to the construction. 

5.1.8 At the time of Substantial Completion, the Owner 
shall pay the Design/Builder the retainage, if any, less the 
reasonable cost to correct or complete incorrect or incom- 
plete Work. Final payment of such withheld sum shall be 
made upon correction or completion of such Work. 

5.2 FINAL PAYMENT 

5.2.1 Neither final payment nor amounts retained, if any, 

shall become due until the Design/Builder submits to the 
Owner: (1) an affidavit that payrolls, bills for materials 
and equipment, and other indebtedness connected with 
the Work for which the Owner or Owner’s property 
might be responsible or encumbered (less amounts 
withheld by the 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 and will not be 
canceled or allowed to expire until at least 30 days’ prior 
written notice has been given to the Owner; (3) a written 
statement that the Design/Builder knows of no substan- 
tial 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; and (5) if 
required by the Owner, other data establishing payment 
or satisfaction of obligations, such as receipts, releases 
and waivers of liens, claims, security interests or encum- 
brances arising out.of the Contract, to the extent and in 
such form as may be designated by the Owner. If a 
contractor or other person or entity entitled to assert a 
lien against the Owner’s property refuses to furnish a 
release or waiver required by the Owner, the Design/ 
Builder may furnish a bond satisfactory to the Owner to 
indemnify the Owner against such lien. If such lien 
remains unsatisfied after payments are made, the 
Design/Builder shall indemnify the Owner for all loss and 
cost, including reasonable attorneys’ fees incurred as a 
result of such lien. 

5.2.2 When the Work has been completed and the con- 
tract fully performed, the Design/Builder shall submit a 
final application for payment to the Owner, who shall 
make final payment within 30 days of receipt. 

5.2.3 The making of final .payment shall constitute a 
waiver of claims by the Owner except those arising from: 

.l liens, claims, security interests or encumbrances 
arising out of the Contract and unsettled; 

.2 failure of the Work to comply with the require- 
ments of the Contract Documents; or 

.3 terms of special warranties required by the Con- 
tract Documents. 

5.2.4 Acceptance of final payment shall constitute a 
waiver of all claims by the DesigtVE3uilder except those 
previously, made in writing and identified by the 
Design/Builder as unsettled at the time of final 
Application for Payment. 

5.3 INTEREST PAYMENTS 

5.3.1 Payments due the DesigmBuilder under this Part 2 
Agreement which are not paid when due shall bear inter- 
est from the date due at the rate specified in Article 13, 
or in the absence of a specified rate, at the legal rate 
prevailing where the Project is located. 

ARTICLE 6 

PROTECTION OF PERSONS AND PROPERTY 

6.1 The Design/Builder shall be responsible for initiat- 
ing, maintaining and providing supervision of all safety 
precautions and programs in connection with the 
performance of this Part 2 Agreement. 
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6.2 The Design/Builder shall take reasonable precau- 
tions for the 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 equip- 
ment to be incorporated therein, whether in storage on 
or off the site, under care, custody, or control of the 
Design/Builder or the Design/Builder’s contractors; and 
(3) other property at 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. 

6.3 The Design/Builder shall give notices and comply 
with applicable laws, ordinances, rules, regulations and 
lawful orders of public authorities bearing on the safety 
of persons or property or their protection from damage, 
injury or loss. 

6.4 The Design/Builder shall promptly remedy damage 
and loss (other than damage or loss insured under 
property insurance provided or required by the Contract 
Documents) to property at the site caused in whole or 
in part by the Design/Builder, a contractor of the 
Design/Builder or anyone directly or indirectly employed 
by any of them, or by anyone for whose acts they may be 
liable. 

ARTICLE 7 

INSURANCE AND BONDS 

7.1 DESIGN/BUILDER’S LIABILITY INSURANCE 

7.1.1 The Design/Builder shall purchase from and 
maintain, in a company or companies lawfully authorized 
to do business in the jurisdiction in which the Project is 
located, such insurance as will protect the Design/Builder 
from claims set forth below which may arise out of or 
result from operations under this Part 2 Agreement by 
the Design/Builder or by a contractor of the Design/ 
Builder, or by anyone directly or indirectly employed by 
any of them, or by anyone for whose acts any of them 
may be liable: 

.l claims under workers’ compensation, disability 
benefit and other similar employee benefit laws 
that are applicable to the Work to be performed; 

.2 claims for damages because of bodily injury, occu- 
pational sickness or disease, or death of the 
Design/Builder’s employees; 

.3 claims for damages because of bodily injury sick- 
ness or disease, or death of persons other than 
the Design/Builder’s employees; 

.4 claims for damages covered by usual personal in- 
jury liability coverage which are sustained (1) by a 
person as a result of an offense directly or indi- 
rectly related to employment of such person by 
the Design/Builder or (2) by another person; 

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

.6 claims for damages because of bodily injury, 
death of a person or property damage arising out 

of ownership, maintenance or use of a motor 
vehicle; and 

.7 claims involving contractual liability insurance 
applicable to the Design/Builder’s obligations 
under Paragraph 11.5. 

7.1.2 The insurance required by Subparagraph 7.1.1 
shall be written for not less than limits of liability 
specified in this Part 2 Agreement or required by law, 
whichever coverage is greater. Coverages, whether 
written on an occurrence or claims-made basis, shall be 
maintained without interruption from date of com- 
mencement of the Work until date of final payment and 
termination of any coverage required to be maintained 
after final payment. 

7.1.3 Certificates of insurance acceptable to the Owner 
shall be delivered to the Owner immediately after execu- 
tion of this Part 2 Agreement. These certificates and the 
insurance policies required by this Paragraph 7.1 shall 
contain a provision that coverages afforded under the 
policies will not be canceled or allowed to expire until at 
least 30 days’ prior written notice has been given to the 
Owner. If any of the foregoing insurance cover-ages are 
required to remain in force after final payment, an addi- 
tional certificate evidencing continuation of such cover- 
age shall be submitted with the application for final pay- 
ment. Information concerning reduction of coverage 
shall be furnished by the Design/Builder with reasonable 
promptness in accordance with the Design/Builder’s 
information and belief. 

7.2 ~wNER’S LIABILITY INSURANCE 

7.2.1 The Owner shall be responsible for purchasing and 
maintaining the Owner’s usual liability insurance. 
Optionally, the Owner may purchase and maintain other 
insurance for self-protection against claims which may 
arise from operations under this Part 2 Agreement. The 
Design/Builder shall not be responsible for purchasing 
and maintaining this optional Owner’s liability insurance 
unless specifically required by the Contract Documents. 

7.3 PROPERTY INSURANCE 

7.3.1 Unless otherwise provided under this Part 2 
Agreement, the Owner shall purchase and maintain, in 
a company or companies authorized to do business in 
the jurisdiction in which the principal improvements 
are to be located, property insurance upon the Work to 
the full insurable value thereof on a replacement cost 
basis without optional deductibles. Such property 
insurance shall be maintained, unless otherwise provid- 
ed in the Contract Documents or .otherwise agreed in 
writing by all persons and entities who are beneficiaries 
of such insurance, until final payment has been made or 
until no person or entity other than the Owner has an 
insurable interest in the property required by this 
Paragraph 7.3 to be insured, whichever is earlier. This 
insurance shall include interests of the Owner, the 
Design/Builder, and their respective contractors and 
subcontractors in the Work. 

7.3.2 Property insurance shall be on an all-risk policy 
form and shall insure against the perils of fire and extend- 
ed coverage and physical loss or damage including, with- 
out duplication of coverage, theft,. vandalism, malicious 
mischief, collapse, falsework, temporary buildings and 
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debris removal including demolition occasioned by 
enforcement of any applicable legal requirements, and 
shall cover reasonable compensation for the services and 
expenses of the Design/Builder’s Architect and other pro- 
fessionals required as a result of such insured loss. 
Coverage for other perils shall not be required unless oth- 
erwise provided in the Contract Documents. 

7.3.3 If the Owner does not intend to purchase such 
property insurance required by this Part 2 Agreement and 
with all of the coverages in the amount described above, 
the Owner shall so inform the Design/Builder prior to 
commencement of the construction. The DesigniBuilder 
may then effect insurance which will protect the interests 
of the Design/Builder and the Design/Builder’s contrac- 
tors in the construction, and by appropriate Change 
Order the cost thereof shall be charged to the Owner. If 
the Design/Builder is damaged bv the failure or neglect of 
the Owner to purchase or maintain insurance as de- 
scribed above, then the Owner shall bear all reasonable 
costs properly attributable thereto. 

7.3.4 Unless otherwise provided, the Owner shall pur- 
chase and maintain such boiler and machinery insurance 
required by this Part 2 Agreement or by law, which shall 
specifically cover such insured objects during installation 
and until final acceptance by the Owner. This insurance 
shall include interests of the Owner, the Design/Builder, 
the DesignBuilder’s contractors and subcontractors in 
the Work, and the Design/Builder’s Architect and other 
design professionals. The Owner and the Design/Builder 
shall be named insureds. 

7.3.5 A loss insured under the Owner’s property insur- 
ance 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 Subparagraph 7.3.10. 
The Design/Builder shall pay contractors their shares of 
insurance proceeds received by the Design/ Builder, and 
by appropriate agreement, written where legally required 
for validity shall require contractors to make payments to 
their subcontractors in similar manner. 

7.3.6 Before an exposure to loss may occur, the Owner 
shall file with the Design/Builder a copy of each policy 
that includes insurance coverages required by this 
Paragraph 7.3. Each policy shall contain all generally ap- 
plicable conditions, definitions, exclusions and endorse- 
ments related to this Project. Each policy shall contain a 
provision that the policy will not be canceled or allowed 
to expire until at least 30 days’ prior written notice has 
been given to the Design/Builder. 

7.3.7 If the Design/Builder requests in writing that insur- 
ance for risks other than those described herein or for 
other special hazards be included in the property 
insurance policy, the Owner shall, if possible, obtain such 
insurance, and the cost thereof shall be charged to the 
Design/Builder by appropriate Change Order. 

7.3.8 The Owner and the Design/Builder waive all rights 
against each other and the Architect and other design 

professionals, contractors, subcontractors, agents and 
employees, each of the other, for damages caused by fire 
or other perils’ to the extent covered by property insur- 
ance obtained pursuant to this Paragraph 7.3 or other 
property insurance applicable to the Work, except such 
rights as they may have to proceeds of such insurance 
held by the Owner as trustee. The Owner or Design/ 
Builder, as appropriate, shall require from contractors 
and subcontractors by appropriate agreements, written 
where legally required for validity, similar waivers each in 
favor of other parties enumerated in this Paragraph 7.3. 
The policies shall provide such waivers of subrogation by 
endorsement or otherwise. A waiver of subrogation shall 
be effective as to a person or entity even though that per- 
son or entity would otherwise have a duty of indemnifi- 
cation, contractual or otherwise, did not pay the insur- 
ance premium directly or indirectly, and whether or not 
the person or entity had an insurable interest in the 
property damaged. 

‘7.3.9 If required in writing by a party in interest, the 
Owner as trustee shall, upon occurrence of an insured 
loss, give bond for proper performance of the Owner’s 
duties. The cost of required bonds shall be charged 
against proceeds received as fiduciary. The Owner shall 
deposit in a separate account proceeds so received, which 
the Owner shall distribute in accordance with such agree- 
ment as the parties in interest may reach, or in accor- 
dance with an arbitration award in which case the proce- 
dure shall be as provided in Article 10. If after such loss 
no other special agreement is made, replacement of dam- 
aged Work shall be covered by appropriate Change Order. 

7.3.10 The Owner as trustee shall have power to adjust 
and settle a loss with insurers unless one of the parties in 
interest shall object in writing, within five (5) days after 
occurrence of loss to the Owner’s exercise of this power; 
if such objection be made, the parties shall enter into 
dispute resolution under procedures provided in Article 
10. If distribution of insurance proceeds by arbitration is 
required, the arbitrators will direct such distribution. 

7.3.11 Partial occupancy or use prior to Substantial 
Completion shall not commence until the insurance 
company or companies providing property insurance 
have consented to such partial occupancy or use by 
endorsement or otherwise. The Owner and the Design/ 
Builder shall take reasonable steps to obtain consent of 
the insurance company or companies and shall not, 
without mutual written consent, take any action with 
respect to partial occupancy or use that would cause 
cancellation, lapse or reduction of coverage. 

7.4 LOSS OF USE INSURANCE 

7.4.1 The Owner, at the Owner’s option, may purchase 
and maintain such insurance as will insure the Owner 
against loss of use of the Owner’s property due to fire or 
other hazards, however caused. The Owner waives all 
rights of action against the Design/Builder for loss of use 
of the Owner’s property, including consequential losses 
due to fire or other hazards, however caused. 
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ARTICLE 8 

CHANGES IN THE WORK 

8.1 CHANGES 

8.1.1 Changes in the Work may be accomplished after 
execution of this Part 2 Agreement, without invalidating 
this Part 2 Agreement, by Change Order, Construction 
Change Directive, or order for a minor change in the 
Work, subject to the limitations stated in the Contract 
Documents. 

8.1.2 A Change Order shall be based upon agreement 
between the Owner and the Design/Builder; a Construc- 
tion Change Directive may be issued by the Owner with- 
out the agreement of the Design/Builder; an order for a 
minor change in the Work may be issued by the 
Design/Builder alone. 

8.1.3 Changes in the Work shall be performed under 
applicable provisions of the Contract Documents, and 
the Design/Builder shall proceed promptly, unless other- 
wise provided in the Change Order, Construction 
Change Directive, or order for a minor change in the 
Work. 

8.1.4 If unit prices are stated in the Contract Documents 
or subsequently agreed upon, and if quantities originally 
contemplated are so changed in a proposed Change 
Order or Construction Change Directive that application 
of such unit prices to quantities of Work proposed will 
cause substantial ineauitv to the Owner or the Design/ 
Builder, the applicable unit prices shall be equitably 
adjusted., 

8.2 CHANGEORDERS 

8.2.1 A Change Order is a written instrument prepared 
by the Design/Builder and signed by the Owner and the 
Design/Builder, stating their agreement upon all of the 
following: 

.1 a change in the Work; 

.2 the amount of the adjustment, if any, in the Con- 
tract Sum; and 

.3 the extent of the adjustment, if any, in the Con- 
tract Time. 

8.2.2 If the Owner requests a proposal for a change in 
the Work from the Design/Builder and subsequently 
elects not to proceed with the change, a Change Order 
shall be issued to reimburse the Design/Builder for any 
costs incurred for estimating services, design services or 
preparation of proposed revisions to the Contract 
Documents. 

8.3 CONSTRUCTION CHANGE DIRECTIVES 

8.3.1 A Construction Change Directive is a written order 
prepared and signed by the Owner, directing a change in 
the Work prior to agreement on adjustment, if any, in the 
Contract Sum or Contract Time, or both. 

8.3.2 Except as otherwise agreed by the Owner and the 
Design/Builder, the adjustment to the Contract Sum 
shall be determined on the basis of reasonable expendi- 
tures and savings of those performing the Work attribut- 
able to the change, including the expenditures for 

design services and revisions to the Contract 
Documents. In case of an increase in the Contract Sum, 
the cost shall include a reasonable allowance for 
overhead and profit. In such case, the Design/Builder 
shall keep and present an itemized accounting together 
with appropriate supporting data for inclusion in a 
Change Order. Unless otherwise provided in the 
Contract Documents, costs for these purposes shall be 
limited to the following: 

.I costs of labor, including social security, old age 
and unemployment insurance, fringe benefits 
required by agreement or custom, and workers’ 
compensation insurance; 

.2 costs of materials, supplies and equipment, in- 
cluding cost of transportation, whether incorpo- 
rated or consumed; 

.3 rental costs of machinery and equipment exclu- 
sive of hand tools, whether rented from the 
Design/Builder or others; 

.4 costs of premiums for all bonds and insurance 
permit fees, and sales, use or similar taxes; 

.5 additional costs of supervision and field office 
personnel directly attributable to the change; and 
fees paid to the Architect, engineers and other 
professionals. 

8.3.3 Pending final determination of cost to the Owner, 
amounts not in dispute may be included in Applications 
for Payment, The amount of credit to be allowed by the 
Design/Builder to the Owner for deletion or change 
which results in a net decrease in the Contract Sum will 
be actual net cost. When both additions and credits cov- 
ering related Work or substitutions are involved in a 
change, the allowance for overhead and profit shall be 
figured on the basis of the net increase, if any, with 
respect to that change. 

8.3.4 When the Owner and the Design/Builder agree 
upon the adjustments in the Contract Sum and Contract 
Time, such agreement shall be effective immediately and 
shall be recorded by preparation and execution of an 
appropriate Change Order. 

8.4 bINOR CHANGES IN THE WORK 

8.4.1 The Design/Builder shall have authority to make 
minor changes in the Construction Documents and con- 
struction consistent with the intent of the Contract 
Documents when such minor changes do not involve 
adjustment in the Contract Sum or extension of the 
Contract Time. The Design/Builder shall promptly 
inform the Owner, in writing, of minor changes in the 
Construction Documents and construction. 

8.5 CONCEALED CONDITIONS 

8.5.1 If conditions are encountered at the site which are 
(1) subsurface or otherwise concealed physical condi- 
tions which differ materially from those indicated in the 
Contract Documents, or (2) unknown physical condi- 
tions of an unusual nature which 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, then notice by 
the observing party shall be given to the other party 
promptly before conditions are disturbed and in no 
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event later than 21 days after first observance of the 
conditions. The Contract Sum shall be equitably adjust- 
ed for such concealed or unknown conditions by 
Change Order upon claim by either party made within 21 
days after the claimant becomes aware of the conditions. 

8.6 REGULATORY CHANGES 

8.6.1 The Design/Builder shall be compensated for 
changes in the construction necessitated by the enact- 
ment or revision of codes, laws or regulations subsequent 
to the submission of the Design/Builder’s Proposal. 

ARTICLE 9 

CORRECTION OF WORK 

9.1 The Design/Builder shall promptly correct Work 
rejected by the Owner or known by the Design/Builder to 
be defective or failing to conform to the requirements of 
the Contract Documents, whether observed before or 
after Substantial Completion and whether or not fabricat- 
ed, installed or completed. The DesignBuilder shall bear 
costs of correcting such rejected Work, including 
additional testing and inspections. 

9.2 If, within one (1) year after the date of Substantial 
Completion of the Work or, after the date for commence- 
ment of warranties established in a written agreement 
between the Owner and the Design/Builder, or by terms 
of an 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 Design/Builder shall correct it promptly 
after receipt of a written notice from the Owner to do so 
unless the Owner has previously given the Design/ 
Builder a written acceptance of such condition. 

9.3 Nothing contained in this Article 9 shall be con- 
strued to establish a period of limitation with respect to 
other obligations which the Design/Builder might have 
under the Contract Documents. Establishment of the 
time period of one (1) year as described in Subparagraph 
9.2 relates only to the specific obligation of the 
Design/Builder to correct the Work, and has no relation- 
ship 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 Design/Builder’s liability 
with respect to the Design/Builder’s obligations other 
than specifically to correct the Work. 

9.4 If the Design/Builder fails to correct nonconforming 
Work as required or fails to carry out Work in accordance 
with the Contract Documents, the Owner, by written 
order signed personally or by an agent specifically so 
empowered by the Owner in writing, may order the 
Design/Builder to stop the Work, or any portion thereof, 
until the cause for such order has been eliminated; how- 
ever, the Owner’s right to stop the Work shall not give 
rise to a duty on the part of the Owner to exercise the 
right for benefit of the Design/Builder or other persons 
or entities. 

9.5 If the Design/Builder defaults or neglects to carry 

out the Work in accordance with the Contract 
Documents and fails within seven (7) days after receipt 
of written notice from the Owner to commence and con- 
tinue correction of such default or neglect with diligence 
and promptness, the Owner may give a second written 
notice to the Design/Builder and, seven (7) days follow- 
ing receipt by the Design/Builder of that second written 
notice and without prejudice to other remedies the 
Owner may have, correct such deficiencies. In such case 
an appropriate Change Order shall be issued deducting 
from payments then or thereafter due the Design/ 
Builder, the costs of correcting such deficiencies. If the 
payments then or thereafter due the Design/Builder are 
not sufficient to cover the amount of the deduction, the 
Design/Builder shall pay the difference to the Owner. 
Such action by the Owner shall be subject to dispute 
resolution procedures as provided in Article 10. 

ARTICLE 10 

DISPUTE RESOLUTION- 
MEDIATION AND ARBITRATION 

10.1 Claims, disputes or other matters in question 
between the parties to this Part 2 Agreement arising out 
of or relating to this Part 2 Agreement or breach thereof 
shall be subject to and decided by mediation or arbitra- 
tion. Such mediation or arbitration shall be conducted in 
accordance with the Construction Industry Mediation or 
Arbitration Rules of the American Arbitration Association 
currently in effect. 

10.2 In addition to and prior to arbitration, the parties 
shall endeavor to settle disputes by mediation. Demand 
for mediation shall be filed in writing with the other 
party to this Part 2 Agreement and with the American 
Arbitration Association. A demand for mediation shall be 
made within a reasonable time after the claim, dispute or 
other matter in question has arisen, In no event shall the 
demand for mediation be made after the date when insti- 
tution of legal or equitable proceedings based on such 
claim, dispute or other matter in question would be 
barred by the applicable statutes of repose or limitations. 

10.3 Demand for arbitration shall be filed in writing with 
the other party to this Part 2 Agreement and with the 
American Arbitration Association. A demand for arbitra- 
tion shall be made within a reasonable time after the 
claim, dispute or other matter in question has arisen. In 
no event shall the demand for arbitration be made after 
the date when institution of legal or equitable proceed- 
ings based on such claim, dispute or other matter in 
question would be barred by the applicable statutes of 
repose or limitations. 

10.4 An arbitration pursuant to this Article may be 
joined with an arbitration involving common issues of 
law or fact between the Design/Builder and any person 
or entity with whom the DesignBuilder has a contractu- 
al obligation to arbitrate disputes. No other arbitration 
arising out of or relating to this Part 2 Agreement shall 
include, by consolidation, joinder or in any other man- 
ner, an additional person or entity not a party to this Part 
2 Agreement or not a party to an agreement with the 
DesignBuilder, except by written consent containing a 
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specific reference to this Part 2 Agreement signed by the 
Owner, the DesigM3uilder and any other person or enti- 
ties sought to be joined. Consent to arbitration involving 
an additional person or entity shall not constitute con- 
sent to arbitration of any claim, dispute or other matter 
in question not described in the written consent or with 
a person or entity not named or described therein. The 
foregoing agreement to arbitrate and other agreements 
to arbitrate with an additional person or entity duly con- 
sented to by the parties to this Part 2 Agreement shall be 
specifically enforceable in accordance with applicable 
law in any court having jurisdiction thereof. 

other party within a reasonable time not exceeding 21 
days after first observance. The notice shall provide 
sufficient detail to enable the other party to investigate 
the matter. If a claim of additional cost or time related to 
this claim is to be asserted, it shall be filed in writing. 

11.5 INDEMNIFICATION 

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

ARTICLE 11 

MISCELLANEOUS PROVISIONS 

11.1 Unless otherwise provided, this Part 2 Agreement 
shall be governed by the law of the place where the 
Project is located. 

11.2 SUBCONTRACTS 

11.51 To the fullest extent permitted by law, the 
DesignBuilder shall indemnify and hold harmless the 
Owner, Owner’s consultants, and agents and employees 
of any of them from and against claims, damages, losses 
and expenses, including but not limited to attorneys’ 
fees, arising out of or resulting from performance of the 
Work, provided that such claim, damage, loss or 
expense is attributable to bodily injury sickness, disease 
or death, or to injury to or destruction of tangible prop- 
erty (other than the .Work itself) including loss of use 
resulting therefrom, but only to the extent caused in 
whole or in part by negligent acts or omissions of the 
Design/Builder, anyone directly or indirectly ‘employed 
by the DesigM3uilder or anyone for whose acts the 
Design/Builder may be liable, regardless of whether or 
not such claim, damage, loss or expense is caused in 
part by a party indemnified hereunder. Such obligation 
shall not be construed to negate, abridge, or reduce 
other rights or obligations of indemnity which would 
otherwise exist as to a party or person described in this 
Paragraph 11.5. 

11.2.1 The Design/Builder, as soon as practicable after 
execution of this Part 2 Agreement, shall furnish to the 
Owner in writing the names of the persons or entities 
the Design/Builder will engage as contractors for the 
Project. 

11.3 WORK BY OWNER OR 
OWNER’S CONTRACTORS 

11.3.1 The Owner reserves the right to perform con- 
struction or operations related to the Project with the 
Owner’s own forces, and to award separate contracts in 
connection with other portions of the Project or other 
construction or operations on the site under conditions 
of insurance and waiver of subrogation identical to the 
provisions of this Part 2 Agreement. If the Design/Builder 
claims that delay or additional cost is involved because of 
such action by the Owner, the Design/Builder shall assert 
such claims as provided in Subparagraph 11.4. 

11.5.2 In claims against any person or entity indemnified 
under this Paragraph 11.5 by an employee of the 
DesignBuilder, anyone directly or indirectly employed 
by the DesignBuilder or anyone for whose acts the 
Design/EMder may be liable, the indemnification oblig- 
ation under this Paragraph 11.5 shall not be limited by a 
limitation on amount or type of damages, compensation 
or benefits payable by or for the Design/Builder under 
workers’ compensation acts, disability benefit acts or 
other employee benefit acts. 

11.3.2 The Design/Builder shall afford the Owner’s 
separate contractors reasonable opportunity for intro- 
duction and storage of their materials and equipment 
and performance of their activities and shall connect and 
coordinate the Design/Builder’s construction and opera- 
tions with theirs as required by the Contract Documents. 

11.3.3 Costs caused by delays or by improperly timed 
activities or defective construction shall be borne by the 
party responsible therefor. 

11.6 SUCCESSORS AND ASSIGNS 

11.6.1 The Owner and Design/Builder, respectively, bind 
themselves, their partners, successors, assigns and legal 
representatives to the other party to this Part 2 
Agreement and to the partners, successors and assigns of 
such other party with respect to all covenants of this Part 
2 Agreement. Neither the Owner nor the Design/Builder 
shall assign this Part 2 Agreement without the written 
consent of the other. The Owner may assign this Part 2 
Agreement to any institutional lender providing con- 
struction financing, and the Design/Builder agrees to 
execute all consents reasonably required to facilitate 
such an assignment, If either party makes such an assign- 
ment, that party shall nevertheless remain legally respon- 
sible for all obligations under this Part 2 Agreement, 
unless otherwise agreed by the other party. 

11.4 CLAIMS FOR DAMAGES 
11 i7 TERMINATION OF 

PROFESSIONAL DESIGN SERVICES 

11.4.1 If either party to this Part 2 Agreement suffers 11.7.1 Prior to termination of the services of the 
injury or damage to person or property because of an act Architect or any other design professional designated in 
or omission of the other party, of any of the other party’s this Part 2 Agreement, the Design/Builder shall identify 
employees or agents, or of others for whose acts such to the Owner in writing another architect or other 
party is legally liable, written notice of such injury or design professional with respect to whom the Owner has 
damage, whether or not insured, shall be given to the no reasonable objection, who will provide the services 

AIA DOCUMENT A191, Part 2 l OWNER-DESIGNb3UII.DER AGREEMENT l 1996 EDITION l AJAm l 01996 THE 
AMERICAN INSTITUTE OF ARCHITECTS. 1735 NEW YORK AVENUE, N.W. WASHINGTON. D.C. 20006-5291 l 

WARNING: Unlicensed photocopying violates U.S. copyright laws and is subject to legal PrOSeCUtiOn. 

A191-1996 
Part 2-Page 11 



originally to have been provided by the Architect or 
other design professional whose services are being 
terminated. 

11.8 EXTENT OF AGREEMENT 

11.8.1 This Part 2 Agreement represents the entire 
agreement between the Owner and the Design/Builder 
and supersedes prior negotiations, representations or 
agreements, either written or oral. This Part 2 Agreement 
may be amended only by written instrument and signed 
by both the Owner and the Design/Builder. 

ARTICLE 12 

TERMINATION OF THE AGREEMENT 

12.1 TERMINATION BY THE OWNER 

12.1.1 This Part ‘2 Agreement may be terminated bv the 
Owner upon 14 days’ written notice to the Design/Builder 
in the event that the Project is abandoned. If such termi- 
nation occurs, the Owner shall pay the Design/Builder for 
Work completed and for proven loss sustained upon 
materials, equipment, tools, and construction equipment 
and machinery including reasonable profit and applicable 
damages. 

12.1.2 If the Design/Builder defaults or persistently fails 
or neglects to carry out the Work in accordance with the 
Contract Documents or fails to perform the provisions of 
this Part 2 Agreement, the Owner may give written 

notice that the Owner intends to terminate this Part 2 
Agreement. If the Design/Builder fails to correct the 
defaults, failure or neglect within seven (7) days after 
being given notice, the Owner may then give a second 
written notice and, after an additional seven (7) days, the 
Owner may without prejudice to any other remedy ter- 
minate the employment of the DesigniBuilder and take 
possession of the site and of all materials, equipment, 
tools and construction equipment and machinery there- 
on owned by the Design/Builder and finish the Work by 
whatever method the Owner may deem expedient. If 
the unpaid balance of the Contract Sum exceeds the 
expense of finishing the Work and all damages incurred 
by the Owner, such excess shall be paid to the 
Design/Builder. If the expense of completing the Work 
and all damages incurred by the Owner exceeds the 
unpaid balance, the Design/Builder shall pay the differ- 
ence to the Owner. This obligation for payment shall sur- 
vive termination of this Part 2 Agreement. 

12.2 TERMINATION BY THE DESIGN/BUILDER 

12.2.1 If the Owner fails to make payment when due, the 
Design/Builder may give written notice of the Design/ 
Builder’s intention to terminate this Part 2 Agreement. If 
the Design/Builder fails to receive payment within seven 
(7) days after receipt of such notice by the Owner, the 
DesignBuilder may give a second written notice and, 
seven (7) days after receipt of such second written notice 
by the Owner, may terminate this Part 2 Agreement and 
recover from the Owner payment for Work executed and 
for proven losses sustained upon materials, equipment, 
tools, and construction equipment and machinery, 
including reasonable profit and applicable damages. 

ARTICLE 13 

BASIS OF COMPENSATION 

The Owner shall compensate the Design/I$uilder in accordance with Article 5, Payments, and the other provisions of 
this Part 2 Agreement as described below. 

13.1 COMPENSATION 

13.1.1 For the Design/Builder’s performance of the Work, as described in Paragraph 3.2 and including any other 
services listed in Article 14 as part of Basic Services, the Owner shall pay the Design/Builder in current funds the 
Contract Sum as follows: 
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13.1.2 For Additional Services, as described in Paragraph 3.3 and including any other services listed in Article I4 as 
Additional Services, compensation shall be as follows: 

13.2 REIMBURSABLE EXPENSES 

13.2.1 Reimbursable Expenses are in addition to the compensation for Basic and Additional Services, and include 
actual expenditures made by the DesignBuilder and the Design/Builder’s employees and contractors in the interest 
of the Project, as follows: 

13.2.2 FOR REIMBURSABLE EXPENSES, compensation shall be a multiple of 
( ) times the amounts expended. 

13.3 INTEREST PAYMENTS 

13.3.1 The rate of interest for past due payments shall be as follows: 
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ARTICLE 14 

OTHER CONDITIONS AND SERVICES 

14.1 The Basic Services to be performed shall be commenced on 
and, subject to authorized adjustments and to delays not caused by the Design/Builder, Substantial Completion shall be 
achieved in the Contract Time of ( ) calendar days. 

14.2 The Basic Services beyond those described in Article 3 are as follows: 

14.3 Additional Services beyond those described in Article 3 are as follows: 

14.4 
( 

The Design/J%lder shall submit an Application for Payment on the 
) day of each month. 
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14.5 The DesignBuilder’s Proposal includes the following documents:. 
(List the documents @ specific Iilk and date; include any required performance andpupwnt bonds,) 

Title Date 

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

OWNER DESIGN/BUILDER 

(PCnied IIC~,,W rrird til/eJ (Printed mme and titlej 

CAUTION: You should sign an original AIA document which has this caution printed in red. 
An original assures that changes will not be obscured as may occur when documents are reproduced. 
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1

GENERAL  INFORMATION

PURPOSE. AIA Document A201-1997, a general conditions form, is intended to be used as one of the contract 
documents forming the construction contract. In addition, it is frequently adopted by reference into a variety of other
agreements, including the Owner-Architect agreements and the Contractor-Subcontractor agreements, to establish a
common basis for the primary and secondary relationships on the typical construction project.

RELATED DOCUMENTS. A201-1997 is incorporated by reference into two AIA Owner-Contractor agreements 
(A101-1997 and A111-1997), the A401-1997 Contractor-Subcontractor agreement and several AIA Owner-Architect agree-
ments (for example, B141-1997 and B151-1997). It is also incorporated by reference into two design-build agreements
(A491-Part 2 and B901-Part 2) and two Owner-Construction Manager/constructor agreements (A121/CMc-Part 2 and
A131/CMc-Part 2). A201-1997 may be adopted by indirect reference when the prime Agreement between the Owner and
Architect adopts A201-1997 and is in turn adopted into Architect-Consultant agreements such as AIA Documents 
C141-1997 and C142-1997. Such incorporation by reference is a valid legal drafting method, and documents so 
incorporated are generally interpreted as part of the respective contract.

The Contract Documents, including A201-1997, record the Contract for Construction between the Owner and the
Contractor. The other Contract Documents are:

Owner-Contractor Agreement Form (e.g., A101-1997 or A111-1997)
Supplementary Conditions
Drawings
Specifications
Modifications

Although the AIA does not produce standard documents for Supplementary Conditions, Drawings or Specifications,
a variety of model and guide documents are available, including AIA's MASTERSPEC and AIA Document A511, Guide
for Supplementary Conditions.

The A201-1997 document is considered the keystone document coordinating the many parties involved in the 
construction process. As mentioned above and diagrammed below, it is a vital document used to allocate the proper
legal responsibilities of the parties.

General Conditions

Owner-Architect Contract for 
Design and Administration

Contractor-Subcontractor Contract 
for a Portion of the Work

Architect-Consultant Contract for 
a Portion of the Services

Owner-Contractor Contract 
for Construction
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On construction projects, hundreds of contractual relationships are created between owners, architects, architects’
consultants, contractors, subcontractors, sub-subcontractors, and others down through the multiple tiers of
participants. If custom-crafted agreements were written in isolation for each of those contractual relationships, the
problems of overlaps and gaps in the numerous participants’ responsibilities could lead to mass confusion and chaos.
To prevent and solve this problem, the construction industry commonly uses standardized general conditions, such as
AIA Document A201-1997, for coordinating those many relationships on the project by its adoption into each contract.
AIA expends a great deal of time and resources in the development of A201 and its other documents to provide four
types of linkages in the tiers of legal relationships. In addition to adoption of A201 into each agreement, related AIA
documents are crafted with common phrasing, uniform definitions and a consistent, logical allocation of
responsibilities down through the tiers of relationships. Together these documents are known as the A201 Family of
Documents, and are listed below:

A101-1997, Standard Form of Agreement Between Owner and Contractor (Stipulated Sum)
A111-1997, Standard Form of Agreement Between Owner and Contractor (Cost Plus Fee, with GMP)
A401-1997, Standard Form of Agreement Between Contractor and Subcontractor
A511, Guide for Supplementary Conditions
A701-1997, Instructions to Bidders
B141-1997, Standard Form of Agreement Between Owner and Architect
B151-1997, Abbreviated Standard Form of Agreement Between Owner and Architect
B511, Guide for Amendments to AIA Owner-Architect Agreements
C141-1997, Standard Form of Agreement Between Architect and Consultant
C142-1997, Abbreviated Standard Form of Agreement Between Architect and Consultant

The AIA publishes other General Conditions that parallel A201-1997 for the construction management-adviser family
of documents (AIA Document A201/CMa) and the interiors family of documents (AIA Document A271).

DISPUTE RESOLUTION—MEDIATION AND ARBITRATION. This document contains provisions for mediation
and arbitration of claims and disputes. Mediation is a non-binding process, but is mandatory under the terms of this
document. Arbitration is mandatory under the terms of this document and binding in most states and under the
Federal Arbitration Act. In a minority of states, arbitration provisions relating to future disputes are not enforceable
but the parties may agree to arbitrate after the dispute arises. Even in those states, under certain circumstances 
(for example, in a transaction involving interstate commerce), arbitration provisions may be enforceable under the
Federal Arbitration Act.

The AIA does not administer dispute resolution processes. To submit disputes to mediation or arbitration or to obtain
copies of the applicable mediation or arbitration rules, write to the American Arbitration Association or call 
(800) 778-7879. The American Arbitration Association also may be contacted at http://www.adr.org.

WHY USE AIA CONTRACT DOCUMENTS? AIA contract documents are the product of a consensus-building
process aimed at balancing the interests of all parties on the construction project. The documents reflect actual 
industry practices, not theory. They are state-of-the-art legal documents, regularly revised to keep up with changes in
law and the industry—yet they are written, as far as possible, in everyday language. Finally, AIA contract documents
are flexible: they are intended to be modified to fit individual projects, but in such a way that modifications are 
easily distinguished from the original, printed language.

For further information on AIA’s approach to drafting contract documents, see AIA Document M120, Document
Drafting Principles.

USE OF NON-AIA FORMS. If a combination of AIA documents and non-AIA documents is to be used, particular
care must be taken to achieve consistency of language and intent among documents.

STANDARD FORMS. Most AIA documents published since 1906 have contained in their titles the words “Standard
Form.” The term “standard” is not meant to imply that a uniform set of contractual requirements is mandatory for
AIA members or others in the construction industry. Rather, the AIA standard documents are intended to be used as
fair and balanced baselines from which the parties can negotiate their bargains. As such, the documents have won 
general acceptance within the construction industry and have been uniformly interpreted by the courts. Within an
industry spanning 50 states—each free to adopt different, and perhaps contradictory, laws affecting that industry—
AIA documents form the basis for a generally consistent body of construction law.

USE OF CURRENT DOCUMENTS. Prior to using any AIA document, the user should consult  an AIA component
chapter or a current AIA Documents Price List to determine the current edition of each document.

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.

SA
M

PLE:: This standard docum
ent is N

O
T a m

odel form
. Its inclusion in the A

rchitect’s H
andbook of Professional Practice does

not constitute a grant of any im
plied or explicit license to copy it in w

hole or it part. See the Instruction Sheet 
inform

ation on licensed reproduction.



REPRODUCTIONS. A201-1997 is a copyrighted work and may not be reproduced or excerpted from in substantial part
without the express written permission of the AIA. This document is intended to be used as a consumable—that is,
the original document purchased by the user is intended to be consumed in the course of being used. There is no
implied permission to reproduce this document, nor does membership in The American Institute of Architects con-
fer any further rights to reproduce A201-1997 in whole or in part.

This document may not be reproduced for Project Manuals. Rather, if a user wishes to include it as an example in a
Project Manual, the normal practice is to purchase a quantity of the original forms and bind one in each of the Project
Manuals. Modifications may be accomplished through the use of separate Supplementary Conditions, such as those
derived from AIA Document A511.

Unlike many other AIA documents, A201-1997 does not carry with it a limited license to reproduce. The AIA will not
permit the reproduction of this document or the use of substantial portions of language from it, except upon written
application by a specific user to and after receipt of written permission from the AIA.

The AIA logo is printed in red on the original version of this document. This logo distinguishes an original AIA 
document from copies and counterfeits. To ensure accuracy and uniformity of language, purchasers should use only
an original AIA document or one that has been reproduced from an original under a special limited license from the
AIA. Documents generated by the software AIA Contract Documents: Electronic Format for Windows™ do not 
contain a red logo. Documents reproduced in this program may be accompanied by AIA Document D401,
Certification of Document’s Authenticity. In addition, all documents in the program contain the license number
under which the document was reproduced and the date of expiration of the license.

CHANGES  FROM THE  PREVIOUS  ED IT ION.  

AIA Document A201-1997 revises the 1987 edition of A201 to reflect changes in construction industry practices and the
law. Comments and assistance in this revision were received from numerous individuals and organizations, including
those representing owners, architects, engineers, specifiers, general contractors, subcontractors, independent insurance
agents, sureties, attorneys and arbitrators.

A number of substantial changes have been made to the A201-1997 document. The principal changes are described
below.

ARTICLE 1: Protection of rights in Drawings, Specifications and other documents is now specifically extended to those
of the Architect’s consultants, and includes documents in electronic form.
ARTICLE 2: The Owner is required to designate a representative empowered to act for the Owner on the Project. The
Contractor is entitled to rely on the accuracy and completeness of information furnished by the Owner.
ARTICLE 3: Procedures are given for Contractor’s review of field conditions and for review of instructions in the Contract
Documents regarding construction means and methods. The rights and responsibilities of the parties with respect to 
incidental design by the Contractor are set out in detail.
ARTICLE 4: Mediation is included as a precursor to arbitration. The Owner and Contractor waive consequential 
damages (i.e., indirect damages) arising out of the Contract.
ARTICLE 7: Amounts not in dispute under a Construction Change Directive must be included in Applications for
Payment. Interim determinations as to amounts still in dispute will be made by the Architect.
ARTICLE 9: In the absence of a payment bond in the full amount of the contract sum, payments received by the
Contractor for the Work of subcontractors are held by the Contractor for the subcontractors. Release of retainage on 
completed Work is required at substantial completion.
ARTICLE 10: Hazardous materials provisions have been expanded to cover materials other than asbestos and PCB, and
indemnification of the Contractor under these provisions has been extended to cover remediation costs.
ARTICLE 11: Project Management Protective Liability insurance, covering risks of the Owner, Contractor and Architect,
is now an option for the parties to the Contract.
ARTICLE 12: If, during the correction period, the Owner discovers Work that is not in accordance with the Contract
Documents, the Owner must notify the Contractor. Failure to do so results in a waiver of the Owner’s rights under the
correction of Work and warranty provisions.
ARTICLE 13: The Owner is permitted to assign the Contract to the lender without consent of the Contractor.
ARTICLE 14: The Owner is permitted to terminate the Contract for convenience, with appropriate payment to the
Contractor.

USING THE  A201 - 1997  FORM

MODIFICATIONS. Users are encouraged to consult an attorney before completing an AIA document. Particularly
with respect to contractor's licensing laws, duties imposed by building codes, interest charges, arbitration and 
indemnification, this document may require modification with the assistance of legal counsel to fully comply with
state or local laws regulating these matters.

Generally, necessary modifications to the General Conditions may be accomplished by Supplementary Conditions
included in the Project Manual and referenced in the Owner-Contractor Agreement. See AIA Document A511, Guide
for Supplementary Conditions, for model provisions and suggested format for the Supplementary Conditions.

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.
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Because A201-1997 is designed for general usage, it does not provide all the information and legal requirements 
needed for a specific Project and location. Necessary additional requirements must be provided in the other Contract
Documents, such as the Supplementary Conditions. Consult AIA Document A521, Uniform Location of Subject
Matter, to determine the proper location for such additional stipulations.

It is definitely not recommended practice to retype the standard document. Besides being a violation of copyright,
retyping can introduce typographical errors and cloud the legal interpretation given to a standard clause when 
blended with modifications, thereby eliminating one of the principal advantages of standard form documents. By
merely reviewing the modifications to be made to a standard form document, parties familiar with that document can
quickly understand the essence of the proposed relationship. Commercial exchanges are greatly simplified and 
expedited, good-faith dealing is encouraged, and otherwise latent clauses are exposed for scrutiny. In this way,
contracting parties can more confidently and fairly measure their risks.

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.
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INDEX
Acceptance of Nonconforming Work

9.6.6, 9.9.3, 12.3 

Acceptance of Work    
9.6.6, 9.8.2, 9.9.3, 9.10.1, 9.10.3, 12.3

Access to Work
3.16, 6.2.1, 12.1

Accident Prevention   
4.2.3, 10

Acts and Omissions    
3.2, 3.3.2, 3.12.8, 3.18, 4.2.3, 4.3.8, 4.4.1, 8.3.1, 9.5.1,
10.2.5, 13.4.2, 13.7, 14.1

Addenda   
1.1.1, 3.11

Additional Costs, Claims for 
4.3.4, 4.3.5, 4.3.6, 6.1.1, 10.3 

Additional Inspections and Testing
9.8.3, 12.2.1, 13.5

Additional Time, Claims for
4.3.4, 4.3.7, 8.3.2

ADMINISTRATION OF THE CONTRACT
3.1.3, 4, 9.4, 9.5

Advertisement or Invitation to Bid   
1.1.1

Aesthetic Effect   
4.2.13, 4.5.1

Allowances  
3.8

All-risk Insurance    
11.4.1.1

Applications for Payment
4.2.5, 7.3.8, 9.2, 9.3, 9.4, 9.5.1, 9.6.3, 9.7.1, 9.8.5,
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Approvals   
2.4, 3.1.3, 3.5, 3.10.2, 3.12, 4.2.7, 9.3.2, 13.4.2, 13.5

Arbitration
4.3.3, 4.4, 4.5.1, 4.5.2, 4.6, 8.3.1, 9.7.1, 11.4.9, 11.4.10

Architect    
4.1 

Architect, Definition of
4.1.1

Architect, Extent of Authority
2.4, 3.12.7, 4.2, 4.3.6, 4.4, 5.2, 6.3, 7.1.2, 7.3.6, 7.4,
9.2, 9.3.1, 9.4, 9.5, 9.8.3, 9.10.1, 9.10.3, 12.1, 12.2.1,
13.5.1, 13.5.2, 14.2.2, 14.2.4

Architect, Limitations of Authority and
Responsibility    

2.1.1, 3.3.3, 3.12.4, 3.12.8, 3.12.10, 4.1.2, 4.2.1, 4.2.2,
4.2.3, 4.2.6, 4.2.7, 4.2.10, 4.2.12, 4.2.13, 4.4, 5.2.1,
7.4, 9.4.2, 9.6.4, 9.6.6

Architect’s Additional Services and Expenses 
2.4, 11.4.1.1, 12.2.1, 13.5.2, 13.5.3, 14.2.4

Architect’s Administration of the Contract
3.1.3, 4.2, 4.3.4, 4.4, 9.4, 9.5

Architect’s Approvals
2.4, 3.1.3, 3.5.1, 3.10.2, 4.2.7

Architect’s Authority to Reject Work 
3.5.1, 4.2.6, 12.1.2, 12.2.1 

Architect’s Copyright     
1.6

Architect’s Decisions 
4.2.6, 4.2.7, 4.2.11, 4.2.12, 4.2.13, 4.3.4, 4.4.1, 4.4.5,
4.4.6, 4.5, 6.3, 7.3.6, 7.3.8, 8.1.3, 8.3.1, 9.2, 9.4, 9.5.1,
9.8.4, 9.9.1, 13.5.2, 14.2.2, 14.2.4

Architect’s Inspections
4.2.2, 4.2.9, 4.3.4, 9.4.2, 9.8.3, 9.9.2, 9.10.1, 13.5

Architect’s Instructions
3.2.3, 3.3.1, 4.2.6, 4.2.7, 4.2.8, 7.4.1, 12.1, 13.5.2

Architect’s Interpretations     
4.2.11, 4.2.12, 4.3.6

Architect’s Project Representative    
4.2.10

Architect’s Relationship with Contractor
1.1.2, 1.6, 3.1.3, 3.2.1, 3.2.2, 3.2.3, 3.3.1, 3.4.2, 3.5.1,
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9.8, 9.9, 10.2.6, 10.3, 11.3, 11.4.7, 12, 13.4.2, 13.5

Architect’s Relationship with Subcontractors
1.1.2, 4.2.3, 4.2.4, 4.2.6, 9.6.3, 9.6.4, 11.4.7 

Architect’s Representations    
9.4.2, 9.5.1, 9.10.1 

Architect’s Site Visits     
4.2.2, 4.2.5, 4.2.9, 4.3.4, 9.4.2, 9.5.1, 9.9.2, 9.10.1,
13.5

Asbestos     
10.3.1

Attorneys’ Fees    
3.18.1, 9.10.2, 10.3.3

Award of Separate Contracts    
6.1.1, 6.1.2

Award of Subcontracts and Other Contracts 
for Portions of the Work    

5.2 

Basic Definitions 
1.1

Bidding Requirements    
1.1.1, 1.1.7, 5.2.1, 11.5.1

Boiler and Machinery Insurance    
11.4.2

Bonds, Lien     
9.10.2

Bonds, Performance, and Payment 
7.3.6.4, 9.6.7, 9.10.3, 11.4.9, 11.5

Building Permit     
3.7.1

Capitalization
1.3

Certificate of Substantial Completion     
9.8.3, 9.8.4, 9.8.5

Certificates for Payment
4.2.5, 4.2.9, 9.3.3, 9.4, 9.5, 9.6.1, 9.6.6, 9.7.1, 9.10.1,
9.10.3, 13.7, 14.1.1.3, 14.2.4
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Certificates of Inspection, Testing or Approval 
13.5.4 

Certificates of Insurance     
9.10.2, 11.1.3

Change Orders 
1.1.1, 2.4.1, 3.4.2, 3.8.2.3, 3.11.1, 3.12.8, 4.2.8, 4.3.4,
4.3.9, 5.2.3, 7.1, 7.2, 7.3, 8.3.1, 9.3.1.1, 9.10.3, 11.4.1.2,
11.4.4, 11.4.9, 12.1.2 

Change Orders, Definition of
7.2.1

CHANGES IN THE WORK   
3.11, 4.2.8, 7, 8.3.1, 9.3.1.1, 11.4.9

Claim, Definition of
4.3.1

Claims and Disputes  
3.2.3, 4.3, 4.4, 4.5, 4.6, 6.1.1, 6.3, 7.3.8, 9.3.3, 9.10.4,
10.3.3

Claims and Timely Assertion of Claims 
4.6.5

Claims for Additional Cost    
3.2.3, 4.3.4, 4.3.5, 4.3.6, 6.1.1, 7.3.8, 10.3.2 

Claims for Additional Time    
3.2.3, 4.3.4, 4.3.7, 6.1.1, 8.3.2, 10.3.2

Claims for Concealed or Unknown Conditions 
4.3.4

Claims for Damages    
3.2.3, 3.18, 4.3.10, 6.1.1, 8.3.3, 9.5.1, 9.6.7, 10.3.3,
11.1.1, 11.4.5, 11.4.7, 14.1.3, 14.2.4

Claims Subject to Arbitration    
4.4.1, 4.5.1, 4.6.1

Cleaning Up
3.15, 6.3

Commencement of Statutory Limitation Period 
13.7

Commencement of the Work,
Conditions Relating to

2.2.1, 3.2.1, 3.4.1, 3.7.1, 3.10.1, 3.12.6, 4.3.5, 5.2.1,
5.2.3, 6.2.2, 8.1.2, 8.2.2, 8.3.1, 11.1, 11.4.1, 11.4.6, 11.5.1

Commencement of the Work, Definition of
8.1.2

Communications Facilitating Contract
Administration

3.9.1, 4.2.4

Completion, Conditions Relating to
1.6.1, 3.4.1, 3.11, 3.15, 4.2.2, 4.2.9, 8.2, 9.4.2, 9.8,
9.9.1, 9.10, 12.2, 13.7, 14.1.2

COMPLETION, PAYMENTS AND    
9

Completion, Substantial     
4.2.9, 8.1.1, 8.1.3, 8.2.3, 9.4.2, 9.8, 9.9.1, 9.10.3,
9.10.4.2, 12.2, 13.7 

Compliance with Laws 
1.6.1, 3.2.2, 3.6, 3.7, 3.12.10, 3.13, 4.1.1, 4.4.8, 4.6.4,
4.6.6, 9.6.4, 10.2.2, 11.1, 11.4, 13.1, 13.4, 13.5.1,
13.5.2, 13.6, 14.1.1, 14.2.1.3

Concealed or Unknown Conditions    
4.3.4, 8.3.1, 10.3

Conditions of the Contract     
1.1.1, 1.1.7, 6.1.1, 6.1.4

Consent, Written    
1.6, 3.4.2, 3.12.8, 3.14.2, 4.1.2, 4.3.4, 4.6.4, 9.3.2,
9.8.5, 9.9.1, 9.10.2, 9.10.3, 11.4.1, 13.2, 13.4.2

CONSTRUCTION BY OWNER OR BY SEPARATE 
CONTRACTORS    

1.1.4, 6

Construction Change Directive, Definition of
7.3.1

Construction Change Directives 
1.1.1, 3.12.8, 4.2.8, 4.3.9, 7.1, 7.3, 9.3.1.1

Construction Schedules, Contractor’s    
1.4.1.2, 3.10, 3.12.1, 3.12.2, 4.3.7.2, 6.1.3

Contingent Assignment of Subcontracts
5.4, 14.2.2.2

Continuing Contract Performance
4.3.3

Contract, Definition of
1.1.2

CONTRACT, TERMINATION OR SUSPENSION OF THE 
5.4.1.1, 11.4.9, 14

Contract Administration   
3.1.3, 4, 9.4, 9.5

Contract Award and Execution, Conditions Relating
to 

3.7.1, 3.10, 5.2, 6.1, 11.1.3, 11.4.6, 11.5.1

Contract Documents, The 
1.1, 1.2

Contract Documents, Copies Furnished 
and Use of

1.6, 2.2.5, 5.3

Contract Documents, Definition of
1.1.1

Contract Sum 
3.8, 4.3.4, 4.3.5, 4.4.5, 5.2.3, 7.2, 7.3, 7.4, 9.1, 9.4.2,
9.5.1.4, 9.6.7, 9.7, 10.3.2, 11.4.1, 14.2.4, 14.3.2

Contract Sum, Definition of
9.1

Contract Time
4.3.4, 4.3.7, 4.4.5, 5.2.3, 7.2.1.3, 7.3, 7.4, 8.1.1, 8.2,
8.3.1, 9.5.1, 9.7, 10.3.2, 12.1.1, 14.3.2

Contract Time, Definition of
8.1.1

CONTRACTOR 

3

Contractor, Definition of
3.1, 6.1.2

Contractor’s Construction Schedules 
1.4.1.2, 3.10, 3.12.1, 3.12.2, 4.3.7.2, 6.1.3  

Contractor’s Employees 
3.3.2, 3.4.3, 3.8.1, 3.9, 3.18.2, 4.2.3, 4.2.6, 10.2, 10.3,
11.1.1, 11.4.7, 14.1, 14.2.1.1,

Contractor’s Liability Insurance
11.1
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Contractor’s Relationship with Separate 
Contractors and Owner’s Forces    

3.12.5, 3.14.2, 4.2.4, 6, 11.4.7, 12.1.2, 12.2.4

Contractor’s Relationship with Subcontractors 
1.2.2, 3.3.2, 3.18.1, 3.18.2, 5, 9.6.2, 9.6.7, 9.10.2,
11.4.1.2, 11.4.7, 11.4.8 

Contractor’s Relationship with the Architect
1.1.2, 1.6, 3.1.3, 3.2.1, 3.2.2, 3.2.3, 3.3.1, 3.4.2, 3.5.1,
3.7.3, 3.10, 3.11, 3.12, 3.16, 3.18, 4.1.2, 4.1.3, 4.2, 4.3.4,
4.4.1, 4.4.7, 5.2, 6.2.2, 7, 8.3.1, 9.2, 9.3, 9.4, .5, 9.7,
9.8, 9.9, 10.2.6, 10.3, 11.3, 11.4.7, 12, 13.4.2, 13.5

Contractor’s Representations 
1.5.2, 3.5.1, 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, 4.2.3, 4.3.8, 5.3.1, 6.1.3, 6.2, 6.3, 9.5.1, 10

Contractor’s Review of Contract Documents 
1.5.2, 3.2, 3.7.3

Contractor’s Right to Stop the Work     
9.7

Contractor’s Right to Terminate the Contract    
4.3.10, 14.1

Contractor’s Submittals 
3.10, 3.11, 3.12, 4.2.7, 5.2.1, 5.2.3, 7.3.6, 9.2, 9.3,
9.8.2, 9.8.3, 9.9.1, 9.10,2, 9.10.3, 11.1.3, 11.5.2

Contractor’s Superintendent     
3.9, 10.2.6

Contractor’s Supervision and Construction
Procedures    

1.2.2, 3.3, 3.4, 3.12.10, 4.2.2, 4.2.7, 4.3.3, 6.1.3, 6.2.4,
7.1.3, 7.3.4, 7.3.6, 8.2, 10, 12, 14

Contractual Liability Insurance     
11.1.1.8, 11.2, 11.3

Coordination and Correlation 
1.2, 1.5.2, 3.3.1, 3.10, 3.12.6, 6.1.3, 6.2.1

Copies Furnished of Drawings and Specifications
1.6, 2.2.5, 3.11

Copyrights     
1.6, 3.17

Correction of Work
2.3, 2.4, 3.7.4, 4.2.1, 9.4.2, 9.8.2, 9.8.3, 9.9.1, 12.1.2,
12.2, 13.7.1.3

Correlation and Intent of the Contract Documents
1.2

Cost, Definition of
7.3.6

Costs 
2.4, 3.2.3, 3.7.4, 3.8.2, 3.15.2, 4.3, 5.4.2, 6.1.1, 6.2.3,
7.3.3.3, 7.3.6, 7.3.7, 7.3.8, 9.10.2, 10.3.2, 10.5, 11.3,
11.4, 12.1, 12.2.1, 12.2.4, 13.5, 14

Cutting and Patching
6.2.5, 3.14

Damage to Construction of Owner or Separate
Contractors    

3.14.2, 6.2.4, 9.2.1.5, 10.2.1.2, 10.2.5, 10.6, 11.1, 11.4,
12.2.4

Damage to the Work 
3.14.2, 9.9.1, 10.2.1.2, 10.2.5, 10.6, 11.4, 12.2.4 

Damages, Claims for 
3.2.3, 3.18, 4.3.10, 6.1.1, 8.3.3, 9.5.1, 9.6.7, 10.3.3,
11.1.1, 11.4.5, 11.4.7, 14.1.3, 14.2.4

Damages for Delay     
6.1.1, 8.3.3, 9.5.1.6, 9.7, 10.3.2

Date of Commencement of the Work, Definition of
8.1.2

Date of Substantial Completion, Definition of
8.1.3

Day, Definition of
8.1.4

Decisions of the Architect 
4.2.6, 4.2.7, 4.2.11, 4.2.12, 4.2.13, 4.3.4, 4.4.1, 4.4.5,
4.4.6, 4.5, 6.3, 7.3.6, 7.3.8, 8.1.3, 8.3.1, 9.2, 9.4, 9.5.1,
9.8.4, 9.9.1, 13.5.2, 14.2.2, 14.2.4

Decisions to Withhold Certification
9.4.1, 9.5, 9.7, 14.1.1.3

Defective or Nonconforming Work, Acceptance,
Rejection and Correction of

2.3, 2.4, 3.5.1, 4.2.6, 6.2.5, 9.5.1, 9.5.2, 9.6.6, 9.8.2,
9.9.3, 9.10.4, 12.2.1, 13.7.1.3

Defective Work, Definition of
3.5.1

Definitions
1.1, 2.1.1, 3.1, 3.5.1, 3.12.1, 3.12.2, 3.12.3, 4.1.1, 4.3.1, 5.1,
6.1.2, 7.2.1, 7.3.1, 7.3.6, 8.1, 9.1, 9.8.1

Delays and Extensions of Time 
3.2.3, 4.3.1, 4.3.4, 4.3.7, 4.4.5, 5.2.3, 7.2.1, 7.3.1, 7.4.1,
7.5.1, 8.3, 9.5.1, 9.7.1, 10.3.2, 10.6.1, 14.3.2

Disputes     
4.1.4, 4.3, 4.4, 4.5, 4.6, 6.3, 7.3.8 

Documents and Samples at the Site
3.11

Drawings, Definition of
1.1.5

Drawings and Specifications, Use and Ownership of
1.1.1, 1.3, 2.2.5, 3.11, 5.3

Effective Date of Insurance    
8.2.2, 11.1.2

Emergencies
4.3.5, 10.6, 14.1.1.2

Employees, Contractor’s 
3.3.2, 3.4.3, 3.8.1, 3.9, 3.18.2, 4.2.3, 4.2.6, 10.2, 10.3,
11.1.1, 11.4.7, 14.1, 14.2.1.1

Equipment, Labor, Materials and 
1.1.3, 1.1.6, 3.4, 3.5.1, 3.8.2, 3.8.3, 3.12, 3.13, 3.15.1,
4.2.6, 4.2.7, 5.2.1, 6.2.1, 7.3.6, 9.3.2, 9.3.3, 9.5.1.3,
9.10.2, 10.2.1, 10.2.4, 14.2.1.2

Execution and Progress of the Work 
1.1.3, 1.2.1, 1.2.2, 2.2.3, 2.2.5, 3.1, 3.3, 3.4, 3.5, 3.7,
3.10, 3.12, 3.14, 4.2.2, 4.2.3, 4.3.3, 6.2.2, 7.1.3, 7.3.4,
8.2, 9.5, 9.9.1, 10.2, 10.3, 12.2, 14.2, 14.3

Extensions of Time     
3.2.3, 4.3.1, 4.3.4, 4.3.7, 4.4.5, 5.2.3, 7.2.1, 7.3, 7.4.1,
9.5.1, 9.7.1, 10.3.2, 10.6.1, 14.3.2

Failure of Payment 
4.3.6, 9.5.1.3, 9.7, 9.10.2, 14.1.1.3, 14.2.1.2, 13.6
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Faulty Work 
(See Defective or Nonconforming Work)

Final Completion and Final Payment 
4.2.1, 4.2.9, 4.3.2, 9.8.2, 9.10, 11.1.2, 11.1.3, 11.4.1,
11.4.5, 12.3.1, 13.7, 14.2.4, 14.4.3

Financial Arrangements, Owner’s     
2.2.1, 13.2.2, 14.1.1.5

Fire and Extended Coverage Insurance     
11.4

GENERAL PROVISIONS    
1

Governing Law     
13.1

Guarantees (See Warranty)

Hazardous Materials    
10.2.4, 10.3, 10.5

Identification of Contract Documents    
1.5.1

Identification of Subcontractors and Suppliers    
5.2.1

Indemnification     
3.17, 3.18, 9.10.2, 10.3.3, 10.5, 11.4.1.2, 11.4.7

Information and Services Required of the Owner 
2.1.2, 2.2, 3.2.1, 3.12.4, 3.12.10, 4.2.7, 4.3.3, 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, 11.4, 13.5.1, 13.5.2, 14.1.1.4, 14.1.4

Injury or Damage to Person or Property    
4.3.8, 10.2, 10.6

Inspections 
3.1.3, 3.3.3, 3.7.1, 4.2.2, 4.2.6, 4.2.9, 9.4.2, 9.8.2,
9.8.3, 9.9.2, 9.10.1, 12.2.1, 13.5

Instructions to Bidders    
1.1.1

Instructions to the Contractor 
3.2.3, 3.3.1, 3.8.1, 4.2.8, 5.2.1, 7, 12, 8.2.2, 13.5.2

Insurance 
3.18.1, 6.1.1, 7.3.6, 8.2.1, 9.3.2, 9.8.4, 9.9.1, 9.10.2,
9.10.5, 11

Insurance, Boiler and Machinery 
11.4.2

Insurance, Contractor’s Liability
11.1

Insurance, Effective Date of
8.2.2, 11.1.2

Insurance, Loss of Use    
11.4.3

Insurance, Owner’s Liability    
11.2

Insurance, Project Management Protective Liability
11.3

Insurance, Property    
10.2.5, 11.4

Insurance, Stored Materials    
9.3.2, 11.4.1.4

INSURANCE AND BONDS    
11

Insurance Companies, Consent to Partial Occupancy
9.9.1, 11.4.1.5

Insurance Companies, Settlement with    
11.4.10

Intent of the Contract Documents 
1.2.1, 4.2.7, 4.2.12, 4.2.13, 7.4 

Interest 
13.6

Interpretation    
1.2.3, 1.4, 4.1.1, 4.3.1, 5.1, 6.1.2, 8.1.4 

Interpretations, Written    
4.2.11, 4.2.12, 4.3.6

Joinder and Consolidation of Claims Required     
4.6.4

Judgment on Final Award    
4.6.6

Labor and Materials, Equipment  
1.1.3, 1.1.6, 3.4, 3.5.1, 3.8.2, 3.8.3, 3.12, 3.13, 3.15.1,
42.6, 4.2.7, 5.2.1, 6.2.1, 7.3.6, 9.3.2, 9.3.3, 9.5.1.3,
9.10.2, 10.2.1, 10.2.4, 14.2.1.2

Labor Disputes    
8.3.1

Laws and Regulations
1.6, 3.2.2, 3.6, 3.7, 3.12.10, 3.13, 4.1.1, 4.4.8, 4.6,
9.6.4, 9.9.1, 10.2.2, 11.1, 11.4, 13.1, 13.4, 13.5.1, 13.5.2,
13.6, 14

Liens    
2.1.2, 4.4.8, 8.2.2, 9.3.3, 9.10

Limitation on Consolidation or Joinder   
4.6.4

Limitations, Statutes of
4.6.3, 12.2.6, 13.7

Limitations of Liability
2.3, 3.2.1, 3.5.1, 3.7.3, 3.12.8, 3.12.10, 3.17, 3.18, 4.2.6,
4.2.7, 4.2.12, 6.2.2, 9.4.2, 9.6.4, 9.6.7, 9.10.4, 10.3.3,
10.2.5, 11.1.2, 11.2.1, 11.4.7, 12.2.5, 13.4.2

Limitations of Time
2.1.2, 2.2, 2.4, 3.2.1, 3.7.3, 3.10, 3.11, 3.12.5, 3.15.1,
4.2.7, 4.3, 4.4, 4.5, 4.6, 5.2, 5.3, 5.4, 6.2.4, 7.3, 7.4,
8.2, 9.2, 9.3.1, 9.3.3, 9.4.1, 9.5, 9.6, 9.7, 9.8, 9.9,
9.10, 11.1.3, 11.4.1.5, 11.4.6, 11.4.10, 12.2, 13.5, 13.7, 14

Loss of Use Insurance    
11.4.3

Material Suppliers
1.6, 3.12.1, 4.2.4, 4.2.6, 5.2.1, 9.3, 9.4.2, 9.6, 9.10.5 

Materials, Hazardous    
10.2.4, 10.3, 10.5

Materials, Labor, Equipment and
1.1.3, 1.1.6, 1.6.1, 3.4, 3.5.1, 3.8.2, 3.8.23, 3.12, 3.13,
3.15.1, 4.2.6, 4.2.7, 5.2.1, 6.2.1, 7.3.6, 9.3.2, 9.3.3,
9.5.1.3, 9.10.2, 10.2.1, 10.2.4, 14.2.1.2

Means, Methods, Techniques, Sequences and 
Procedures of Construction    

3.3.1, 3.12.10, 4.2.2, 4.2.7, 9.4.2

Mechanic’s Lien    
4.4.8
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Mediation
4.4.1, 4.4.5, 4.4.6, 4.4.8, 4.5, 4.6.1, 4.6.2, 8.3.1, 10.5

Minor Changes in the Work    
1.1.1, 3.12.8, 4.2.8, 4.3.6, 7.1, 7.4

MISCELLANEOUS PROVISIONS    
13

Modifications, Definition of
1.1.1

Modifications to the Contract
1.1.1, 1.1.2, 3.7.3, 3.11, 4.1.2, 4.2.1, 5.2.3, 7, 8.3.1, 9.7,
10.3.2, 11.4.1 

Mutual Responsibility    
6.2

Nonconforming Work, Acceptance of
9.6.6, 9.9.3, 12.3

Nonconforming Work, Rejection and Correction of
2.3, 2.4, 3.5.1, 4.2.6, 6.2.5, 9.5.1, 9.8.2, 9.9.3, 9.10.4,
12.2.1, 13.7.1.3

Notice
2.2.1, 2.3, 2.4, 3.2.3, 3.3.1, 3.7.2, 3.7.4, 3.12.9, 4.3,
4.4.8, 4.6.5, 5.2.1, 8.2.2, 9.7, 9.10, 10.2.2, 11.1.3,
11.4.6, 12.2.2, 12.2.4, 13.3, 13.5.1, 13.5.2, 14.1, 14.2

Notice, Written
2.3, 2.4, 3.3.1, 3.9, 3.12.9, 3.12.10, 4.3, 4.4.8, 4.6.5,
5.2.1, 8.2.2, 9.7, 9.10, 10.2.2, 10.3, 11.1.3, 11.4.6,
12.2.2, 12.2.4, 13.3, 14

Notice of Testing and Inspections    
13.5.1, 13.5.2

Notice to Proceed    
8.2.2

Notices, Permits, Fees and 
2.2.2, 3.7, 3.13, 7.3.6.4, 10.2.2

Observations, Contractor’s    
1.5.2, 3.2, 3.7.3, 4.3.4

Occupancy    
2.2.2, 9.6.6, 9.8, 11.4.1.5

Orders, Written
1.1.1, 2.3, 3.9, 4.3.6, 7, 8.2.2, 11.4.9, 12.1, 12.2, 13.5.2,
14.3.1

OWNER    
2

Owner, Definition of
2.1

Owner, Information and Services Required of the
2.1.2, 2.2, 3.2.1, 3.12.4, 3.12.10, 4.2.7, 4.3.3, 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, 11.4, 13.5.1, 13.5.2, 14.1.1.4, 14.1.4

Owner’s Authority
1.6, 2.1.1, 2.3, 2.4, 3.4.2, 3.8.1, 3.12.10, 3.14.2, 4.1.2,
4.1.3, 4.2.4, 4.2.9, 4.3.6, 4.4.7, 5.2.1, 5.2.4, 5.4.1,
6.1, 6.3, 7.2.1, 7.3.1, 8.2.2, 8.3.1, 9.3.1, 9.3.2, 9.5.1,
9.9.1, 9.10.2, 10.3.2, 11.1.3, 11.3.1, 11.4.3, 11.4.10,
12.2.2, 12.3.1, 13.2.2, 14.3, 14.4

Owner’s Financial Capability     
2.2.1, 13.2.2, 14.1.1.5

Owner’s Liability Insurance     
11.2

Owner’s Loss of Use Insurance    
11.4.3

Owner’s Relationship with Subcontractors 
1.1.2, 5.2, 5.3, 5.4, 9.6.4, 9.10.2, 14.2.2

Owner’s Right to Carry Out the Work
2.4, 12.2.4. 14.2.2.2

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
2.3

Owner’s Right to Suspend the Work    
14.3

Owner’s Right to Terminate the Contract    
14.2

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

1.1.1, 1.6, 2.2.5, 3.2.1, 3.11.1, 3.17.1, 4.2.12, 5.3

Partial Occupancy or Use    
9.6.6, 9.9, 11.4.1.5

Patching, Cutting and
3.14, 6.2.5

Patents
3.17

Payment, Applications for
4.2.5, 7.3.8, 9.2, 9.3, 9.4, 9.5.1, 9.6.3, 9.7.1, 9.8.5,
9.10.1, 9.10.3, 9.10.5, 11.1.3, 14.2.4, 14.4.3 

Payment, Certificates for
4.2.5, 4.2.9, 9.3.3, 9.4, 9.5, 9.6.1, 9.6.6, 9.7.1, 9.10.1,
9.10.3, 13.7, 14.1.1.3, 14.2.4 

Payment, Failure of
4.3.6, 9.5.1.3, 9.7, 9.10.2, 14.1.1.3, 14.2.1.2, 13.6 

Payment, Final
4.2.1, 4.2.9, 4.3.2, 9.8.2, 9.10, 11.1.2, 11.1.3, 11.4.1,
11.4.5, 12.3.1, 13.7, 14.2.4, 14.4.3 

Payment Bond, Performance Bond and
7.3.6.4, 9.6.7, 9.10.3, 11.4.9, 11.5

Payments, Progress
4.3.3, 9.3, 9.6, 9.8.5, 9.10.3, 13.6, 14.2.3

PAYMENTS AND COMPLETION    
9

Payments to Subcontractors
5.4.2, 9.5.1.3, 9.6.2, 9.6.3, 9.6.4, 9.6.7, 11.4.8,
14.2.1.2 

PCB    
10.3.1

Performance Bond and Payment Bond
7.3.6.4, 9.6.7, 9.10.3, 11.4.9, 11.5

Permits, Fees and Notices
2.2.2, 3.7, 3.13, 7.3.6.4, 10.2.2

PERSONS AND PROPERTY, PROTECTION OF    
10

Polychlorinated Biphenyl    
10.3.1
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Product Data, Definition of
3.12.2

Product Data and Samples, Shop Drawings
3.11, 3.12, 4.2.7

Progress and Completion    
4.2.2, 4.3.3, 8.2, 9.8, 9.9.1, 14.1.4

Progress Payments
4.3.3, 9.3, 9.6, 9.8.5, 9.10.3, 13.6, 14.2.3

Project, Definition of the    
1.1.4

Project Management Protective Liability Insurance
11.3

Project Manual, Definition of the     
1.1.7

Project Manuals   
2.2.5

Project Representatives    
4.2.10

Property Insurance    
10.2.5, 11.4

PROTECTION OF PERSONS AND PROPERTY    
10

Regulations and Laws
1.6, 3.2.2, 3.6, 3.7, 3.12.10, 3.13, 4.1.1, 4.4.8, 4.6,
9.6.4, 9.9.1, 10.2.2, 11.1, 11.4, 13.1, 13.4, 13.5.1, 13.5.2,
13.6, 14

Rejection of Work    
3.5.1, 4.2.6, 12.2.1

Releases and Waivers of Liens    
9.10.2

Representations
1.5.2, 3.5.1, 3.12.6, 6.2.2, 8.2.1, 9.3.3, 9.4.2, 9.5.1,
9.8.2, 9.10.1

Representatives
2.1.1, 3.1.1, 3.9, 4.1.1, 4.2.1, 4.2.10, 5.1.1, 5.1.2, 13.2.1

Resolution of Claims and Disputes    
4.4, 4.5, 4.6

Responsibility for Those Performing the Work
3.3.2, 3.18, 4.2.3, 4.3.8, 5.3.1, 6.1.3, 6.2, 6.3, 9.5.1, 10

Retainage    
9.3.1, 9.6.2, 9.8.5, 9.9.1, 9.10.2, 9.10.3

Review of Contract Documents and Field
Conditions by Contractor    

1.5.2, 3.2, 3.7.3, 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

Review of Shop Drawings, Product Data and 
Samples by Contractor     

3.12

Rights and Remedies
1.1.2, 2.3, 2.4, 3.5.1, 3.15.2, 4.2.6, 4.3.4, 4.5, 4.6, 5.3,
5.4, 6.1, 6.3, 7.3.1, 8.3, 9.5.1, 9.7, 10.2.5, 10.3, 12.2.2,
12.2.4, 13.4, 14

Royalties, Patents and Copyrights    
3.17

Rules and Notices for Arbitration
4.6.2

Safety of Persons and Property    
10.2, 10.6

Safety Precautions and Programs    
3.3.1, 4.2.2, 4.2.7, 5.3.1, 10.1, 10.2, 10.6

Samples, Definition of
3.12.3

Samples, Shop Drawings, Product Data and
3.11, 3.12, 4.2.7

Samples at the Site, Documents and
3.11

Schedule of Values    
9.2, 9.3.1

Schedules, Construction   
1.4.1.2, 3.10, 3.12.1, 3.12.2, 4.3.7.2, 6.1.3

Separate Contracts and Contractors
1.1.4, 3.12.5, 3.14.2, 4.2.4, 4.2.7, 4.6.4, 6, 8.3.1, 11.4.7,
12.1.2, 12.2.5 

Shop Drawings, Definition of
3.12.1

Shop Drawings, Product Data and Samples
3.11, 3.12, 4.2.7

Site, Use of
3.13, 6.1.1, 6.2.1

Site Inspections
1.2.2, 3.2.1, 3.3.3, 3.7.1, 4.2, 4.3.4, 9.4.2, 9.10.1, 13.5 

Site Visits, Architect’s
4.2.2, 4.2.9, 4.3.4, 9.4.2, 9.5.1, 9.9.2, 9.10.1, 13.5

Special Inspections and Testing    
4.2.6, 12.2.1, 13.5

Specifications, Definition of the    
1.1.6

Specifications, The    
1.1.1, 1.1.6, 1.1.7, 1.2.2, 1.6, 3.11, 3.12.10, 3.17

Statute of Limitations    
4.6.3, 12.2.6, 13.7

Stopping the Work    
2.3, 4.3.6, 9.7, 10.3, 14.1

Stored Materials   
6.2.1, 9.3.2, 10.2.1.2, 10.2.4, 11.4.1.4

Subcontractor, Definition of
5.1.1

SUBCONTRACTORS     
5

Subcontractors, Work by
1.2.2, 3.3.2, 3.12.1, 4.2.3, 5.2.3, 5.3, 5.4, 9.3.1.2, 9.6.7

Subcontractual Relations     
5.3, 5.4, 9.3.1.2, 9.6, 9.10 10.2.1, 11.4.7, 11.4.8, 14.1,
14.2.1, 14.3.2

Submittals
1.6, 3.10, 3.11, 3.12, 4.2.7, 5.2.1, 5.2.3, 7.3.6, 9.2, 9.3,
9.8, 9.9.1, 9.10.2, 9.10.3, 11.1.3

Subrogation, Waivers of
6.1.1, 11.4.5, 11.4.7

Substantial Completion
4.2.9, 8.1.1, 8.1.3, 8.2.3, 9.4.2, 9.8, 9.9.1, 9.10.3,
9.10.4.2, 12.2, 13.7

Substantial Completion, Definition of
9.8.1
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8

Substitution of Subcontractors    
5.2.3, 5.2.4

Substitution of Architect    
4.1.3

Substitutions of Materials    
3.4.2, 3.5.1, 7.3.7

Sub-subcontractor, Definition of
5.1.2

Subsurface Conditions    
4.3.4

Successors and Assigns
13.2

Superintendent    
3.9, 10.2.6

Supervision and Construction Procedures
1.2.2, 3.3, 3.4, 3.12.10, 4.2.2, 4.2.7, 4.3.3, 6.1.3, 6.2.4,
7.1.3, 7.3.6, 8.2, 8.3.1, 9.4.2, 10, 12, 14

Surety    
4.4.7, 5.4.1.2, 9.8.5, 9.10.2, 9.10.3, 14.2.2

Surety, Consent of
9.10.2, 9.10.3

Surveys    
2.2.3

Suspension by the Owner for Convenience    
14.4

Suspension of the Work    
5.4.2, 14.3

Suspension or Termination of the Contract
4.3.6, 5.4.1.1, 11.4.9, 14

Taxes    
3.6 , 3.8.2.1, 7.3.6.4

Termination by the Contractor
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ARTICLE 1 GENERAL PROVISIONS
1.1 BASIC DEFINITIONS
1.1.1 THE CONTRACT DOCUMENTS  
The Contract Documents consist of the Agreement between Owner and Contractor (hereinafter
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 other documents such as bidding requirements (advertisement or invitation to bid,
Instructions to Bidders, sample forms, the Contractor’s bid or portions of Addenda relating to 
bidding 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 Architect and Contractor, (2) between the Owner and a 
Subcontractor or Sub-subcontractor, (3) between the Owner and Architect or (4) between any 
persons or entities other than the Owner and 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 or 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 require-
ments for materials, equipment, systems, standards and workmanship for the Work, and perfor-
mance of related services.

1.1.7 THE PROJECT MANUAL 
The Project Manual is a volume assembled for the Work which may include the bidding 
requirements, sample forms, Conditions of the Contract and Specifications.

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 
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complementary, and what is required by one shall be as binding as if required by all; performance
by the Contractor shall be required only to the extent consistent with the Contract Documents
and reasonably inferable from them as being necessary to produce the indicated results.

1.2.2 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 which have well-known 
technical or construction industry meanings are used in the Contract Documents in accordance
with such recognized meanings.

1.3 CAPITALIZATION
1.3.1 Terms capitalized in these General Conditions include those which are (1) specifically
defined, (2) the titles of numbered articles and identified references to Paragraphs, Subparagraphs
and Clauses in the document or (3) the titles of other documents published by the American
Institute of Architects.

1.4 INTERPRETATION 
1.4.1 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 EXECUTION OF CONTRACT DOCUMENTS
1.5.1 The Contract Documents shall be signed by the Owner and Contractor. If either the
Owner or Contractor or both do not sign all the Contract Documents, the Architect shall identify
such unsigned Documents upon request.

1.5.2 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.

1.6 OWNERSHIP AND USE OF DRAWINGS, SPECIFICATIONS AND OTHER INSTRUMENTS 
OF SERVICE

1.6.1 The Drawings, Specifications and other documents, including those in electronic form,
prepared by the Architect and the Architect’s consultants are Instruments of Service through
which the Work to be executed by the Contractor is described. The Contractor may retain one
record set. Neither the Contractor nor any Subcontractor, Sub-subcontractor or material or 
equipment supplier shall own or claim a copyright in the Drawings, Specifications and other 
documents prepared by the Architect or the Architect’s consultants, and unless otherwise 
indicated the Architect and the Architect’s consultants shall be deemed the authors of them and
will retain all common law, statutory and other reserved rights, in addition to the copyrights. All
copies of Instruments of Service, except the Contractor’s record set, shall be returned or suitably
accounted for to the Architect, on request, upon completion of the Work. The Drawings,
Specifications and other documents prepared by the Architect and the Architect’s consultants, and
copies thereof furnished to the Contractor, are for use solely with respect to this Project. They are
not to be used by the Contractor or any Subcontractor, Sub-subcontractor or material or 
equipment supplier on other projects or for additions to this Project outside the scope of the Work
without the specific written consent of the Owner, Architect and the Architect’s consultants. The
Contractor, Subcontractors, Sub-subcontractors and material or equipment suppliers are 
authorized to use and reproduce applicable portions of the Drawings, Specifications and other
documents prepared by the Architect and the Architect’s consultants appropriate to and for use in
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the execution of their Work under the Contract Documents. All copies made under this 
authorization shall bear the statutory copyright notice, if any, shown on the Drawings,
Specifications and other documents prepared by the Architect and the Architect’s consultants.
Submittal or distribution to meet official regulatory requirements or for other purposes in 
connection with this Project is not to be construed as publication in derogation of the Architect’s
or Architect’s consultants’ copyrights or other reserved rights.

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
Subparagraph 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.

2.2 INFORMATION AND SERVICES REQUIRED OF THE OWNER
2.2.1 The Owner shall, at the written request of the Contractor, prior to commencement of the
Work and thereafter, furnish to the Contractor reasonable evidence that financial arrangements
have been made to fulfill the Owner’s obligations under the Contract. Furnishing of such evidence
shall be a condition precedent to commencement or continuation of the Work. After such 
evidence has been furnished, the Owner shall not materially vary such financial arrangements
without prior notice to the Contractor.

2.2.2 Except for permits and fees, including those required under Subparagraph 3.7.1, which are
the responsibility of the Contractor under the Contract Documents, the Owner shall secure and
pay for necessary approvals, easements, assessments and charges required for construction, use or
occupancy of permanent structures or for permanent changes in existing facilities.

2.2.3 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.

2.2.4 Information or services required of the Owner by the Contract Documents shall be 
furnished by the Owner with reasonable promptness. Any other information or services relevant
to the Contractor’s performance of the Work under the Owner’s control shall be furnished by the
Owner after receipt from the Contractor of a written request for such information or services.

2.2.5 Unless otherwise provided in the Contract Documents, the Contractor will be furnished,
free of charge, such copies of Drawings and Project Manuals as are reasonably necessary for 
execution of the Work.

2.3 OWNER’S RIGHT TO STOP THE WORK
2.3.1 If the Contractor fails to correct Work which is not in accordance with the requirements
of the Contract Documents as required by Paragraph 12.2 or persistently fails to carry out Work in
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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 Subparagraph 6.1.3.

2.4 OWNER’S RIGHT TO CARRY OUT THE WORK
2.4.1 If the Contractor defaults or neglects to carry out the Work in accordance with the
Contract Documents and fails within a seven-day period after receipt of written notice from the
Owner to commence and continue correction of such default or neglect with diligence and
promptness, the Owner may after such seven-day period give the Contractor a second written
notice to correct such deficiencies within a three-day period. If the Contractor within such 
three-day period after receipt of such second notice fails to commence and continue to correct
any deficiencies, the Owner may, without prejudice to other remedies the Owner may have,
correct such deficiencies. In such case an appropriate Change Order shall be issued deducting
from payments then or thereafter due the Contractor the reasonable cost of correcting such 
deficiencies, including Owner’s expenses and compensation for the Architect’s additional services
made necessary by such default, neglect or failure. Such action by the Owner and amounts
charged to the Contractor are both subject to prior approval of the Architect. If payments then or
thereafter due the Contractor are not sufficient to cover such amounts, the Contractor shall pay
the difference to the Owner.

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 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 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 other than the Contractor.

3.2 REVIEW OF CONTRACT DOCUMENTS AND FIELD CONDITIONS BY CONTRACTOR
3.2.1 Since the Contract Documents are complementary, before starting each portion of the
Work, the Contractor shall carefully study and compare the various Drawings and other Contract
Documents relative to that portion of the Work, as well as the information furnished by the
Owner pursuant to Subparagraph 2.2.3, 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 construction by the Contractor and are not for the
purpose of discovering errors, omissions, or inconsistencies in the Contract Documents;
however, any errors, inconsistencies or omissions discovered by the Contractor shall be reported
promptly to the Architect as a request for information in such form as the Architect may require.

3.2.2 Any design errors or omissions noted by the Contractor during this review shall be 
reported promptly to the Architect, but 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. The Contractor is not required to ascertain that
the Contract Documents are in accordance with applicable laws, statutes, ordinances, building
codes, and rules and regulations, but any nonconformity discovered by or made known to the
Contractor shall be reported promptly to the Architect.
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3.2.3 If the Contractor believes that additional cost or time is involved because of clarifications
or instructions issued by the Architect in response to the Contractor’s notices or requests for 
information pursuant to Subparagraphs 3.2.1 and 3.2.2, the Contractor shall make Claims as 
provided in Subparagraphs 4.3.6 and 4.3.7. If the Contractor fails to perform the obligations of
Subparagraphs 3.2.1 and 3.2.2, the Contractor shall pay such costs and damages to the Owner as
would have been avoided if the Contractor had performed such obligations. The Contractor shall
not be liable to the Owner or Architect for damages resulting from errors, inconsistencies or 
omissions in the Contract Documents or for differences between field measurements or 
conditions and the Contract Documents unless the Contractor recognized such error,
inconsistency, omission or difference and knowingly failed to report it to the Architect.

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, unless the Contract Documents give other specific instructions 
concerning these matters. If the Contract Documents give specific instructions concerning 
construction means, methods, techniques, sequences or procedures, the Contractor shall evaluate
the jobsite safety thereof and, except as stated below, shall be fully and 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 written notice to the Owner and Architect and shall not proceed with
that portion of the Work without further written instructions from the Architect. If the
Contractor is then instructed to proceed with the required means, methods, techniques, sequences
or procedures without acceptance of changes proposed by the Contractor, the Owner shall be 
solely responsible for any resulting loss or damage.

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

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

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

3.4.2 The Contractor may make substitutions only with the consent of the Owner, after 
evaluation by the Architect and in accordance with a Change Order.

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

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

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

3.7 PERMITS, FEES AND NOTICES
3.7.1 Unless otherwise provided in the Contract Documents, the Contractor shall secure and
pay for the building permit and other permits and governmental fees, licenses and inspections
necessary for proper execution and completion of the Work which are customarily secured after
execution of the Contract and which are legally required when bids are received or negotiations
concluded.

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

3.7.3 It is not the Contractor’s responsibility to ascertain that the Contract Documents are in
accordance with applicable laws, statutes, ordinances, building codes, and rules and regulations.
However, if the Contractor observes that portions of the Contract Documents are at variance
therewith, the Contractor shall promptly notify the Architect and Owner in writing, and 
necessary changes shall be accomplished by appropriate Modification.

3.7.4 If the Contractor performs Work knowing it to be contrary to laws, statutes, ordinances,
building codes, and rules and regulations without such notice to the Architect and Owner, the
Contractor shall assume appropriate responsibility for such Work and shall bear the costs 
attributable to correction.

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;

.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 Clause 3.8.2.1 and 
(2) changes in Contractor’s costs under Clause 3.8.2.2.

3.8.3 Materials and equipment under an allowance shall be selected by the Owner in sufficient
time to avoid delay in the Work.
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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. Important communications shall be confirmed in writing.
Other communications shall be similarly confirmed on written request in each case.

3.10 CONTRACTOR’S CONSTRUCTION SCHEDULES
3.10.1 The Contractor, promptly after being awarded the Contract, shall prepare and submit for
the Owner’s and Architect’s information a Contractor’s construction schedule for the Work. The
schedule shall not exceed time limits current under the Contract Documents, shall be revised at
appropriate intervals as required by the conditions of the Work and Project, shall be related to the
entire Project to the extent required by the Contract Documents, and shall provide for expeditious
and practicable execution of the Work.

3.10.2 The Contractor shall prepare and keep current, for the Architect’s approval, a schedule of
submittals which is coordinated with the Contractor’s construction schedule and allows the
Architect reasonable time to review submittals.

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

3.11 DOCUMENTS AND SAMPLES AT THE SITE
3.11.1 The Contractor shall maintain at the site for the Owner one record copy of the Drawings,
Specifications, Addenda, Change Orders and other Modifications, in good order and marked 
currently to record field changes and selections made during construction, and one record copy of
approved Shop Drawings, Product Data, Samples and similar required submittals. These shall be
available to the Architect and shall be delivered to the Architect for submittal to the Owner upon
completion of the Work.

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 which 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. The purpose of their submittal is to demonstrate for those portions of the Work for
which submittals are required by the Contract Documents the way by which the Contractor 
proposes to conform to the information given and the design concept expressed in the Contract
Documents. Review by the Architect is subject to the limitations of Subparagraph 4.2.7.
Informational submittals upon which the Architect is not expected to take responsive action may
be so identified in the Contract Documents. Submittals which 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
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the Contract Documents 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. Submittals which are not
marked as reviewed for compliance with the Contract Documents and approved by the
Contractor may be returned by the Architect without action.

3.12.6 By approving and submitting Shop Drawings, Product Data, Samples and similar 
submittals, the Contractor represents that the Contractor has determined and verified materials,
field measurements and field construction criteria related thereto, or will do so, and has checked
and coordinated the information contained within such submittals with the requirements of the
Work and of the Contract Documents.

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

3.12.8 The Work shall be in accordance with approved submittals except that the Contractor shall
not be relieved of responsibility for deviations from requirements of the Contract Documents by
the Architect’s approval of Shop Drawings, Product Data, Samples or similar submittals unless the
Contractor has specifically informed the Architect in writing 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 written 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 which 
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. 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 cause such services or 
certifications to be provided by a properly 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, accuracy and completeness of the services,
certifications or approvals performed by such design professionals, provided the Owner and
Architect have specified to the Contractor all performance and design criteria that such services
must satisfy. Pursuant to this Subparagraph 3.12.10, the Architect will review, approve or take other
appropriate action on submittals only for the limited purpose of checking for conformance with
information given and the design concept expressed in the Contract Documents. The Contractor
shall not be responsible for the adequacy of the performance or design criteria required by the
Contract Documents.
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3.13 USE OF SITE
3.13.1 The Contractor shall confine operations at the site to areas permitted by law, ordinances,
permits and the Contract Documents and shall not unreasonably 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.

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 such
construction by the Owner or a separate contractor except with written consent of the Owner and
of such separate contractor; such consent shall not be unreasonably withheld. The Contractor
shall not unreasonably withhold from the Owner or a separate contractor the Contractor’s 
consent to cutting or otherwise altering the Work.

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

3.15.2 If the Contractor fails to clean up as provided in the Contract Documents, the Owner may
do so and the cost thereof shall be charged to the Contractor.

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

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

3.18 INDEMNIFICATION
3.18.1 To the fullest extent permitted by law and to the extent claims, damages, losses or 
expenses are not covered by Project Management Protective Liability insurance purchased by the
Contractor in accordance with Paragraph 11.3, the Contractor shall indemnify and hold harmless
the Owner, Architect, Architect’s consultants, and agents and employees of any of them from and
against claims, damages, losses and expenses, including but not limited to attorneys’ fees, arising
out of or resulting from performance of the Work, provided that such claim, damage, loss or
expense is attributable to bodily injury, sickness, disease or death, or to injury to or destruction of
tangible property (other than the Work itself), but only to the extent caused by the negligent acts
or omissions of the Contractor, a Subcontractor, anyone directly or indirectly employed by them
or anyone for whose acts they may be liable, regardless of whether or not such claim, damage, loss
or expense is caused in part by a party indemnified hereunder. Such obligation shall not be 
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construed to negate, abridge, or reduce other rights or obligations of indemnity which would 
otherwise exist as to a party or person described in this Paragraph 3.18.

3.18.2 In claims against any person or entity indemnified under this Paragraph 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 Subparagraph
3.18.1 shall not be limited by a limitation on amount or type of damages, compensation or 
benefits payable by or for the Contractor or a Subcontractor under workers’ compensation acts,
disability benefit acts or other employee benefit acts.

ARTICLE 4 ADMINISTRATION OF THE CONTRACT
4.1 ARCHITECT
4.1.1 The Architect is the person lawfully licensed to practice architecture or an entity lawfully
practicing architecture identified as such in the Agreement and is referred to throughout the
Contract Documents as if singular in number. The term “Architect” means the Architect or the
Architect’s authorized representative.

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.

4.1.3 If the employment of the Architect is terminated, the Owner shall employ a new Architect
against whom the Contractor has no reasonable objection and whose status under the Contract
Documents shall be that of the former Architect.

4.2 ARCHITECT’S 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 (1) during construction, (2) until final payment
is due and (3) with the Owner’s concurrence, from time to time during the one-year period for
correction of Work described in Paragraph 12.2. The Architect will have authority to act on behalf
of the Owner only to the extent provided in the Contract Documents, unless otherwise modified
in writing in accordance with other provisions of the Contract.

4.2.2 The Architect, as a representative of the Owner, will visit the site at intervals appropriate
to the stage of the Contractor’s operations (1) to become generally familiar with and to keep the
Owner informed about the progress and quality of the portion of the Work completed, (2) to
endeavor to guard the Owner against defects and deficiencies in the Work, and (3) to determine in
general if the Work 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 neither have control over or charge of, nor be 
responsible 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, except as provided in
Subparagraph 3.3.1.

4.2.3 The Architect will not be responsible for the Contractor’s failure to perform the Work in
accordance with the requirements of the Contract Documents. The Architect will not have 
control over or charge of and will not be responsible for acts or omissions of the Contractor,
Subcontractors, or their agents or employees, or any other persons or entities performing portions
of the Work.
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4.2.4 Communications Facilitating Contract Administration. Except as otherwise provided in
the Contract Documents or when direct communications have been specially authorized, the
Owner and Contractor shall endeavor to communicate with each other through the Architect
about matters arising out of or relating to the Contract. Communications by and with the
Architect’s consultants shall be through the Architect. Communications by and with
Subcontractors and material suppliers shall be through the Contractor. Communications by and
with separate contractors shall be through the Owner.

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 will have 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 Subparagraphs 13.5.2 and
13.5.3, whether or not such Work is fabricated, installed or completed. However, neither this
authority of the Architect nor a decision made in good faith either to exercise or not to exercise
such authority shall give rise to a duty or responsibility of the Architect to the Contractor,
Subcontractors, material and equipment suppliers, their agents or employees, or other persons or
entities performing portions of the Work.

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 with such reasonable
promptness as to cause no delay in the Work or in the activities of the Owner, Contractor or 
separate contractors, while allowing sufficient time in the Architect’s professional judgment to
permit adequate review. Review of such submittals is not conducted for the purpose of
determining the accuracy and completeness of other details such as dimensions and quantities, or
for substantiating instructions for installation or performance of equipment or systems, all of
which remain the responsibility of the Contractor as required by the Contract Documents. The
Architect’s review of the Contractor’s submittals shall not relieve the Contractor of the obligations
under Paragraphs 3.3, 3.5 and 3.12. The Architect’s review shall not constitute approval of safety
precautions or, unless otherwise specifically stated by the Architect, of any construction means,
methods, techniques, sequences or procedures. The Architect’s approval of a specific item shall
not indicate approval of an assembly of which the item is a component.

4.2.8 The Architect will prepare Change Orders and Construction Change Directives, and may
authorize minor changes in the Work as provided in Paragraph 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, will 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, and will issue a final Certificate for Payment upon compliance
with the requirements of the Contract Documents.

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 duties,
responsibilities and limitations of authority of such project representatives shall be as set forth in
an exhibit to be incorporated in the Contract Documents.

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.
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The Architect’s response to such requests will be made in writing within any time limits agreed
upon or otherwise with reasonable promptness. If no agreement is made concerning the time
within which interpretations required of the Architect shall be furnished in compliance with this
Paragraph 4.2, then delay shall not be recognized on account of failure by the Architect to furnish
such interpretations until 15 days after written request is made for them.

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 initial 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 so 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.

4.3 CLAIMS AND DISPUTES
4.3.1 Definition. A Claim is a demand or assertion by one of the parties seeking, as a matter of
right, adjustment or interpretation of Contract terms, payment of money, extension of 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. Claims must be initiated by written notice. The responsibility to substantiate Claims
shall rest with the party making the Claim.

4.3.2 Time Limits on Claims. Claims by either party must be initiated within 21 days after
occurrence of the event giving rise to such Claim or within 21 days after the claimant first 
recognizes the condition giving rise to the Claim, whichever is later. Claims must be initiated by
written notice to the Architect and the other party.

4.3.3 Continuing Contract Performance. Pending final resolution of a Claim except as 
otherwise agreed in writing or as provided in Subparagraph 9.7.1 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.

4.3.4 Claims for Concealed or Unknown Conditions. If conditions are encountered at the site
which are (1) subsurface or otherwise concealed physical conditions which differ materially from
those indicated in the Contract Documents or (2) unknown physical conditions of an unusual
nature, which 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, then
notice by the observing party shall be given to the other party promptly before conditions are 
disturbed and in no event later than 21 days after first observance of the conditions. The Architect
will promptly investigate such conditions and, if they differ materially and cause an increase or
decrease in the Contractor’s cost of, or time required for, performance of any part of the Work,
will recommend an equitable adjustment in the Contract Sum or Contract Time, or both. If the
Architect determines that the conditions at the site are not materially different from those 
indicated in the Contract Documents and that no change in the terms of the Contract is justified,
the Architect shall so notify the Owner and Contractor in writing, stating the reasons. Claims by
either party in opposition to such determination must be made within 21 days after the Architect
has given notice of the decision. If the conditions encountered are materially different, the
Contract Sum and Contract Time shall be equitably adjusted, but if the Owner and Contractor
cannot agree on an adjustment in the Contract Sum or Contract Time, the adjustment shall be
referred to the Architect for initial determination, subject to further proceedings pursuant to
Paragraph 4.4.
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4.3.5 Claims for Additional Cost. If the Contractor wishes to make Claim for an increase in the
Contract Sum, written notice as provided herein shall be given before proceeding to execute the
Work. Prior notice is not required for Claims relating to an emergency endangering life or 
property arising under Paragraph 10.6.

4.3.6 If the Contractor believes additional cost is involved for reasons including but not limited
to (1) a written interpretation from the Architect, (2) an order by the Owner to stop the Work
where the Contractor was not at fault, (3) a written order for a minor change in the Work issued
by the Architect, (4) failure of payment by the Owner, (5) termination of the Contract by the
Owner, (6) Owner’s suspension or (7) other reasonable grounds, Claim shall be filed in 
accordance with this Paragraph 4.3.

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

4.3.7.2 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.

4.3.8 Injury or Damage to Person or Property. If either party to the Contract suffers injury or
damage to person or property because of an act or omission of the other party, or of others for
whose acts such party is legally responsible, written notice of such 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.

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

4.3.10 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 repu-
tation, 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 Subparagraph 4.3.10
shall be deemed to preclude an award of liquidated direct damages, when applicable, in 
accordance with the requirements of the Contract Documents.

4.4 RESOLUTION OF CLAIMS AND DISPUTES
4.4.1 Decision of Architect. Claims, including those alleging an error or omission by the
Architect but excluding those arising under Paragraphs 10.3 through 10.5, shall be referred 
initially to the Architect for decision. An initial decision by the Architect shall be required as a
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condition precedent to mediation, arbitration or litigation of all Claims between the Contractor
and Owner arising prior to the date final payment is due, unless 30 days have passed after the
Claim has been referred to the Architect with no decision having been rendered by the Architect.
The Architect will not decide disputes between the Contractor and persons or entities other than
the Owner.

4.4.2 The Architect will review Claims and within ten days of the receipt of the 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 Architect is unable
to resolve the Claim if the Architect lacks sufficient information to evaluate the merits of the
Claim or if the Architect concludes that, in the Architect’s sole discretion, it would be 
inappropriate for the Architect to resolve the Claim.

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

4.4.4 If the Architect requests a party to provide a response to a Claim or to furnish additional
supporting data, such party shall respond, within ten days after receipt of such request, and shall
either provide a response on the requested supporting data, advise the Architect when the
response or supporting data will be furnished or advise the Architect that no supporting data will
be furnished. Upon receipt of the response or supporting data, if any, the Architect will either
reject or approve the Claim in whole or in part.

4.4.5 The Architect will approve or reject Claims by written decision, which shall state the rea-
sons therefor and which shall notify the parties of any change in the Contract Sum or Contract
Time or both. The approval or rejection of a Claim by the Architect shall be final and binding on
the parties but subject to mediation and arbitration.

4.4.6 When a written decision of the Architect states that (1) the decision is final but subject to
mediation and arbitration and (2) a demand for arbitration of a Claim covered by such decision
must be made within 30 days after the date on which the party making the demand receives the
final written decision, then failure to demand arbitration within said 30 days’ period shall result
in the Architect’s decision becoming final and binding upon the Owner and Contractor. If the
Architect renders a decision after arbitration proceedings have been initiated, such decision may
be entered as evidence, but shall not supersede arbitration proceedings unless the decision is
acceptable to all parties concerned.

4.4.7 Upon receipt of a Claim against the Contractor or at any time thereafter, the Architect or
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 Architect or the Owner
may, but is not obligated to, notify the surety and request the surety’s assistance in resolving the
controversy.

4.4.8 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
prior to resolution of the Claim by the Architect, by mediation or by arbitration.

4.5 MEDIATION
4.5.1 Any Claim arising out of or related to the Contract, except Claims relating to aesthetic
effect and except those waived as provided for in Subparagraphs 4.3.10, 9.10.4 and 9.10.5 shall, after
initial decision by the Architect or 30 days after submission of the Claim to the Architect, be 
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subject to mediation as a condition precedent to arbitration or the institution of legal or equitable 
proceedings by either party.

4.5.2 The parties shall endeavor to resolve their Claims by mediation which, unless the parties
mutually agree otherwise, shall be in accordance with the Construction Industry Mediation Rules
of the American Arbitration Association currently in effect. Request for mediation shall be filed
in writing with the other party to the Contract and with the American Arbitration Association.
The request may be made concurrently with the filing of a demand for arbitration but, in such
event, mediation shall proceed in advance of arbitration or legal or equitable 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.

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

4.6 ARBITRATION
4.6.1 Any Claim arising out of or related to the Contract, except Claims relating to aesthetic
effect and except those waived as provided for in Subparagraphs 4.3.10, 9.10.4 and 9.10.5, shall, after
decision by the Architect or 30 days after submission of the Claim to the Architect, be subject to
arbitration. Prior to arbitration, the parties shall endeavor to resolve disputes by mediation in
accordance with the provisions of Paragraph 4.5.

4.6.2 Claims not resolved by mediation shall be decided by arbitration which, unless the parties
mutually agree otherwise, shall be in accordance with the Construction Industry Arbitration
Rules of the American Arbitration Association currently in effect. The demand for arbitration
shall be filed in writing with the other party to the Contract and with the American Arbitration
Association, and a copy shall be filed with the Architect.

4.6.3 A demand for arbitration shall be made within the time limits specified in Subparagraphs
4.4.6 and 4.6.1 as applicable, and in other cases within a reasonable time after the Claim has arisen,
and in no event shall it be made after the date when institution of legal or equitable proceedings
based on such Claim would be barred by the applicable statute of limitations as determined 
pursuant to Paragraph 13.7.

4.6.4 Limitation on Consolidation or Joinder. No arbitration arising out of or relating to the
Contract shall include, by consolidation or joinder or in any other manner, the Architect, the
Architect’s employees or consultants, except by written consent containing specific reference to
the Agreement and signed by the Architect, Owner, Contractor and any other person or entity
sought to be joined. No arbitration shall include, by consolidation or joinder or in any other 
manner, parties other than the Owner, Contractor, a separate contractor as described in Article 6
and other persons substantially involved in a common question of fact or law whose presence is
required if complete relief is to be accorded in arbitration. No person or entity other than the
Owner, Contractor or a separate contractor as described in Article 6 shall be included as an 
original third party or additional third party to an arbitration whose interest or responsibility is
insubstantial. Consent to arbitration involving an additional person or entity shall not constitute
consent to arbitration of a Claim not described therein or with a person or entity not named or
described therein. The foregoing agreement to arbitrate and other agreements to arbitrate with an
additional person or entity duly consented to by parties to the Agreement shall be specifically
enforceable under applicable law in any court having jurisdiction thereof.
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4.6.5 Claims and Timely Assertion of Claims. The party filing a notice of demand for 
arbitration must assert in the demand all Claims then known to that party on which arbitration
is permitted to be demanded.

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

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 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 or the bidding requirements, the
Contractor, as soon as practicable after award of the Contract, shall furnish in writing to the
Owner through the Architect the names of persons or entities (including those who are to furnish
materials or equipment fabricated to a special design) proposed for each principal portion of the
Work. The Architect will promptly reply to the Contractor in writing stating whether or not the
Owner or the Architect, after due investigation, has reasonable objection to any such proposed
person or entity. Failure of the Owner or Architect to reply promptly shall constitute notice of no
reasonable objection.

5.2.2 The Contractor shall not contract with 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 change a Subcontractor, person or entity previously selected if the
Owner or Architect makes reasonable objection to such substitute.

5.3 SUBCONTRACTUAL RELATIONS
5.3.1 By appropriate agreement, written where legally required for validity, the Contractor shall
require each Subcontractor, to the extent of the Work to be performed by the Subcontractor, to be
bound to the Contractor by terms of the Contract Documents, and to assume toward the
Contractor all the obligations and responsibilities, including the responsibility for safety of the
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Subcontractor’s Work, which the Contractor, by these Documents, assumes toward the Owner and
Architect. Each subcontract agreement shall preserve and protect the rights of the Owner and
Architect under the 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 agree-
ment, 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 which 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:

.1 assignment is effective only after termination of the Contract by the Owner for cause
pursuant to Paragraph 14.2 and only for those subcontract agreements which the Owner
accepts by notifying the Subcontractor and Contractor in writing; and

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

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.

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 Owner reserves the right to perform construction or operations related to the Project
with the Owner’s own forces, and to award separate contracts in connection with other portions
of the Project or other construction or operations on the site under Conditions of the Contract
identical or substantially similar to these including those portions related to insurance and 
waiver of subrogation. If the Contractor claims that delay or additional cost is involved because of
such action by the Owner, the Contractor shall make such Claim as provided in Paragraph 4.3.

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 other separate contractors and the Owner in reviewing their
construction schedules when directed to do so. The Contractor shall make any revisions to the
construction schedule deemed necessary after a joint review and mutual agreement. The 
construction schedules shall then constitute the schedules to be used by the Contractor, separate
contractors and the Owner until subsequently revised.

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, the Owner shall be
deemed to be subject to the same obligations and to have the same rights which apply to the
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Contractor 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 report to the Architect apparent 
discrepancies or defects in such other construction that would render it unsuitable for such 
proper execution and results. Failure of the Contractor so to report shall constitute an 
acknowledgment that the Owner’s or separate contractor’s completed or partially completed 
construction is fit and proper to receive the Contractor’s Work, except as to defects not then 
reasonably discoverable.

6.2.3 The Owner shall be reimbursed by the Contractor for costs incurred by the Owner which
are payable to a separate contractor because of delays, improperly timed activities or defective
construction of the Contractor. The Owner shall be responsible to the Contractor for costs
incurred by the Contractor because of delays, improperly timed activities, damage to the Work or
defective construction of a separate contractor.

6.2.4 The Contractor shall promptly remedy damage wrongfully caused by the Contractor to
completed or partially completed construction or to property of the Owner or separate 
contractors as provided in Subparagraph 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 Subparagraph 3.14.

6.3 OWNER’S RIGHT TO CLEAN UP
6.3.1 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.

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, and the Contractor shall proceed promptly, unless otherwise provided in the Change
Order, Construction Change Directive or order for a minor change in the Work.
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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:

.1 change in the Work;

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

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

7.2.2 Methods used in determining adjustments to the Contract Sum may include those listed
in Subparagraph 7.3.3.

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

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

7.3.3 If the Construction Change Directive provides for an adjustment to the Contract Sum, the
adjustment shall be based on one of the following methods:

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

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

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

.4 as provided in Subparagraph 7.3.6.

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

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

7.3.6 If the Contractor does not respond promptly or disagrees with the method for adjustment
in the Contract Sum, the method and the adjustment shall be determined by the Architect on the
basis of reasonable expenditures and savings of those performing the Work attributable to the
change, including, in case of an increase in the Contract Sum, a reasonable allowance for overhead
and profit. In such case, and also under Clause 7.3.3.3, the Contractor shall keep and present, in
such form as the Architect may prescribe, an itemized accounting together with appropriate 
supporting data. Unless otherwise provided in the Contract Documents, costs for the purposes of
this Subparagraph 7.3.6 shall be limited to the following:

.1 costs of labor, including social security, old age and unemployment insurance, fringe
benefits required by agreement or custom, and workers’ compensation insurance;

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

.3 rental costs of machinery and equipment, exclusive of hand tools, whether rented from
the Contractor or others;
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.4 costs of premiums for all bonds and insurance, permit fees, and sales, use or similar
taxes related to the Work; and

.5 additional costs of supervision and field office personnel directly attributable to the
change.

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

7.3.8 Pending final determination of the total cost of a Construction Change Directive to the
Owner, amounts not in dispute for such changes in the Work shall be included in Applications for
Payment accompanied by a Change Order indicating the parties’ agreement with part or all of
such costs. For any portion of such cost that remains in dispute, the Architect will make an 
interim determination for purposes of monthly certification for payment for those costs. That
determination of cost shall adjust the Contract Sum on the same basis as a Change Order, subject
to the right of either party to disagree and assert a claim in accordance with Article 4.

7.3.9 When the Owner and Contractor agree with the determination made by the Architect 
concerning the adjustments in the Contract Sum and Contract Time, or otherwise reach 
agreement upon the adjustments, such agreement shall be effective immediately and shall be
recorded by preparation and execution of an appropriate Change Order.

7.4 MINOR CHANGES IN THE WORK
7.4.1 The Architect will have authority to order minor changes in the Work not involving adjust-
ment in the Contract Sum or extension of the Contract Time and not inconsistent with the intent
of the Contract Documents. Such changes shall be effected by written order and shall be binding
on the Owner and Contractor. The Contractor shall carry out such written orders promptly.

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 of the Work.

8.1.2 The date of commencement of the Work is the date established in the Agreement.

8.1.3 The date of Substantial Completion is the date certified by the Architect in accordance
with Paragraph 9.8.

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

8.2 PROGRESS AND COMPLETION
8.2.1 Time limits stated in the Contract Documents are of the essence of the Contract. By 
executing the Agreement the Contractor confirms that the Contract Time is a reasonable period
for performing the Work.

8.2.2 The Contractor shall not knowingly, except by agreement or instruction of the Owner in
writing, prematurely commence operations on the site or elsewhere prior to the effective date of
insurance required by Article 11 to be furnished by the Contractor and Owner. The date of
commencement of the Work shall not be changed by the effective date of such insurance. Unless
the date of commencement is established by the Contract Documents or a notice to proceed given

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.

© 1 9 9 7 A I A ®
AIA DOCUMENT A201-1997

GENERAL CONDITIONS 
OF THE CONTRACT FOR 

CONSTRUCTION

The American Institute 
of Architects 

1735 New York Avenue, N.W.
Washington, D.C. 20006-5292 28

SA
M

PLE:: This standard docum
ent is N

O
T a m

odel form
. Its inclusion in the A

rchitect’s H
andbook of Professional Practice does

not constitute a grant of any im
plied or explicit license to copy it in w

hole or it part. See the Instruction Sheet 
inform

ation on licensed reproduction.



by the Owner, the Contractor shall notify the Owner in writing not less than five days or other
agreed period before commencing the Work to permit the timely filing of morgages, mechanic’s
liens and other security interests.

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

8.3.2 Claims relating to time shall be made in accordance with applicable provisions of
Paragraph 4.3.

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

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.

9.2 SCHEDULE OF VALUES
9.2.1 Before the first Application for Payment, the Contractor shall submit to the Architect a
schedule of values allocated to various portions of the Work, prepared in such form and 
supported by such data to substantiate its accuracy as the Architect may require. This schedule,
unless objected to by the Architect, shall be used as a basis for reviewing the Contractor’s
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 for operations completed in
accordance with the schedule of values. Such application shall be notarized, if required, and 
supported by such data substantiating the Contractor’s right to payment as the Owner or 
Architect may require, such as copies of requisitions from Subcontractors and material suppliers,
and reflecting retainage if provided for in the Contract Documents.

9.3.1.1 As provided in Subparagraph 7.3.8, such applications may include requests for payment on
account of changes in the Work which 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 Such applications may not include requests for payment for portions of the Work for
which the Contractor does not intend to pay to a Subcontractor or material supplier, unless such
Work has been performed by others whom the Contractor intends to pay.
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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 com-
pliance 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 Contractor further warrants that upon
submittal of an Application for Payment all Work for which Certificates for Payment have been
previously issued and payments received from the Owner shall, to the best of the Contractor’s
knowledge, information and belief, be free and clear of liens, claims, security interests or encum-
brances in favor of the Contractor, Subcontractors, material suppliers, or other persons or entities
making a claim by reason of having provided labor, materials and equipment relating to the Work.

9.4 CERTIFICATES FOR PAYMENT
9.4.1 The Architect will, within seven days after receipt of the Contractor’s Application for
Payment, either issue to the Owner a Certificate for Payment, with a copy to the Contractor, for
such amount as the Architect determines is properly due, or notify the Contractor and Owner in
writing of the Architect’s reasons for withholding certification in whole or in part as provided in
Subparagraph 9.5.1.

9.4.2 The issuance of a Certificate for Payment will constitute a representation by the Architect
to the Owner, based on the Architect’s evaluation of the Work and the data comprising the
Application for Payment, that the Work has progressed to the point indicated and that, to the best
of the Architect’s knowledge, information and belief, the quality of the Work is in accordance with
the Contract Documents. 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. The issuance of a
Certificate for Payment will further constitute a representation that the Contractor is entitled to
payment in the amount certified. However, the issuance of a Certificate for Payment will not be
a representation that the Architect has (1) made exhaustive or continuous on-site inspections to
check the quality or quantity of the Work, (2) reviewed construction means, methods, techniques,
sequences or procedures, (3) reviewed copies of requisitions received from Subcontractors and
material suppliers and other data requested by the Owner to substantiate the Contractor’s right to
payment, or (4) made examination to ascertain how or for what purpose the Contractor has used
money previously paid on account of the Contract Sum.

9.5 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 Subparagraph 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 Subparagraph 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
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opinion to protect the Owner from loss for which the Contractor is responsible, including loss
resulting from acts and omissions described in Subparagraph 3.3.2, because of:

.1 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 for labor,
materials or equipment;

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

.5 damage to the Owner or another contractor;

.6 reasonable evidence that the Work will not be 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

.7 persistent failure to carry out the Work in accordance with the Contract Documents.

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

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 promptly pay each Subcontractor, upon receipt of payment from the
Owner, out of the amount paid to the Contractor on account of such Subcontractor’s
portion of the Work, the amount to which said Subcontractor is entitled, reflecting percentages
actually retained from payments to the Contractor on account of such Subcontractor’s portion of
the Work. The Contractor shall, by appropriate agreement with each Subcontractor, require each
Subcontractor to make payments to Sub-subcontractors in a similar manner.

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

9.6.4 Neither the Owner nor Architect shall have an obligation to pay or to see to the payment
of money to a Subcontractor except as may otherwise be required by law.

9.6.5 Payment to material suppliers shall be treated in a manner similar to that provided in
Subparagraphs 9.6.2, 9.6.3 and 9.6.4.

9.6.6 A Certificate for Payment, a progress payment, or partial or entire use or occupancy of the
Project by the Owner shall not constitute acceptance of Work not in accordance with the Contract
Documents.

9.6.7 Unless the Contractor provides the Owner with a payment bond in the full penal sum of
the Contract Sum, payments received by the Contractor for Work properly performed by
Subcontractors and suppliers shall be held by the Contractor for those Subcontractors or 
suppliers who performed Work or furnished materials, or both, under contract with the
Contractor for which payment was made by the Owner. Nothing contained herein shall require
money to be placed in a separate account and not commingled with money of the Contractor,
shall create any fiduciary liability or tort liability on the part of the Contractor for breach of trust
or shall entitle any person or entity to an award of punitive damages against the Contractor for
breach of the requirements of this provision.
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9.7 FAILURE OF PAYMENT
9.7.1 If the Architect does not issue a Certificate for Payment, through no fault of the
Contractor, within seven days after receipt of the Contractor’s Application for Payment, or if the
Owner does not pay the Contractor within seven days after the date established in the Contract
Documents the amount certified by the Architect or awarded by arbitration, then the Contractor
may, upon seven additional days’ written notice to the Owner and Architect, stop the Work until
payment of the amount owing has been received. The Contract Time shall be extended appropri-
ately and the Contract Sum shall be increased by the amount of the Contractor’s reasonable costs
of shut-down, delay and start-up, plus interest as provided for in the Contract Documents.

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

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

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

9.8.4 When the Work or designated portion thereof is substantially complete, the Architect will
prepare a Certificate of Substantial Completion which shall establish the date of Substantial
Completion, shall establish responsibilities of the Owner and Contractor for security,
maintenance, heat, utilities, damage to the Work and insurance, and shall 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 such Certificate.
Upon such acceptance and consent of surety, if any, the Owner shall make payment of retainage
applying to such Work or designated portion thereof. Such payment shall be adjusted for Work
that is incomplete or not in accordance with the requirements of the Contract Documents.

9.9 PARTIAL OCCUPANCY OR USE
9.9.1 The Owner may occupy or use any completed or partially completed portion of the Work
at any stage when such portion is designated by separate agreement with the Contractor,
provided such occupancy or use is consented to by the insurer as required under Clause 11.4.1.5 and
authorized by public authorities having jurisdiction over the Work. 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
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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 Subparagraph 9.8.2. Consent of the Contractor to partial occupancy or use shall
not be unreasonably withheld. The stage of the progress of the Work shall be determined by 
written agreement between the Owner and Contractor or, if no agreement is reached, by decision
of the Architect.

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

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

9.10 FINAL COMPLETION AND FINAL PAYMENT 
9.10.1 Upon receipt of written notice that the Work is ready for final inspection and acceptance
and upon receipt of a final Application for Payment, the Architect will promptly make such
inspection and, when the Architect finds the Work acceptable under the 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
terms and conditions of 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 Subparagraph 9.10.2
as precedent to the Contractor’s being entitled to final payment have been fulfilled.

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

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 certifi-
cation by the Architect, and without terminating the Contract, make payment of the balance due
for that portion of the Work fully completed and accepted. If the remaining balance for Work not
fully completed or corrected is less than retainage stipulated in the Contract Documents, and if
bonds have been furnished, the written consent of surety to payment of the balance due for that
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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:

.1 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; or

.3 terms of special warranties required by the Contract Documents.

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

ARTICLE 10 PROTECTION OF PERSONS AND PROPERTY
10.1 SAFETY PRECAUTIONS AND PROGRAMS
10.1.1 The Contractor shall be responsible for initiating, maintaining and supervising all safety
precautions and programs in connection with the 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 or the Contractor’s
Subcontractors or Sub-subcontractors; and

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

10.2.2 The Contractor shall give notices and comply with applicable laws, ordinances, rules,
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 erect and maintain, as required by existing conditions and 
performance of the Contract, reasonable safeguards for safety and protection, including posting
danger signs and other warnings against hazards, promulgating safety regulations and notifying
owners and users of adjacent sites and utilities.

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
Clauses 10.2.1.2 and 10.2.1.3 caused in whole or in part by the Contractor, a Subcontractor, a 
Sub-subcontractor, or anyone directly or indirectly employed by any of them, or by anyone for
whose acts they may be liable and for which the Contractor is responsible under Clauses 10.2.1.2
and 10.2.1.3, except damage or loss attributable to acts or omissions of the Owner or Architect or
anyone directly or indirectly employed by either of them, or by anyone for whose acts either of
them may be liable, and not attributable to the fault or negligence of the Contractor. The 
foregoing obligations of the Contractor are in addition to the Contractor’s obligations under
Paragraph 3.18.
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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 load or permit any part of the construction or site to be loaded
so as to endanger its safety.

10.3 HAZARDOUS MATERIALS
10.3.1 If reasonable precautions will be inadequate to prevent foreseeable bodily injury or death
to persons resulting from a material or substance, including but not limited to asbestos or 
polychlorinated biphenyl (PCB), encountered on the site by the Contractor, the Contractor shall,
upon recognizing the condition, immediately stop Work in the affected area and report the 
condition to the Owner and Architect in writing.

10.3.2 The Owner shall obtain the services of a licensed laboratory to verify the presence or
absence of the material or substance reported by the Contractor and, in the event such material
or substance is found to be present, to verify that it has been 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 such material or substance or who are to perform the task of removal
or safe containment of such material or substance. The Contractor and the Architect will 
promptly reply to the Owner in writing stating whether or not either has reasonable objection to
the persons or entities proposed by the Owner. If either the Contractor or Architect has an 
objection to a person or entity proposed by the Owner, the Owner shall propose another to whom
the Contractor and the Architect have no reasonable objection. When the material or substance
has been rendered harmless, Work in the affected area shall resume upon written agreement of the
Owner and Contractor. The Contract Time shall be extended appropriately and the Contract Sum
shall be increased in the amount of the Contractor’s reasonable additional costs of shut-down,
delay and start-up, which adjustments shall be accomplished as provided in Article 7.

10.3.3 To the fullest extent permitted by law, the Owner shall indemnify and hold harmless the
Contractor, Subcontractors, Architect, Architect’s consultants and agents and employees of any of
them from and against claims, damages, losses and expenses, including but not limited to attor-
neys’ 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 Subparagraph
10.3.1 and has not been rendered harmless, provided that such claim, damage, loss or expense is
attributable to bodily injury, sickness, disease or death, or to injury to or destruction of tangible
property (other than the Work itself) and provided that such damage, loss or expense is not due
to the sole negligence of a party seeking indemnity.

10.4 The Owner shall not be responsible under Paragraph 10.3 for materials and substances
brought to the site by the Contractor unless such materials or substances were required by the
Contract Documents.

10.5 If, without negligence on the part of the Contractor, the Contractor is held liable 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 indemnify the Contractor for all cost and
expense thereby incurred.

10.6 EMERGENCIES
10.6.1 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
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extension of time claimed by the Contractor on account of an emergency shall be determined as
provided in Paragraph 4.3 and Article 7.

ARTICLE 11 INSURANCE AND BONDS
11.1 CONTRACTOR’S LIABILITY INSURANCE 
11.1.1 The Contractor shall purchase from and maintain in a company or companies lawfully
authorized to do business in the jurisdiction in which the Project is located such insurance as will
protect the Contractor from claims set forth below which may arise out of or result from the
Contractor’s operations under the Contract and for which the Contractor may be legally liable,
whether such operations be by the Contractor or by a Subcontractor or by anyone directly or 
indirectly employed by any of them, or by anyone for whose acts any of them may be liable:

.1 claims under workers’ compensation, disability benefit and other similar employee 
benefit acts which are applicable to the Work to be performed;

.2 claims for damages because of bodily injury, occupational sickness or disease, or death
of the Contractor’s employees;

.3 claims for damages because of bodily injury, sickness or disease, or death of any person
other than the Contractor’s employees;

.4 claims for damages insured by usual personal injury liability coverage;

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

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

.7 claims for bodily injury or property damage arising out of completed operations; and

.8 claims involving contractual liability insurance applicable to the Contractor’s 
obligations under Paragraph 3.18.

11.1.2 The insurance required by Subparagraph 11.1.1 shall be written for not less than limits of
liability specified in the Contract Documents or required by law, whichever coverage is greater.
Coverages, whether written on an occurrence or claims-made basis, shall be maintained without
interruption from date of commencement of the Work until date of final payment and 
termination of any coverage required to be maintained after final payment.

11.1.3 Certificates of insurance acceptable to the Owner shall be filed with the Owner prior to
commencement of the Work. These certificates and the insurance policies required by this
Paragraph 11.1 shall contain a provision that coverages afforded under the policies will not be 
canceled or allowed to expire until at least 30 days’ prior written notice has been given to the
Owner. If any of the foregoing insurance coverages are required to remain in force after final 
payment and are reasonably available, an additional certificate evidencing continuation of such
coverage shall be submitted with the final Application for Payment as required by Subparagraph
9.10.2. Information concerning reduction of coverage on account of revised limits or claims paid
under the General Aggregate, or both, shall be furnished by the Contractor with reasonable
promptness in accordance with the Contractor’s information and belief.

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

11.3 PROJECT MANAGEMENT PROTECTIVE LIABILITY INSURANCE
11.3.1 Optionally, the Owner may require the Contractor to purchase and maintain Project
Management Protective Liability insurance from the Contractor’s usual sources as primary 
coverage for the Owner’s, Contractor’s and Architect’s vicarious liability for construction 
operations under the Contract. Unless otherwise required by the Contract Documents, the Owner
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shall reimburse the Contractor by increasing the Contract Sum to pay the cost of purchasing and
maintaining such optional insurance coverage, and the Contractor shall not be responsible for
purchasing any other liability insurance on behalf of the Owner. The minimum limits of
liability purchased with such coverage shall be equal to the aggregate of the limits required for
Contractor’s Liability Insurance under Clauses 11.1.1.2 through 11.1.1.5.

11.3.2 To the extent damages are covered by Project Management Protective Liability insurance,
the Owner, Contractor and Architect waive all rights against each other for damages, except such
rights as they may have to the proceeds of such insurance. The policy shall provide for such
waivers of subrogation by endorsement or otherwise.

11.3.3 The Owner shall not require the Contractor to include the Owner, Architect or other 
persons or entities as additional insureds on the Contractor’s Liability Insurance coverage under
Paragraph 11.1.

11.4 PROPERTY INSURANCE
11.4.1 Unless otherwise provided, the Owner shall purchase and maintain, in a company or 
companies lawfully authorized to do business in the jurisdiction in which the Project is located,
property insurance written on a builder’s risk “all-risk” or equivalent policy form in the amount
of the initial Contract Sum, plus value of subsequent Contract modifications and cost of
materials supplied or installed by others, comprising total value for the entire Project at the site
on a replacement cost basis without optional deductibles. Such property insurance shall be
maintained, unless otherwise provided in the Contract Documents or otherwise agreed in writing
by all persons and entities who are beneficiaries of such insurance, until final payment has been
made as provided in Paragraph 9.10 or until no person or entity other than the Owner has an
insurable interest in the property required by this Paragraph 11.4 to be covered, whichever is later.
This insurance shall include interests of the Owner, the Contractor, Subcontractors and 
Sub-subcontractors in the Project.

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

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

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

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

11.4.1.5 Partial occupancy or use in accordance with Paragraph 9.9 shall not commence until the
insurance company or companies providing property insurance have consented to such partial
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occupancy or use by endorsement or otherwise. The Owner and the Contractor shall take 
reasonable steps to obtain consent of the insurance company or companies and shall, without
mutual written consent, take no action with respect to partial occupancy or use that would cause 
cancellation, lapse or reduction of insurance.

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

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

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

11.4.5 If during the Project construction period the Owner insures properties, real or personal or
both, at or adjacent to the site by property insurance under policies separate from those insuring
the Project, or if after final payment property insurance is to be provided on the completed Project
through a policy or policies other than those insuring the Project during the construction period,
the Owner shall waive all rights in accordance with the terms of Subparagraph 11.4.7 for damages
caused by fire or other causes of loss covered by this separate property insurance. All separate 
policies shall provide this waiver of subrogation by endorsement or otherwise.

11.4.6 Before an exposure to loss may occur, the Owner shall file with the Contractor a copy of
each policy that includes insurance coverages required by this Paragraph 11.4. Each policy shall
contain all generally applicable conditions, definitions, exclusions and endorsements related to
this Project. Each policy shall contain a provision that the policy will not be canceled or allowed
to expire, and that its limits will not be reduced, until at least 30 days’ prior written notice has been
given to the Contractor.

11.4.7 Waivers of Subrogation. The Owner and Contractor waive all rights against (1) each other
and any of their subcontractors, sub-subcontractors, agents and employees, each of the other, and
(2) the Architect, Architect’s consultants, separate contractors described in Article 6, if any, and
any of their subcontractors, sub-subcontractors, agents and employees, for damages caused by fire
or other causes of loss to the extent covered by property insurance obtained pursuant to this
Paragraph 11.4 or other property insurance applicable to the Work, except such rights as they have
to proceeds of such insurance held by the Owner as fiduciary. The Owner or Contractor, as 
appropriate, shall require of the Architect, Architect’s consultants, separate contractors described
in Article 6, if any, and the subcontractors, sub-subcontractors, agents and employees of any of
them, by appropriate agreements, written where legally required for validity, similar waivers each
in favor of other parties enumerated herein. The policies shall provide such waivers of
subrogation by endorsement or otherwise. A waiver of subrogation shall be effective as to a 
person or entity even though that person or entity would otherwise have a duty of indemnifica-
tion, contractual or otherwise, did not pay the insurance premium directly or indirectly, and
whether or not the person or entity had an insurable interest in the property damaged.
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11.4.8 A loss insured under Owner’s property insurance shall be adjusted by the Owner as 
fiduciary and made payable to the Owner as fiduciary for the insureds, as their interests may
appear, subject to requirements of any applicable mortgagee clause and of Subparagraph 11.4.10.
The Contractor shall pay Subcontractors their just shares of insurance proceeds received by the
Contractor, and by appropriate agreements, written where legally required for validity, shall
require Subcontractors to make payments to their Sub-subcontractors in similar manner.

11.4.9 If required in writing by a party in interest, the Owner as fiduciary shall, upon occurrence
of an insured loss, give bond for proper performance of the Owner’s duties. The cost of required
bonds shall be charged against proceeds received as fiduciary. The Owner shall deposit in a 
separate account proceeds so received, which the Owner shall distribute in accordance with such
agreement as the parties in interest may reach, or in accordance with an arbitration award in
which case the procedure shall be as provided in Paragraph 4.6. If after such loss no other special
agreement is made and unless the Owner terminates the Contract for convenience, replacement
of damaged property shall be performed by the Contractor after notification of a Change in the
Work in accordance with Article 7.

11.4.10 The Owner as fiduciary shall have power to adjust and settle a loss with insurers unless one
of the parties in interest shall object in writing within five days after occurrence of loss to the
Owner’s exercise of this power; if such objection is made, the dispute shall be resolved as 
provided in Paragraphs 4.5 and 4.6. The Owner as fiduciary shall, in the case of arbitration, make
settlement with insurers in accordance with directions of the arbitrators. If distribution of
insurance proceeds by arbitration is required, the arbitrators will direct such distribution.

11.5 PERFORMANCE BOND AND PAYMENT BOND 
11.5.1 The Owner shall have the right to require the Contractor to furnish bonds covering 
faithful performance of the Contract and payment of obligations arising thereunder as stipulated
in bidding requirements or specifically required in the Contract Documents on the date of
execution of the Contract.

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

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 required 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 which 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, costs of uncovering and replacement shall, by appropriate Change Order, be at the
Owner’s expense. If such Work is not in accordance with the Contract Documents, correction
shall be at the Contractor’s expense unless the condition was caused by the Owner or a separate
contractor in which event the Owner shall be responsible for payment of such costs.
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12.2 CORRECTION OF WORK
12.2.1 BEFORE OR AFTER SUBSTANTIAL COMPLETION
12.2.1.1 The Contractor shall promptly correct Work rejected by the Architect or failing to conform
to the requirements of the Contract Documents, whether discovered before or after Substantial
Completion and whether or not fabricated, installed or completed. Costs of correcting such 
rejected Work, including additional testing and inspections 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 Paragraph 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 Subparagraph 9.9.1, or by terms of an 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 written notice from the Owner to do so unless the Owner has 
previously given the Contractor a written acceptance of such condition. The Owner shall give
such notice promptly after discovery of the condition. During the one-year period for correction
of Work, if the Owner fails to notify the Contractor and give the Contractor an opportunity to
make the correction, the Owner waives the rights to require correction by the Contractor and to
make a claim for breach of warranty. If the Contractor fails to correct nonconforming Work 
within a reasonable time during that period after receipt of notice from the Owner or Architect,
the Owner may correct it in accordance with Paragraph 2.4.

12.2.2.2The 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 performance of the Work.

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

12.2.3 The Contractor shall remove from the site portions of the Work which 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,
whether completed or partially completed, of the Owner or separate contractors caused by the
Contractor’s correction or removal of Work which is not in accordance with the requirements of
the Contract Documents.

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

12.3 ACCEPTANCE OF NONCONFORMING WORK
12.3.1 If the Owner prefers to accept Work which 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.
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ARTICLE 13 MISCELLANEOUS PROVISIONS 
13.1 GOVERNING LAW
13.1.1 The Contract shall be governed by the law of the place where the Project is located.

13.2 SUCCESSORS AND ASSIGNS
13.2.1 The Owner and Contractor respectively bind themselves, their partners, successors, assigns
and legal representatives to the other party hereto and to partners, successors, assigns and legal
representatives of such other party in respect to covenants, agreements and obligations contained
in the Contract Documents. Except as provided in Subparagraph 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 such 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 an 
institutional lender providing construction financing for the Project. In such event, the lender
shall assume the Owner’s rights and obligations under the Contract Documents. The Contractor
shall execute all consents reasonably required to facilitate such assignment.

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

13.4 RIGHTS AND REMEDIES
13.4.1 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.

13.4.2 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
in writing.

13.5 TESTS AND INSPECTIONS
13.5.1 Tests, inspections and approvals of portions of the Work required by the Contract
Documents or by laws, ordinances, rules, regulations or orders of public authorities having
jurisdiction shall be made at an appropriate time. 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
which do not become requirements until after bids are received or negotiations concluded.

13.5.2 If the Architect, Owner or public authorities having jurisdiction determine that portions
of the Work require additional testing, inspection or approval not included under Subparagraph
13.5.1, 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 Subparagraph 13.5.3, shall be at the Owner’s expense.
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13.5.3 If such procedures for testing, inspection or approval under Subparagraphs 13.5.1 and 13.5.2
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.

13.5.4 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.

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

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

13.6 INTEREST
13.6.1 Payments due and unpaid under the Contract Documents shall bear interest from the date
payment is due at such rate as the parties may agree upon in writing or, in the absence thereof, at
the legal rate prevailing from time to time at the place where the Project is located.

13.7 COMMENCEMENT OF STATUTORY LIMITATION PERIOD 
13.7.1 As between the Owner and Contractor:

.1 Before Substantial Completion. As to acts or failures to act occurring prior to the 
relevant date of Substantial Completion, any applicable statute of limitations shall
commence to run and any alleged cause of action shall be deemed to have accrued in
any and all events not later than such date of Substantial Completion;

.2 Between Substantial Completion and Final Certificate for Payment. As to acts or 
failures to act occurring subsequent to the relevant date of Substantial Completion and
prior to issuance of the final Certificate for Payment, any applicable statute of
limitations shall commence to run and any alleged cause of action shall be deemed to
have accrued in any and all events not later than the date of issuance of the final
Certificate for Payment; and

.3 After Final Certificate for Payment. As to acts or failures to act occurring after the 
relevant date of issuance of the final Certificate for Payment, any applicable statute of
limitations shall commence to run and any alleged cause of action shall be deemed to
have accrued in any and all events not later than the date of any act or failure to act by
the Contractor pursuant to any Warranty provided under Paragraph 3.5, the date of any
correction of the Work or failure to correct the Work by the Contractor under Paragraph
12.2, or the date of actual commission of any other act or failure to perform any duty or
obligation by the Contractor or Owner, whichever occurs last.

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 con-
secutive days through no act or fault of the Contractor or a Subcontractor, Sub-subcontractor or
their agents or employees or any other persons or entities performing portions of the Work under
direct or indirect contract with the Contractor, for any of the following reasons:

.1 issuance of an order of a court or other public authority having jurisdiction which
requires all Work to be stopped;

.2 an act of government, such as a declaration of national emergency which requires all
Work to be stopped;
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.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 Subparagraph
9.4.1, or because the Owner has not made payment on a Certificate for Payment within
the time stated in the Contract Documents; or

.4 the Owner has failed to furnish to the Contractor promptly, upon the Contractor’s
request, reasonable evidence as required by Subparagraph 2.2.1.

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

14.1.3 If one of the reasons described in Subparagraph 14.1.1 or 14.1.2 exists, the Contractor may,
upon seven days’ written notice to the Owner and Architect, terminate the Contract and recover
from the Owner payment for Work executed and for proven loss with respect to materials,
equipment, tools, and construction equipment and machinery, including reasonable overhead,
profit and damages.

14.1.4 If the Work is stopped for a period of 60 consecutive days through no act or fault of the
Contractor or a Subcontractor or their agents or employees or any other persons performing 
portions of the Work under contract with the Contractor because the Owner has persistently
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’ written
notice to the Owner and the Architect, terminate the Contract and recover from the Owner as 
provided in Subparagraph 14.1.3.

14.2 TERMINATION BY THE OWNER FOR CAUSE
14.2.1 The Owner may terminate the Contract if the Contractor:

.1 persistently or repeatedly refuses or fails to supply enough properly skilled workers or
proper materials;

.2 fails to make payment to Subcontractors for materials or labor in accordance with the
respective agreements between the Contractor and the Subcontractors;

.3 persistently disregards laws, ordinances, or rules, regulations or orders of a public
authority having jurisdiction; or

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

14.2.2 When any of the above reasons exist, the Owner, upon certification by the Architect that
sufficient cause exists to justify such action, may without prejudice to any other rights or 
remedies of the Owner and after giving the Contractor and the Contractor’s surety, if any, seven
days’ written notice, terminate employment of the Contractor and may, subject to any prior rights
of the surety:

.1 take possession of the site and of all materials, equipment, tools, and construction
equipment and machinery thereon owned by the Contractor;

.2 accept assignment of subcontracts pursuant to Paragraph 5.4; and

.3 finish the Work by whatever reasonable method the Owner may deem expedient. Upon
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
Subparagraph 14.2.1, the Contractor shall not be entitled to receive further payment until the Work
is finished.
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14.2.4 If the unpaid balance of the Contract Sum exceeds costs of finishing the Work, including
compensation for the 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 dif-
ference to the Owner. The amount to be paid to the Contractor or Owner, as the case may be, shall
be certified by the Architect, upon application, and this obligation for payment shall survive 
termination of the Contract.

14.3 SUSPENSION BY THE OWNER FOR CONVENIENCE 
14.3.1 The Owner may, without cause, order the Contractor in writing to suspend, delay or inter-
rupt 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 as described in Subparagraph 14.3.1. Adjustment of the
Contract Sum shall include profit. 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 written notice from the Owner of such termination for the Owner’s 
convenience, the Contractor shall:

.1 cease operations as directed by the Owner in the notice;

.2 take actions necessary, or that the Owner may direct, for the protection and 
preservation of the Work; and

.3 except for Work directed to be performed prior to the effective date of termination 
stated in the notice, terminate all existing subcontracts and purchase orders and enter
into no further subcontracts and purchase orders.

14.4.3 In case of such termination for the Owner’s convenience, the Contractor shall be entitled
to receive payment for Work executed, and costs incurred by reason of such termination, along
with reasonable overhead and profit on the Work not executed.
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1

GENERAL  INFORMATION

PURPOSE. On federally-funded projects, AIA Document A201/SC-1999 may be used to adapt AIA Document 
A201-1997, General Conditions of the Contract for Construction, to the applicable federal regulations, principally 
Part 52 of the Federal Acquisition Regulation (FAR) which may be found at Title 45 in the Code of Federal Regulations
(CFR). It should not be assumed that A201/SC-1999 comprises the complete set of Supplementary Conditions. Other
Supplementary Conditions will be needed to adapt A201-1997 to other aspects of the Project unrelated to federal funding.

RELATED DOCUMENTS. AIA Documents A201-1997 and A201/SC-1999 are intended to be used with a Standard Form
of Agreement Between Owner and Contractor (either AIA Document A101-1997 or A111-1997). These, together with any
further Supplementary Conditions, the Drawings, Specifications, Addenda issued prior to execution of the Contract,
other documents listed in the Agreement and Modifications issued after execution of the Contract, form the Contract
for Construction.

If AIA Document A201/SC-1999 and AIA Document A701-1997, Instructions to Bidders, are to be used on the same
Project, Article 7 of A701-1997 should be modified to conform to Subparagraph 11.5.1 of A201/SC-1999.

MEDIATION AND ARBITRATION. While A201/SC-1999 does not contain arbitration provisions, such provisions are
included in AIA Document A201-1997. In addition, Paragraph 15.14 of A201/SC-1999 incorporates the dispute resolution
procedures of 29 CFR parts 5, 6 and 7 by reference.

WHY USE AIA CONTRACT DOCUMENTS? AIA contract documents are the product of a consensus-building
process aimed at balancing the interests of all parties on the construction project. The documents reflect actual 
industry practices, not theory. They are state-of-the-art legal documents, regularly revised to keep up with changes in
law and the industry—yet they are written, as far as possible, in everyday language. Finally, AIA contract documents
are flexible: they are intended to be modified to fit individual projects, but in such a way that modifications are easily 
distinguished from the original, printed language.

USE OF NON-AIA FORMS. AIA Document A201/SC-1999 contains specific references linking it to A201-1997. These
references and related provisions must be modified if the document is to be adapted for use with another set of general
conditions. Except for Subparagraphs 15.2.1 and 15.16.1, the language contained in Article 15 is drawn from federal
regulations and may be suitable for use with other sets of general conditions on federally-funded projects.

STANDARD FORMS. Most AIA documents published since 1906 have contained in their titles the words “Standard
Form.” The term “standard” is not meant to imply that a uniform set of contractual requirements is mandatory for AIA
members or others in the construction industry. Rather, the AIA standard documents are intended to be used as fair
and balanced baselines from which the parties can negotiate their bargains. As such, the documents have won general
acceptance within the construction industry and have been uniformly interpreted by the courts. Within an industry
spanning 50 states—each free to adopt different, and perhaps contradictory, laws affecting that industry—AIA
documents form the basis for a generally consistent body of construction law.

USE OF CURRENT DOCUMENTS. Prior to using any AIA document, the user should consult an AIA component
chapter or a current AIA Documents Price List for the date of the current edition.

REPRODUCTIONS. Because it contains federal regulatory language which is in the public domain, AIA Document
A201/SC-1999 is not a copyrighted document.
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Although AIA Document A201/SC-1999 may be reproduced, it is recommended that the document be used in the
original. This document shares with other standard documents the advantage of public recognition and acceptance:
parties familiar with A201/SC-1999 can use the printed form without checking to ensure that the language contains no
alterations or typographical errors. If the document is retyped or reproduced by other means, this advantage is lost.

CHANGES  FROM THE  PREVIOUS  EDIT ION

ARTICLE 10: The safety requirements contained in Clause 52.236-13 of the Federal Acquisition Regulation (FAR) have
been added.
ARTICLE 11: Default amounts are now stated for certain insurance coverages, and bonding requirements are more detailed.
ARTICLE 15: Machinery and equipment to be incorporated into the Work must now be approved by the Owner. Detailed
requirements are set out for record retention and Owner-furnished property. Equal opportunity and minimum wage
requirements have been brought up to date with the current Federal Acquisition Regulation (FAR).

EXECUTION OF  THE  AGREEMENT

MODIFICATIONS. AIA Document A201/SC-1999 may be modified by filling in the blanks provided on the form or by
adding additional Supplementary Conditions or Special Conditions.

SUBPARAGRAPH 11.1.4. THE OWNER, NOT THE ARCHITECT, MUST ESTABLISH THE AMOUNTS AND TIME
LIMITS OF INSURANCE REQUIRED BY THIS SUBPARAGRAPH. These represent the usual modifications required. It is
recommended that the Architect use AIA Document G612, Owner’s Instructions Regarding the Construction Contract,
Insurance and Bonds, and Bidding Procedures, to request such information as well as the forms of coverage required. See
the AIA Construction Bonds and Insurance Guide, Third Edition, for a more detailed discussion of the coverages and
amounts of insurance involved. While location, size and potential exposure have a bearing on the limits of each Project, it
must be remembered that loss of life may result in the same amount of damages no matter what the size, cost or location.

11.4.1. The Contractor, Subcontractors and other business entities either with an insufficient number of employees or in
certain excluded occupational classifications may not be required by statute to carry workers’ compensation. Such
exempted employers, however, can be required by the Contract Documents to maintain voluntary compensation coverage.
A201/SC-1999 requires a minimum of $100,000 of Employer’s Liability coverage per accident, and other requirements may
be added for disease coverage. The Owner's insurance advisor should determine whether or not this coverage should be
made a contract requirement. In most states an exempted employer, by maintaining such voluntary coverage, becomes
subject to the applicable compensation law and is not subject to other legal liability to employees for job-related injuries.

11.1.4.2.3. Products and Completed Operations insurance is specified to cover claims allegedly arising out of or resulting
from the Contractor’s operations when the injury or damage occurs after the Work has been completed and the
Contractor is no longer at the site or when the Contractor’s products have left the Contractor’s control. A period of time
should be stated during which this insurance will be kept in force. The procedure for ascertaining continuation of this
coverage is set out in Subparagraph 9.10.2 of A201-1997.

11.1.4.4. The Commercial General Liability policy combines several coverage aggregates into a single General Aggregate;
this is the maximum amount that will be paid under the policy. The General Aggregate may be modified to apply to each
individual Project, and this endorsement should be called for as shown. In the Comprehensive General Liability policy,
each aggregate is per occurrence, usually without limitation as to the total for all claims.

PARAGRAPH 11.4 The options presented allow the property insurance requirements for the Project to be modified in one
of two ways. Option A should be used if the Owner is to provide the property insurance, while Option B should be used
if the Contractor is to provide the property insurance. A more detailed discussion of the coverages involved may be found
in AIA Document A511-1999, Guide for Supplementary Conditions.

USERS OF THIS DOCUMENT MUST SELECT ONE OF THESE TWO OPTIONS BY STRIKING OUT THE OTHER. FAILURE TO DO
SO WILL RENDER THE EFFECT OF THIS CONTRACT LANGUAGE UNCERTAIN. IN THE CASE OF OPTION A, IT IS ALSO
NECESSARY TO FILL IN THE AMOUNTS FOR THE DEDUCTIBLE PER OCCURRENCE AND THE DEDUCTIBLE AGGREGATE.

OPTION A 

SUBPARAGRAPH 11.4.1.3. Most property or fire insurance policies are written with deductibles. This clause describes
how deductibles are to be handled. It is necessary to show the amount of deductible per occurrence, unless no deductible
is, or will be, established in the policy, in which case the added sentence would read, “This Property Insurance shall be
written with no deductibles.” There is no need to describe the voluntary deductibles in this Clause 11.4.1.3 since they will
be paid by the Owner in the event of an insured occurrence.

OPTION B

SUBPARAGRAPH 11.4.4. Since it relates to the Contractor’s own insurance requirements, this subparagraph can 
be omitted.

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.

The American Institute 
of Architects 

1735 New York Avenue, N.W.
Washington, D.C. 20006-5292



WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.

© 1 9 9 9 A I A ®
AIA DOCUMENT A201//SC-1999

INSTRUCTIONS

3
The American Institute 
of Architects 
1735 New York Avenue, N.W.
Washington, D.C. 20006-5292



WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.

© 1 9 9 9 A I A ®
AIA DOCUMENT A201//SC-1999

INSTRUCTIONS

4 2/99
The American Institute 

of Architects 
1735 New York Avenue, N.W.
Washington, D.C. 20006-5292



INSTRUCTION SHEET 
FOR AIA DOCUMENT A201/CMa, GENERAL CONDITIONS OF THE CONTRACT FOk CONSTRUCTION-1992 

a CONSTRUCTION MANAGER-ADVISER EDITION 

A. GENERAL INFORMATION 

1. Purpose 

AL4 Document A201/CMa, a general conditions form, is intended to be used as one of the Contract Documents forming the Construction 
Contract for construction management projects. In addition, it is frequently adopted by reference into a variety of other agreements, 
including the Owner-Architect agreements and the Contractor-Subcontractor agreements, to establish a common basis for the primary 
and secondary relationships on construction management projects. 

2. Related Documents 

A201KMa is incorporated by specific reference into AL4 Document AlOl/CMa (Owner Contractor-Agreement Form-Stipulated Sum- 
Construction Manager-Adviser Edition), AL4 Document B141/CMa (Owner-Architect Agreement Form-Construction Manager-Adviser 
Edition), and AIA Document B801KMa (Owner-Construction Manager-Adviser Agreement Form). It also may be adopted by indirect ref- 
erence when the prime Agreement between the Owner and Contractor is adopted into a Subcontract, such as AIA Document A401, or 
when the prime Agreement between the Owner and Architect is adopted into Architect-Consultant agreements such as AL4 Documents 
C141, Cl42 and Cl6I. Such incorporation by reference is a valid legal drafting method, and documents so incorporated are generally 
interpreted as part of the respective contract. 

A201/CMa should NOT be used in combination with documents where it is assumed that the Construction Manager takes on the role of 
constructor, gives the Owner a Guaranteed Maximum Price (GMP) or contracts directly with those who supply labor and materials to con- 
struct the project. AL4 documents containing the designation CMc (Construction Manager-Constructor) are inappropriate for use with 
CMa (Construction Manager-Adviser) documents, as the Construction Manager-Adviser and the Construction Manager-Constructor differ 
in their respective roles and responsibilities. An example of such an inappropriate pairing of construction documents would be A201/CMa 
and Al2 l/CMc. 

In addition, if the Architect wishes to perform construction management services in combination with design and administrative services 
(such as is provided for in AIA Document B141), incorporation of a special amendment to or modification of AL4 Document B141 is more 
appropriate than use of B141KMa. 

The Contract Documents, including A201/CMa, record the Contract for Construction between the Owner and the Contractor. The other 
Contract Documents are: 

Owner-Contractor Agreement Form (i.e., AlOlKMa) 
Supplementary Conditions 
Drawings 
Specifications 
Modifications 

The A2OlKMa document is considered the keystone document coordinating the four principal parties involved in a construction management 
project. As mentioned above and diagramed below, it is a vital document used to allocate the proper legal responsibilities of the parties. 

OWNER 

1 ARCHITECT 
CONSTRUCTION 

MANAGERCADVISER 
CONTRACTORS 

I I I 
I-------------------------------- :-~~~~~~-------~~.----------.----~ 

3. Arbitration 

The A201/CMa document incorporates ARBITRATION according to the Construction Industry Arbitration Rules of the American 
Arbitration Association. Arbitration is BINDING AND MANDATORY in most states and under the federal Arbitration Act. In a minority of 
states, arbitration provisions related to future disputes are not enforceable, but arbitration is enforceable if agreed to after the dispute 
arises. A few states require that the contracting parties be especially notified when the written contract contains an arbitration provision 
by: a warning on the face of the document, specific placement-of the arbitration provision within the document or specific discussions 
among the parties prior to signing the document. 

Arbitration provisions have been included in most AL4 contract forms since 1888 in order to encourage alternative dispute resolution pro- 
cedures and to provide users of AIA documents with legally enforceable arbitration provisions when the parties choose to adopt arbitra- 
tion into their contract. Individuals may, however, choose to delete the arbitration provisions based upon their business decisions with 
the advice of counsel. To obtain a copy of the Construction Industry Arbitration Rules, write to the American Arbitration Association, 140 
West 51st St., NewYork, NY 10020-1203. 
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4. Use of Non-AIA Forms 

If a combination of AIA documents and non-AL4 documents is to be used, particular care must be taken to achieve consistency of lan- 
guage and intent. Certain owners require the use of owner-contractor agreements with general conditions and other contract forms that 
they prepare. Such forms should be carefully compared with the standard AL4 forms for which they are being substituted before execu- 
tion of an agreement. If there are any significant omissions, additions or variances from the terms of the related standard AIA forms, both’ 
legal and insurance counsel should be consulted. 0 

5. Use of Current Documents 

Prior to using any AL4 document, the user should consult the ALA, an AL4 component chapter or a current AIA Documents List to deter- 
mine the current edition of each document. 

6. Reproduction 

ALA Document A2Ol/CMa is a copyrighted work and may not be reproduced or excerpted from in substantial part without the express 
written permission of the AIA. The A201KMa document is intended to be used as a consumable-that is, the original document pur- 
chased by the user is intended to be consumed in the course of being used. There is no implied permission to reproduce this document, 
nor does membership in The American Institute of Architects confer any further rights to reproduce them. A cautionary notice is printed 
in red on the original of this document. This notice distinguishes an original ALA document from copies and counterfeits. To ensure accu- 
racy and uniformity of language, purchasers should use only an original ALA document or one that has been reproduced from an original 
under special license from the AH. 

A201/CMa.may not be reproduced for Project Manuals, Rather, lf a user wishes to include it in a Project Manual, the normal practice is to 
purchase a quantity of the printed forms and bind one in each of the Project Manuals. Modifications may be accomplished through the 
use of separate Supplementary Conditions, such as those derived from AL4 Document A511KMa. 

Unlike the instruction sheets accompanying some AL4 documents, this A201/CMa Instruction Sheet does not include a license granting 
permission to reproduce the A2Ol/CMa document. ALA will not permit the reproduction of this document or the use of substantial por- 
tions of language from it, except upon receipt of written permission or by special license from the AIA. 

B. CHANGES FROM THE PREVIOUS EDITION 

1 m Format Changes 

A201KMa is a new numeric designation for this document, with the last character in the suffii signifying conditions wherein the 
Construction Manager is serving as adviser to the Owner during both design and construction and is not the comtmctor. 

The provisions dealing with the rights and responsibilities of the Architect and the Construction Manager have been moved from Article 2 
to Article 4, titled Administration of the Contract, to focus on the Owner and the Contractor as the parties to the Construction Contract: 
Miscellaneous Provisions, formerly Article 7, is now Article 13. 

2. Changes in Content 

The 1332 edition of A201/CMa revises the 1980 edition to reflect changes in construction industry practices and the law. Comments and 
assistance in this revision were received from numerous individuals and organizations, including those representing owners, architects, 
engineers, specifiers, general contractors, subcontractors, sureties, attorneys and arbitrators. 

Substantial changes have been made to the A201KMa document. The principal changes are as follows: 

Article 3: Contractor 

Warranty-The warranty provision now explicitly excludes damage or defect caused by abuse, modifications not executed by the 
Contractor, improper or insufficient maintenance, and normal wear and tear under normal usage. 

Article 4: Administration of the Contract 

Construction Manager Coordination of Activities-New language has been added to clarify Construction Manager coordination of 
the Owner’s own forces, other Contractors, and the Contractor. 

Review of Shop Drawings-The provisions governing review of shop drawings have been expanded, now requiring that the 
Construction Manager process shop drawings in a reasonable time and that the Architect be given sufficient time in hi or her profes- 
sional judgment to conduct an adequate review. The general limitation on the purpose of the Architect’s review to checking for confor- 
mance with the Information given and the design concept expressed in the Contract Documents has been retained. In addition, language 
has been added specifically excluding purposes of checking details that are the responsibility of the Contractor. 

Claims-Provisions governing the handling of Claims and disputes have been expanded and brought together under one article to spell 
out procedures more clearly and sequentially. In the interest of expediting arbitration proceedings, a notice of demand for arbitration is 
now required to include all causes of action then known to the party filing the demand. Limitations on consolidation or joinder in arbitra- 
tion of the Construction Manager, the Architect or their employees or consultants have been retained. 

Delays Due to Adverse Weather Conditions-Claims for delay due to adverse weather conditions now must be substantiated by data 
showing that such conditions were out of the ordinary and had an adverse effect on the scheduled construction. 

Article 5: Subcontractors 

Contingent Assignment of Subcontracts-A new provision assigns Subcontracts to the Owner in the event that the Contract is termi- 
nated, and also provides for adjustment of the Subcontractor’s compensation if termination has resulted in suspension of the Work for 
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more than 30 days. Both Owner and Subcontractors are thus given a measure of protection from the effects of termination. 

Article 6: Construction by Owner or by Other Contractors 

The title of this article has been changed with the substitution of “Other Contractors” in place of “Separate Contractors.” Contractors are 
defined further under Subparagraph 3.1.2 as persons or entities who perform construction senices identical or substantially similar to 
those portions administered by the Construction Manager and Architect. Other parties who perform construction services for the Owner 
but who are not administered by the Construction Manager or Architect are referred to as the “Owner’s own forces.” 

Article 7: Changes in the Work 

This article has undergone substantial revision, and provides for a new type of document. The construction management edition of the 
Change Order is now required to be signed by the Owner, Contractor, Construction Manager and Architect. In the event the Contractor’s 
agreement cannot be obtained, the Owner, Construction Manager and Architect shall sign and issue a Construction Change Directive- 
Construction Manager-Adviser Edition. Both of these situations were previously covered by Change Orders. Now they are separated so 
that they can, if necessary, be handled independently. 

Article 9: Payments and Completion 

Substantial Completion-The Substantial Completion provisions now explicitly.allow for partial occupancy or use. A Certificate of 
Substantial Completion covering a portion of Work is provided for, and consent of the insurer of the property is required. 

Article 10: Protection of Persons and Property 

Asbestos, PCB and Other Harmful Substance+The problem of asbestos, PCB and other harmful substances is addressed, for 
the first time, in a paragraph prescribing procedures to be followed in the event such substances are encountered on the site, Under its 
provisions, the Work may only proceed in the affected area by written consent of the Owner and Contractor, or in accordance with a 
determination of the Architect on which arbitration has not been demanded. 

Article 11: Insurance and Bonds 

This article has been expanded to cover bonds as well, and it is now provided that bonding requirements must be made known to the 
Contractor,in the bidding requirements or at the time the Contract is signed. The Contractor, in turn, is required to furnish copies of the 
bonds on request to any person appearing to be a beneficiary of them. 

Owner’s property insurance is now required to be written in the full amount of the Contract Sum and adjusted for changes in the 
Contract Sum effected by Change Order. The coverages to be included on the “all-risk” policy form are given in much greater detail 
because “all-risk’ merely means coverage of all risks not specifically excluded. In addition, the Owner is now required to insure materials 
stored off-site or in transit. 

Article 12: Uncovering and Correction of Work 

Correction of Work-The correction period has been extended with respect to Work performed after Substantial Completion, so that 
such Work is also covered by a one-year correction period. 

Article 13: Miscellaneous Provisions 

Statutory Limitation Period-A separate paragraph has been included under Miscellaneous Provisions giving the dates of commence- 
ment of the statutory limitation period with respect to acts or failures to act occurring at different points in the project. This paragraph 
covers a range of situations and sets three commencement dates: one for occurrences before Substantial Completion, another for those 
taking place between Substantial Completion and issuance of the final Certificate for Payment, and a third for those taking place after the 
final Certificate has been issued. 

Article 14: Termination or Suspension of the Contract 

Procedures are set out for suspension of the Contract by the Owner for reasons other than the fault of the Contractor. A provision allow- 
ing for termination in like circumstances has been included in AL4 Document A511/CMa, Guide for Supplementary Conditions- 
Construction Manager-Adviser Edition. 

C. USING THE A201CMa FORM 

Modifications 
Users are encouraged to consult an attorney before using an AL4 document. Particularly with respect to licensing laws, duties imposed by 
building codes, interest charges, arbitration and indemnification, this document may require modification with the assistance of legal counsel 
to fully comply with state or local laws regulating these matters. 

Generally, necessary modifications to the General Conditions may be accomplished by Supplementary Conditions included in the Project 
Manual and referenced in the Owner-Contractor Agreement. See ALA Document A511/CMa for model provisions and suggested format for 
the Supplementary Conditions. 

Because &?Ol/CMa is designed for general usage, it does not provide all the information and legal requirements needed for a specific Project 
and location. Necessary additional requirements must be provided in the other Contract Documents, such as the Supplementary Conditions. 
Consult AL4 Document A521, Uniform Location of Subject Matter, to determine the proper location for such additional stipulations.‘ 

It is definitely not recommended practice to retype the standard document. Besides being a violation of copyright, retyping can introduce 
typographical errors and cloud the legal interpretation given to a standard clause when blended with modifications. Retyping eliminates one 
of the principal advantages of standard form documents. By merely reviewing the modifications to be made to a standard form document, 
parties familiar with that document can quickly understand the essence of the proposed relationship. Commercial exchanges are greatly sim- 
plified and expedited, good-faith dealing is encouraged, and otherwise latent clauses are exposed for scrutiny. In this way, contracting parties 
can more confidently and fairly measure their risks. 
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D. CHANGE ORDERS AND CLAIMS 

The diagrams below are graphic examples of the Change Order and Claims processes under the 1992 edition of ALA Document A201KMa. 
These diagrams are presented for instructional purposes only, and are not intended co augment or supersede any contract language con- 
tained in the document. Users are urged to read the document in its entirety and to consult the relevant contract language regarding the par- 
ticulars of the processes diagramed below. 

A Change Order may be initiated by the Owner, Contractor, Construction Manager or Architect. Typically, upon initiation of the Change 
Order process, the Construction Manager prepares a copy of AL4 Document (2709, Proposal Request, and submits it to the Contractor for 
pricing. This is then conveyed’back through the Construction Manager to the Owner, beginning the process diagramed below. 

CHANGE ORDER PROCESS 
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The Claims process may be started through a variety of circumstances, including failure to agree upon the terms of a Change Order as shown 
in the diagram above. Once the Claim arises, the Owner and Contractor, together with the Architect, seek resolution of the dispute by follow- 
ing specific steps established in the Contract Documents and particularly in A2Ol/CMa. These steps are generalized below. 
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13.1, 13.5.1, 13.5.2, 13.6, 14.1.1, 14.2.1.3 
Concealed or Unknown Conditions ...................................... .4.7.6 
ConditionsoftheContract ................................. 1.1.1,1.1.7,6.1.1 
Consent, Written ........... .1.3.1,3.12.8,3.14.2,4.7.4,4.9.5,9.3.2,9.8.2, 

9.9.1,9.10.2,9.10.3, 10.1.2, 10.1.3, 11.3.1, 11.3.1.4, 11.3.11, 13.2, 13.4.2 
CONSTRUCTION BY OWNER OR BY 

OTHER CONTRACTORS .......................................... 1.1.4,6 
Construction Change Directive, Definition of .......................... .7.3.1 
Construction Change Directives ........ .1.1.1,4.6.13,7.1,7.3,9.3.1.1 
Construction Manager ..................................................... .4.2 
Construction Manager, and Building Permits .......................... .2.2.3 
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Construction Manager, Claims against ................................... .4.7.2 Contractor’s Relationship witi Subcontractors ........ .1.2.4,3.3.2,3.18.1, 

Construction Manager, Communications through .................... .4.6.7 3.18.2,5.2,5.3,5.4,9.6.2, 11.3.7, 11.3.8,14.2.1.2 

Construction Manager, and Construction Schedule ........ .3.10.1,3.10.2 Contractors Relationship with the Architect ..... .1.1.2,3.2.1,3.2.2,3.3.3, 

Construction Manager, Definition of .................................... 4.2.1 3.5.1,3.7.3,3.7.4,3.10.1,3.10.3,3.11.1,3.12.6,3.12.8,3.12.9, 

Construction Manager, and Documents and Samples at the Site .. .3.11.1 3.16.1,3.18,4.6.6,4.6.7,4.6.10,4.6.12,4.6.19,5.2,6.2.2,7.3.4, 

Construction Manager, Extent ofAuthority ........... .3.12.6,3.12.8,4.3, 9.2.1,9.3.1,9.8.2,9.10.2,9.10.3, 10.1.2,10.1.5,10.2.6, 11.3.7, 12.1, 13.5 

4.6.3,4.6.11,7.1.2,7.2.1,7.3.1,8.3.1,9.2.1,9.3.1,9.4.1,9.4.3, Contractor’s Relationship with the Construction Manager ........ .1.1.2, 

9.8.2,9.8.3,9.9.1, 12.1.1, 12.2.1, 12.2.4, 14.2.2, 14.2.4 3.2.1,3.2.2,3.3.1,3.3.3,3.5.1,3.7.3,3.7.4,3.10.1,3.10.2,3.10.3, 

Construction Manager, Limitations of 3.11.1,3.12.5,3.12.6,3.12.8,3.12.9,3.12.11,3.13.2,3.14.2,3.15.2, 

AuthorityandResponsibiEty .......................... .4.6.6,4.6.10, 13.4.2 3.16.1,3.17.1,3:18.1,3.18,3,4.6.3,4.6.4,4.6.6,5.2,6.2.1,6.2.2, 

Construction Manager, and Submittals ................................ .3.10.3 7.1.2,7.2.1,7.3.4,7.3.6,7.3.9,8.3.1,9.2.1,9.3.1,9.4.1,9.4.2, 9.4.3, 

Construction Manager’s Additional 9.7.1,9.8.2,9.9.1,9.10.1,9.10.2,9.10.3, 10.1.1,10.1.2, 10.1.5, 

ServicesandEqenses .......................................... 12.2.1, 12.2.4 10.2.6,11.3.7, 12.1, 13.5.1, 13~5.2, 13.5.3, 13.5.4 
Construction Manager’s Administration Contractor’s Representations.. ...... .1.2.2,3.5.1,3.12.7,6.2.2,8.2.1,9.3.3 

oftheContract ...................................................... 4.6,9.4,9.5 Contractor’s Responsibility for 
ConstructionManager’sApproval.......:. ....................... .2.4.1,3.10.3 Those Performing the Work .......................... .3.3.2,3.18,4.6.6, 10 
Construction Manager’s Authority Contractor’s Review of Contract Documents .............. .1.2.2,3.2,3.7.3 

toRejectWork ................................................... 4.6.10, 12.2.1 Contractor’s Right to Stop the Work ....................................... 9.7 
Construction Manager’s Decisions ....................... .7.3.6,7.3.7,7.3.8, Contractor’s Right to Terminate the Contract .......................... .14.1 

9.3.1,9.4.1,9.5.1 Contmctor’sSubmittals .............. .3.10,3.11,3.12,4.6.12,5.2.1,5.2.3, 
Construction Manager’s Inspections., ... .4.6.10,9.4.3,9.8.2,9.9.2,12.1.1 7.3.6,9.2,9.3.1,9.8.2,9.9.1,9.10.2,9.10.3, 10.1.2, 11.4.2 
Construction Manager’s On-Site Observations ........................ 9.5.1 Contractor’s Superintendent ..................................... ..3.9, 10.2.6 
Construction Manager’s Relationship with Architect ........ .1.1.2,4.68, Contractor’s Supervision and Construction Procedures ........ ,1.2.4,3.3,’ 

4.6.10,4.6.11,4.6.14,4.6.16,4.6.18,6.3.1,9.2.1,9.4.2, 3.4,4.6.6,8.2.2,8.2.3, 10 
9.4.3,9.5.1,9.6.1,9.6.3,9.8.2,9.8.3,9.9.1,9.10.1,9.10.2,9.10.3, Contt-actualLiabifityJ.nsurance ..................... 11.1.1.7, 11.2.1,11.3.1.5 

11.1.3, 12.2.4, 13.5.1, 13.5.2, 13.5.4, 14.2.2, 14.2.4 CoordinationandCorrelation.. ...... .1.2.2,1.2.4,3.3.1,3.10,3.12.7,6.2.1 
Construction Manager’s Relationship with Contractor ........ .3.2.1,3.2.2, Copies Furnished of Drawings and Specifkations ........ .1.3,2.2.5,3.11 

3.3.1,3.3.3,3.5.1,3.7.3,3.10.1,3.10.2,3.10.3,3.11.1,3.12.5,3.12.6, ConectionofWork ........................ 2.3,2.4,3.2.1,4.6.1,9.8.2,9.9.1, 
3.12.8,3.12.9,3.12.10,3.12.11,3.13.2,3.14.2,3.15.2,3.16.1, 3.17.1, 12.1.2, 12.2,13.7.1.3 

3.18.1,3.18.3,4.6.3,4.6.4,4.6.6,4.6.11, 5.2,6.2.1,6.2.2,7.1.2, Cost, Definition of ............................................................. 7.3.6 
7.2.1,7.3.4,7.3.6,7.3.9,8.3.1,9.2.1,9.3.1,9.4.1,9.4.2,9.4.3, Costs .................... .2.4,3.2.1,3.7.4,3.8.2,3.15.2,4.7.6,4.7.7,4.7.8.1, 

9.7.1,9.8.2,9.9.1,9.10.1,9.10.2,9.10.3, 10.1.1,10.1.2, 5.2.3,6.1.1,6.2.3,6.3.1,7.3.3.3,7.3.6,7.3.7,9.7,9.8.2,9.10.2, 
10.1.5,10.2.6, 11.3.7, 12:1, 13.5.1, 13.5.2, 13.5.3, 13.5.4 11.3.1.2, 11.3.1.3, 11.3.4, 11.3.9, 12.1, 12.2.1, 12.2.4, 12.2.5, 13.5,14 

Construction Manager’s Relationship Cutting and Patching ............................................. 3.14,6.2.6 
withOwner .......................................... 2.2.3,4.6.1,4.6.2,10.1.6 Damage to Construction of 

Construction Manager’s Relationship with Other OwnerorOtherContmctots.. ........................ .3.14.2,6.2.4,9.5.1.5, 
Contractors and Owner’s Own Forces ................................ .4.6.3 10.2.1.2, 10.2.5, 10.3, 11.1, 11.3, 12.2.5 

Construction Manager’s Relationship Damage to the Work ............... 3.14.2,9.9.1, 10.2.1.2, 10.2.5, 10.3, 11.3 
withSubcontractors.. .............................. .4.6.10,5.3.1,9.6.3,9.6.4 Damages,Claimsfor .................. 3.18,6.1.1,6.2.5,8.3.2,9.5.1.2, 10.1.4 

Construction Manager’s Representations ....................... .9.4.3,9.5.1 DamagesforDelay .................................... 6.1.1,8.3.3,9.5.1.6,9.7 
ConstructionManager’sSiteViiits ................................. 9.4.4,9.5.1 Date of Commencement of the Work, Definition of ................ ..8.1.2 

Construction Schedules, Contractor’s .................... .3.10,4.6.3,4.6.4 Date of Substantial Completion, Definition of ........ .: ................ .8.1.3 
Contingent Assignment of Subcontracts ......................... ..5.4 Day,Def?nitionof ............................................................ 8.1.4 
Continuing Contract Performance ................................ .4.7.4 DecisionsoftheArchitect ............... 4.6,4.7,6.3,8.1.3,8.3.1,9.2,9.4, 
Contract, Definition of ..................................................... .1.1.2 9.5.1,9.8.2,9.9.1, 10.1.2, 13.5.2, 14.2.2, 14.2.4 

CONTRACT, TERMINATION OR Decisions ofthe ConstructionManager ..... .4.3,7.3.6,7.3.7,7.3.8,9.3.1, 
SUSPENSION OFTHE .................................... 4.7.7,5.4.1.1,14 9.4.1,9.4.3,9.5.1 

Contract Admlnistfation ...................................... .3.3.3,4,9.4,9.5 Decisions to Withhold Certification ................. .9.5,9.7, 14.1.1.3 
Contract Award and Execution, Conditions Relating to ........ .3.7.1,3.10, lkktive or Nonconforming Wodc, Acceptance, 

5.2,9.2, 11.1.3, 11.3.6, 11.4.1 RejectionandCorrectionof ............ 2.3,2.4,3.5.1,4.6.1,4.6.10,4.7.5,9.5, 
Contract Documents, The ..................................... ..l.l, 1.2,7 9.8.2,9.9.1,10.2.5,12,13.7.1.3 

Contract Documents, Copies Furnished and Use of ........ .1.3,2.2.5, 5.3 DefectiveWork,DeRnitionof ............................................ .3.5.1 
Contract Documents, Definition of ...................................... .l.l.l Definitions ........................ 1.1,2.1.1,3.1,3.5.1,3.12.1,3.12.2,3.12.3, 
Contract Performance Dudng Arbitration ....................... .4.7.4,4.9.3 4.1.1,4.2.1,4.7.1, 5.1,6.1.1,7.2.1,7.3.1,7.3.6,8.1,9.1,9.8.1 
Contract Sum ........................... 3.8,4.7.6,4.7.7,4.8.4, 5.2.3,7.2,7.3, Delays and Extensions of Time ............ 4.7.1,4.7.8.1,4.7.8.2,6.1.1, 

9.1,9.7. 11.3.1, 12.2.4, 12.3, 14.2.4 6.2.3,7.2.1.3,7.3.1, 7.3.4,7.3.5,7.3.8,7.3.9,8.1.1,8.3, 10.3.1, 14.1.1.4 
Contract Sum, Definition of ............................................... .9.1.1 Disputes ................................ .4.7,4.8,4.9,6.2.5,6.3,7.3.8,9.3.1.2 
Contract Tie ................................. 4.7.6,4.7.8.1,4.8.4,7.2.1.3,7.3, DocumentsandSamplesattheSite ....................................... 3.11 

8.2.1,8.3.1,9.7, 12.1.1 Drawings,Definitionof.. ................................................... .1.1.5 
ContractTiie,DeJ?nitionof ................................................ 8.1.1 Drawings and Specifications, 
CONTRACTOR ................................................................. .3 UseandOwnershipof .............................. 1.1.1,1.3,2.2.5,3.11, 5.3 
Contractor,Definitionof ............................................. 3.1.1,6.1.2 Duty to Review Contract Documents and Field Conditions ........... .3.2 
Contractor’s Bid .............................................................. .l.l.l Effective Date of Insurance ....................................... 8.2.2, 11.1.2 
Contractor’s Construction Schedule ................................ .3.10 Emergencies ........................................................ .4.7.7,10.3 
Contractor’s Employees ....................... .3.3.2,3.4.2,3.8.1,3.9,3.18, 

4.6.6,4.6.10,8.1.2, 10.2, 10.3, 11.1.1, 14.2.1.1 
Employees,Contractor’s ............ 3.3.2.,3.4.2,3.8.1,3.9,3.18.1,3.18.2, 

4.6.6,4.6.10,8.1.2, 10.2, 10.3, 11.1.1, 14.2.1.1 
Contractor’s Liability Insurance ......................... ..ll.l, 11.3.1.5 Equipment, Iabor,Materialsand ..................... 1.1.3, 1.1.6,3.4,3.5.1, 
Contmctor’s Relationship with Other Contractors and 3.8.2,3.12.2,3.12.3,3.12.7,3.12.11,3.13,3.15.1,4.6.12,6.2.1, 

Owner’s Own Forces .................. 3.12.5,3.14.2,4.6.3,4.6.7,6, 12.2.5 7.3.6,9.3.2,9.3.3, 11.3, 12.2.4, 14.1.2, 14.2.Ll4.2.2 
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Execution and Progress of the Work ..... .1.2.3,3.4.1,3.5.1,4.6.5,4.6.6, 

4.7.4,4.7.8,6.2.2,7.1.3,8.2,8.3,9.5,9.9.1,10.2.3, 10.2.4 
Execution, Correlation and Intent of the 

ContractDocuments ............................................... .1.2,3.7.1 
FxtensionsofTime ........................... 4.7.1,4.7.8,7.2.1.3,8.3, 10.3.1 
FailureofPaymentbyContractor .......................... .9.5.1.3, 14.2.1.2 
FaiJureofPayrnent byOwner.. .............................. .4.7.7,9.7, 14.1.3 
Faulty Work (See Defective or Nonconforming Work) 
Final Completion and Final Payment ..... .4.6.1,4.6.16,4.7.2,4.7.5, 

9.10, 11.1.2, 11.1.3, 11.3.5, 12.3.1, 13.7 
Fiiclal Arrangements, Owner’s ......................................... .2.2.1 
FiiandExtendedCovemgeInsurance ........... .11.3.1.1, 11.3.5, 11.3.7 
GENERAL PROVfSlONS ..................................................... .l 
Governing Law ........................................................... .13.1 
Guarantees (See Warranty and Warranties) 
Hazardous Materials ............................................... .lO.l, 10.2.4 
~dentiEcation of Contract Documents ................................... .1.2.1 
ldenti8cation of Subcontractors and Suppliers ....................... .5.2.1 
fndemnffication .............. .3.17,3.18,9.10.2, 10.1.4, 11.3.1.2, 11.3.7 
Unformation and Services Required of the Owner ........ .2.1.2,2.2, 

4.7.4,6.2.6,9.3.2,9.6.1,9.6.4, 9.8.3,9.9.2, 
9.10.3, 10.1.4, 11.2, 11.3, 13.5.1, 13.5.2 

fnjury or Damage to Person or Property .......................... .4.7.9 
Inspections.. ........................... .3.3.3,3.3.4,3.7.1,4.6.5,4.6.6,4.6.16, 

4.7.6,9.4.3,9.8.2,9.9.2,9.10.1, 12.1.1, 13.5 
Instructions to Bidders ..................................................... .l.l.l 
Instructions totheContractor ........ .3.8.1,4.6.13, 5.2.1, 7, 12.1, 13.5.2 
Insurance .................. 4.7.9,6.1.1,7.3.6.4,9.3.2,9.8.2,9.9.1,9.10.2, 11 
Insurance, Boiler and Machinery.. ................................. .11.3.2 
Insurance, Contractor’s Liability .......................... .ll.l, 11.3.13 
Insurance,EffectiveDateof ...................................... .8.2.2, 11.1.2 
Insurance, Loss of Use ................................................ 11.3.3 
Insurance, Owner’s Liabifii ................................ .11.2, 11.3.1.3 
Insurance, Property ............................................ .10.2.5, 11.3 
Insurance, StoredMaterials ..................................... 9.3.2, 11.3.1.4 
INSURANCE AND BONDS ............................................... .ll 
Insurance Companies, Consent to Partial Occupancy .... ..9.9.1,11.3.11 
Insurance Companies, Settlement with ............................. .11.3.10 
Intent of the Contract Documents .................... .1.2.3,3.12.4,4.6.10, 

4.6.12,4.6.19,4.6.20, 7.4 
Interest ....................................................................... .13.6 
fnterpretation ................ ..1.2.5. 1.4,1.5,4.1.1,4.7.1, 5.1, 6.1.2,8.1.4 
Interpretations, Written .................................. ..4.6.18; 4.6.19,4.7.7 
Joinder and Consolidation of Claims Required ....................... .4.9.5 
Judgment on Final Award.. ........................... .4.9.1,4.9.4.1,4.9.7 
Laborand Materials, Equipment .................. 1.1.3, 1.1.6,3.4,3.5.1, 

3.8.2,3.12.2,3.12.3,3.12.7,3.12.11,3.13, 
3.15.1,4.6.12,6.2.1, 7.3.6,9.3.2,9.3.3, 12.2.4, 14.1.2, 14.2.1, 14.2.2 

LaborDisputes ............................................................... 8.3.1 
IawsandRegulations ................................ ,1.3,3.6,3.7,3.13,4.1.1, 

4.9.5,4.9.7,9.9.1, 10.2.2, 11.1, 11.3, 13.1, 13.4.1, 13.5.1, 13.5.2, 13.6 
Liens ................................... .2.1.2,4.7.2,4.7.5.1,8.2.2,9.3.3,9.10.2 
Limitation on Consolidation or Joinder ........................... 4.9.5 
Limitations, Statutes of ................................... .4.9.4.2, 12.2.6, 13.7 
Limitations of Authority ................................ .3.3.1,4.6.12,4.6.17, 

5.2.2, 5.2.4,7.4, 11.3.10 
LimitationsofLiability ........ .2.3,3.2.1,3.5.1,3.7.3,3.12.8,3.12.11,3.17, 

3.18,4.6.10,4.6.12,4.6.19,6.2.2,9.4.3,9.6.4,9.10.4, 10.1.4, 
10.2.5, 11.1.2, 11.2.1, 11.3.7, 13.4.2, 13.5.2 

LimitationsofTime,CeneraJ.. .......... :..,..2.2.1, 2.2.4,3.2.1,3.7.3,3.8.2, 

3.10,3.12.5,3.15.1,4.6.1,4.6.12,4.6.18,4.7.2,4.7.3,4.7.4,4.7.6, 
4.7.9, 4.9.4.2, 5.2.1, 5.2.3, 6.2.4, 7.3.4, 7.4, 8.2, 9.2, 9.5, 9.6.2, 9.8, 

9.10, 11.1.3, 11.3.1; 11.3.2, 11.3.5, 11.3.6, 12.2.1, 12.2.2, 13.5, 13.7, 14.3 
Limitations of Time, Specific 2.1.2, 2.2.1, 2.4,3.10, 

3.11,3.15.1,4.6.1,4.6.18,4.7,4.8,4.9,5.3,5.4,7.3.5,7.3.9, 
8.2,9.3.1,9.3.3,9.4.1,9.6.1,9.7,9.8.2,9.10.2, 11.1.3, 

11.3.6,11.3.10, 11.3.11, 12.2.2,12.2.4,12.2.6, 13.7,14.1, 14.2.2 
Loss of Use Insurance ............................................... .11.3.3 
MaterialSuppliers .......................... .1.3.1,3.12.1,4.6.7,4.6.10, 5.2.1, 

9.3.1,9.3.1.2,9.3.3,9.4.3,9.6.5,9.10.4 

Materials,Haz.ardous ............................................... .lO.l, 10.2.4 
Materials, Iabor,Equipmentand ........... .1.1.3, 1.1.6,3.4.1,3.5.1,3.8.2, 

3.12.2,3.12.3,3.12.7,3.12.11,3.13,3.15.1, 

4.6.12,6.2.1,7.3.6,9.3.2,9.3.3, 12.2.4,14.1.2,14.2.1,14.2.2 
Means, Medmds, Techniques, Sequences and 

PrcceduresofConstruction.. ..................... .3.3.1,4.6.6,4.6.12,9.4.3 
MinorChangesintfteWork.. ............... .1.1.1,4.6.13,4:7.7,7.1,7.4 
MISCELLANEOUS PROVlSfONS ...................................... .13 
Modifications,Definitionof ............................................... .1.1.1 
ModificationstotheContmct .............................. 1.1.1, 1.1.2,3.7.3, 

3.11,4.1.2,4.6.1,5.2.3,7,8.3.1,9.7 
Mutual Responsibility ..................................................... .6.2 
Nonconforming Work, Acceptance of ............................. .12.3 
Nonconforming Work, Rejection and Correction of ........ .2.3.1,4.7.5.2, 

9.5.2,9.8.2, 12, 13.7.1.3 
Notice ........... .2.3,2.4,3.2.1,3.2.2,3.7.3,3.7.4,3.9,3.12.8,3.12.9,3.17, 

4.7,4.8.4,4.9, 5.2.1,5.3,5.4.1.1,8.2.2,9.4.1,9.5.1,9.6.1,9.7, 

. ..9.10, 10.1.2, 10.2.6, 11.1.3, 11.3, 12.2.2, 12.2.4, 13.3, 13.5.1, 13.5.2, 14 
Notice, Wrftten.. ...................... .2.3, 2.4,3.9,3.12.8,3.12.9,4.7,4.8.4, 

4.9, 5.2.1, 5.3, 5.4.1.1,8.2.2,9.4.1,9.5.1,9.7,9.10, 
10.1.2, 10.2.6, 11.1.3, 11.3, 12.2.2, 12.2.4,13.3, 13.5.2, 14 

NoticeofTestingandInspections ............................. .13.5.1,13.5.2 
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GENERAL CONDITIONS OF THE CONTRACT FOR CONSTRUCTION a 

ARTICLE 1 

GENERAL PROVISIONS 

1.1 BASIC DEFINITIONS 

1.1.1 THE CONTRACT DOCiJMENTS 

The Contract Documents consist of the Agreement between 
Owner and Contractor (hereinafter the Agreement), Condi- 
tions of the Contract (General, Supplementary and other Con- 
ditions), 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 Con- 
struction 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 other documents such as bidding requirements 
(advertisement or invitation to bid, Instructions to Bidders, 
sample forms, the Contractor’s bid or portions of addenda 
relating to bidding 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 Con- 
tract 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 Architect 
and Contractor, (2) between the Construction Manager and 
Contractor, (3) between the Architect and Construction Man- 
ager, (4) between the Owner and a Subcontractor or Sub- 
subcontractor or (5) between any persons or entities other 
than the Owner and Contractor. The Construction Manager 
and Architect shall, however, be entitled to performance and 
enforcement of obligations under the Contract intended to 
facilitate performance of their duties. 

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 totalconstruction of which the Work per- 
formed under the Contract Documents may be the whole 
or a part and which may include construction by other Con- 
tractors and by the Owner’s own forces including persons or 
entities under separate contracts not administered by the Con- 
struction Manager. 

1.1.5 THE DRAWINGS 

The Drawings are the graphic and pictorial portions of the 
Contract Documents, wherever located and whenever issued, 

showing the design, location and dimensions of the Work, 
generally including plans, elevations, sections, details, sched- 
ules and diagrams. 

1.1.6 THE SPECIFICATIONS 

The Specifications are that portion of the Contract Documents 
consisting of the written requirements for materials, equip- 
ment, construction systems, standards and workmanship for 
the Work, and performance of related services. 

1.1.7 THE PROJECT MANUAL 

The Project Manual is the volume usually assembled for the 
Work which may include the bidding requirements, sample 
forms, Conditions of the Contract and Specifications. 

1.2 EXECUTION, CORRELATION AND INTENT 

1.2.1 The Contract Documents shall be signed by the Owner 
and Contractor as provided in the Agreement. If either the 
Owner or Contractor or both do not sign all the Contract 
Documents, the Architect shall identify such unsigned Docu- 
ments upon request. 

1.2.2 Execution of the Contract by the Contractor is a rep- 
resentation that the Contractor has visited the site, become 
familiar with local conditions under which the Work is to 
be performed and correlated personal observations with 
requirements of the Contract Documents. 

0 
1.2.3 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 bind- 
ing 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 intended results. 

1.2.4 Organization of the Specifications into divisions, sec- 
tions and articles, and arrangement of Drawings shall not con- 
trol the Contractor in dividing the Work among Subcontrac- 
tors or in establishing the extent of Work to be performed by 
any trade. 

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

1.3 OWNERSHIP AND USE OF ARCHITECT’S DRAWINGS, 
SPECIFICATIONS AND OTHER DOCUMENTS 

1.3.1 The Drawings, Specifications and other documents 
prepared by the Architect are instruments of the Architect’s 
service through which the Work to be executed by the Con- 
tractor is described. The Contractor may retain one contract 
record set. Neither the Contractor nor any Subcontractor, Sub- 
subcontractor or material or equipment supplier shall own 
or claim a copyright in the Drawings, Specifications and other 
documents prepared by the Architect, and unless otherwise 
indicated the Architect shall be deemed the author of them 
and will retain all common law, statutory and other reserved 
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rights, in addition to the copyright, All copies of them, except 
the Contractor’s record set, shall be returned or suitably 
accounted for to the Architect, on request, upon completion 
of the Work. The Drawings, Specifications and other docu- 
ments prepared by the Architect, and copies thereof furnished 
to the Contractor, are for use solely with respect to this Proj- 
ect. They are not to be used by the Contractor or any Sub- 
contractor, Sub-subcontractor or material or equipment 
supplier on other projects or for additions to this Project out- 
side the scope of the Work without the specific written 
consent of the Owner and Architect. The Contractor, Sub- 
contractors, Sub-subcontractors and material or equipment 
suppliers are granted a limited license to use and reproduce 
applicable portions of the Drawings, Specifications and other 
documents prepared by the Architect appropriate to and for 
use in the execution of their Work under the Contract Docu- 
ments. AI1 copies made under this license shall bear the 
statutory copyright notice, if any, shown on the Drawings, 
Specifications and other documents prepared by the Architect. 
Submittal or distribution to meet official regulatory require- 
ments or for other purposes in connection with this Project 
is not to be construed as publication in derogation of the 
Architect’s copyright or other reserved rights. 

1.4 CAPITALIZATION 

1.4.1 Terms capitalized in these General Conditions include 
those which are (1) specifically defined, (2) the titles of num- 
bered articles and identified references to Paragraphs, Sub- 
paragraphs and Clauses in the document or (3) the titles 
of other documents published by the American Institute 
of Architects. 

1.5 INTERPRETATION 

1.5.1 In the interest of brevity the Contract Documents fre- 
quently 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. 

ARTICLE 2 

OWNER 

2.1 DEFINITION 

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

2.1.2 The Owner upon reasonable written request shall fur- 
nish to the Contractor in writing information which is nec- 
essary 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 prop- 
erty on which the Project is located, usually referred to as 
the site, and the Owner’s interest therein at the time of execu- 
tion of the Agreement and, within five days after any change, 
information of such change in title, recorded or unrecorded. 

2.2 INFORMATION AND SERVICES 
REQUIRED OF THE OWNER 

2.2.1 The Owner shall, at the request of the Contractor, prior 
to execution of the Agreement and promptly from time to time 
thereafter, furnish to the Contractor reasonable evidence that 

financial arrangements have been made to fulfill the Owner’s 
obligations under the Contract. [Note: Unless such reasonable 
evidence werefurnished on requestprior to the execution of 
the Agreement, the prospective contractor would not be 
required to execute the Agreement or to commence the Work,] 

2.2.2 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. 

2.2.3 Except for permits and fees which are the responsibility 
of the Contractor under the Contract Documents, 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. Unless otherwise provided under the Con- 
tract Documents, the Owner, through the Construction IMan- 
ager, shall secure and pay for the building permit. 

2.2.4 Information or services under the Owner’s control shall 
be furnished by the Owner with reasonable promptness to 
avoid delay in orderly progress of the Work, 

2.2.5 Unless otherwise provided in the Contract Documents, 
the Contractor will be furnished, free of charge, such copies 
of Drawings and Project Manuals as are reasonably necessary 
for execution of the Work. 

2.2.6 The Owner shall forward all communications to 
the Contractor through the Construction Manager and shall 
contemporaneously provide the same communications to 
the Architect. 

2.2.7 The foregoing are in addition to other duties and 
responsibilities of the Owner enumerated herein and espe- 
cially those in respect to Article 6 (Construction by Owner 
or by Other Contractors), Article 9 (Payments and Comple- 
tion) and Article 11 (Insurance and Bonds). 

2.3 OWNER’S RIGHT TO STOP THE WORK 

2.3.1 If the Contractor fails to correct Work which is not in 
accordance with the requirements of the Contract Documents 
as required by Paragraph 12.2 or persistently fails to carry out 
Work in accordance with the Contract Documents, the Owner, 
by written order signed personally or by an agent specifically 
so empowered by the Owner in writing, may order the Con- 
tractor 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. 

2.4 OWNER’S RIGHT TO CARRY OUT THE WORK 

2.411 If the Contractor defaults or neglects to carry out the 
Work in accordance with the Contract Documents and fails 
within a seven-day period after receipt of written notice from 
the Owner to commence and continue correction of such 
default or neglect with diligence and promptness, the Owner 
may after such seven-day period give the Contractor a second 
written notice to correct such deficiencies within a second 
seven-day period. If the Contractor within such second seven- 
day period after receipt of such second notice fails to com- 
mence and continue to correct any deficiencies, the Owner 
may, without prejudice to other remedies the Owner may 
have, correct such deficiencies. In such case an appropriate 
Change Order shall be issued deducting from payments then 
or thereafter due the Contractor the cost of correcting such 
deficiencies, including compensation for the Construction 
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Manager’s and Architect’s and their respective consultants’ 
additional services and expenses made necessary by such 
default, neglect or failure. Such action by the Owner and 
amounts charged to the Contractor are both subject to prior 
approval of the Architect, after consultation with the Construc- 
tion Manager. If payments then or thereafter due the Contrac- 
tor are not sufficient to cover such amounts, the Contractor 
shall pay the difference to the Owner. 

ARTICLE 3 

CONTRACTOR 

3.1 DEFINITION 

3.1.1 The Contractor is the person or entity identified as such 
in the Agreement and is referred to throughout this Agree- 
ment as if singular in number. The term ‘Contractor” means 
the Contractor or the Contractor’s authorized representative. 

3.1.2 The plural term “Contractors” refers to persons or en- 
tities who perform construction under Conditions of the Con- 
tract that are administered by the Construction Manager, and 
that are identical or substantially similar to these Conditions. 

3.2 REVIEW OF CONTRACT DOCUMENTS AND 
FIELD CONDITIONS BY CONTRACTOR 

3.2.1 The Contractor shall carefully study and compare the 
Contract Documents with each other and with information 
furnished by the Owner pursuant to Subparagraph 2.2.2 and 
shall at once report to the Construction Manager and Architect 
errors, inconsistencies or omissions discovered. The Contrac- 
tor shall not be liable to the Owner, Construction Manager 
or Architect for damage resulting from errors, inconsistencies 
or omissions in the Contract Documents unless the Contrac- 
tor recognized such error, inconsistency or omission and 
knowingly failed to report it to the Construction Manager and 
Architect. If the Contractor performs any construction activity 
knowing it involves a recognized error, inconsistency or omis- 
sion in the Contract Documents without such notice to the 
Construction Manager and Architect, the Contractor shall 
assume appropriate responsibility for such performance and 
shall bear an appropriate amount of the attributable costs for 
correction. 

3.2.2 The Contractor shall take field measurements and verify 
field conditions and shall carefully compare such field 
measurements and conditions and other information known 
to the Contractor with the Contract Documents before com- 
mencing activities. Errors, inconsistencies or omissions dis- 
covered shall be reported to the Construction Manager and 
Architect at once. 

3.2.3 The Contractor shall perform the Work in accordance 
with the Contract Documents and submittals approved pur- 
suant to Paragraph 3.12. 

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 Contrac- 
tor shall be solely responsible for and have control over 
onstruction means, methods, techniques, sequences and pro- 
cedures and for coordinating all portions of the Work under 
this Contract, subject to overall coordination of the Construc- 
tion Manager as provided in Subparagraphs 4.6.3 and 4.6.4. 

3.3.2 The Contractor shall be responsible to the Owner fdr 

acts and omissions of the Contractor’s employees, Subcon- 
tractors and their agents and employees, and other per- 
sons performing portions of the Work under a contract with 
the Contractor. 

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

3.3.4 The Contractor shall inspect portions of the Project 
related to the Contractor’s Work in order to determine that 
such portions are in proper condition to receive subsequent 
Work. 

3.4 LABOR AND MATERIALS 

3.4.1 Unless otherwise provided in the Contract Documents, 
the Contractor shall provide and pay for labor, materials, 
equipment, tools, construction equipment and machinery, 
water, heat, utilities, 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. 

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

3.5 WARRANTY 

3.5.1 The Contractor warrants to the Owner, Construction 
Manager and Architect that materials and equipment furnished 
under the Contract will be of good quality and new unless 
otherwise required or permitted by the Contract Documents, 
that the Work will be free from defects not inherent in the 
quality required or permitted, and that the Work will conform 
with the requirements of the Contract Documents. Work.,hot 
conforming to these requirements, including substitutions not 
properly approved and authorized, may be considered defec- 
tive. The Contractor’s warranty excludes remedy for damage 
or defect caused by abuse, modifications not executed by the 
Contractor, improper or insufficient maintenance, improper 
operation, or normal wear and tear under normal usage. If 
required by the Construction Manager or Architect, the Con- 
tractor shall furnish satisfactory evidence as to the kind and 
quality of materials and equipment. 

3.6 TAXES 

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

3.7 PERMITS, FEES AND NOTICES 

3.7.1 Unless otherwise provided in the Contract Documents, 
the Owner shall secure and pay for the building permit and 
the Contractor shall secure and pay for all other permits and 
governmental fees, licenses and inspections necessary for 
proper execution and completion of the Work which are 
customarily secured after execution of the Contract and 
which are legally required when bids are received or negotia- 
tions concluded. 
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3.7.2 The Contractor shall comply with and give notices required by the conditions of the Work and Project, shall be 
required by laws, ordinances, rules, regulations and lawful related to the entire Project construction schedule to the ex- 
orders of public authorities bearing on performance of tent required by the Contract Documents, and shall provide 
the Work. for expeditious and practicable execution of the Work. 

3.7.3 It is not the Contractors responsibility to ascertain that 
the Contract Documents are in accordance with applicable 
laws, statutes, ordinances, building codes, and rules and regula- 
tions However, if the Contractor observes that portions of 
the Contract Documents are at variance therewith, the Con- 
tractor shall promptly notify the Construction Manager, Archi- 
tect and Owner in writing, and necessary changes shall be 
accomplished by appropriate Modification. 

3.10.2 The Contractor shall cooperate with the Construction 
Manager in scheduling and performing the Contractor’s Work 
to avoid conflict, delay in or interference with the Work of 
other Contractors or the construction or operations of the 
Owner’s own forces. 

3.7.4 If the Contractor performs Work knowing it to be con- 
trary to laws, statutes, ordinances, building codes, and rules 
and regulations without such notice to the Construction 
Manager, Architect and Owner, the Contractor shall assume 
full responsibility for such Work and shall bear the attributa- 
ble costs. 

3.10.3 The Contractor shall prepare and keep current, for the 
Construction Manager’s and Architect’s approval, a schedule 
of submittals which is coordinated with the Contractor’s Con- 
struction Schedule and allows the Construction Manager and 
Architect reasonable time to review submittals. 

3.10.4 The Contractor shall conform to the most recent 
schedules. 

3.11 DOCUMENTS AND SAMPLES AT THE SITE 

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 Contrac- 
tor shall not be required to employ persons or entities against 
which the Contractor makes reasonable objection. 

3.8.2 Unless otherwise provided in the Contract Documents: 

3.11.1 The Contractor shall maintain at the site for the Owner 
one record copy of the Drawings, Specifications, addenda, 
Change Orders and other Modifications, in good order and 
marked currently to record changes and selections made 
during construction, and in addition approved Shop Draw- 
ings, Product Data, Samples and similar required submittals. 
These shall be available to the Construction Manager and 
Architect and shall be delivered to the Construction Manager 
for submittal to the Owner upon completion of the Work. 

materials and equipment under an allowance shall be 
selected promptly by the Owner to avoid delay in 
the Work; 

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

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 and 
not in the allowances; 

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 Clause 3.8.2.2 and (2) changes in 
Contractor’s costs under Clause 3.8.2.3. 

3.9 SUPERINTENDENT 

3.9.1 The Contractor shall employ a competent superinten- 
dent and necessary assistants who shall be in attendance at 
the Project site during performance of the Work. The super- 
intendent shall represent the Contractor, and communications 
given to the superintendent shall be as binding as if given 
to the Contractor. Important communications shall be con- 
firmed in writing. Other communications shall be similarly 
confirmed on written request in each case. 

3.10 CONTRACTOR’S CONSTRUCTION SCHEDULE 

3.10.1 The Contractor, promptly after being awarded the 
Contract, shall prepare and submit for the Owner’s and Archi- 
tect’s information and the Construction Manager’s approval 
a Contractor’s Construction Schedule for the Work. Such 
schedule shall not exceed time limits current under the Con- 
tract Documents, shall be revised at appropriate intervals as 

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, per- 
formance 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 which illustrate mate- 
rials, equipment or workmanship and establish standards by 
which the Work will be judged. 

3.12.4 Shop Drawings, Product Data, Samples and similar sub- 
mittals are not Contract Documents. The purpose of their sub- 
mittal is to demonstrate for those portions of the Work for 
which submittals are required the way the Contractor pro- 
poses to conform to the information given and the design con- 
cept expressed in the Contract Documents. Review by the 
Architect is subject to the limitations of Subparagraph 4.6.12. 

3.12.5 The Contractor shall review, approve and submit to 
the Construction Manager, in accordance with the schedule 
and sequence approved by the Construction Manager, Shop 
Drawings, Product Data, Samples and similar submittals 
required by the Contract Documents. The Contractor shall 
cooperate with the Construction Manager in the coordina- 
tion of the Contractor’s Shop Drawings, Product Data, Samples 
and similar submittals with related documents submitted by 
other Contractors. Submittals made by the Contractor which 
are not required by the Contract Documents may be returned 
without action. 

3.12.6 The Contractor shall perform no portion of the Work 
requiring submittal and review of Shop Drawings, Product 
Data, Samples or similar submittals until the respective sub- 

AIA DOCUMENT A201lCMa l GENERAL CONDITIONS OF THE CONTRACT FOR CONSTRUCTION ^ - 
CONSTRUCTION MAN.4GER-ADVISER EDITION . 1992 EDITION l AIAw l UC)92 l THE AMEKICAN 

INSTITUTE OF ARCHITECTS, 3735 NEW YORK AVENUE. NW<, WASHINGTON, UC LOOU63LYL l wwNINCi: 

Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution. A201/CMa-1992 9 



mittal has been approved by the Construction Manager and 
Architect. Such Work shall be in accordance with approved 
submittals. 

3.12.7 By approving and submitting Shop Drawings, Product 
Data, Samples and similar submittals, the Contractor represents 
that the Contractor has determined and verified materials, field 
measurements and field construction criteria related thereto, 
or will do so, and has checked and coordinated the informa- 
tion contained within such submittals with the requirements 
of the Work and of the Contract Documents. 

3.12.8 The Contractor shall not be relieved of responsibility 
for deviations from requirements of the Contract Documents 
by the Construction Manager’s and Architect’s approval of 
Shop Drawings, Product Data, Samples or similar submittals 
unless the Contractor has specifically informed the Construc- 
tion IManager and Architect in writing of such deviation at the 
time of submittal and the Construction Manager and Architect 
have given written approval to the specific deviation. The Con- 
tractor shall not be relieved of responsibility for errors or 
omissions in Shop Drawings, Product Data, Samples or similar 
,submittals by the Construction Manager’s and 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 Construction Manager and Architect on pre- 
vious submittals. 

3.12.10 Informational submittals upon which the Construc- 
tion Manager and Architect are not expected to take respon- 
sive action may be so identified in the Contract Documents. 

3.12.11 When professional certification of performance crite- 
ria of materials, systems or equipment is required by the Con- 
tract Documents, the Construction Manager and Architect 
shall be entitled to rely upon the accuracy and completeness 
of such calculations and certifications. 

3.13 USE OF SITE 

3.13.1 The Contractor shall confine operations at the site to 
areas permitted by law, ordinances, permits and the Contract 
Documents and shall not unreasonably encumber the site with 
materials or equipment. 

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

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. 

3.14.2 The Contractor shall not damage or endanger a por- 
tion of the Work or fully or partially completed construction 
of the Owner’s own forces or of other Contractors by cut- 
ting, patching, excavating or otherwise altering such construc- 
tion. The Contractor shall not cut or otherwise alter such con- 
struction by other Contractors or by the Owner’s own forces 
except with written consent of the Construction Manager, 
Owner and such other Contractors; such consent shall not 
be unreasonably withheld. The Contractor shall not unrea- 
sonably withhold from the other Contractors or the Owner 
the Contractor’s consent to cutting or otherwise altering 
the Work. 

3.15 CLEANING UP 

3.15.1 The Contractor shall keep the premises and surround- a 
ing area free from accumulation-of waste materials or rubbish - 
caused by operations under the Contract. At completion of 
the Work the Contractor shall remove from and about the Proj- 
ect waste materials, rubbish, the Contractor’s tools, construc- 
tion equipment, machinery and surplus materials. 

3.15.2 If the Contractor fails to clean up as provided in the 
Contract Documents, the Construction Manager may do so 
with the Owner’s approval and the cost thereof shall be 
charged to the Contractor. 

3.16 ACCESS TO WORK 

3.16.1 The Contractor shall provide the Owner, Construction 
Manager and Architect access to the Work in preparation and 
progress wherever located. 

3.17 ROYALTIES AND PATENTS 

3.17.1 The Contractor shall pay all royalties and license fees. 
The Contractor shall defend suits or claims for infringement 
of patent rights and shall hold the Owner, Construction 
Manager and Architect harmless from loss on account thereof, 
but shall not be responsible for such defense or loss when 
a particular design, process or product of a particular manufac- 
turer or manufacturers is required by the Contract Documents. 
However, if the Contractor has reason to believe that the 
required design, process or product is an infringement of a 
patent, the Contractor shall be responsible for such loss unless 
such information is promptly furnished to the Architect. 

3.18 INDEMNIFICATION 

3.18.1 To the fullest extent permitted by law, the Contractor 
shall indemnify and hold harmless the Owner, Construction 

a 

Manager, Architect, Construction Manager’s and Architect’s 
consultants, and agents and employees of any of them from 
and against claims, damages, losses and expenses, including 
but not limited to attorneys’ fees, arising out of or resulting 
from performance of the Work, provided that such claim, 
damage, loss or expense is attributable to bodily injury, 
sickness, disease or death, or to injury to or destruction of 
tangible property (other than the Work itself) including loss 
of use resulting therefrom, but only to the extent caused in 
whole or in part by negligent acts or omissions of the 
Contractor, a Subcontractor, anyone directly or indirectly 
employed by them or anyone for whose acts they may be 
liable, regardless of whether or not such claim, damage, loss 
or expense is caused in part by a party indemnified hereunder. 
Such obligation shall not be construed to negate, abridge or 
reduce other rights or obligations of indemnity which would 
otherwise exist as to a party or person described in this Para- 
graph 3.18. 

3.18.2 In claims against any person or entity indemnified 
under this Paragraph 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 indem- 
nification obligation under this Paragraph 3.18 shall not be 
limited by a limitation on amount or type of damages, com- 
pensation or benefits payable by or for the Contractor or a 
Subcontractor under workers compensation acts, disability 
benefit acts or other employee benefit acts. 

3.18.3 The obligations of the Contractor under this Para- 
graph 3.18 shall not extend to the liability of the Construc- 
tion Manager, Architect, their consultants, and agents and 
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employees of any of them arising out of (1) the preparation 
or approval of maps, drawings, opinions, reports, surveys, 
Change Orders, designs or specifications, or (2) the giving of 
or the failure to give directions or instructions by the Con- 
struction Manager, Architect, their consultants, and agents and 
employees of any of them provided such giving or failure to 
give is the primary cause of the injury or damage. 

ARTICLE 4 

ADMINISTRATION OF THE CONTRACT 

4.1 ARCHITECT 

4.1.1 The Architect is the person lawfully licensed to prac- 
tice architecture or an entity lawfully practicing architecture 
identified as such in the Agreement and is referred to through- 
out the Contract Documents as if singular in number. The term 
“Architect” means the Architect or the Architect’s authorized 
representative. 

4.2 CONSTRUCTION MANAGER 

4.2.1 The Construction Manager is the person or entity iden- 
tified as such in the Agreement and is referred to throughout 
the Contract Documents as if singular in number. The term 
“Construction Manager” means the Construction Manager or 
the Construction Manager’s authorized representative. 

4.3 Duties, responsibilities and limitations of authority of the 
Construction Manager and Architect as set forth in the Con- 
tract Documents shall not be restricted, modified or extended 
without written consent of the Owner, Construction Manager, 
Architect and Contractor. Consent shall not be unreason- 
ably withheld. 

4.4 In case of termination of employment of the Construc- 
tion Manager or Architect, the Owner shall appoint a construc- 
tion manager or architect against whom the Contractor makes 
no reasonable objection and whose status under the Contract 
Documents shall be that of the former construction manager 
or architect, respectively 

4.5 Disputes arising under Paragraphs 4.3 and 4.4 shall be sub- 
ject to arbitration. 

4.6 ADMINISTRATION OF THE CONTRACT 

4.6.1 The Construction Manager and Architect will provide 
administration of the Contract as described in the Contract 
Documents, and will be the Owner’s representatives (1) dur- 
ing construction, (2) until final payment is due and (3) with 
the Owner’s concurrence, from time to time during the cor- 
rection period described in Paragraph 12.2. The Construction 
Manager and Architect will advise and consult with the Owner 
and will have authority to act on behalf of the Owner only 
to the extent provided in the Contract Documents, unless 
otherwise modified by written instrument in accordance with 
other provisions of the Contract. 

4.6.2 The Construction Manager will determine in general 
that the Work is being performed in accordance with the re- 
quirements of the Contract Documents, will keep the Owner 
informed of the progress of the Work, and will endeavor to 
guard the Owner against defects and deficiencies in the Work. 

4.6.3 The Construction Manager will provide for coordina- 
tion of the activities of other Contractors and of the Owner’s 
own forces with the Work of the Contractor, who shall coop- 

erate with them. The Contractor shall participate with other 

Contractors and the Construction Manager and Owner in 
reviewing their construction schedules when directed to do 
so. The Contractor shallmake any revisions to the construc- 
tion schedule deemed necessary after a joint review and 
mutual agreement. The construction schedules shall constitute 
the schedules to be used by the Contractor, other Contrac- 
tors, the Construction Manager and the Owner until subse- 
quently revised. 

4.6.4 The Construction Manager will schedule and coordinate 
the activities of the Contractors in accordance with the latest 
approved Project construction schedule. 

4.6.5 The Architect will visit the site at intervals appropriate 
to the stage of construction to become generally familiar with 
the progress and quality of the completed Work and to deter- 
mine in general if the Work is being performed in a manner 
indicating that the Work, when completed, will be in accor- 
dance with the Contract Documents. However, the Architect 
will not be required to make exhaustive or continuous on- 
site inspections to check quality or quantity of the Work. On 
the basis of on-site observations as an architect, the Architect 
will keep the Owner informed of progress of the Work, and 
will endeavor to guard the Owner against defects and defi- 
ciencies in the Work. 

4.6.6 The Construction Manager, except to the extent re- 
quired by Subparagraph 4.6.4, and Architect will not have 
control over or charge of and will not be responsible for con- 
struction means, methods, techniques, sequences or pro- 
cedures, or for safety precautions and programs in connec- 
tion with the Work, since these are solely the Contractor’s 
responsibility as provided in Paragraph 3.3, and neither will 
be responsible for the Contractor’s failure to carry out the 
Work in accordance with the Contract Documents. Neither 
the Construction Manager nor the Architect will have con- 
trol over or charge of or be responsible for acts or omis- 
sions of the Contractor, Subcontractors, or their agents or 
employees, or of any other persons performing portions of 
the Work. 

4.6.7 Communications Facilitating Contract Administra- 
tion. Except as otherwise provided in the Contract Docu- 
ments or when direct communications have been specially 
authorized, the Owner and Contractor shall communicate 
through the Construction Manager, and shall contemporane- 
ously provide the same communications to the Architect. 
Communications by and with the Architect’s consultants shall 
be through the Architect. Communications by and with Sub- 
contractors and material suppliers shall be through the Con- 
tractor. Communications by and with other Contractors shall 
be through the Construction Manager and shall be contem- 
poraneously provided to the Architect. 

4.6.8 The Construction Manager will review and certify all 
Applications for Payment by the Contractor, including final 
payment. The Construction Manager will assemble each of 
the Contractor’s Applications for Payment with similar Appli- 
cations from other Contractors into a Project Application and 
Project Certificate for Payment, After reviewing and certify- 
ing the amounts due the Contractors, the Construction 
Manager will submit the Project Application and Project Cer- 
tificate for Payment, along with the applicable Contractors’ 
Applications and Certificates for Payment, to the Architect. 

4.6.9 Based on the Architect’s observations and evaluations 
of Contractors’ Applications for Payment, and the certifica- 
tions of the Construction Manager, the Architect will review 
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and certify the amounts due the Contractors and will issue cle 7 and will have authority to order minor changes in the 
a Project Certificate for Payment. Work as provided in Paragraph 7.4. 

4.6.10 The Architect will have authority to reject Work which 
does not conform to the Contract Documents, and to require 
additional inspection or testing, in accordance with Subpara- 
graphs 13.5.2 and 13.5.3, whether or not such Work is fabri- 
cated, installed or completed, but will take such action only 
after notifying the Construction Manager. Subject to review 
by the Architect, the Construction Manager will have the 
authority to reject Work which does not conform to the Con- 
tract Documents. Whenever the Construction Manager con- 
siders it necessary or advisable for implementation of the 
intent of the Contract Documents, the Construction Manager 
will have authority to require additional inspection or testing 
of the Work in accordance with Subparagraphs 13.5.2 and 
13.5.3, whether or not such Work is fabricated, installed or 
completed. The foregoing authority of the Construction 
Manager will be subject to the provisions of Subparagraphs 
4.6.18 through 4.6.20 inclusive, with respect to interpretations 
and decisions of the Architect. However, neither the Architect’s 
nor the Construction Manager’s authority to act under this 
Subparagraph 4.6.10 nor a decision made by either of them 
in good faith either to exercise or not to exercise such author- 
ity shall give rise to a duty or responsibility of the Architect 
or the Construction Manager to the Contractor, Subcontrac- 
tors, .material and equipment suppliers, their agents or 
employees, or other persons performing any of the Work. 

4.6.15 The Construction Manager will maintain at the site for 
the Owner one record copy of all Contracts, Drawings, 
Specifications, addenda, Change Orders and other Modifi- 
cations, in good order and marked currently to record all 
changes and selections made during construction, and in 
addition approved Shop Drawings, Product Data, Samples and 
similar required submittals. These will be available to the 
Architect and the Contractor, and wil be delivered to the 
Owner upon completion of the Project. 

4.6.16 The Construction Manager will assist the Architect 
in conducting inspections to determine the dates of Sub- 
stantial Completion and final completion, and will receive and 
forward to the Architect written warranties and related 
documents required by the Contract and assembled by the 
Contractor. The Construction Manager will forward to the 
Architect a final Project Application and Project Certificate 
for Payment upon compliance with the requirements of the 
Contract Documents. 

4.6.17 If the Owner and Architect agree, the Architect will 
provide one or more project representatives to assist in car- 
rying out the Architect’s responsibilities at the site. The duties, 
responsibilities and limitations of authority of such project 
representatives shall be as set forth in an exhibit to be incor- 
porated in the Contract Documents. 

4.6.11 The Construction Manager will receive from the Con- 
tractor and review and approve all Shop Drawings, Product 
Data and Samples, coordinate them with information received 
from other Contractors, and transmit to the Architect those 
recommended for approval. The Construction Manager’s 
actions will be taken with such reasonable promptness as to 
cause no delay in the Work of the Contractor or in the activi- 
ties of other Contractors, the Owner, or the Architect, 

4.6.12 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 informa- 
tion given and the design concept expressed in the Contract 
Documents. The Architect’s action will be taken with such 
reasonable promptness as to cause no delay in the Work of 
the Contractor or in the activities of the other Contractors, 
the Owner, or the Construction Manager, while allowing suf- 
ficient time in the Architect’s professional judgment to permit 
adequate review. Review of such submittals is not conducted 
for the purpose of determining the accuracy and completeness 
of other details such as dimensions and quantities, or for 
substantiating instructions for installation or performance of 
equipment or systems, all of which remain the responsibility 
of the Contractor as required by the Contract Documents, The 
Architect’s review of the Contractor’s submittals shall not 
relieve the Contractor of the obligations under Paragraphs 3.3, 
3.5 and 3.12. The Architect’s review shall not constitute 
approval of safety precautions or, unless otherwise specifically 
stated by the Architect, of any construction means, methods, 
techniques, sequences or procedures. The Architect’s approval 
of a specific item shall not indicate approval of an assembly 
of which the item is a component, 

4.6.18 The Architect will interpret and decide matters con- 
cerning performance under and requirements of the Contract 
Documents on written request of the Construction Man- 
ager, Owner or Contractor. The Architect’s response to such 
requests will be made with reasonable promptness and within 
any time limits agreed upon. If no agreement is made con- 
cerning the time within which interpretations required of the 
Architect shall be furnished in compliance with this Paragraph 
4.6, then delay shall not be recognized on account of failure 
by the Architect to furnish such interpretations until 15 days 
after written request is made for them. 

4.6.19 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 deci- 
sions so rendered in good faith. 

4.6.20 The Architect’s decisions on matters relating to aes- 
thetic effect will be final if consistent with the intent expressed 
in the Contract Documents. 

4.6.13 The Construction Manager will prepare Change Orders 
and Construction Change Directives. 

4.7 CLAIMS AND DISPUTES 

4.7.1 Definition. A Claim is a demand or assertion by one 
of the parties seeking, as a matter of right, adjustment or inter- 
pretation of Contract terms, payment of money, extension of 
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. Claims must be made by writ- 
ten notice. The responsibility to substantiate Claims shall rest 
with the party making the Claim. 

4.6.14 Following consultation with the Construction Manager, 
the Architect will take appropriate action on Change Orders 
or Construction Change Directives in accordance with Arti- 

4.7.2 Decision of Architect. Claims, incl,uding those alleg- 
ing an error or omission by the Construction Manager or 
Architect, shall be referred initially to the Architect for action 
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as provided in Paragraph 4.8. A decision by the Architect, as 
provided in Subparagraph 4.8.4, shall be required as a condi- 
tion precedent to arbitration or litigation of a Claim between 
the Contractor and Owner as to all such matters arising prior 
to the date final payment is due, regardless of (1) whether such 
matters relate to execution and progress of the Work or (2) 
the extent to which the Work has been completed. The deci- 
sion by the Architect in response to a Claim shall not be a 
condition precedent to arbitration or litigation in the event 
(1) the position of Architect is vacant, (2) the Architect has not 
received evidence or has failed to render a decision within 
agreed time limits, (3) the Architect has failed to take action 
required under Subparagraph 4.8.4 within 30 days after the 
Claim is made, (4) 45 days have passed after the Claim has 
been referred to the Architect or (5) the Claim relates to a 
mechanic’s lien. 

4.7.3 Time Limits on Claims. Claims by either party must 
be made within 21 days after occurrence of the event giving 
rise to such Claim or within 21 days after the claimant first 
recognizes the condition giving rise to the Claim, whichever 
is later. Claims must be made by written notice. An additional 
Claim made after the initial Claim has been implemented by 
Change Order will not be considered unless submitted in a 
timely manner. 

4.7.4 Continuing Contract Performance. Pending final res- 
olution of a Claim including arbitration, unless otherwise 
agreed in writing the Contractor shall proceed diligently 
with performance of the Contract and the Owner shall 
continue to make payments in accordance with the Contract 
Documents. 

4.7.5 Waiver of Claims: Final Payment. The making of final 
payment shall constitute a waiver of Claims by the Owner 
except those arising from: 

.l 

.2 

.3 

liens, Claims, security interests or encumbrances aris- 
ing out of the Contract and unsettled; 

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

terms of special warranties required by the Contract 
Documents. 

4.7.6 Claims for Concealed or Unknown Conditions. If 
conditions are encountered at the site which are (1) subsur- 
face or otherwise concealed physical conditions which dif- 
fer materially from those indicated in the Contract Documents 
or (2) unknown physical conditions of an unusual nature, 
which 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, then 
notice by the observing party shall be given to the other party 
promptly before conditions are disturbed and in no event later 
than 21 days after first observance of the conditions. The 
Architect wiIl promptly investigate such conditions and, if they 
differ materially and cause an increase or decrease in the Con- 
tractor’s cost of, or time required for, performance of any part 
of the Work, will recommend an equitable adjustment in the 
Contract Sum or Contract Time, or both. If the Architect deter- 
mines that the conditions at the site are not materially dif- 
ferent from those indicated in the Contract Documents and 
that no change in the terms of the Contract is justified, the 
Architect shall so notify the Owner and Contractor in writing, 
stating the reasons. Claims by either party in opposition to 
such determination must be made within 21 days after the 
Architect has given notice of the decision. If the Owner and 
Contractor cannot agree on an adjustment in the Contract Sum 

or Contract Time,,the adjustment shall be referred to the Archi- 
tect for initial determination, subject to further proceedings 
pursuant to Paragraph 4.8. 

4.7.7 Claims for Additional Cost. If the Contractor wishes 
to make Claim for an increase in the Contract Sum, written 
notice as provided herein shall be given before proceeding 
to execute the Work. Prior notice is not required for Claims 
relating to an emergency endangering life or property arising 
under Paragraph 10.3. If the Contractor believes additional 
cost .is involved for reasons including but not limited to 
(1) a written interpretation from the Architect, (2) an order by 
the Owner to stop the Work where the Contractor was not 
at fault, (3) a written order for a minor change in the Work 
issued by the Architect, (4) failure of payment by the Owner, 
(5) termination of the Contract by the Owner, (6) Owner’s 
suspension or (7) other reasonable grounds, Claim shall be 
filed in accordance with the procedure established herein. 

4.7.8 Claims for Additional Time. 

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

4.7.8.2 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 and could not have been reasonably antici- 
pated, and that weather conditions had an adverse effect on 
the scheduled construction. 

4.7.9 Injury or Damage to Person or Property. If either 
party to the Contract suffers injury or damage to person or 
property because of an act or omission of the other party, 
of any of the other party’s employees or agents, or of others 
for whose acts such party is 1egaIly liable, written notice of 
such injury or damage, whether or not insured, shall be given 
to the other party within a reasonable time not exceeding 21 
days after first observance. The notice shall provide sufficient 
detail to enable the other party to investigate the matter. If 
a Claim for additional cost or time related to this Claim is to 
be asserted, it shall be filed as provided in Subparagraphs 4.7.7 
oi- 4.7.8. 

4.8 RESOLUTION OF CLAIMS AND DISPUTES 

4.8.1 The Architect will review Claims and take one or more 
of the folfowing preliminary actions within ten days of receipt 
of a Claim: (1) request additional supporting data from the 
claimant, (2) submit a schedule to the parties indicating when 
the Architect expects to take action, (3) reject the Claim in 
whole or in part, stating reasons for rejection, (4) recommend 
approval of the Claim by the other party or (5) suggest a com- 
promise. The Architect may also, but is not obligated to, notify 
the surety, if any, of the nature and amount of the Claim. 

4.8.2 If a Claim has been resolved, the Architect will prepare 
or obtain appropriate documentation. 

4.8.3 If a Claim has not been resolved, the party making the 
Ciaim shall, within ten days after the Architect’s preliminary 
response, take one or more of the following actions: (1) sub- 
mit additional supporting data requested by the Architect, 
(2) modify the initial Claim or (3) notify the Architect that the 
initial Claim stands. 
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4.8.4 If a Claim has not been resolved after consideration of 
the foregoing and of further evidence presented by the par- 
ties or requested by the Architect, the Architect will notify 
the parties in writing that the Architect’s decision will be made 
within seven days, which decision shall be final and binding 
on the parties but subject to arbitration. Upon expiration of 
such time period, the Architect will render to the parties the 
Architect’s written decision relative to the Claim, including 
any change in the Contract Sum or Contract Time or both. 
If there is a surety and there appears to be a possibility of a 
Contractor’s default, the Architect may, but is not obligated 
to, notify the surety and request the surety’s assistance in 
resolving the controversy 

4.9 ARBITRATION 

4.9.1 Controversies and Claims Subject to Arbitration. 
Any controversy or Claim arising out of or related to the Con- 
tract, or the breach thereof, shall be settled by arbitration in 
accordance with the Construction Industry Arbitration Rules 
of the American Arbitration Association, and judgment upon 
the award rendered by the arbitrator or arbitrators may be 
entered in any court having jurisdiction thereof, except con- 
troversies or Claims relating to aesthetic effect and except 
those waived as provided for in Subparagraph 4.75. Such con- 
troversies or Claims upon which the Architect has given notice 
and rendered a decision as provided in Subparagraph 4.8.4 
shall be subject to arbitration upon written demand of either 
party. Arbitration may be commenced when 45 days have 
passed after a Claim has been referred to the Architect as pro- 
vided in Paragraph 4.7 and no decision has been rendered. 

.9.2 Rules and Notices for Arbitration. Claims between 
k t e Owner and Contractor not resolved under Paragraph 4.8 
shall, if subject to arbitration under Subparagraph 4.9.1, be 
decided by arbitration in accordance with the Construction 
Industry Arbitration Rules of the American Arbitration Associa- 
tion currently in effect, unless the parties mutually agree other- 
wise. Notice of demand for arbitration shall be filed in writing 
with the other party to the Agreement between the Owner 
and Contractor and with the American Arbitration Associa- 
tion, and copies shall be filed with the Construction Manager 
and Architect. 

4.9.3 Contract Performance During Arbitration. During 
arbitration proceedings, the Owner and Contractor shall com- 
ply with Subparagraph 4.7.4. 

4.9.4 When Arbitration May Be Demanded. Demand for 
arbitration of any Claim may not be made until the earlier of 
(1) the date on which the Architect has rendered a final writ- 
ten decision on the Claim, (2) the tenth day after the parties 
have presented evidence to the Architect or have been given 
reasonable opportunity to do so, if the Architect has not 
rendered a final written decision by that date, or (3) any of 
the five events described in Subparagraph 4.7.2. 

4.9.4.1 When a written decision of the Architect states that 
(1) the decision is final but subject to arbitration and (2) a 
demand for arbitration of a Claim covered by such decision 
must be made within 30 days after the date on which the party 
making the demand receives the final written decision, then 
failure to demand arbitration within said 30 days’ period shall 
result in the Architect’s decision becoming final and binding 
upon the Owner and Contractor. If the Architect renders a 
decision after arbitration proceedings have been initiated, such 
decision may be entered as evidence, but shall not supersede 
arbitration proceedings unless the decision is acceptable to 
all parties concerned. 

4.9.4.2 A demand for arbitration shall be made within the 
time limits specified in Subparagraphs 4.9.1 and 4.9.4 and 
Clause 4.9.4.1 as applicable, and in other cases within a 
reasonable time after the Claim has arisen, and in no event 
shall it be made after the date when institution of legal or 
equitable proceedings based on such Claim would be barred 
by the applicable statute of limitations as determined pursuant 
to Paragraph 13.7. 

4.9.5 Limitation on Consolidation or Joinder. No arbitra- 
tion arising out of or relating to the Contract Documents shall 
include, by consolidation or joinder or in any other manner, 
the Construction Manager, the Architect, or the Construction 
Manager’s or Architect’s employees or consultants, except by 
written consent containing specific reference to the Agree- 
ment and signed by the Construction Manager, Architect, 
Owner, Contractor and any other person or entity sought 
to be joined. No arbitration shall include, by consolidation 
or joinder or in any other manner, parties other than the 
Owner;Contractor, other Contractors as described in Article 
6 and other persons substantially involved in a common 
question of fact or law whose presence is required if com- 
plete relief is to be accorded in arbitration. No persons or 
entities other than the Owner, Contractor or other Contrac- 
tors as defined in Subparagraph 3.1.2 shall be included as an 
original third party or additional third party to an arbitration 
whose interest or responsibility is insubstantial. Consent to 
arbitration involving an additional person or entity shall not 
constitute consent to arbitration of a dispute not described 
therein or with a person or entity not named or described 
therein. The foregoing agreement to arbitrate and other 
agreements to arbitrate with an additional person or entity 
duly consented to by parties to the Agreement shall be 
specifically enforceable under applicable law in any court hav- 
ing jurisdiction thereof. 

4.9.6 Claims and Timely Assertion of Claims. A party who 
files a notice of demand for arbitration must assert in the 
demand all Claims then known to that party on which arbitra- 
tion is permitted to be demanded. When a party fails to 
include a Claim through oversight, inadvertence or excusable 
neglect, or when a Claim has matured or been acquired subse- 
quently, the arbitrator or arbitrators may permit amendment. 

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

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 Cbntract Documents as if singular in number and means 
a Subcontractor or an authorized representative of the Sub- 
contractor. The term “Subcontractor” does not include other 
Contractors or subcontractors of other Contractors. 

5.1.2 A Sub-subcontractor is a person or entity who has a 
direct or indirect contract with a Subcontractor to perform 
a portion of the Work at the site. The term “Sub-subcontrac- 
tor” is referred to throughout the Contract Documents as if 
singular in number and means a Sub-subcontractor or an 
authorized representative of the Sub-subcontractor. 
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5.2 AWARD OF SUBCONTRACTS AND OTHER of such documents available to their respective proposed 
CONTRACTS FOR PORTIONS OF THE WORK Sub-subcontractors. 

5.2.1 Unless otherwise stated in the Contract Documents or 
the bidding requirements, the Contractor, as soon as prac- 
ticable after award of the Contract, shall furnish in writing 
to the Construction Manager for review by the Owner, Con- 
struction Manager and Architect the names of persons or 
entities (including those who are to furnish materials or equip- 
ment fabricated to a special design) proposed for each prin- 
cipal portion of the Work. The Construction Manager will 
promptly reply to the Contractor in writing stating whether 
or not the Owner, Construction Manager or Architect, after 
due investigation, has reasonable objection to any such pro- 
posed person or entity. Failure of the Construction Manager 
to reply promptly shall constitute notice of no reasonable 
objection. 

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: 

.l assignment is effective only after termination of the 
Contract by the Owner for cause pursuant to Para- 
graph 14.2 and only for those subcontract agreements 
which the Owner accepts by notifying the Subcon- 
tractor in writing; and 

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

5.4.2 If the Work has been suspended for more than 30 days, 
the Subcontractor’s compensation shall be equitably adjusted. 

5.2.2 The Contractor shall not contract with a proposed per- 
son or entity to whom the Owner, Construction Manager or 
Architect has made reasonable and timely objection. The Con- 
tractor shall not be required to contract with anyone to whom 
the Contractor has made reasonable objection. 

ARTICLE 6 

CONSTRUCTION BY OWNER OR BY 
OTHER CONTRACTORS 

5.2.3 If the Owner, Construction Manager or Architect has 
reasonable objection to a person or entity proposed by the 
Contractor, the Contractor shall propose another to whom 
the Owner, Construction Manager or Architect has no rea- 
sonable objection. The Contract Sum shall be increased or 
decreased by the difference in cost occasioned by such change 
and an appropriate Change Order shall be issued. However, 
no increase in the Contract Sum shall be allowed for such 
change unless the Contractor has acted promptly and respon- 
sively in submitting names as required. 

6.1 OWNER’S RIGHT TO PERFORM CONSTRUCTION WITH 
OWN FORCES AND TO AWARD OTHER CONTRACTS 

5.2.4 The Contractor shall not change a Subcontractor, 
person or entity previously selected if the Owner, Construc- 
tion Manager or Architect makes reasonable objection to 
such change. 

6.1.1 The Owner reserves the right to perform construction 
or operations related to the Project with the Owner’s own 
forces, which include persons or entities under separate con- 
tracts not administered by the Construction Manager. The 
Owner further reserves the right to award other contracts in 
connection with other portions of the Project or other con- 
struction or operations on the site under Conditions of the 
Contract identical or substantially similar to these including 
those portions related to insurance and waiver of subroga- 
tion. If the Contractor claims that delay or additional cost is 
involved because of such action by the Owner, the Contrac- 
tor shall make such Claim as provided elsewhere in the Con- 
tract Documents. 

5.3 SUBCONTRACTUAL RELATIONS 

5.3.1 By appropriate agreement, written where legally 
required for validity, the Contractor shall require each Sub- 
contractor, 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 which the Contractor, 
by these Documents, assumes toward the Owner, Construc- 
tion Manager and Architect. Each subcontract agreement shall 
preserve and protect the rights of the Owner, Construction 
Manager 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 pro- 
vided 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-sub- 
contractors. The Contractor shall make available to each pro- 
posed Subcontractor, prior to the execution of the subcon- 
tract 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 which 
may be at variance with the Contract Documents. Subcon- 
tractors shall similarly make copies of applicable portions 

6.1.2 When the Owner performs construction or operations 
with the Owner’s own forces including persons or entities 
under separate contracts not administered by the Construc- 
tion Manager, the Owner shall provide for coordination of 
such forces with the Work of the Contractor, who shall 
cooperate with them. 

6.1.3 Unless otherwise provided in the Contract Documents, 
when the Owner performs construction or operations related 
to the Project with the Owner’s own forces, the Owner shall 
be deemed to be subject to the same obligations and to have 
the same rights which apply to the Contractor under the Con- 
ditions of the Contract, including, without excluding others, 
those stated in this Article 6 and in Articles 3, 10, 11 and 12. 

6.2 MUTUAL RESPONSIBILITY 

6.2.1 The Contractor shall afford the Owner’s own forces, 
Construction Manager and other Contractors reasonable op- 
portunity for introduction and storage of their materials and 
equipment and performance of their activities, and shall con- 
nect and coordinate the Contractor’s construction and opera- 
tions with theirs as required by the Contract Documents. 

6.2.2 If part of the Contractor’s Work depends for proper exe- 
cution or results upon construction or operations by the 
Owner’s own forces or other Contractors, the Contractor shall, 
prior to proceeding with that portion of the Work, promptly 

AIA DOCUMENT A201lCMa l GENERAL CONDITIONS OF THE CONTRACT FOR CONSTRUCTION 

CONSTRUCTION MANAGER-ADVISER EDITION l 1992 EDITION l AIA@ l 01992 l THE AMERICAN 

INSTITUTE OF ARCHITECTS, 173 j NEW YORK AVENUE, NW., WASHINGTON, D.C. 20006-5292 l WARNING: 
Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution. A201/CMa-1992 15 



report to the Construction Manager and Architect apparent 
discrepancies or defects in such other construction that would 
render it unsuitable for such proper execution and results. 
Failure of the Contractor so to report shall constitute an 
acknowledgment that the Owner’s own forces or other Con- 
tractors’ completed or partially completed construction is fit 
and proper to receive the Contractor’s Work, except as to 
defects not then reasonably discoverable. 

6.2.3 Costs caused by delays or by improperly timed activities 
or defective construction shall be borne by the party respon- 
sible therefor. 

6.2.4 The Contractor shall promptly remedy damage wrong- 
fully caused by the Contractor to completed or partially com- 
pleted construction or to property of the Owner or other 
Contractors .as provided in Subparagraph 10.2.5. 

6.2.5 Claims and other disputes and matters in question 
between the Contractor and other Contractors shall be sub- 
ject to the provisions of Paragraph 4.7 provided the other Con- 
tractors have reciprocal obligations. 

6.2.6 The Owner and other Contractors shall have the same 
responsibilities for cutting and patching’as are described for 
the Contractor in Paragraph 3.14. 

6.3 OWNER’S RIGHT TO CLEAN UP 

6.3.1 If a dispute arises among the Contractor, other Contrac- 
tors and the Owner as to the responsibility under their respec- 
tive contracts for maintaining the premises and surrounding 
area free from waste materials and rubbish as described in 
Paragraph 3.15, the Owner may clean up and allocate the cost 
among those responsible as the Construction Manager, in con- 
sultation with the Architect, determines to be just. 

ARTICLE 7 

CHANGES IN THE WORK 

7.1 CHANGES 

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

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

7.1.3 Changes in the Work shall be performed under appli- 
cable provisions of the Contract Documents, and the Con- 
tractor shall proceed promptly, unless otherwise provided in 
the Change Order, Construction Change Directive or order 
for a minor change in the Work. 

7.1.4 If unit prices are stated in the Contract Documents or 
subsequently agreed upon, and if quantities originally con- 
templated are so changed in a proposed Change Order or Con- 
struction Change Directive that application of such unit prices 
to quantities of Work proposed will cause substantial inequity 
to the Owner or Contractor, the applicable unit prices shall 
be equitably adjusted. 

7.2 CHANGE ORDERS 

7.2.1 A Change Order is a written instrument prepared by 
the Construction Manager and signed by the Owner, Construc- 
tion Manager, Architect and Contractor, stating their agreement 
upon all of the following: 

.l a change in the Work; 

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

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

7.2.2 Methods used in determining adjustments to the Con- 
tract Sum may include those listed in Subparagraph 7.3.3. 

7.3 CONSTRUCTION CHANGE DIRECTIVES 

7.3.1 A Construction Change Directive is a written order 
prepared by the Construction Manager and signed by the 
Owner, Construction Manager and Architect, directing a 
change in the Work and stating a proposed basis for adjust- 
ment, if any, in the Contract Sum or Contract Time, or both. 
The Owner may by Construction Change Directive, without 
invalidating the Contract, order changes in the Work within 
the general scope of the Contract consisting of additions, dele- 
tions or other revisions, the Contract Sum and Contract Time 
being adjusted accordingly. 

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

7.3.3 If the Construction Change Directive provides for an 
adjustment to the Contract Sum, the adjustment shall be based 
on one of the following methods: 

mutual acceptance of a lump’surn properly itemized 
and supported by sufficient substantiating data to per- 
mit evaluation; ‘. , 

‘. 
unit prices stated in the Contract Documents or subsel 
quently agreed upon; 

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

as provided in Subparagraph 7.3.6. 

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

7.3.5 A Construction Change Directive signed by the Con- 
tractor indicates the agreement of the Contractor therewith, 
including adjustment in Contract Sum and Contract Time or 
the method for determining them. Such agreement shall be 
effective immediately and shall be recorded as a Change Order. 

7.3.6 If the Contractor does not respond promptly or dis- 
agrees with the method for adjustment in the Contract Sum, 
the method and the adjustment shall be determined by the 
Construction Manager on the basis of reasonable expenditures 
and savings of those performing the Work attributable to the 
change, including, in case of an increase in the Contract Sum, 
a reasonable allowance for overhead and profit. In such case, 
and also under Clause 7.3.3.3, the Contractor shall keep and 
present, in such form as the Construction Manager may 
prescribe, an itemized accounting together with appropriate 
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supporting data. Unless other%wise provided in the Contract 
Documents, costs for the purposes of this Subparagraph 7.3.6 
shall be limited to the following: 

.l 

.2 

.3 

A 

.5 

costs of labor, including social security, old age and 
unemployment insurance, fringe benefits required by 
agreement or custom, and workers compensation 
insurance; 

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

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

costs of premiums for all bonds and insurance, per- 
mit fees, and sales, use or similar taxes related to the 
Work; and 

additional costs of supervision and field office per- 
sonnel directly attributable to the change. 

7.3.7 Pending final determination of cost to the Owner, 
amounts not in dispute may be included in Applications for 
Payment. The amount of credit to be allowed by the Contrac- 
tor to the Owner for a deletion or change which results in 
a net decrease in the Contract Sum shall be actual net cost 
as confirmed by the Construction Manager. When both addi- 
tions and credits covering related Work or substitutions are 
involved in a change, the allowance for overhead and profit 
shall be figured on the basis of net increase, if any, with respect 
to that change. 

7.3.8 If the Owner and Contractor do not agree with the 
adjustment in Contract Time or the method for determining 
it, the adjustment or the method shall be referred to the Con- 
struction Manager for determination. 

7.3.9 When the Owner and Contractor agree with the deter- 
mination made by the Construction Manager concerning the 
adjustments in the Contract Sum and Contract Time, or other- 
wise reach agreement upon the adjustments, such agreement 
shall be effective immediately issued through the Construc- 
tion Manager and shall be recorded by preparation and ex- 
ecution of an appropriate Change Order. 

7.4 MINOR CHANGES IN THE WORK 

7.4.1 The Architect will have authority to order minor changes 
in the Work not involving adjustment in the Contract Sum 
or extension of the Contract Time and not inconsistent with 
the intent of the Contract Documents. Such changes shall be 
effected by written order issued through the Construction 
Manager and shall be binding on the Owner and Contractor. 
The Contractor shall carry out such written orders promptly. 

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 Con- 
tract Documents for Substantial Completion of the Work. 

8.1.2 The date of commencement of the Work is the date 
established in the Agreement. The date shall not be postponed 
by the failure to act of the Contractor or of persons or enti- 
ties for whom the Contractor is responsible. 

8.1.3 The date of Substantial Completion is the date certified 
by the Architect in accordance with Paragraph 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 Con- 
tractor confirms that the Contract Time is a reasonable period 
for performing the Work. 

8.2.2 The Contractor shall not knowingly, except by agree- 
ment or instruction of the Owner in writing, prematurely 
commence operations on the site or elsewhere prior to the 
effective date of insurance required by Article 11 to be fur- 
nished by the Contractor. The date of commencement of the 
Work shall not be changed by the effective date of such insur- 
ance. Unless the date of commencement is established by a 
notice to proceed given by the Owner, the Contractor shall 
notify the Owner in writing not less than five. days or other 
agreed period before commencing the Work to permit the 
timely filing of mortgages, mechanic’s liens and other secu- 
rity interests. 

8.2.3 The Contractor shall proceed expeditiously with ade- 
quate 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 progress of 
the Work by an act or neglect of the Owner’s own forces, Con- 
struction Manager, Architect, any of the other Contractors or 
an employee of any of them, or by changes ordered in the 
Work, or by labor disputes, fire, unusual delay in deliveries, 
unavoidable casualties or other causes beyond the Contrac- 
tor’s control, or by delay authorized by the Owner pending 
arbitration, or by other causes which the Architect, based on 
the recommendation of the Construction Manager, determines 
may justify delay, then the Contract Time shall be extended 
by Change Order 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 Paragraph 4.7. 

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

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. 

9.2 SCHEDULE OF VALUES 

9.2.1 Before the first Application for Payment, the Contrac- 
tor shall submit to the Architect, through the Construc- 
tion Manager, a schedule of values allocated to various por- 
tions of the Work, prepared in such form and supported by 
such data to substantiate its accuracy as the Construction 
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Manager and Architect may require. This schedule, unless of the Construction Manager’s and Architect’s reasons for 
objected to by the Construction Manager or Architect, shall withholding certification in whole or in part as provided in 
be used as a basis for reviewing the Contractor’s Applications Subparagraph 9.5.1. Such notification will be forwarded to l 
for Payment. the Contractor by the Construction Manager. 

9.3 APPLlCATIONS FOR PAYMENT 

9.3.1 At least fifteen days before the date established for each 
progress payment, the Contractor shall submit to the Con- 
struction Manager an itemized Application for Payment for 
Work completed in accordance with the schedule of values. 
Such application shall be notarized, if required, and supported 
by such data substantiating the Contractor’s right to payment 
as the Owner, Construction Manager or Architect may require, 
such as copies of requisitions from Subcontractors and 
material suppliers, and reflecting retainage if provided for 
elsewhere in the Contract Documents. 

9.3.1.1 Such applications may include requests for payment 
on account of changes in the Work which have been properly 
authorized by Construction Change Directives but not yet 
included in Change Orders. 

9.3.1.2 Such applications may not include requests for pay- 
ment of amounts the Contractor does not intend to pay to 
a Subcontractor or material supplier because of a dispute or 
other reason. 

9.3.2 Unless otherwise provided in the Contract Documents, 
payments shall be made on account of materials and equip- 
ment 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 
applicable insurance, storage and transportation to the site for 
such materials and equipment stored off the site. 

9.4.3 .The issuance of a separate Certificate for Payment or 
a Project Certificate for Payment will constitute representa- 
tions made separately by the Construction Manager and Archi- 
tect to the Owner, based on their individual observations at 
the site and the data comprising the Application for Payment 
submitted by the Contractor, that the Work has progressed 
to the point indicated and that, to the best of the Construc- 
tion Manager’s and Architect’s knowledge, information and 
belief, quality of the Work is in accordance with the Contract 
Documents. The foregoing representations are subject to an 
evaluation of the Work for conformance with the Contract 
Documents upon Substantial Completion, to results of subse- 
quent tests and inspections, to minor deviations from the Con- 
tract Documents correctable prior to completion and to 
specific qualifications expressed by the Construction Manager 
or Architect. The issuance of a separate Certificate for Pay- 
ment or a Project Certificate for Payment will further con- 
stitute a representation that the Contractor is entitled to 
payment in the amount certified. However, the issuance of 
a separate Certificate for Payment or a Project Certificate for 
Payment will not be a representation that the Construction 
Manager or Architect has (1) made exhaustive or continuous 
on-site inspections to check the quality or quantity of the 
Work, (2) reviewed the Contractor’s construction means, 
methods, techniques, sequences or procedures, (3) reviewed 
copies of requisitions received from Subcontractors and 
material suppliers and other data requested by the Owner to 
substantiate the Contractor’s right to payment or (4) made 
examination to ascertain how or for what purpose the Con- 
tractor has used money previously paid on account of the 
Contract Sum. 

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

9.4 CERTIFICATES FOR PAYMENT 

9.4.1 The Construction Manager will assemble a Project Appli- 
cation for Payment by combining the Contractor’s applica- 
tions with similar applications for progress payments from 
other Contractors and, after certifying the amounts due on 
such applications, forward them to the Architect within 
seven days. 

9.5 DECISIONS TO WITHHOLD CERTIFICATION 

9.5.1 The Construction Manager or Architect may decide not 
to certify ‘payment and may withhold a Certificate for Pay- 
ment in whole or in part, to the extent reasonably necessary 
to protect the Owner, if in the Construction Manager’s or 
Architect’s opinion the representations to the Owner required 
by Subparagraph 9.4.3 cannot be made. If the Construction 
Manager or Architect is unable to certify payment in the 
amount of the Application, the Construction Manager or 
Architect will notify the Contractor and Owner as provided 
in Subparagraph 9.4.2. If the Contractor, Construction 
Manager and Architect cannot agree on a revised amount, the 
Construction Manager and Architect will promptly issue a 
Certificate for Payment for the amount for which the 
Construction Manager and Architect are able to make such 
representations to the Owner. The Construction Manager or 
Architect may also decide not to certify payment or, because 
of subsequently discovered evidence or subsequent obser- 
vations, may nullify the whole or a part of a Certificate for 
Payment previously issued, to such extent as may be necessary 
in the Construction Manager’s or Architect’s opinion to pro- 
tect the Owner from loss because of: 

9.4.2 Within seven days after the Architect’s receipt of the 
Project Application for Payment, the Construction Manager 
and Architect will either issue to the Owner a Project Cer- 
tificate for Payment, with a copy to the Contractor, for such 
amount as the Construction Manager and Architect determine 
is properly due, or notify the Contractor and Owner in writing 

.l defective Work not remedied; 

.2 third party claims filed or reasonable evidence indi- 
cating probable filing of such claims; 

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

.4 reasonable evidence that the Work cannot be com- 
pleted for the unpaid balance of the Contract Sum; 0 
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damage to the Owner or another contractor; 9.6 SUBSTANTIAL COMPLETION 

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

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

9.6.1 Substantial Completion is the stage in the progress of 
the Work when the Work or designated portion thereof is suf- 
ficiently complete in accordance with the Contract 
Documents so the Owner can occupy or utilize the Work for 
its intended use. 

9.8.2 When the Contractor considers that the Work, or a por- 
tion thereof which the Owner agrees to accept separately, is 
substantially complete, the Contractor and Construction 
Manager shall jointly prepare and submit to the Architect a 
comprehensive list of items to be completed or corrected. The 
Contractor shall proceed promptly to complete and correct 
items on the list. 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. Upon 
receipt of the list, the Architect, assisted by the Construction 
Manager, 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 list, which is not in accordance with the 
requirements of the Contract Documents, the Contractor shall, 
before issuance of the Certificate of Substantial Completion, 
complete or correct such item upon notification by the Archi- 
tect. The Contractor shall then submit a request for another 
inspection by the Architect, assisted by the Construction 
Manager, to determine Substantial Completion. When the 
Work or designated portion thereof is substantially complete, 
the Architect will prepare a Certificate of Substantial Comple- 
tion which shall establish the date of Substantial Completion, 
shall establish responsibilities of the Owner and Contractor 
for security, maintenance, heat, utilities, damage to the Work 
and insurance, and shall fix the time within which the Con- 
tractor shall finish all items on the list accompanying the Cer- 
tificate. 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. The Certificate of 
Substantial Completion shall be submitted to the Owner and 
Contractor for their written acceptance of responsibilities 
assigned to them in such Certificate. 

9.6.2 When the above reasons for withholding certification 
are removed, certification will be made for amounts previ- 
ously withheld. 

9.6 PROGRESS PAYMENTS 

9.6.1 After the Construction Manager and Architect have 
issued a Project Certificate for Payment, the Owner shall make 
payment in the manner and within the time provided in the 
Contract Documents, and shall so notify the Construction 
Manager and Architect. 

9.6.2 The Contractor shall promptly pay each Subcontrac- 
tor, upon receipt of payment from the Owner, out of the 
amount paid to the Contractor on account of such Subcon- 
tractor’s portion of the Work, the amount to which said Sub- 
contractor is entitled, reflecting percentages actually retained 
from payments to the Contractor on account of such Subcon- 
tractor’s portion of the Work. The Contractor shall, by appro- 
priate agreement with each Subcontractor, require each 
Subcontractor to make payments to Sub-subcontractors in 
similar manner. 

9.6.3 The Construction Manager will, on request, furnish to 
a Subcontractor, if practicable, information regarding percen- 
tages of completion or amounts applied for by the Contrac- 
tor and action taken thereon by the Owner, Construction 
Manager and Architect on account of portions of the Work 
done by such Subcontractor. 

9.6.4 Neither the Owner, Construction Manager nor Architect 
shall have an obligation to pay or to see to the payment of 
money to a Subcontractor except as may otherwise be 
required by law. 

9.6.5 Payment to material suppliers shall be treated in a 
manner similar to that provided in Subparagraphs 9.6.2,9.6.3 
and 9.6.4. 

9.6.6 A Certificate for Payment, a progress payment, or par- 
tial or entire use or occupancy of the Project by the Owner 
shall not constitute acceptance of Work not in accordance 
with the Contract Documents. 

9.7 FAILURE OF PAYMENT 

9.7.1 If, through no fault of the Contractor, 1) the Construc- 
tion Manager and Architect do not issue a Project Certificate 
for Payment within fourteen days after the Construction 
Manager’s receipt of the Contractor’s Application for Payment 
or 2) the Owner does not pay the Contractor within seven 
days after the date established in the Contract Documents the 
amount certified by the Construction Manager and Architect 
or awarded by,arbitration, then the Contractor may, upon 
seven additional days’ written notice to the Owner, Construc- 
tion Manager and Architect, stop the Work until payment of 
the amount owing has been received. The Contract Time shall 
be extended appropriately and the Contract Sum shall be 
increased by the amount of the Contractor’s reasonable costs 
of shut-down, delay and start-up, which shall be accomplished 
as provided in Article 7. 

9.8.3 Upon Substantial Completion of the Work or designated 
portion thereof and upon application by the Contractor and 
certification by the Construction Manager and Architect, the 
Owner shall make payment, reflecting adjustment‘in retainage, 
if any, for such Work or portion thereof as provided in the 
Contract Documents. 

9.9 PARTIAL OCCUPANCY OR USE 

9.9.1 The Owner may occupy or use any completed or par- 
tially completed portion of the Work at any stage when such 
portion is designated by separate agreement with the Con- 
tractor, provided such occupancy or use is consented to 
by the insurer as required under Subparagraph 11.3.11 and 
authorized by public authorities having jurisdiction over the 
Work. 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 respon- 
sibilities 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 war- 
ranties required by the Contract Documents. When the Con- 
tractor considers a portion substantially complete, the Con- 
tractor and Construction Manager shall jointly prepare and 
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submit a list to the Architect as provided under Subparagraph 
9.8.2. Consent of the Contractor to partial occupancy or 
use shall not be unreasonably withheld. The stage of the prog- 
ress 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 after consultation with 
the Construction Manager. 

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

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

9.10 FINAL COMPLETION AND FINAL PAYMENT 

9.10.1 Upon completion of the Work, the Contractor shall for- 
ward to the Construction Manager a written notice that the 
Work is ready for final inspection and acceptance and shall 
also forward to the Construction Manager a final Contractor’s 
Application for Payment. Upon receipt, the Construction 
Manager will forward the notice and Application to the Archi- 
tect who will promptly make such inspection, When the 
Architect, based on the recommendation of the Construction 
Manager, finds the Work acceptable under the Contract 
Documents and the Contract fully performed, the Construc- 
tion Manager and Architect will promptly issue a final Cer- 
tificate for Payment stating that to the best of their knowledge, 
information and belief, and on the basis of their observations 
and inspections, the Work has been completed in accordance 
with terms and conditions of the Contract Documents and 
that the entire balance found to be due the Contractor and 
noted in said final Certificate is due and payable. The Con- 
struction Manager’s and Architect’s final Certificate for Pay- 
ment will constitute a further representation that conditions 
listed in Subparagraph 9.10.2 as precedent to the Contractor’s 
being entitled to final payment have been fulfilled. 

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

pelled to pay in discharging such lien, including all costs and 
reasonable attorneys’ fees. 

9.10.3 If, after Substantial Completion of the Work, final com- 
pletion thereof is materially delayed through no fault of the 
Contractor or by issuance of Change Orders affecting final 
completion, and the Construction Manager and Architect so 
confirm, the Owner shall, upon application by the Contrac- 
tor and certification by’ the Construction Manager and Archi- 
tect, and without terminating the Contract, make payment of 
the balance due for that portion of the Work fully completed 
and accepted. If the remaining balance for Work not fully com- 
pleted or corrected is less than retainage stipulated in the Con- 
tract Documents, and if bonds have been furnished, the writ- 
ten consent of surety to payment of the balance due for that 
portion of the Work fully completed and accepted shall be 
submitted by the Contractor to the Architect through the Con- 
struction Manager 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. The making of final payment shall constitute a waiver 
of Claims by the Owner as provided in Subparagraph 4.4.5. 

9.10.4 Acceptance of final payment by the Contractor, a Sub- 
contractor or material supplier shall constitute a waiver of 
claims by that payee except those previously made in writing 
and identified by that payee as unsettled at the time of final 
Application for Payment. Such waivers shall be in addition 
to the waiver described in Subparagraph 4.7.5. 

ARTICLE 10 

PROTECTION OF PERSONS AND PROPERTY 

10.1 SAFETY PRECAUTIONS AND PROGRAMS 

10.1.1 The Contractor shall be responsible for initiating, main- 
taining and supervising all safety precautions and programs 
in connection with the performance of the Contract. The Con- 
tractor shall submit the Contractor’s safety program to the 
Construction Manager for review and coordination with the 
safety programs of other Contractors. 

10.1.2 In the event the Contractor encounters on the site 
material reasonably believed to be asbestos or polychlorinated 
biphenyl (PCB) which has not been rendered harmless, the 
Contractor shall immediately stop Work in the area affected 
and report the condition to the Owner, Construction Manager 
and Architect in writing. The Work in the affected area shall 
not thereafter be resumed except by written agreement of the 
Owner and Contractor if in fact the material is asbestos or 
polychlorinated biphenyl (PCB) and has not been rendered 
harmless. The Work in the affected area shall be resumed in 
the absence of asbestos or polychlorinated biphenyl (PCB), 
or when it has been rendered harmless, by written agreement 
of the Owner and Contractor, or in accordance with final 
determination by the Architect on which arbitration has not 
been demanded, or by arbitration under Article 4. 

10.1.3 The Contractor shall not be required pursuant to Arti- 
cle 7 to perform without consent any Work relating to asbestos 
or polychlorinated biphenyl (PCB). 

10.1.4 To the fullest extent permitted by law, the Owner shall 
indemnify and hold harmless the Contractor, Construc- 
tion. Manager, Architect, their consultants, and agents and 
employees of any of them from and against claims, damages, 
losses and expenses, including but not limited to attorneys’ 
fees, arising out of or resulting from performance of the Work 
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in the affected area if in fact the material is asbestos or poly- 
chlorinated biphenyl (PCB) and has not been rendered harm- 
less, provided that such claim, damage, loss or expense is 
attributable to bodily injury, sickness, disease or death, or to 
injury to or destruction of tangible property (other than the 
Work itself) including loss of use resulting therefrom, but only 
to the extent caused in whole or in part by negligent acts or 
omissions of the Owner, anyone directly or indirectly 
employed by the Owner or anyone for whose acts the Owner 
may be liable, regardless of whether or not such claim, 
damage, loss or expense is caused in part by a party indem- 
nified hereunder. Such obligation shall not be construed to 
negate, abridge or reduce other rights or obligations of in- 
demnity which would otherwise exist as to a party or person 
described in this Subparagraph 10.1.4. 

10.1.5 If reasonable precautions will be inadequate to pre- 
vent foreseeable bodily injury or death to persons resulting 
from a material or substance encountered on the site by the 
Contractor, the Contractor shall, upon recognizing the con- 
dition, immediately stop Work in the affected area and report 
the condition to the Owner, Construction Manager and Archi- 
tect in writing. The Owner, Contractor, Construction Man- 
ager and Architect shall then proceed in the same manner 
described in Subparagraph 10.1.2. 

10.1.6 The Owner shall be responsible for obtaining the ser- 
vices of a licensed laboratory to verify a presence or absence 
of the material or substance reported by the Contractor and, 
in the event such material or substance is found to be pre- 
sent, to verify that it has been rendered harmless. Unless other- 
wise required by the Contract Documents, the Owner shall 
furnish in writing to the Contractor, Construction Manager 
and Architect the names and qualifications of persons or enti- 
ties who are to perform tests verifying the presence or absence 
of such material or substance or who are to perform the task 
of removal or safe containment of such material or substance. 
The Contractor, the Construction Manager and the Architect 
will promptly reply to the Owner in writing stating whether 
or not any of them has reasonable objection to the persons 
or entities proposed by the Owner. If the Contractor, Con- 
struction Manager or Architect has an objection to a person 
or entity proposed by the Owner, the Owner shall propose 
another to whom the Contractor, the Construction Manager 
and the Architect have no reasonable objection. 

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: 

.l 

.2 

.3 

A construction or operations by the Owner or other 
Contractors. 

l 10.2.2 The Contractor shall give notices and comply with 

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

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

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 construc- 
tion; and 

applicable laws, ordinances, rules, .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 erect and maintain, as required 
by existing conditions and performance of the Contract, 
reasonable safeguards for safety and protection, including 
posting danger signs and other warnings against hazards, pro- 
mulgating safety regulations and notifying owners and users 
of adjacent sites and utilities. 

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 prop- 
erly qualified personnel. 

10.2.5 The Contractor shall promptly remedy damage and 
loss (other than damage or loss insured under property insur- 
ance required by the Contract Documents) to property 
referred to in Clauses 10.2.1.2, 10.2.1.3 and 10.2.1.4 caused 
in whole or in part by the Contractor, a Subcontractor, a Sub- 
subcontractor, or anyone directly or indirectly employed by 
any of them, or by anyone for whose acts they may be liable 
and for which the Contractor is responsible under Clauses 
10.2.1.2, lO.Z.l.3 and 10.2.1.4, except damage or loss attrib- 
utable to acts or omissions of the Owner, Construction Man- 
ager or Architect or anyone directly or indirectly employed 
by any of them, or by anyone for whose acts any of them 
may be liable, and not attributable to the fault or negligence 
of the Contractor. The foregoing obligations of the Contrac- 
tor are in addition to the Contractor’s obligations under 
Paragraph 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 Con- 
tractor’s superintendent unless otherwise designated by the 
Contractor in writing to the Owner, Construction Manager 
and Architect. 

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

10.3 EMERGENCIES 

103.1 In an emergency affecting safety of persons or property’, 
the Contractor shall act, at the Contractor’s discretion, to pre- 
vent threatened damage, injury or loss. Additional compen- 
sation or extension of time claimed by the Contractor on 
account of an emergency shall be determined as provided in 
Paragraph 4.7 and Article 7. 

ARTICLE 11 

INSURANCEANDBONDS 

11.1 CONTRACTOR’S LIABILITY INSURANCE 

11.1.1 The Contractor shall purchase from and maintain in 
a company or companies lawfully authorized to do business 
in the jurisdiction in which the Project is located such insur- 
ance as will protect the Contractor from claims set forth below 
which may arise out of or result from the Contractor’s opera- 
tions under the Contract and for which the Contractor may 
be legally liable, whether such operations be by the Contrac- 
tor or by a Subcontractor or by anyone directly or indirectly 
employed by any of them, or by anyone for whose acts any 
of them may be liable: 
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.I 

.2 

.3 

.4 

.5 

.6 

.7 

claims under workers compensation, disability bene- 
fit and other similar employee benefit acts which are 
applicable to the Work to be performed; 

claims for damages because of bodily injury, occupa- 
tional sickness or disease, or death of the Contrac- 
tor’s employees; 

claims for damages because of bodily injury, tickness 
or disease, or death of any person other than the 
Contractor’s employees; 

claims for damages insured by usual personal injury 
liability coverage which are sustained (1) by a per- 
son as a result of an offense directly or indirectly 
related to employment of such person by the Con- 
tractor, or (2) by another person; 

claims for damages, other than to the Work itself, 
because of injury to or destruction of tangible prop- 
erty, including loss of use resulting therefrom; 

claims for damages because of bodily injury, death 
of a person or property damage arising out of owner- 
ship, maintenance or use of a motor vehicle; and 

claims involving contractual liability insurance appli- 
cable to the Contractor’s obligations under Para- 
graph 3.18. 

11.1.2 The insurance required by Subparagraph 11.1.1 shall 
be written for not less than limits of liability specified in the 
Contract Documents or required by law, whichever coverage 
is greater. Coverages, whether written on an occurrence or 
claims-made basis, shall be maintained without interruption 
from date of commencement of the Work until date of final 
payment and termination of any coverage required to be main- 
tained after final payment. 

III.3 Certificates of insurance acceptable to the Owner shall 
be submitted to the Construction Manager for transmittal to 
the Owner with a copy to the Architect prior to commence- 
ment of the Work. These certificates and the insurance poli- 
cies required by this Paragraph 11.1 shall contain a provision 
that coverages afforded under the policies will not be canceled 
or allowed to expire until at least 30 days’ prior written notice 
has been given to the Owner. If any of the foregoing insurance 
coverages are required to remain in force after final payment 
and are reasonably available, an additional certificate eviden- 
cing continuation of such coverage shall be submitted with 
the final Application for Payment as required by Subparagraph 
9.10.2. Information concerning reduction of coverage shall 
be furnished by the Contractor with reasonable promptness 
in accordance with the Contractor’s information and belief. 

11.2 OWNER’S LIABILITY INSURANCE 

ll.2.1 The Owner shall be responsible for purchasing and 
maintaining the Owner’s usual liability insurance. Optionally, 
the Owner may purchase and maintain other insurance for 
self-protection against claims which may arise from.operations 
under the Contract. The Contractor shall not be responsible 
for purchasing and maintaining this optional Owner’s liabil- 
ity insurance unless specifically required by the Contract 
Documents. 

11.3 PROPERTY INSURANCE 

11.3.1 Unless otherwise provided, the Owner shall purchase 
and maintain, in a company or companies lawfully autho- 
rized to do business in the jurisdiction in which the Project 
is located, property insurance in the amount of the initial Con- 
tract Sum as well as subsequent modifications thereto for the 

entire Work at the site on a replacement cost basis without 
voluntary deductibles. Such property insurance shall be main- 
tained, unless otherwise provided in the Contract Documents 
or otherwise agreed in writing by all persons and entities who 
are beneficiaries of such insurance, until final payment has 
been made as provided in Paragraph 9.10 or until no person 
or entity other than the Owner has an insurable interest in 
the property required by this Paragraph 11.3 to be covered, 
whichever is earlier. This insurance shall include interests of 
the Owner, the Contractor, Subcontractors and Sub-subcon- 
tractors in the Work. 

11.3.1.1 Property insurance shall be on an “all-risk” policy 
form and shall insure against the perils of fire and extended 
coverage and physical loss or damage including, without 
duplication of coverage, theft, vandalism, malicious mischief, 
collapse, falsework, temporary buildings and debris removal 
including demolition occasioned by enforcement of any 
applicable legal requirements, and shall cover reasonable com- 
pensation for Architect’s services and expenses required as 
a result of such insured loss. Coverage for other perils shall 
not be required unless otherwise provided in the Contract 
Documents. 

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

a 

11.3.1.3 If the property insurance requires minimum deduct- 
ibles and such deductibles are identified in the Contract 
Documents, the Contractor shall pay costs not covered 
because of such deductibles. If the Owner or insurer increases 
the required minimum deductibles above the amounts so 
identified or if the Owner elects to purchase this insurance 
with voluntary deductible amounts, the Owner shall be 
responsible for payment of the additional costs not covered 
because of such increased or voluntary deductibles. 

11.3.1.4 Unless otherwise provided in the Contract Docu- 
ments, this property insurance shall cover portions of the 
Work stored off the site after written approval of the Owner 
at the value established in the approval, and also portions of 
the Work in transit. 

11.3.1.5 The insurance required by this Paragraph 11.3 is not 
intended to cover machinery, tools or equipment owned or 
rented by the Contractor which are utilized in the performance 
of the Work but not incorporated into the permanent improve- 
ments. The Contractor shall, at the Contractor’s own expense, 
provide insurance coverage for owned or rented machinery, 
tools or equipment which shall be subject to the provisions 
of Subparagraph 11.3.7. 

11.3.2 Boiler and Machinery Insurance. The Owner shall 
purchase and maintain boiler and machinery insurance 
required by the Contract Documents or by law, which shall 
specifically cover such insured objects during installation and 
until final acceptance by the Owner; this insurance shall 
include interests of the Owner, Construction Manager, Con- 0 
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tractor, Subcontractors and Sub-subcontractors in the Work, 
and the Owner and Contractor shall be named insureds. 

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

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

11.3.5 If during the Project construction period the Owner 
insures properties, real or personal or both, adjoining or adja- 
cent to the site by property insurance under policies separate 
from those insuring the Project, or if after final payment prop- 
erty insurance is to be provided on the completed Project 
through a policy or policies other than those insuring the Proj- 
ect during the construction period, the Owner shall waive 
all rights in accordance with the terms of Subparagraph 11.3.7 
for damages caused by fire or other perils covered by this 
separate property insurance. All separate policies shall pro- 
vide this waiver of subrogation by endorsement or otherwise. 

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

11.3.7 Waivers of Subrogation. The Owner and Contrac- 
tor waive all rights against each other and against the Con- 
struction Manager, Architect, Owner’s other Contractors and 
own forces described in Article 6, if any, and the subcontrac- 
tors, sub-subcontractors, consultants, agents and employees 
of any of them, for damages caused by fire or other perils 
to the extent covered by property insurance obtained pursuant 
to this Paragraph 11.3 or other property insurance applicable 
to the Work, except such rights as the Owner and Contractor 
may have to the proceeds of such insurance held by the 
Owner as fiduciary. The Owner or Contractor, as appropriate, 
shall require of the Construction Manager, Construction 
Manager’s consultants, Architect, Architect’s consultants, 
Owners separate contractors described in Article 6, if any, 
and the subcontractors, sub-subcontractors, agents and 
employees of any of them, by appropriate agreements, writ- 
ten where legally required for validity, similar waivers each 
in favor of other parties enumerated herein. The policies shall 
provide such waivers of subrogation by endorsement or other- 
wise. A waiver of subrogation shall be effective as to a per- 
son or entity even though that person or entity would other- 
wise have a duty of indemnification, contractual or otherwise, 
did not pay the insurance premium directly or indirectly, and 
whether or not the person or entity had an insurable interest 
in the property damaged. 

11.3.8 A loss insured under Owner’s property insurance shall 
be adjusted by the Owner as fiduciary and made payable to 
the Owner as fiduciary for the insureds, as their interests may 
appear, subject to requirements of any applicable mortgagee 

clause and of Subparagraph 11.3.10. The Contractor shall pay 
Subcontractors their just shares of insurance proceeds received 
by the Contractor, and by appropriate agreements, written 
where legally required for validity, shall require Subcontrac- 
tors to make payments to their Sub-subcontractors in simi- 
lar manner. 

11.3.9 If required in writing by a party in interest, the Owner 
as fiduciary shall, upon occurrence of an insured loss, give 
bond for proper performance of the Owner’s duties. The cost 
of required bonds shall be charged against proceeds received 
as fiduciary. The Owner shall deposit in a separate account 
proceeds so received, which the Owner shall distribute in 
accordance with such agreement as the parties in interest may 
reach, or in accordance with an arbitration award in which 
case the procedure shall be as provided in Paragraph 4.9. If 
after such loss no other special agreement is made, replace- 
ment of damaged property shall be covered by appropriate 
Change Order. 

11.3.10 The Owner as fiduciary shall have power to adjust 
and settle a loss with insurers unless one of the parties in inter- 
est shall object in writing within five days after occurrence 
of loss to the Owner’s exercise of this power; if such objec- 
tion be made, arbitrators shall be chosen as provided in 
Paragraph 4.9. The Owner as fiduciary shall, in that case, make 
settlement with insurers in accordance with directions of such 
arbitrators. If distribution of insurance proceeds by arbitra- 
tion is required, the arbitrators will direct such distribution. 

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

11.4 PERFORMANCE BOND AND PAYMENT BOND 

11.4.1 The Owner shall have the right to require the Contrac- 
tor to furnish bonds covering faithful performance of the Con- 
tract and payment of obligations arising thereunder as stipu- 
lated in bidding requirements or specifically required in the 
Contract Documents on the date of execution of the Contract. 

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

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 Con- 
struction Manager’s or Architect’s request or to requirements 
specifically expressed in the Contract Documents, it must, if 
required in writing by either, be uncovered for their obser- 
vation 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 which 
the Construction Manager or Architect has not specifically 
requested to observe prior to its being covered, the Construc- 

AIA DOCUMENT A20VCMa l GENERAL CONDITIONS OF THE CONTRACT FOR CONSTRUCTION 

CONSTRUCTION MANAGER-ADVISER EDITION l 1992 EDITION l AIA@ l 01992 l THE AMERICAN 

INSTITUTE OF ARCHITECTS, 1735 NEW YORK AVENUE, N.W. WASHINGTON, D.C. 200065792 l WARNING: 
Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution. A201/CMa-1992 23 



tion Manager or Architect may request to see such Work and 
it shall be uncovered by the Contractor. If such Work is in 
accordance with the Contract Documents, costs of uncover- 
ing and replacement shall, by appropriate Change Order, be 
charged to the Owner. If such Work is not in accordance with 
the Contract Documents, the Contractor shall pay such costs 
unless the condition was caused by the Owner or one of the 
other Contractors in which event the Owner shall be respon- 
sible for payment of such costs. 

12.2 CORRECTION OF WORK 

12.2.1 The Contractor shall promptly correct Work rejected 
by the Construction Manager or Architect or failing to con- 
form to the requirements of the Contract Documents, whether 
observed before or after Substantial Completion and whether 
or not fabricated, installed or completed. The Contractor shall 
bear costs of correcting such rejected Work, including addi- 
tional testing and inspections and compensation for the Con- 
struction Manager’s and Architect’s services and expenses 
made necessary thereby. 

12.2.2 If, within one year after the date of Substantial Com- 
pletion of the Work or designated portion thereof, or after 
the date for commencement of warranties established under 
Subparagraph 9.9.1, or by terms of an applicable special war- 
ranty 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 written notice from the Owner to 
do so unless the Owner has previously given the Contractor 
a written acceptance of such condition. This period of one 
year 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 performance 
of the Work. This obligation under this Subparagraph 12.2.2 
shall survive acceptance of the Work under the Contract and 
termination of the Contract. The Owner shall give such notice 
promptly after discovery of the condition. 

12.2.3 The Contractor shall remove from the site portions 
of the Work which are not in accordance with the require- 
ments of the Contract Documents and are neither corrected 
by the Contractor nor accepted by the Owner. 

12.2.4 If the Contractor fails to correct nonconforming Work 
within a reasonable time, the Owner may correct it in accor- 
dance with Paragraph 2.4. If the Contractor does not proceed 
with correction of such nonconforming Work within a rea- 
sonable time fixed by written notice from the Architect issued 
through the Construction Manager, the Owner may remove 
it and store the salvable materials or equipment at the Con- 
tractor’s expense. If the Contractor does not pay costs of such 
removal and storage within ten days after written notice, the 
Owner may upon ten additional days’ written notice sell such 
materials and equipment at auction or at private sale and shall 
account for the proceeds thereof, after deducting costs and 
damages that should have been borne by the Contractor, 
including compensation for the Construction Manager’s and 
Architect’s services and expenses made necessary thereby. If 
such proceeds of sale do not cover costs which the Contrac- 
tor should have borne, the Contract Sum shall be reduced by 
the deficiency. If payments then or thereafter due the Con- 
tractor are not sufficient to cover such amount, the Contrac- 
tor shall pay the difference to the Owner. 

12.2.5 The Contractor shall bear the cost of correcting 
destroyed or damaged construction, whether completed or 
partially completed, of the Owner or other Contractors 
caused by the Contractor’s correction or removal of Work 

which is not in accordance with the requirements of the Con- 
tract Documents. 

12.2.6 Nothing contained in this Paragraph 12.2 shall be con- 
strued to establish a period of limitation with respect to other 
obligations which the Contractor might have under the Con- 
tract Documents. Establishment of the time period of one year 
as described in Subparagraph 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 com- 
ply 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 cor- 
rect the Work. 

12.3 ACCEPTANCE OF NONCONFORMING WORK 

12.3.1 If the Owner prefers to accept Work which 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 

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

13.2 SUCCESSORS AND ASSIGNS 

13.2.1 The Owner and Contractor respectively bind them- 
selves, their partners, successors, assigns and legal represen- 
tatives to the other party hereto and to partners, successors, 
assigns and legal representatives of such other party in respect 
to covenants, agreements and obligations contained in the 
Contract Documents. Neither party to the Contract shall assign 
the Contract as a whole without written consent of the other. 
If either party attempts to make such an assignment without 
such consent, that party shall nevertheless remain legally 
responsible for all obligations under the Contract. 

13.3 WRITTEN NOTICE 

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

13.4 RIGHTS AND REMEDIES 

13.4.1 Duties and obligations imposed by the Contract Docu- 
ments 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. 

13.4.2 No action or failure to act by the Owner, Construc- 
tion Manager, 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 acqui- 
escence in a breach thereunder, except as may be specifically 
agreed in writing. 
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13.5 TESTS AND INSPECTIONS 

13.5.1 Tests, inspections and approvals of portions of the 
Work required by the Contract Documents or by laws, ordi- 
nances, rules, regulations or orders of public authorities having 
jurisdiction shall be made at an appropriate time. Unless other- 
wise 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 Construction Manager and Architect timely notice of when 
and where tests and inspections are to be made so the Con- 
struction Manager and Architect may observe such pro- 
cedures The Owner shall bear costs of tests, inspections or 
approvals which do not become requirements until after bids 
are received or negotiations concluded. 

13.5.2 If the Construction Manager, Architect, Owner or pub- 
lic authorities having jurisdiction determine that portions of 
the Work require additional testing, inspection or approval 
not included under Subparagraph 13.5.1, the Construction 
Manager and 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 Construction Manager and Architect of when 
and where tests and inspections are to be made so the Con- 
struction Manager and Architect may observe such proce- 
dures. The Owner shall bear such costs except as provided 
in Subparagraph 13.53. 

13.5.3 If such procedures for testing, inspection or approval 

a. 

under Subparagraphs 13.5.1 and 13.5.2 reveal failure of the 
portions of the Work to comply with requirements established 
by the Contract Documents, the Contractor shall bear all costs 
made necessary by such failure including those of repeated 
procedures and compensation for the Construction Manager’s 
and Architect’s services and expenses. 

13.5.4 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 
Construction Manager for transmittal to the Architect. 

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

13.5.6 Tests or inspections conducted pursuant to the Con- 
tract Documents shall be made promptly to avoid unrea- 
sonable delay in the Work. 

13.6 INTEREST 

13.6.1 Payments due and unpaid under the Contract Docu- 
ments shall bear interest from the date payment is due at such 
rate as the parties may agree upon in writing or, in the absence 
thereof, at the legal rate prevailing from time to time at the 
place where the Project is located. 

13.7 COMMENCEMENT OF STATUTORY LIMITATION PERIOD 

13.7.1 As between the Owner and Contractor: 

.l Before Substantial Completion. As to acts or fail- 
ures to act occurring prior to the relevant date of 
Substantial Completion, any applicable statute of 

limitations shall commence to run and any alleged 
cause of action shall be deemed to have accrued in 
any and all events not later than such date of Substan- 
tial Completion; 

Between Substantial Completion and Final Cer- 
tificate for Payment. As to acts or failures to act 
occurring subsequent to the relevant date of Substan- 
tial Completion and prior to issuance of the final Cer- 
tificate for Payment, any applicable statute of limita- 
tions shall commence to run and any alleged cause 
of action shall be deemed to have accrued in any and 
all events not later than the date of issuance of the 
final Certificate for Payment; and 

After Final Certificate for Payment. As to acts or 
failures to act occurring after the relevant date of issu- 
ance of the final Certificate for Payment, any appli- 
cable statute of limitations shall commence to run 
and any alleged cause of action shall be deemed to 
have accrued in any and all events not later than the 
date of any act or failure to act by the Contractor 
pursuant to any warranty provided under Paragraph 
3.5, the date of any correction of the Work or failure 
to correct the Work by the Contractor under Para- 
graph 12.2, or the date of actual commission of any 
other act or failure to perform any duty or obli- 
gation by the Contractor or Owner, whichever 
occurs last. 

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 days through no act or fault of 
the Contractor or a Subcontractor, Sub-subcontractor or their 
agents or employees or any other persons performing por- 
tions of the Work under contract with the Contractor, for any 
of the following reasons: 

.l 

.2 

.3 

.4 

.5 

issuance of an order of a court or other public 
authority having jurisdiction; 

an act of government, such as a declaration of 
national emergency, making material unavailable; 

because the Construction IManager or Architect has 
not issued a Certificate for Payment and has not 
notified the Contractor of the reason for withholding 
certification as provided in Subparagraph 9.4.2, or 
because the Owner has not made payment on a Cer- 
tificate for Payment within the time stated in the Con- 
tract Documents; 

if repeated suspensions, delays or interruptions by 
the Owner as described in Paragraph 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; or 

the Owner has failed to furnish to the Contractor 
promptly, upon the Contractor’s request, reasonable 
evidence as required by Subparagraph 2.2.1. 

14.1.2 If one of the above reasons exists, the Contractor may, 
upon seven additional days’ written notice to the Owner, Con- 
struction Manager and Architect, terminate the Contract and 
recover from the Owner payment for Work executed and for 
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proven loss with respect to materials, equipment, tools, and machinery thereon owned by the Contractor; 
construction equipment and machinery, including reasonable 
overhead, profit and damages. 

.2 accept assignment of subcontracts pursuant to 
Paragraph 5.4; and 

14.13 If the Work is stopped for a period of 60 days through 
no act or fault of the Contractor or a Subcontractor or their 
agents or employees or any other persons performing por- 
tions of the Work under contract with the Contractor because 
the Owner has persistently failed to fulfill the Owner’s obliga- 
tions under the Contract Documents with respect to matters 
important to the progress of the Work, the Contractor may, 
upon seven additional days’ written notice to the Owner, Con- 
struction Manager and Architect, terminate the Contract and 
recover from the Owner as provided in Subparagraph 14.1.2. 

.3 finish the Work by whatever reasonable method the 
Owner may deem expedient. 

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

14.2 TERMINATION BY THE OWNER FOR CAUSE 

14.2.1 The Owner may terminate the Contract if the 
Contractor: 

14.2.4 If the unpaid balance of the Contract Sum exceeds 
costs of finishing the Work, including compensation for the 
Construction Manager’s and Architect’s services and expenses 
made necessary thereby, such excess shall be paid to the Con- 
tractor. If such costs exceed the unpaid balance, the Contrac- 
tor shall pay the difference to the Owner. The amount to be 
paid to the Contractor or Owner, as the case may be, shall, 
upon application, be certified by the Architect after consulta- 
tion with the Construction Manager, and this obligation for 
payment shall survive termination of the Contract. 

.I 

.2 

.3 

.4 

persistently or repeatedly refuses or fails to sup- 
ply enough properly skilled workers or proper 
materials; 

fails to make payment to Subcontractors for mate- 
rials or labor in accordance with the respective 
agreements between the Contractor and the 
Subcontractors; 

persistently disregards laws, ordinances, or rules, 
regulations or orders of a public authority having 
jurisdiction; or 

otherwise is guilty of substantial breach of a provi- 
sion of the Contract Documents. 

14.2.2 When any of the above reasons exist, the Owner, after 
consultation with the Construction Manager, and upon cer- 
tification by the Architect that sufficient cause exists to justify 
such action, may without prejudice to any other rights or 
remedies of the Owner and after giving the Contractor and 
the Contractor’s surety, if any, seven days’ written notice, ter- 
minate employment of the Contractor and may, subject to any 
prior rights of the surety: 

.l take possession of the site and of all materials, equip- 
ment, tools, and construction equipment and 

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 An adjustment shall be made for increases in the cost 
of performance of the Contract, including profit on the 
increased cost of performance, caused by suspension, delay 
or interruption. No adjustment shall be made to the extent: 

.I 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 this Contract. 

14.3.3 Adjustments made in the cost of performance may have 
a mutually agreed fixed or percentage fee. 
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15.1 Materials and Workmanship
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15.4 Equal Opportunity
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15.16 Contract Work Hours and Safety Standards Act

Federal Supplementary Conditions of the 

Contract for Construction

1



A I A ®
AIA DOCUMENT A201//SC-1999

FEDERAL SUPPLEMENTARY
CONDITIONS OF 
THE CONTRACT 

FOR CONSTRUCTION

The American Institute 
of Architects 

1735 New York Avenue, N.W.
Washington, D.C. 20006-5292

2

MODIFICATIONS TO THE GENERAL CONDITIONS
1.5.1 Delete Subparagraph 1.5.1 and substitute the following:
1.5.1 The Contract Documents shall be signed by the Owner and Contractor. If either the
Owner or the Contractor or both do not sign all the Contract Documents, the Architect will
identify such unsigned Documents. Such unsigned Documents shall be enumerated in the
Owner-Contractor Agreement.

3.8.1 Delete Subparagraph 3.8.1 and substitute the following:
3.8.1 The Contractor shall include in the Contract Sum all allowances stated in the Contract
Documents. Items covered by these allowances shall be supplied for such amounts as the Owner
may direct and by such persons as the Owner shall have determined by competitive bidding
through public advertising. The Contractor shall purchase the items covered by these allowances
by the award of subcontracts to the lowest responsive and responsible bidders.

5.2.2 Delete Subparagraph 5.2.2 and substitute the following:
5.2.2 The Contractor shall not contract with any person or entity declared ineligible under
federal laws or regulations from participating in federally assisted construction projects or to
whom the Owner or the Architect has made reasonable objection under the provisions of
Subparagraph 5.2.1. The Contractor shall not be required to contract with anyone to whom the
Contractor has a reasonable objection. Consent is required for Subcontractors for critical systems,
subsystems or components, or other subcontracts selected by the Owner as needing special
surveillance.

10.2 Add the following Subparagraphs 10.2.8 through 10.2.11:
10.2.8 The Contractor shall:

.1 Comply with the standards issued by the Secretary of Labor at 29 CFR Part 1926 and 29
CFR Part 1910; and 

.2 Ensure that any additional measures the Owner determines to be reasonably necessary
for the purposes are taken.

10.2.9 If this Contract is for construction or dismantling, demolition or removal of
improvements with any Department of Defense agency or component, the Contractor shall
comply with all pertinent provisions of the latest version of U.S. Army Corps of Engineers Safety
and Health Requirements Manual, EM 385-1-1, in effect on the date of the solicitation.

10.2.10 Whenever the Owner becomes aware of any noncompliance with these requirements or
any condition which poses a serious or imminent danger to the health or safety of the public or
Owner’s personnel, the Owner shall notify the Contractor orally, with written confirmation, and
request immediate initiation of corrective action. This notice, when delivered to the Contractor or
the Contractor’s representative at the site, shall be deemed sufficient notice of the noncompliance
and that corrective action is required. After receiving the notice, the Contractor shall immediately
take corrective action. If the Contractor fails or refuses to take corrective action, the Owner may
issue an order promptly stopping all or part of the Work until satisfactory corrective action has
been taken. The Contractor shall not be entitled to any equitable adjustment of the Contract Sum
or extension of the Contract Time on any stop work order issued under this Subparagraph 10.2.10.

10.2.11 If the Contract will involve (a) Work of a long duration or hazardous nature, or (b)
performance on an Owner’s facility that, on the advice of technical representatives, involves
hazardous materials or operations that might endanger the safety of the public or Owner’s
personnel or property, before commencing the Work the Contractor shall:

.1 Submit a written proposed plan for implementing Subparagraphs 10.2.8-10.2.11. The plan
shall include an analysis of the significant hazards to life, limb and property inherent in
Work performance and a plan for controlling these hazards; and
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.2 Meet with representatives of the Owner to discuss and develop a mutual understanding
relative to administration of the overall safety program.

11.1 Add the following Subparagraph 11.1.4 to 11.1:
11.1.4.1 The limits for worker’s compensation and Employers’ Liability insurance shall meet
statutory limits mandated by state and federal laws. If (1) limits in excess of those required by
statute are to be provided or (2) the employer is not statutorily bound to obtain such insurance
coverage or (3) additional coverages are required, additional coverages and limits for such
insurance shall be as follows:

(a) State: $______________ Statutory  $______________

(b) Applicable Federal: $______________ Statutory  $______________
(e.g., Longshoremen’s)

(c) Employer’s Liability: $100,000 per Accident, at least.
$___________Disease, Policy Limit 
$___________Disease, Each Employee

11.1.4.2 The limits for Commercial General Liability insurance including coverage for Premises-
Operations, Independent Contractors’ Protective, Products-Completed Operations, Contractual
Liability, Personal Injury and Broad Form Property Damage (including coverage for Explosion,
Collapse and Underground hazards) shall be as follows:

$500,000 Each Occurrence, at least
$______________  General Aggregate
$______________  Personal and Advertising Injury
$______________  Products-Completed Operations
$______________  Aggregate

.1 The policy shall be endorsed to have the General Aggregate apply to this Project only.

.2 The Contractual Liability insurance shall include coverage sufficient to meet the
obligations of AIA Document A201-1997 under Paragraph 3.18.

.3 Products and Completed Operations insurance shall be maintained for a minimum
period of at least___________(        ) year(s) after either 90 days following Substantial
Completion or final payment, whichever is earlier.

11.1.4.3 Automobile Liability Insurance (owned, non-owned and hired vehicles) for bodily injury
and property damage:

(a) Bodily Injury: $______________
$200,000 Each Person, at least
$500,000 Each Occurrence, at least

(b) Property Damage: $______________
$20,000 Each Occurrence, at least

11.1.4.4 If the General Liability Coverages are provided by a Commercial Liability policy, the:
(a) General Aggregate shall be not less than $______________and it shall apply, in total,
to this Project only.
(b) Fire Damage Limit shall be not less than $______________on any one Fire.
(c) Medical Expense Limit shall be not less than $______________on any one person.
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11.1.4.5 Umbrella Excess Liability:
$_______over primary insurance 
$_______retention for self-insured hazards each occurrence.

11.1.4.6 If an exposure exists, Aircraft Liability (owned and non-owned) and Watercraft Liability
(owned and non-owned) with limits approved by the Owner shall be provided.

11.1.4.7 The Contractor shall carry insurance in addition to that specifically named above as
follows:
Coverage Amount
______________________ $______________________

11.4 Paragraph 11.4.1.1 Property Insurance, shall be modified as described below.
(Indicate either Option A (Owner carries) or Option B (Contractor carries). Fill in the blanks in
Option A only if that is the selected option.) 

OPTION A
11.4.1.3 Add the following sentence to Clause 11.4.1.3:
This property insurance is written with a deductible of

$__________ per occurrence with a deductible aggregate of
$__________ .

END OF OPTION A, PARAGRAPH 11.4

or

OPTION B
11.4.1 Modify the first sentence of Subparagraph 11.4.1 as follows: delete “Unless otherwise
provided, the Owner” and substitute “The Contractor”. Add the following sentence: If the Owner
is damaged by the failure of the Contractor to purchase and maintain such insurance without 
so notifying the Owner in writing, then the Contractor shall bear all reasonable costs 
attributable thereto.

11.4.1.2 Delete Clause 11.4.1.2.

11.4.1.3 Modify Clause 11.4.1.3. by substituting “Contractor” for “Owner”.

11.4.4 Delete Subparagraph 11.4.4.

11.4.6 Modify Subparagraph 11.4.6 by making the following substitutions:

11.4.6 (1) In the first sentence, substitute “Contractor” for “Owner” and “Owner” for
“Contractor,” and (2) Substitute “Owner” for “Contractor” at the end of the last sentence.

11.4.7 Modify Subparagraph 11.4.7 by substituting “Contractor” for “Owner” at the end of the 
first sentence.

11.4.8 Modify Subparagraph 11.4.8 by substituting “Contractor” for “Owner” as fiduciary; except
that at the first reference to “Owner” in the first sentence, the word “this” should be substituted
for “Owner’s”.

A I A ®
AIA DOCUMENT A201//SC-1999

FEDERAL SUPPLEMENTARY
CONDITIONS OF 
THE CONTRACT 

FOR CONSTRUCTION

The American Institute 
of Architects 

1735 New York Avenue, N.W.
Washington, D.C. 20006-5292

4

S
A

M
P
L
E:

This standard docum
ent is N

O
T a m

odel form
. Its inclusion in the A

rchitect’s H
andbook of Professional

Practice does not constitute a grant of any im
plied or explicit license to copy it in w

hole or in part. See
the Instruction  Sheet inform

ation on licensed reproduction.



A I A ®
AIA DOCUMENT A201//SC-1999

FEDERAL SUPPLEMENTARY
CONDITIONS OF 
THE CONTRACT 
FOR CONSTRUCTION

The American Institute 
of Architects 
1735 New York Avenue, N.W.
Washington, D.C. 20006-5292

5

11.4.9 Modify Subparagraph 11.4.9 by substituting “Contractor” for “Owner” each time the latter
word appears except in the last sentence.

11.4.10 Modify Subparagraph 11.4.10 by substituting “Contractor” for “Owner’’ each time the latter
word appears.

END OF OPTION B, PARAGRAPH 11.4

11.5.1 Delete Subparagraph 11.5.1 and substitute the following:
11.5.1 If the Contract Sum is more than $100,000, the Contractor shall furnish a Performance
Bond on Standard Form 25 in an amount equal to one hundred percent (100%) of the Contract
Sum as security for the faithful performance of this Contract. If the Contract amount is increased,
the Owner may require a corresponding increase in the amount of the bond. The Owner may also
secure additional protection by directing the Contractor to add a penal amount to the existing
bond or to obtain an additional bond. The Contractor shall furnish a Payment Bond on Standard
Form 25-A in an amount equal to:

.1 50 percent (50%)of the Contract Sum if the Contract Sum is not more than $1 million;
or   

.2 40 percent (40%) of the Contract Sum if the Contract Sum is more than $1 million but
not more than $5 million; or

.3 $2.5 million if the Contract Sum is more than $ 5 million.

If the original Contract Sum is $5 million or less, the Owner may require additional protection if the
Contract Sum is increased. The penal amount of the total protection shall meet the requirements of
this Subparagraph 11.5.1. The Owner may also secure additional protection by directing the
Contractor to increase the penal sum of the existing bond or to obtain an additional bond.

11.5.2 Delete Subparagraph 11.5.2 and substitute the following:
11.5.2 The Contractor shall furnish all executed bonds, including any necessary reinsurance
agreements, to the Owner, within the time period specified in the bidding requirements or
otherwise specified by the Owner but, in any event, before commencement of the Work.

11.5.3 Add the following Subparagraph 11.5.3 to 11.5:
11.5.3 The bonds shall be in the form of firm commitment, supported by corporate sureties
whose names appear on the list contained in Treasury Department Circular 570.

ARTICLE 15 MISCELLANEOUS SUPPLEMENTARY CONDITIONS
15.1 MATERIALS AND WORKMANSHIP
15.1.1 All equipment, material and articles incorporated into the Work covered by this Contract
shall be new and of the most suitable grade for the purpose intended, unless otherwise specifically
provided in this Contract. References in the Specifications to equipment, material, articles or
patented processes by trade name, make or catalog number shall be regarded as establishing a
standard of quality and shall not be construed as limiting competition. The Contractor may, at its
option, use any equipment, material, article or process that, in the judgment of the Owner, is equal
to that named in the Specifications, unless otherwise specifically provided in this Contract.

15.1.2 The Contractor shall obtain the Owner’s approval of the machinery and mechanical and
other equipment to be incorporated into the Work. When requesting approval, the Contractor
shall furnish to the Owner the name of the manufacturer, the model number and other
information concerning the performance, capacity, nature and rating of the machinery and
mechanical and other equipment. When required by the Contract Documents or by the Owner,
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the Contractor shall also obtain the Owner’s approval of the material or articles which the
Contractor contemplates incorporating into the Work. When requesting approval, the Contractor
shall provide full information concerning the material or articles. When directed to do so, the
Contractor shall submit samples for approval at the Contractor’s expense, with all shipping
charges prepaid. Machinery, equipment, material and articles that do not have the required
approval shall be installed or used at the risk of subsequent rejection.

15.2  FEDERAL INSPECTION
15.2.1 The authorized representatives and agents of the federal government shall, at all reasonable
times, have access to the premises where any of the Work is located.

15.2.2 The Contractor shall make available records, which include books, documents, accounting
procedures and practices, and other data, regardless of type and regardless of whether such items
are in written form, in the form of computer data or in any other form, and other supporting
evidence to satisfy contract negotiation, administration and audit requirements of the contracting
agencies and the Comptroller General for three years after final payment or as specified below,
whichever period expires first.

.1 Accounts receivable invoices, adjustments to the accounts, invoice registers, carrier
freight bills, shipping orders and other documents which detail the materials or services
billed on the related invoices: Retain four years.

.2 Material, work order or service order files, consisting of purchase requisitions or
purchase orders for materials or services, or orders for transfer of material or supplies:
Retain four years.

.3 Cash advance recapitulations, prepared as posting entries to accounts receivable ledgers
for amounts of expense vouchers prepared for employees’ travel and related expenses:
Retain four years.

.4 Paid, canceled and voided checks, other than those issued for the payment of salary and
wages: Retain four years.

.5 Accounts payable records to support disbursements of funds for materials, equipment,
supplies and services, containing originals or copies of the following and related
documents: remittance advices and statements, vendors’ invoices, invoice audits and
distribution slips, receiving and inspection reports or comparable certifications of
receipt and inspection of materials or services, and debit and credit memoranda: Retain
four years.

.6  Labor cost distribution cards or equivalent documents: Retain two years.

.7 Petty cash records showing description of expenditures, to whom paid, name of person
authorizing payment and date, including copies of vouchers and other supporting
documents: Retain two years.

.8 Payroll sheets, registers, or their equivalent, of salaries and wages paid to individual
employees for each payroll period; change slips; and tax withholding statements: Retain
four years.

.9 Clock cards or other time and attendance cards: Retain two years.

.10 Paid checks, receipts for wages paid in cash or other evidence of payments for services
rendered by employees: Retain two years.

.11 Store requisitions for materials, supplies, equipment and services: Retain two years.

.12 Work orders for maintenance and other services: Retain four years.

.13 Equipment records, consisting of equipment usage and status reports and equipment
repair orders: Retain four years.

.14 Expendable property records, reflecting accountability for the receipt and use of
materials in the performance of a contract: Retain four years.

.15 Receiving and inspection report records, consisting of reports reflecting receipt and
inspection of supplies, equipment and materials: Retain four years.
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.16 Purchase order files for supplies, equipment, materials or services used in the
performance of the Contract; supporting documentation and backup files including,
but not limited to, invoices and memoranda; e.g., memoranda of negotiations showing
the principal elements of subcontract price negotiations: Retain four years.

.17 Production records of quality control, reliability and inspection: Retain four years.

15.2.3 The Contractor shall make available the foregoing records and supporting evidence for a
longer period of time than is required in Subparagraph 15.2.2 if:

.1 A longer retention period is specified in the Contract; or 

.2 The Contractor, for its own purposes, retains the foregoing records and supporting
evidence for a longer period. Under this circumstance, the retention period shall be the
period of the Contractor’s retention or three years after final payment, whichever period
expires first.

15.3 LANDS AND RIGHTS-OF-WAY
15.3.1 Prior to the start of construction, the Owner shall obtain all lands and rights-of-way
necessary for the execution and completion of Work to be performed under this Contract and
shall deliver such Owner-furnished property and any other Owner-furnished property described
in the Contract Documents to the Contractor, for use in connection with and under the terms of
this Contract, together with any related data and information that the Contractor may request and
is reasonably required for the intended use of the property (hereinafter referred to as “Owner-
furnished property”).

15.3.2 The delivery or performance dates for this Contract are based upon the expectation that
Owner-furnished property suitable for use (except for property furnished “as is”) will be delivered
to the Contractor at the times stated in the Contract Documents or, if not so stated, in sufficient
time to enable the Contractor to meet the Contract’s delivery or performance dates.

15.3.3 If Owner-furnished property is received by the Contractor in a condition not suitable for
the intended use, the Contractor shall, upon receipt of it, notify the Owner detailing the facts and,
as directed by the Owner and at Owner’s expense, either repair, modify, return or otherwise
dispose of the property. After completing the directed action and upon written request of the
Contractor, the Owner shall make an equitable adjustment in the Contract Sum.

15.3.4 If Owner-furnished property is not delivered to the Contractor by the required time, the
Owner shall, upon the Contractor’s timely written request, make a determination of the delay, if
any, caused by the Contractor and shall make an equitable adjustment in the Contract Sum.

15.4 EQUAL OPPORTUNITY 
15.4.1 If, during any 12-month period (including the 12 months preceding the award of this
Contract), the Contractor has been or is awarded nonexempt federal contracts or subcontracts
that have an aggregate value in excess of $10,000, the Contractor shall comply with Subparagraphs
15.4.2 and 15.4.3 below. Upon request, the Contractor shall provide information necessary to
determine the applicability of this Paragraph 15.4.

15.4.2 During performance of this Contract, the Contractor shall:
.1 not discriminate against any employee or applicant for employment because of race,

color, religion, sex or national origin. A I A ®
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.2 take affirmative action to ensure that applicants are employed, and that employees are
treated during employment, without regard to their race, color, religion, sex or national
origin. This shall include, but not be limited to:

(i) Employment;
(ii) Upgrading;
(iii) Demotion;
(iv) Transfer;
(v) Recruitment or recruitment advertising;
(vi) Layoff or termination;
(vii) Rates of pay or other forms of compensation; and 
(viii) Selection for training, including apprenticeship.

.3 post in conspicuous places available to employees and applicants for employment the
notices to be provided by the Owner that explain this Paragraph 15.4.

.4 in all solicitations or advertisements for employees placed by or on behalf of the
Contractor, state that all qualified applicants will receive consideration for employment
without regard to race, color, religion, sex or national origin.

.5 send, to each labor union or representative of workers with which it has a collective
bargaining agreement or other contract or understanding, the notice to be provided by
the Owner advising the labor union or workers’ representative of the Contractor’s
commitments under this Paragraph 15.4, and post copies of the notice in conspicuous
places available to employees and applicants for employment.

.6 comply with Executive Order 11246, as amended, and the rules, regulations and orders of
the Secretary of Labor.

.7 furnish to the Owner all information required by Executive Order 11246, as amended,
and by the rules, regulations and orders of the Secretary of Labor. Standard Form 100
(EEO-1), or any successor form, in the prescribed form to be filed within 30 days
following the award, unless filed within 12 months preceding the date of award.

.8 permit access to its books, records and accounts by the Owner or the Office of Federal
Contract Compliance Programs (OFCCP) for the purposes of investigation to ascertain
the Contractor’s compliance with the applicable rules, regulations and orders.

.9 include the terms and conditions of Subparagraphs 15.4.2 and 15.4.3 in every subcontract
or purchase order that is not exempted by the rules, regulations or orders of the Secretary
of Labor issued under Executive Order 11246, as amended, so that these terms and
conditions will be binding upon each Subcontractor or vendor.

.10 take such action with respect to any subcontract or purchase order as the Owner may
direct as a means of enforcing this Paragraph 15.4, including sanctions for
noncompliance; provided that if the Contractor becomes involved in, or is threatened
with, litigation with a Subcontractor or vendor as a result of any direction, the
Contractor may request the United States to enter into litigation to protect the interest
of the United States.

15.4.3 If the OFCCP determines that the Contractor is not in compliance with Paragraphs 15.4 or
any rule, regulation or order of the Secretary of Labor, this Contract may be canceled, terminated
or suspended in whole or in part and the Contractor may be declared ineligible for further
government contracts, under the procedures authorized in Executive Order 11246, as amended. In
addition, sanctions may be imposed and remedies invoked against the Contractor as provided in
Executive Order 11246, as amended, the rules, regulations and orders of the Secretary of Labor, or
as otherwise provided by law.

15.5 CERTIFICATION OF NONSEGREGATED FACILITIES
(Applicable to Contracts and Subcontracts exceeding $10,000 which are not exempt from the
provisions of Paragraph 15.4, “Equal Opportunity,” of this Article 15.)
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15.5.1 As used in this Paragraph 15.5, the term “segregated facilities” means any waiting rooms,
work areas, rest rooms and washrooms, restaurants and other eating areas, time clocks, locker
rooms and other storage or dressing areas, parking lots, drinking fountains, recreation or
entertainment areas, transportation, and housing facilities provided for employees that are
segregated by explicit directive or are in fact segregated on the basis of race, color, religion or
national origin because of habit, local custom or otherwise.

15.5.2 By entering into the Agreement to perform the Work required under the Contract
Documents, the Contractor certifies that the Contractor does not and will not maintain or
provide for its employees any segregated facilities at any of its establishments, and that it does not
and will not permit its employees to perform their services at any location where segregated
facilities are maintained. The Contractor agrees that a breach of this certification is a violation of
Paragraph 15.4. The Contractor further agrees that (except where it has obtained identical
certifications from proposed Subcontractors for specific time periods) the Contractor will obtain
identical certifications from proposed Subcontractors before the award of subcontracts under
which the Subcontractor will be subject to the Equal Opportunity clause; will retain the
certifications in the Contractor’s files; and will forward the following notice to such proposed
Subcontractors (except if the proposed Subcontractors have submitted identical certifications for
specific time periods).

NOTICE TO PROSPECTIVE SUBCONTRACTORS OF REQUIREMENT FOR CERTIFICATIONS OF
NONSEGREGATED FACILITIES

A Certification of Nonsegregated Facilities must be submitted before the award of a subcontract
under which the Subcontractor will be subject to the Equal Opportunity clause. The certification
may be submitted either for each subcontract or for all subcontracts during a period (i.e.,
quarterly, semi-annually, or annually).

15.5.3 The Contractor agrees that a breach of this certification or a breach of a Subcontractor’s
identical certification is a violation of Paragraph 15.4. The penalty for making false statements in
certifications required by this Paragraph 15.5 is prescribed in 18 U.S.C. 1001.

15.6 MINIMUM WAGES
15.6.1 Unless this Contract has been administratively exempted by the Secretary of Labor or
exempted by 41 USC 356 (as interpreted in Subpart C of 29 CFR Part 4), this Contract is subject to
Subparagraphs 15.6.2 through 15.6.6 and to all other applicable provisions of the Service Contract
Act of 1965 and regulations of the Secretary of Labor (29 CFR Part 4).

15.6.2 Each service employee employed in the performance of this Contract by the Contractor or
any Subcontractor shall be paid not less than the minimum monetary wages and shall be
furnished fringe benefits in accordance with the wages and fringe benefits determined by the
Secretary of Labor, or authorized representative, as specified in any wage determination attached
to this Contract.

15.6.3 If a wage determination is attached to this Contract, the Contractor shall classify any class
of service employee which is not listed therein and which is to be employed under the Contract
(i.e., the Work to be performed is not performed by any classification listed in the wage
determination) so as to provide a reasonable relationship (i.e., appropriate level of skill
comparison) between such unlisted classifications and the classifications listed in the wage
determination. Such conformed class of employees shall be paid the monetary wages and
furnished the fringe benefits as are determined pursuant to the procedures in Subparagraph 15.6.2
through Subparagraph 15.6.4.
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15.6.3.1 This conforming procedure shall be initiated by the Contractor prior to the performance
of Work by the unlisted class of employee. The Contractor shall submit Standard Form (SF) 1444,
Request for Authorization of Additional Classification and Rate, to the Owner no later than 30
days after the unlisted class of employee performs any Work. The Owner shall review the
proposed classification and rate and promptly submit the completed SF 1444 (which must include
information regarding the agreement or disagreement of the employees’ authorized
representatives or the employees themselves together with the agency recommendation), and all
pertinent information to the Wage and Hour Division, Employment Standards Administration,
U.S. Department of Labor. The Wage and Hour Division will approve, modify or disapprove the
action or render a final determination in the event of disagreement within 30 days of receipt or
will notify the Owner within 30 days of receipt that additional time is necessary.

15.6.3.2 The final determination of the conformance action by the Wage and Hour Division shall
be transmitted to the Owner who shall promptly notify the Contractor of the action taken. Each
affected employee shall be furnished by the Contractor with a written copy of such determination
or it shall be posted as a part of the wage determination.

15.6.3.3 In the case of a contract modification, an exercise of an option or extension of an
existing contract, or in any other case where a Contractor succeeds a contract under which the
classification in question was previously conformed pursuant to Subparagraphs 15.6.2 through
15.6.4, a new conformed wage rate and fringe benefits may be assigned to the conformed
classification by indexing (i.e., adjusting) the previous conformed rate and fringe benefits by an
amount equal to the average (mean) percentage increase (or decrease, where appropriate) between
the wages and fringe benefits specified for all classifications to be used on the Contract which are
listed in the current wage determination, and those specified for the corresponding classifications
in the previously applicable wage determination. Where conforming actions are accomplished in
accordance with Subparagraphs 15.6.2 through 15.6.4 prior to the performance of Work by the
unlisted class of employees, the Contractor shall advise the Owner of the action taken but the
other procedures in Clause 15.6.3.1 need not be followed. No employee engaged in performing
Work shall in any event be paid less than the currently applicable minimum wage specified under
section (6)(a)(1) of the Fair Labor Standards Act of 1938, as amended.

15.6.3.4 The wage rate and fringe benefits finally determined under this Subparagraph 15.6.3
shall be paid to all employees performing in the classification from the first day on which Work
is performed by them in the classification. Failure to pay the unlisted employees the
compensation agreed upon by the interested parties or finally determined by the Wage and Hour
Division retroactive to the date such class of employees commenced Work shall be a violation of
the Service Contract Act of 1965 and this Contract.

15.6.4 If the term of this Contract is more than one year, the minimum monetary wages and
fringe benefits required to be paid or furnished thereunder to service employees under this
Contract shall be subject to adjustment after one year and not less often than once every two
years, under wage determinations issued by the Wage and Hour Division.

15.6.5 The Contractor or Subcontractor may discharge the obligation to furnish fringe benefits
specified in the attachment or determined under Subparagraph 15.6.3 by furnishing equivalent
combinations of bona fide fringe benefits, or by making equivalent or differential cash payments,
only in accordance with Subpart D of 29 CFR Part 4.

15.6.6 In the absence of a minimum wage attachment for this Contract, neither the Contractor
nor any Subcontractor shall pay any person performing Work under this Contract (regardless of
whether the person is a service employee) less than the minimum wage specified by section
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(6)(a)(1) of the Fair Labor Standards Act of 1938. Nothing in this Paragraph 15.6 shall relieve the
Contractor or any Subcontractor of any other obligation under law or contract for payment of a
higher wage to any employee.

15.6.7 If the Contractor does not make payments to a trustee or other third person, the
Contractor may consider as part of the wages of any laborer or mechanic the amount of any costs
reasonably anticipated in providing bona fide fringe benefits under a plan or program, provided
that the Secretary of Labor has found, upon the written request of the Contractor, that the
applicable standards of the Davis-Bacon Act have been met. The Secretary of Labor may require
the Contractor to set aside in a separate account assets for the meeting of obligations under the
plan or program.

15.7 WITHHOLDING
15.7.1 The Owner shall, upon its own action or upon written request of an authorized
representative of the Department of Labor, withhold or cause to be withheld from the Contractor
under this Contract or any other federal contract with the same Contractor, or any other federally-
assisted contract subject to Davis-Bacon prevailing wage requirements which is held by the same
Contractor, so much of the accrued payments or advances as may be considered necessary to pay
laborers and mechanics, including apprentices, trainees and helpers, employed by the Contractor
or any Subcontractor the full amount of wages required by the Contract. In the event of failure to
pay any laborer or mechanic, including any apprentice, trainee or helper, employed or working on
the site of the Work, all or part of the wages required by the Contract, the Owner may, after
written notice to the Contractor, take such action as may be necessary to cause the suspension of
any further payment, advance or guarantee of funds until such violations have ceased.

15.8 PAYROLLS AND BASIC RECORDS
15.8.1 Payrolls and basic records relating thereto shall be maintained by the Contractor during
the course of the Work and preserved for a period of three years thereafter for all laborers and
mechanics working at the site of the Work. Such records shall contain the name, address and
social security number of each such worker, his or her correct classification, hourly rates of wages
paid (including rates of contributions or costs anticipated for bona fide fringe benefits or cash
equivalents thereof of the types described in section 1(b)(2)(B) of the Davis-Bacon Act), daily and
weekly number of hours worked, deductions made and actual wages paid. Whenever the Secretary
of Labor has found under Subparagraph 15.6.7, that the wages of any laborer or mechanic include
the amount of any costs reasonably anticipated in providing benefits under a plan or program
described in section 1(b)(2)(B) of the Davis-Bacon Act, the Contractor shall maintain records
which show that the commitment to provide such benefits is enforceable, that the plan or
program is financially responsible, and that the plan or program has been communicated in
writing to the laborers or mechanics affected, and records which show the costs anticipated or the
actual cost incurred in providing such benefits. If the Contractor employs apprentices or trainees
under an approved program, the Contractor shall maintain written evidence of the registration of
apprenticeship programs and certification of trainee programs, the registration of the apprentices
and trainees, and the ratios and wage rates prescribed in the applicable programs.

15.8.2 The Contractor shall submit weekly for each week in which any Work is performed a copy
of all payrolls to the Owner. The payrolls submitted shall set out accurately and completely all of
the information required to be maintained under Subparagraph 15.8.1 (This information may be
submitted in any form desired. Optional Form WH-347 (Federal Stock Number 029-005-00014-1)
is available for this purpose and may be purchased from the Superintendent of Documents U.S.
Government Printing Office, Washington, D.C. 20402). The Contractor is responsible for the
submission of copies of payrolls by Subcontractors.
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15.8.3 Each payroll submitted shall be accompanied by a “Statement of Compliance,” signed by
the Contractor or Subcontractor or his or her agent who pays or supervises the payment of the
persons employed under the Contract, which shall certify the following:

.1 That the payroll for the payroll period contains the information required to be
maintained under Subparagraph 15.8.1 and such information is correct and complete;

.2 That each laborer or mechanic (including each helper, apprentice and trainee) employed
on the Contract during the payroll period has been paid the full weekly wages earned,
without rebate, either directly or indirectly, and that no deductions have been made
either directly or indirectly from the full wages earned, other than permissible
deductions as set forth in the Regulations, 29 CFR Part 3; and

.3 That each laborer or mechanic has been paid not less than the applicable wage rates and
fringe benefits or cash equivalents for the classification of Work performed, as specified
in the applicable wage determination incorporated in the Contract.

15.8.4 The weekly submission of a properly executed certification set forth on the reverse side of
Optional Form WH-347 shall satisfy the requirement for submission of the “Statement of
Compliance” required by Subparagraph 15.8.3.

15.8.5 The falsification of any of the above certifications may subject the Contractor or
Subcontractor to civil or criminal prosecution under Section 1001 of Title 18 and Section 3729 of
Title 31 of the United States Code.

15.8.6 The Contractor or Subcontractor shall make the records required under Subparagraph
15.8.1 available for inspection, copying or transcription by the Owner or authorized representatives
of the Owner or the Department of Labor. The Contractor or Subcontractor shall permit the
Owner or representatives of the Owner or the Department of Labor to interview employees
during working hours on the job. If the Contractor or Subcontractor fails to submit the required
records or to make them available, the Owner may, after written notice to the Contractor, take
such action as may be necessary to cause the suspension of any further payment. Furthermore,
failure to submit the required records upon request or to make such records available may be
grounds for debarment action pursuant to 29 CFR 5.12.

15.8.7 The Contractor or Subcontractor shall maintain payrolls and basic payroll records during
the course of the Work and shall preserve them for a period of three years from the completion of
the Contract for all laborers and mechanics, working on the Contract. Such records shall contain
the name and address of each such employee, social security number, correct classifications,
hourly rates of wages paid, daily and weekly number of hours worked, deductions made, and
actual wages paid. Nothing contained in this Subparagraph 15.8.7 shall require the duplication of
records required to be maintained for construction work by Department of Labor regulations at
29 CFR 5.5(a)(3) implementing the Davis-Bacon Act. The records to be maintained under this
Subparagraph 15.8.7 shall be made available by the Contractor or Subcontractor for inspection,
copying or transcription by the authorized representatives of the Owner and the Department of
Labor, and the Contractor or Subcontractor shall permit such representatives to interview
employees during working hours on the job.

15.9 APPRENTICES AND TRAINEES
15.9.1 Apprentices. Apprentices will be permitted to work at less than the predetermined rate for
the Work they perform when they are employed pursuant to and individually registered in a bona
fide apprenticeship program registered with the U.S. Department of Labor, Employment and
Training Administration, Bureau of Apprenticeship and Training, or with a state apprenticeship
agency recognized by the Bureau, or if a person is employed in his or her first 90 days of
probationary employment as an apprentice in such an apprenticeship program who is not
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individually registered in the program, but who has been certified by the Bureau of
Apprenticeship and Training or a state apprenticeship agency (where appropriate) to be eligible
for probationary employment as an apprentice. The allowable ratio of apprentices to journeymen
on the job site in any craft classification shall not be greater than the ratio permitted to the
Contractor as to the entire work force under the registered program. Any worker listed on a payroll
at an apprentice wage rate, who is not registered or otherwise employed as stated above, shall be
paid not less than the applicable wage rate on the wage determination for the classification of
Work actually performed. In addition, any apprentice performing Work on the job site in excess
of the ratio permitted under the registered program shall be paid not less than the applicable wage
rate on the wage determination for the Work actually performed. Where the Contractor is
performing construction on a Project in a locality other than that in which its program is
registered, the ratios and wage rates (expressed in percentages of the journeyman’s hourly rate)
specified in the Contractor’s or Subcontractor’s registered program shall be observed. Every
apprentice must be paid at not less than the rate specified in the registered program for the
apprentice’s level of progress, expressed as a percentage of the journeyman’s hourly rate specified
in the applicable wage determination. Apprentices shall be paid fringe benefits in accordance with
the provisions of the apprenticeship program. If the apprenticeship program does not specify
fringe benefits, apprentices must be paid the full amount of fringe benefits listed on the wage
determination for the applicable classification. If the Administrator determines that a different
practice prevails for the applicable apprentice classification, fringes shall be paid in accordance
with that determination. In the event the Bureau of Apprenticeship and Training, or a state
apprenticeship agency recognized by the Bureau, withdraws approval of an apprenticeship
program, the Contractor will no longer be permitted to utilize apprentices at less than the
applicable predetermined rate for the Work performed until an acceptable program is approved.

15.9.2 Trainees. Except as provided in 29 CFR 5.16, trainees will not be permitted to work at less
than the predetermined rate for the Work performed unless they are employed pursuant to and
individually registered in a program which has received prior approval, evidenced by formal
certification by the U.S. Department of Labor, Employment and Training Administration. The
ratio of trainees to journeymen on the job site shall not be greater than permitted under the plan
approved by the Employment and Training Administration. Every trainee must be paid at not less
than the rate specified in the approved program for the trainee’s level of progress, expressed as a
percentage of the journeyman’s hourly rate specified in the applicable wage determination.
Trainees shall be paid fringe benefits in accordance with the provisions of the trainee program. If
the trainee program does not mention fringe benefits, trainees shall be paid the full amount of
fringe benefits listed in the wage determination unless the Administrator of the Wage and Hour
Division determines that there is an apprenticeship program associated with the corresponding
journeyman’s wage rate in the wage determination which provides for less than full fringe benefits
for apprentices. Any employee listed on the payroll at a trainee rate who is not registered and
participating in a training plan approved by the Employment and Training Administration shall
be paid not less than the applicable wage rate in the wage determination for the classification of
Work actually performed. In addition, any trainee performing Work on the job site in excess of
the ratio permitted under the registered program shall be paid not less than the applicable wage
rate in the wage determination for the Work actually performed. In the event the Employment and
Training Administration withdraws approval of a training program, the Contractor will no longer
be permitted to utilize trainees at less than the applicable predetermined rate for the Work
performed until an acceptable program is approved.
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15.9.3 EQUAL EMPLOYMENT OPPORTUNITY
The utilization of apprentices, trainees and journeymen under this Contract shall be in
conformity with the equal employment opportunity requirements of Executive Order 11246, as
amended, and 29 CFR Part 30.

15.10 COMPLIANCE WITH COPELAND ACT REQUIREMENTS
15.10.1 The Contractor shall comply with the requirements of 29 CFR Part 3, which are
incorporated by reference in this Contract.

15.11  SUBCONTRACTS
15.11.1 The Contractor shall insert in any subcontracts the provisions contained in Paragraphs 15.7
through 15.16 and such other provisions as the Owner may by appropriate instructions require, and
also a provision requiring Subcontractors to include these provisions in any sub-subcontracts. The
Contractor shall be responsible for compliance by any Subcontractor or Sub-subcontractor with
Paragraphs 15.7 through 15.16.

15.11.2 Within 14 days after award of the Contract, the Contractor shall deliver to the Owner a
completed Statement and Acknowledgment Form (SF 1413) for each subcontract, including the
Subcontractor’s signed and dated acknowledgment that the provisions required by Subparagraph
15.11.1 have been included in the subcontract.

15.11.3 Within 14 days after the award of any subsequently awarded subcontract, the Contractor
shall deliver to the Owner an updated and completed SF 1413 for such additional subcontract.

15.12  CONTRACT TERMINATION: DEBARMENT
15.12.1 A breach of the contract provisions contained in Paragraphs 15.8 through 15.11, 15.13 and 15.15
through 15.16 may be grounds for termination of the Contract, and for debarment as a contractor
and subcontractor as provided in 29 CFR 5.12.

15.13 COMPLIANCE WITH DAVIS-BACON AND RELATED ACT REQUIREMENTS
15.13.1 All rulings and interpretations of the Davis-Bacon and Related Acts contained in 29 CFR
Parts 1, 3 and 5 are incorporated by reference in this Contract.

15.14 DISPUTES CONCERNING LABOR STANDARDS
15.14.1 Disputes concerning labor standards requirements shall be resolved in accordance with the
procedures of the Department of Labor set forth in 29 CFR Parts 5, 6 and 7 and not the dispute-
resolution provisions of this Contract. Disputes within the meaning of this Subparagraph 15.14.1
include disputes between the Contractor (or any of its Subcontractors) and the Owner, the U.S.
Department of Labor, or the employees or their representatives.

15.15 CERTIFICATION OF ELIGIBILITY
15.15.1 By entering into this Contract, the Contractor certifies that neither the Contractor nor any
person or firm who has an interest in the Contractor’s firm is a person or firm ineligible to be
awarded government contracts by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(l).

15.15.2 No part of this Contract shall be subcontracted to any person or firm ineligible for award
of a government contract by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1).

15.15.3 The penalty for making false statements is prescribed in the U.S. Criminal Code,
18 U.S.C. 1001.
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15.16 CONTRACT WORK HOURS AND SAFETY STANDARDS ACT
15.16.1 Subparagraphs 15.16.2 through 15.16.5 apply only if this Contract is subject to the Contract
Work Hours and Safety Standards Act. As used in this Paragraph 15.16, the terms “laborers” and
“mechanics” include watchmen and guards.

15.16.2 Overtime Requirements. No Contractor or Subcontractor contracting for any part of the
Work which may require or involve the employment of laborers or mechanics (see Federal
Acquisition Regulation (FAR) 22.300) shall require or permit any such laborer or mechanic in any
workweek in which the individual is employed on such Work to work in excess of 40 hours in such
workweek unless such laborer or mechanic receives compensation at a rate not less than one and
one-half times the basic rate of pay for all hours worked in excess of 40 hours in such workweek.

15.16.3 Violation; Liability for Unpaid Wages; Liquidated Damages. In the event of any violation
of Subparagraph 15.16.2, the Contractor and any Subcontractor responsible therefore shall be liable
for the unpaid wages. In addition, such Contractor and Subcontractor shall be liable to the United
States (in the case of Work done under contract for the District of Columbia or a territory, to such
District or such territory) for liquidated damages. Such liquidated damages shall be computed
with respect to each individual laborer or mechanic, employed in violation of Subparagraph 15.16.2
in the sum of $10 for each calendar day on which such individual was required or permitted to
work in excess of the standard workweek of 40 hours without payment of the overtime wages
required by Subparagraph 15.16.2.

15.16.4 Withholding for Unpaid Wages and Liquidated Damages. The Owner shall upon the
Owner’s own action or upon written request of an authorized representative of the Department
of Labor withhold or cause to be withheld, from any money payable on account of Work
performed by the Contractor or Subcontractor under any such Contract or any other federal
contract with the same Contractor or any other federally-assisted contract subject to the Contract
Work Hours and Safety Standards Act which is held by the same Contractor, such sums as may be
determined to be necessary to satisfy any liabilities of such Contractor or Subcontractor for
unpaid wages and liquidated damages as provided in Subparagraph 15.16.3.

15.16.5 Subcontracts. The Contractor or Subcontractor shall insert in any subcontracts exceeding
$100,000 the provisions set forth in Subparagraphs 15.16.2 through 15.16.4 and also a provision
requiring the Subcontractors to include these provisions in any sub-subcontracts. The Contractor
shall be responsible for compliance by any Subcontractor or Sub-subcontractor with the
provisions set forth in Subparagraphs 15.16.2 through 15.16.4.
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INSTRUCTION SHEET 
FOR AIA DOCUMENT A271, GENERAL CONDITIONS OF THE CONTRACT FOR FURNITURE, 
FURNISHINGS AND EQUIPMENT-1990 EDITION 

A. GENERAL INFORMATION 

1. Purpose 

AIA Document A271, a general conditions forms, is intended to be used as one of the Contract Documents forming the 
Contract for furniture, furnishings and equipment. It is based on the 1987 edition of AIA Document A201, General Condi- 
tions of the Contract for Construction. A271 is adapted for use between an Owner and an interiors Contractor who is engaged 
primarily in providing and installing furniture, furnishings and equipment. Only incidental interior construction services 
are intended to be provided under A271. 

2. Uniform Commercial Code 

An assumption underlying AIA Document A271 is that because furniture, furnishings and equipment constitute most of the 
-Work contracted for, the Uniform Commercial Code (UCC) applies. Most states have adopted a version of the UCC, Article 
2 of which applies to the sale of goods which are not fixed to real property. The UCC supplies, by statute, any terms that 
may be missing from a transaction. Because some implied terms of the UCC may not match existing practices of the profes- 
sion or industry, such as the concept of Substantial Completion, the A271 document is drafted to supplement the UCC by 
adopting those familiar practices. In addition, the A271 document has been drafted to recognize other terms taken from 
the UCC, such as ‘assurances,” “acceptance,” and “rejection,” which have become commercial standards. 

Users of the A271 document should become familiar with the provisions of the UCC which may operate in the absence 
of written contract provisions. Copies of the UCC are generally available from law book stores, from state departments of 
commerce or by calling West Publishing Co. at (800) 3289352. 

Where fixed construction becomes more than an incidental portion of the Project, it is assumed that the parties will enter 
into a separate contract for construction. Users should consult a current AIA Documents List for documents appropriate 
for use on construction portions of the Project. 

3. Related Documents 

The current edition of A271 is incorporated by specific reference into the A171 Owner-Contractor agreement and the B171 
Owner-Architect agreement. It may also be adopted by indirect reference when the prime Agreement between the Owner 
and Contractor is adopted into a Subcontract or when the prime Agreement between the Owner and Architect is adopted 
into Architect-Consultant agreements. Such incorporation by reference is a valid legal drafting method, and documents so 
incorporated are generally interpreted as part of the respective contract. 

The Contract Documents, including A271, record the Contract for Construction between the Owner and Contractor. The 
other Contract Documents include: 

Owner-Contractor Agreement Form (i.e., A171) 
Supplementary and Other Conditions 
Drawings 
Specifications 
Modifications 

Also included in the Contract Documents are addenda issued prior to execution of the Contract and other documents listed 
in the Agreement. The A271 document is considered the keystone document coordinating the many-parties involved in the 
construction process. 

4. Arbitration 

The A271 document incorporates ARBITRATION according to the Construction Industry Arbitration Rules of the American 
Arbitration Association. Arbitration is BINDING AND MANDATORY in most states and under the federal Arbitration Act. 
In a minority of states, arbitration provisions related to future disputes are not enforceable, but arbitration is enforceable 
if agreed to after the dispute arises. A few states require that the contracting parties be especially notified that the written 
contract contains an arbitration provision by: a warning on the face of the document; specific placement of the arbitration 
provision within the document; or specific discussions among the parties prior to signing the document. 

Arbitration provisions have been included in most AIA contract forms since 1888 in order to encourage alternative dispute 
resolution procedures and to provide users of AIA documents with legally enforceable arbitration provisions when the par- 
ties choose to adopt arbitration into their contract, Individuals may, however, choose to delete the arbitration provisions 
based upon their business decisions with the advice of counsel. To obtain a copy of the Construction Industry Arbitration 
Rules, write to the American Arbitration Association, 140 West 51st St., New York, NY 10020. 
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5. Use of Non-AIA Forms

If a combination of AIA documents and non-AIA documents is to be used, particular care must be taken to achieve consis-
tency of language and intent. Certain owners require the use of owner-contractor agreements with germ-d condkions and
other contract forms which they prepare. Such forms should be carefully compared wi [h [he standard AIA forms for which
they are being substituted before ‘execu tion of m agreement. If there are any significa n c om issiom, add itions or variances
from the terms of the related mmchrd AI.\ fbrnw both legal and insurance counsel should be consulted,

6. Use of Current Documents

Prior to using any AIA document, the user should consult the AIA, an AIA component chapter or a current AIA Documents
List to determine the current edition of each document,

7. Reproduction

AIA Document A271 is a copyrighted work and may not be reproduced or excerpted from in substantial part without the
express written permission of the AI.\. The .42’1 doc LImen t is intended to be used w ~ consumable—that is, the original
document purchased by the user is intended m be conwmed in dw course of be[ng LIwd. There is no implied permission
to reproduce this document, nor does membership In The American [nwi[u[c ot Architects or The American Society of Interior
Designers (ASID) confer any further rights to reproduce them.

A271 may not be reproduced for Prc)ject Llanuals. Rliher, i( a LIser n-rshes [o include ir m an ewmple in :1Project Nlanual,
the normal practice is to purchase a quantitl’ of the pre-printed forms and bind one in each of the Project hl~nl,.tlj. Nlodific:v
tions may be accomplished Chrough tbe LISe of separate Supplementary Conditions, such as those deri red from AIA Doc LI

ment A571.

Unlike the instruction sheets accompanying some AIA documents, this .4271 Instruction Sheet does not include a license
granting permission to reproduce the A271 document. AIA and ASID will not permit the reproduction of this document
or the use of subs tan ti:{I pm ions of language from it, except upon written request and receipt of written permission from
the AIA :md .45[D.

/
B. CHANGES FROM THE PREVIOUS EDITION

1. Format Changes

The provisions dealing with the rights and responsibilities of the Architect have been moved from Article 2 to Article 4,
retitled Administration of the Contract, in order to focus on the Owner and the Contractor as the parties to the Contract,
Miscellaneous Provisions, formerly, Article 8, is now Article 14.

2. Changes in Content

The revisions incorporated in the 1990 edition of A271 were made in consultation with representatives of The American
Society of Interior Designers and generally parallel the revisions made in the 1987 edition of AIA Document A20L Some
of the more significant differences in content between this edition and the 1977 edition of A271 are as follows.

Ati}cle 3: Contractor

Warranty-The warranty provision now explicitly excludes damage or defect caused by abuse, modifications not executed
by the Contractor, improper or insufficient maintenance, and normal wear and tear under normal usage.

Article 4:’ Administration of the Contract

Review of Shop Drewing~The provision governing architect’s review of shop drawings has been expanded, and now requires
that the architect be given sufficient time in his or her professional judgment to conduct an adequate review. The general
limitation on the purpose of the Architect’s review to checking for conformance with the information given and the design
concept expressed in the Contract Documents has been retained. In addition, language has been added specifically excluding
purposes of checking details that are the responsibility of the Contractor.

Claims and Disputes—Provisions governing the handling of Claims and disputes have been expanded and brought together
in a single paragraph to spell out procedures more clearly and sequentially; diagrams of the Change Order and Claims pro-
cesses may be found on the last page of this Instruction Sheet. In the interest of expediting arbitration proceedings, a notice
of demand for arbitration is now required to include all causes of action then known to the party filing the demand. Limita-
tions on consolidation or joinder in arbitration of the Architect or the Architect’s employees or consultants have
been retained.

Delays Due to Adverse Weather Conditions—Claims for delay due to adverse weather conditions must now be substan-
tiated by dan showing that such conditions were out of the ordinary and had an adverse effect on the scheduled construction.

Article 5: Subcontractors

Contingent Assignment of Subcontracts-A new provision assigns Subcontracts to the Owner in the event that the Con-
tract is terminated, and also provides for adjustment of the Subcontractor’s compensation if termination has resulted in suspen-

2
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sion of the Work for more than 30 days. Both Owner and Subcontractors are thus given a measure of protection from the
effects of termination.

Article 8: Changes in the Work

This article has undergone substantial revision, and provides for a new type of document. The Change Order is now required
to be signed b! [be Owrwr, Contracmr and Architect. In the event the Contractor’s agreement cmlno~ be obuined. a new
document, a Change Directive which is signed by the Owner and Architect, shall be Issued. (.\[.+ Document G-l+. COnst ruc -
tion Change Directive, may be used with the word construction deleted.) Both of [hese situations were prei-iously covered
by Change Orders. Now they are separated so that they can, if necessary, be handled independently. A diagram of the process
may be found on the last page of this Instruction Sheet,

Article 10: Payments and Completion

Substantial Completion-The Substantial Completion provisions now explicitly allow for partial occupancy or use, A Cer-
tificate of Substantial Completion covering a portion of Work is provided for, and consent of the insurer of the property
is required.

Article 11: Protection of Persons and Property

Asbestos, PCB and Other Hazardous Wastes—The problem of hazardous wastes is addressed in a paragraph prescribing
procedures to be followed in the event such substances are encountered on the site. Under its provisions, the Work may
only proceed in the affected area by written consent of the Owner and Contractor, or in accordance with a determination
of the Architect upon which arbitration has not been demanded.

Article 12: Insurance and Bonds

This article has been expanded to cover bonds as well, and it is now provided that bonding requirements must be made
known to the Contractor in the bidding requirements or at the time the Contract is signed. The Contractor, in turn, is required
to furnish copies of the bonds on request to any person appearing to be a beneficiary of them,

Owner’s property insurance is now required to be written in the full amount of the Contract Sum and adjusted for changes
in the Contract Sum effected by Change Order, The coverages to be included on the “aII-risk” policy form (also referred
to as “Causes of Loss—Special Form”) are given in much greater detail because ‘!all-risk” merely means coverage of all risks
not specifically excluded.

Article 13: Uncovering and Correction of Work

Correction of Work—The correction period has been extended with respect to Work performed after Substantial Comple-
tion, so that such Work is also covered by a one-year correction period,

Article 14: Miscellaneous Provisions

StatUtOry Limitation Period—A separate paragraph has been included under Miscellaneous Provisions giving the dates of
commencement of the statutory limitation period with respect to acts or failures to act occurring at different points in the
Project. This paragraph covers a range of situations and sets three commencement dates: one for occurrences before Substantial
Completion, another for those taking place between Substantial Completion and issuance of the final Certificate for Pay-
ment, and a, third for those taking place after the final Certificate has been issued.

Article 15: Termination of the Contract

Procedures for termination for cause, either by the Owner or by the Contractor, are set out in greater detail.

C. USING THE A271 FORM

1. Modifications

Users are encouraged to consult an attorney before completing an AIA document. Particularly with respect to licensing laws,
duties imposed by building codes, interest charges, arbitration and indemnification, this document may require modifica-
tion with the assistance of legal counsel to fully comply with state or local laws regulating these matters.

Generally necessary modifications to the General Conditions maybe accomplished by Supplementary Conditions included
in the Project Manual and referenced in the Owner-Contractor Agreement. See AIA Document A571, Guide for Interiors
Supplementary Conditions, for model provisions and suggested format for the Supplementary Conditions.

Because A271 is designed for general usage, it does not provide all the information and legal requirements needed for a
specific Project and location. Necessary additional requirements must be provided in the other Contract Documents, such
as the Supplementary Conditions. Consult AIA Document A521, Uniform Location of Subject Matter, to determine the proper
location for such additional stipulations,

It is definitely not recommended practice to retype the standard document. Besides being a violation of copyright, retyping
can introduce typographical errors and cloud the legal interpretation given to a standard clause when blended with modifica-
tions. Retyping eliminates one of the principal advantages of standard form documents. By merely reviewing the modifica-
tions to be made to a standard form document, parties familiar with that document can quickly understand the essence

●
of the proposed relationship. Commercial exchanges are greatly simplified and expedited, g~od-fa’ith dealing is encouraged,
and otherwise latent clauses are exposed for scrutiny. In this way, contracting parties can more confidently and fairly measure
their risks,
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D. CHANGEORDERSANDCLAIMS 

e 
The diagrams below are graphic examples of the Change Order and Claims processes under the 1990 edition of AIA Document 
A271. These diagrams are presented for instructional purposes only, and are not intended to augment or supersede any contract 
language contained in the document. Users are urged to read the document in its entirety and to consult the relevant contract 
language regarding the particulars of the processes diagrammed below. 

A Change Order may be initiated by the Owner, Contractor or Architect. Typically, upon initiation of the Change Order process, 
the Architect prepares a copy of AIA Document G709, Proposal Request, and submits it to the Contractor for pricing. This is 
then conveyed back through the Architect to the Owner, beginning the process diagrammed below. 

CHANGEORDERPROCESS 

07 S.: 8.: CLAIMS 

I I 

4.: CONTRACTOR PROCESS 
OlSAGREES UNDER 

Dmpped t ART. 4 

I J 

The Claims process may be started through a variety of circumstances, including failure to agree upon the terms of a Change 
Order as shown in the diagram above. Once the Claim arises, the Owner and Contractor, together with the Architect. seek resolu- 

tion of the dispute by following specific steps established in the Contract Documents and particular& in AL’I. .These steps are 

generalized in the diagram below. 

CLAIMS PROCESS 
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GENERAL CONDITIONS OF THE CONTRACT 
FOR FURNITURE, FURNISHINGS AND EQUIPMENT 

ARTICLE 1 

GENERAL PROVISIONS 

1.1 BASIC DEFINITIONS 

1.1.1 THE CONTRACT DOCUMENTS 

The Contract Documents consist of the Agreement between 
Owner and Contractor (hereinafter the Agreement), Condi- 
tions of the Contract (General, Supplementary and other Con- 
ditions), 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 
Change Directive or (4) a written order for a minor change 
in the Work issued by the Architect. Unless specifically enu- 
merated in the Agreement, the Contract Documents do not 
include other documents such as bidding requirements (adver- 
tisement or invitation to bid, Instructions to Bidders, sample 
forms, the Contractor’s bid or portions of addenda relating 
to bidding requirements). 

1.1.2 THE CONTRACT 

0 

The Contract Documents form the Contract for Furniture, Fur- 
nishings and Equipment. 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 modi- 
fied only by a Modification. The Contract Documents shall 
not be construed to create a contractual relationship of any 
kind (1) between the Architect and Contractor, (2) between 
the Owner and a Subcontractor or Sub-subcontractor or (3) 
between any persons or entities other than the Owner and 
Contractor. The Architect shall, however, be entitled to per- 
formance 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 furniture, furnishings and equip- 
ment required by the Contract Documents, whether com- 
pleted or partially completed, and includes fabrication, trans- 
portation, installation, and all other services, labor and 
materials 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 furniture, furnishings and equipment 
of which the Work performed under the Contract Documents 
may be the whole or a part. The Project may include con- 
struction or related activities performed by the Owner’s own 
forces or by separate contractors. 

1.1.5 THE DRAWINGS 

The Drawings are the graphic and pictorial portions of the 
Contract Documents, wherever located and whenever issued, 
showing the design, location and dimensions of the Work, 

generally including plans, elevations, sections, details, sched- 
ules and diagrams, 

1 .1.6 THE SPECIFICATIONS 

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

1.1.7 THE PROJECT MANUAL 

The Project Manual is the volume usually assembled for the 
Work which may include the bidding requirements, sample 
forms, Conditions of the Contract and Specifications. 

1.2 EXECUTION, CORRELATION AND INTENT 

1.2.1 The Contract Documents shall be signed by the Owner 
and Contractor as provided in the Agreement. If either the 
Owner or Contractor or both do not sign all the Contract 
Documents, the Architect shall identify such unsigned 
Documents upon request. 

1.2.2 Execution of the Contract by the Contractor is a rep- 
resentation that the Contractor has-visited the Project premises 
or, if the Project premises have not yet been constructed, has 
reviewed the documents pertaining thereto, has become famil- 
iar with local conditions under which the Work is to be per- 
formed and correlated personal observations with require- 
ments of the Contract Documents. 

1.2.3 The intent of the Contract Documents is to include all 
items necessary for the proper execution and completion of 
the Work by the Contractor. The Contract Documents are 
complementary, and what is required by one shall be as bind- 
ing 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 nec- 
essary to produce the intended results. 

1.2.4 Organization of the Specifications into divisions, sec- 
tions and articles, and arrangement of Drawings shall not con- 
trol the Contractor in dividing the Work among Subcontrac- 
tors or in establishing the extent of Work to be performed by 
any trade. 

1.2.5 Unless otherwise stated in the Contract Documents, 
words which have well-known technical or trade meanings 
are used in the Contract Documents in accordance with such 
recognized meanings. 

1.3 OWNERSHIP AND USE OF ARCHITECT’S DRAWINGS, 
SPECIFICATIONS AND OTHER DOCUMENTS 

1.3.1 The Drawings, Specifications and other documents 
prepared by the Architect are instruments of the Architect’s 
service through which the Work to be executed by the Con- 
tractor is described. The Contractor may retain one contract 
record set. Neither the Contractor nor any Subcontractor or 
Sub-subcontractor shall own or claim a copyright in the Draw- 
ings, Specifications and other documents prepared by the 
Architect, and unless otherwise indicated the Architect shall 
be deemed the author of them and will retain all common 
law, statutory and other reserved rights, in addition to the 
copyright. All copies of them, except the Contractor’s record 
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set, shall be returned or suitably accounted for to the Archi- 
tect, on request, upon completion of the Work. The Draw- 
ings, Specifications and other documents prepared by the 
Architect, and copies thereof furnished to the Contractor, are 
for use solely with respect to this Project. They are not to 
be used by the Contractor or any Subcontractor or Sub- 
subcontractor on other projects or for additions to this Project 
outside the scope of the Work without the specific written 
consent of the Owner and Architect. The Contractor, Sub- 
contractors and Sub-subcontractors are granted a limited 
license to use and reproduce applicable portions of the Draw- 
ings, Specifications and other documents prepared by the 
Architect appropriate to and for use in the execution of their 
Work under the Contract Documents. All copies made under 
this license shall bear the statutory copyright notice, if any, 
shown on the Drawings, Specifications and other documents 
prepared by the Architect. Submittal or distribution to meet 
official regulatory requirements or for other purposes in 
connection with this Project is not to be construed as pub- 
lication in derogation of the Architect’s copyright or other 
reserved rights. 

1.4 CAPITALIZATION 

1.4.1 Terms capitalized in these General Conditions include 
those which are (1) specifically defined, (2) the titles of 
numbered articles and identified references to Paragraphs, 
Subparagraphs and Clauses in the document or (3) the titles 
of other documents published by the American Institute 
of Architects. 

1.5 INTERPRETATION 

1.5.1 In the interest of brevity the Contract Documents fre- 
quently 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. 

ARTICLE 2 

OWNER 

2.1 .DEFINITION 

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

2.1.2 The Owner upon reasonable written request shall fur- 
nish to the Contractor in writing information which is 
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 and the Owner’s 
interest therein at the time of execution of the Agreement and, 
within five days after any change, information of such change 
in title, recorded or unrecorded. 

2.2 INFORMATION AND SERVICES 
REQUIRED OF THE OWNER 

2.2.1 The Owner shall, at the request of the Contractor, prior 
to execution of the Agreement and promptly from time to time 
thereafter, furnish to the Contractor reasonable evidence that 
financial arrangements have been made to fulfill the Owner’s 
obligations under the Contract. (Note: Unless such reasonable 
evidence werefurnished on requestprior to the execution of 
the Agreement, the prospective contractor would not be 
required to execute the Agreement or to commence the Work.] 

2.2.2 The Owner shall furnish information, including draw- 
ings, describing physical characteristics of the Project prem- 
ises, and shall indicate areas which the Contractor may utilize. 

2.2.3 Except for permits and fees which are the responsibility 
of the Contractor under the Contract Documents, the Owner 
shall secure and pay for necessary approvals, easements, 
assessments and charges required for construction, use or 
occupancy of permanent structures or for permanent changes 
in existing facilities. 

2.2.4 Information or services under the Owner’s control shall 
be furnished by the Owner with reasonable promptness to 
avoid delay in orderly progress of the Work. 

2.2.5 Unless otherwise provided in the Contract Documents, 
the Contractor will be furnished, free of charge, such copies 
of Drawings and Project Manuals as are reasonably necessary 
for execution of the Work. 

2.2.6 Unless otherwise provided in the Contract Documents, 
the Owner shall provide: 

.l access to the premises to the Contractor at reasonable 
times as the Project will require; 

.2 suitable space for receipt, inspection and storage of 
materials, furniture, furnishings and equipment; 

.3 temporary utilities and facilities on the premises and 
vertical transportation necessary for progress and exe- 
cution of the Work. 

2.2.7 The foregoing are in addition to other duties and 
responsibilities of the Owner enumerated herein and espe- 
cially those in respect to Article 6 (Related Activities of 
Owner or of Separate Contractors), Article 7 (Installation), 
Article 10 (Payments and Completion) and Article 12 (Insur- 
ance and Bonds). 

2.3 CONFORMANCE TO AGREED-UPON SCHEDULES 

2.3.1 The Owner shall abide by and conform to the agreed- 
upon critical dates identified in the Contractor’s progress 
schedule provided under Subparagraph 3.10.2. The Owner 
shall be responsible for costs or penalties incurred by the Con- 
tractor because of the, Owner’s failure to fulfill obligations in 
accordance with such critical dates. 

2.3.2 The Owner shall be responsible for other costs incurred 
by the Contractor such as demurrage, warehousing, storage 
or redelivery charges which are due to the Owner’s failure 
to conform to the mutually agreed-upon progress schedule 
for the Work, for the Owner’s failure to accept delivery or 
final installation of furniture, furnishings or equipment, or for 
any other delays for which the Owner is responsible. 

2.4 OWNER’S RIGHT TO DEMAND ASSURANCES 

2.4.1 The Owner may require the Contractor to furnish from 
time to time written evidence that the Contractor can fulfill 
the requirements of the Contract. Failure of the Contractor 
to provide adequate assurances within a reasonable time shall 
entitle the Owner to stop the Work, carry out the Work or 
terminate the Contract. 

2.5 OWNER’S RIGHT TO STOP WORK 

2.5.1 If the Contractor fails to provide assurances as provided 
in Paragraph 2.4 or to correct Work which is not in accor- 
dance with the requirements of the Contract Documents as 
required by Paragraph 13.2 or persistently fails to carry out 
Work in accordance with the Contract Documents, the Owner, 
by written order signed personally or by an agent specifically 
so empowered by the Owner in writing, may order the Con- 
tractor to stop the Work, or any portion thereof, until the cause 
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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 Subparagraph 6.1.3. 

2.6 OWNER’S RIGHT TO CARRY OUT THE WORK 

2.6.1 If the Contractor fails to provide assurances as provided 
in Paragraph 2.4 or defaults or neglects to carry out the Work 
in accordance with the Contract Documents and fails within 
a seven-day period after receipt of written notice from the 
Owner to commence and continue correction of such default 
or neglect with diligence and promptness, the Owner may 
after such seven-day period give the Contractor a second writ- 
ten notice to correct such deficiencies within a second seven- 
day period. If the Contractor within such second seven-day 
period after receipt of such second notice fails to commence 
and continue to correct any deficiences, the Owner may, 
without prejudice to other remedies the Owner may have, 
correct such deficiencies. In such case an appropriate Change 
Order shall be issued deducting from payments then or 
thereafter due the Contractor the cost of correcting such defi- 
ciencies, including compensation for the Architect’s additional 
services and expenses made necessary by such default, neglect 
or failure. Such action by the Owner and amounts charged 
to the Contractor are both subject to prior approval of the 
Architect. If payments then or thereafter due the Contractor 
are not sufficient to cover such amounts, the Contractor shall 
pay the difference to the Owner. 

ARTICLE 3 

l 
CONTRACTOR 

3.1 DEFINITION 

3.1.1 The Contractor is the person or entity identified as 
such in the Agreement and is referred to throughout the Con- 
tract Documents as if singular in number. The term “Contrac- 
tor” means the Contractor or the Contractor’s authorized 
representative. 

3.2 REVIEW OF CONTRACT DOCUMENTS AND 
INSPECTION OF PREMISES BY CONTRACTOR 

3.2.1 The Contractor shall carefully study and compare the 
Contract Documents with each other and with information 
furnished by the Owner pursuant to Subparagraph 2.2.2 and 
shall at once report to the Architect errors, inconsistencies 
or omissions discovered. The Contractor shall not be liable 
to the Owner or Architect for damage resulting from errors, 
inconsistencies or omissions in the Contract Documents 
unless the Contractor recognized such error, inconsistency 
or omission and knowingly failed to report it to the Architect. 
If the Contractor performs any activity knowing it involves 
a recognized error, inconsistency or omission in the Contract 
Documents without such notice to the Architect, the Con- 
tractor shall assume appropriate responsibility for such per- 
formance and shall bear an appropriate amount of the attrib- 
utable costs for correction. 

3.2.2 In addition to the Contractor’s representations under 
Subparagraph 1.2.2, the Contractor shall, prior to shipment, 
delivery and installation, visit and inspect the Project premises 
in order to confirm the conditions under which the Work is 
to be performed, verify the stage of completion of the 
premises and the Project, determine availability of facilities 
for access, delivery, transportation and storage, determine 
physical restrictions imposed by the Owner, separate con- 

tractors and building trades, and correlate these observations 
with the requirements of the Contract Documents. The 
Contractor shall promptly report to the Owner difficulties 
observed during such inspection or thereafter, and shall not 
be responsible for correcting difficulties not reasonably antic- 
ipatable at the time of execution of the Contract. 

3.2.3 The Contractor shall take field measurements and verify 
field conditions and shall carefully compare such field mea- 
surements and conditions and other information known to 
the Contractor with the Contract Documents before com- 
mencing activities. Errors, inconsistencies or omissions dis- 
covered shall be reported to the Architect at once. If the Con- 
tractor performs any activity knowing it involves a recognized 
error, inconsistency or omission without such notice to the 
Architect, the Contractor shall assume appropriate responsibil- 
ity for such performance and shall bear an appropriate amount 
of the attributable costs for correction. 

3.2.4 The Contractor shall perform the Work in accordance 
with the Contract Documents and submittals approved pur- 
suant to Paragraph 3.12. 

3.3 SUPERVISION AND PROCEDURES 

3.3.1 The Contractor shall supervise and direct the Work, 
using the Contractor’s best skill and attention. The Contrac- 
tor shall be solely responsible for and have control over the 
means, methods, techniques, sequences and procedures of 
fabrication, transportation and installation and for coor- 
dinating all portions of the Work under the Contract, unless 
Contract Documents give other specific instructions con- 
cerning these matters. 

3.3.2 The Contractor shall be responsible to the Owner 
for acts and omissions of the Contractor’s employees, Sub- 
contractors and their agents and employees, and other per- 
sons performing portions of the Work under a contract with 
the Contractor. 

3.3.3 The Contractor shall not be relieved of obligations to 
perform the Work in accordance with the Contract Docu- 
ments either by activities or duties of the Architect in the 
Architect’s administration of the Contract, or by tests, inspec- 
tions or approvals required or performed by persons other 
than the Contractor. 

3.3.4 The Contractor shall be responsible for inspection of 
portions of Work already performed under this Contract to 
determine that such portions are in proper condition to 
receive subsequent Work. 

3.4 LABOR AND MATERIALS 

3.4.1 Unless otherwise provided in the Contract Documents, 
the Contractor shall provide and pay for labor, materials, fur- 
niture, furnishings and equipment, tools, installation equip- 
ment 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. 

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

3.5 WARRANTY 

3.5.1 The Contractor warrants to the Owner and Architect 
that materials, furniture, furnishings and equipment supplied 
under the Contract will be of good quality and new unless 
otherwise required or permitted by the Contract Documents, 
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that the Work will be free from defects not inherent in the 
quality required or permitted, and that the Work will conform 
with the requirements of the Contract Documents. Work not 
conforming to these requirements, including substitutions not 
properly approved and authorized, may be considered defec- 
tive. The Contractor’s warranty excludes remedy for damage 
or defect caused by abuse, modifications not executed by the 
Contractor, improper or insufficient maintenance, improper 
operation, or normal wear and tear under normal usage. If 
required by the Architect, the Contractor shall furnish satisfac- 
tory evidence as to the kind and quality of materials, furniture, 
furnishings and equipment. 

3.5.2 No examination or inspection by the Owner or Archi- 
tect shall operate as a waiver or exclusion of any express or 
implied warranty unless so indicated in writing by the Owner. 

3.6 TAXES 

3.6.1 The Contractor shall pay sales, consumer, use and sim- 
ilar taxes for the Work or portions thereof provided by the 
Contractor which are legally enacted when bids are received 
or negotiations concluded, whether or not yet effective or 
merely scheduled to go into effect. 

3.7 PERMITS, FEES AND NOTICES 

3.7.1 Unless otherwise provided in the Contract Documents, 
the Contractor shall secure and pay for permits, governmen- 
tal fees, licenses and inspections necessary for proper execu- 
tion and completion of the Work which are customarily 
secured after execution of the Contract and which are legally 
required when bids are received or negotiations concluded. 

3.7.2 The Contractor shall comply with and give notices 
required by laws, ordinances, rules, regulations and law- 
ful orders of public authorities bearing on performance of 
the Work. 

3.7.3 It is not the Contractor’s responsibility to ascertain that 
the Contract Documents are in accordance with applicable 
laws, statutes, ordinances, building codes, and rules and reg- 
ulations. However, if the Contractor observes that portions 
of the Contract Documents are at variance therewith, the Con- 
tractor shall promptly notify the Architect and Owner in 
writing, and necessary changes shall be accomplished by 
appropriate Modification. 

3.7.4 If the Contractor performs Work knowing it to be con- 
trary to laws, statutes, ordinances, building codes, and rules 
and regulations without such notice to the Architect and 
Owner, the Contractor shall assume full responsibility for such 
Work and shall bear the attributable costs. 

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 Contrac- 
tor shall not be required to employ persons or entities against 
which the Contractor makes reasonable objection. 

3.8.2 Unless otherwise provided in the Contract Documents, 
whenever the cost is more than or less than the allowance, 
the Contract Sum shall be adjusted accordingly by Change 
Order, the amount of which shall recognize changes, if any, 
in handling costs, overhead, profit and other expenses. 

3.9 SUPERINTENDENT 

3.9.1 The Contractor shall employ a competent superinten- 
dent and necessary assistants who shall be in attendance at 
the Project premises during performance of the Work. The 
superintendent shall represent the Contractor, and commu- 

nications given to the superintendent shall be as binding as 
if given to the Contractor. Important communications shall 
be confirmed in writing. Other communications shall be simi- 
larly confirmed on written request in each case. 

3.10 CONTRACTOR’S SCHEDULES 

3.10.1 The Contractor, promptly after being awarded the Con- 
tract, shall prepare and submit for the Owner’s and Architect’s 
information a Contractor’s progress schedule for the Work. 
The schedule shall not exceed time limits current under the 
Contract Documents, shall be revised at appropriate intervals 
as required by the conditions of the Work and Project, shall 
be related to the entire Project to the extent required by the 
Contract Documents, and shall provide for expeditious and 
practicable execution of the Work. 

3.10.2 The Contractor’s progress schedule shall indicate pro- 
posed dates of starting and completion of phases of the Work, 
within the Contract Time, including dates for fabrication 
transportation and installation. It shall indicate other critical 
dates, such as deadlines for selection of colors, finishes, fabrics 
and materials; commencement of production; and commence- 
ment of manufacturers’ warranties, The Contractor shall ob- 
tain and submit for the Owner’s and the Architect’s informa- 
tion written confirmation from Subcontractors of dates of 
fabrication and transportation. 

3.10.3 The Contractor shall prepare and keep current, for the 
Architect’s approval, a schedule of submittals which is coor- 
dinated with the Contractor’s progress schedule and allows 
the Architect reasonable time to review submittals. 

3.10.4 The Contractor shall conform to the most recent 
schedules. 

3.10.5 The Contractor shall cooperate with the Owner and 
Architect in coordinating the Contractor’s progress schedule 
with those of separate contractors and with the needs of the 
Owner and Architect. The Contractor shall cooperate in deter- 
mining mutually acceptable dates and times for delivery, install 
lation and inspection of the Work and use of services and 
facilities provided to the Contractor, all to be confirmed in 
writing within a reasonable time in advance of such dates 
and times. 

3.11 DOCUMENTS AND SAMPLES 
FOR THE OWNER’S RECORD 

3.11.1 The Contractor shall maintain for the Owner one 
record copy of the Drawings, Specifications, addenda, Change 
Orders and other Modifications, in good order and marked 
currently to record changes and selections made during per- 
formance of the Work, and in addition approved Shop Draw- 
ings, Product Data, Samples and similar required submittals. 
These shall be available to the Architect and shall be main- 
tained at the Project premises and delivered to the Architect 
for submittal to the Owner upon completion of the Work. 

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 or Sub-subcontractor to illustrate some por- 
tion of the Work. 

3.12.2 Product Data are illustrations, standard schedules, per- 
formance charts, instructions, brochures, diagrams and other 
information furnished by the Contractor to illustrate some por- 
tion of the Work. 

3.12.3 Samples are physical examples which illustrate some 
portion of the Work. 0 
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3.12.4 Shop Drawings, Product Data, Samples and similar sub- 
mittals are not Contract Documents. The purpose of their sub- 
mittal is to demonstrate for those portions of the Work for 
which submittals are required the way the Contractor pro- 
poses to conform to the information given and the design con- 
cept expressed in the Contract Documents and to establish 
standards by which the Work will be judged. Review.by the 
Architect is subject to the limitations of Subparagraph 4.2.9. 

3.12.5 The Contractor shall review, approve and submit to 
the Architect Shop Drawings, Product Data, Samples and 
similar submittals required by the Contract Documents 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. Submittals made by the Contractor which 
are not required by the Contract Documents may be returned 
without action. 

3.12.6 The Contractor shall perform no portion of the Work 
requiring submittal and review of Shop Drawings, Product 
Data, Samples or similar submittals until the respective sub- 
mittal has been approved by the Architect. Such Work shall 
be in accordance with approved submittals. 

3.12.7 By approving and submitting Shop Drawings, Prod- 
uct Data, Samples and similar submittals, the Contractor rep- 
resents that the Contractor has determined and verified field 
measurements and field installation criteria related thereto, or 
will do so, and has checked and co,ordinated the information 
contained within such submittals with the requirements of 
the Work and of the Contract Documents. 

3.12.8 The Contractor shall not be relieved of responsibility 
for deviations from requirements of the Contract Documents 
by the Architect’s approval of Shop Drawings, Product Data, 
Samples or similar submittals unless the Contractor has 
specifically informed the Architect in writing of such devia- 
tion at the time of submittal and the Architect has given writ- 
ten approval to the specific 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. 

3.12.10 Informational submittals upon which the Architect 
is not expected to take responsive action may be so identified 
in the Contract Documents. 

3.12.11 When professional certification of performance cri- 
teria of ftirniture, furnishings and equipment is required by 
the Contract Documents, the Architect shall be entitled to rely 
upon the accuracy and completeness of such certifications. 

3.13 USE OF PREMISES 

3.13.1 The Contractor shall confine operations at the Proj- 
ect premises to areas permitted by law, ordinances, permits 
and the Contract Documents and shall not unreasonably 
encumber the premises with materials or equipment. 

3.14 CLEANING UP 

3.14.1 The Contractor shall keep the premises and surround- 
ing area free from accumulation of waste materials or rub- 
bish caused by operations under the Contract. At comple- 
tion of the Work the Contractor shall remove from and 
about the Project premises waste materials, rubbish, the Con- 

tractor’s tools, installation equipment, machinery and sur- 
plus materials. 

3.14.2 If the Contractor fails to clean up as provided in the 
Contract Documents, the Owner may do so and the cost 
thereof shall be charged to the Contractor. 

3.15 ACCESS TO WORK 

3.15.1 The Contractor shall provide the Owner and Architect 
access to the Work wherever it is in preparation and prog- 
ress, before, during and after delivery to the premises and in 
any stage of completion. The Contractor shall provide facili- 
ties necessary for such access for the Owner and Architect 
to perform their functions under the Contract Documents. 

3.16 ROYALTIES AND PATENTS 

3.16.1 The Contractor shall pay all royalties and license fees. 
The Contractor shall defend suits or claims for’infringement 
of patent rights and shall hold the Owner and the Architect 
harmless from loss on account thereof, but shall not be 
responsible for such defense or loss when a particular design, 
process or product of a particular manufacturer or manufac- 
turers is required by the Contract Documents. However, if the 
Contractor has reason to believe that the required design, 
process or product is an infringement of a patent, the Con- 
tractor shall be responsible for such loss unless such infor- 
mation is promptly furnished to the Architect. 

3.17 INDEMNIFICATION 

3.17.1 To the fullest extent permitted by law, the Contractor 
shall indemnify and hold harmless the Owner, Architect, 
Architect’s consultants, and agents and employees of any of 
them from and against claims, damages, losses and expenses, 
including but not limited to attorneys’ fees, arising out of or 
resulting from performance of the Work, provided that such 
claim, damage, loss or expense is attributable to bodily injury, 
sickness, disease or death, or to injury to or destruction of 
tangible property (other than the Work itself) including loss 
of use resulting therefrom, but only to the extent caused in 
whole or in part by negligent acts or omissions of the 
Contractor, a Subcontractor, anyone directly or indirectly 
employed by them or anyone for whose acts they may be 
liable, regardless of whether or not such claim. damage, loss 
or expense is caused in part by a party indemnified hereunder. 
Such obligation shall not be construed to negate, abridge or 
reduce other rights or obligations of indemnity which would 
otherwise exist as to a party or person described in this 
Paragraph 3.17. 

3.17.2 In claims against any person or entity indemnified 
under this Paragraph 3.17 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 indem- 
nification obligation under this Paragraph 3.17 shall not be 
limited by a limitation on amount or type of damages, com- 
pensation or benefits payable by or for the Contractor or a 
Subcontractor under workers’ or workmen’s compensation 
acts, disability benefit acts or other employee benefit acts. 

3.17.3 The obligations of the Contractor under this Paragraph 
3.17 shall not extend to the liability of the Architect, the Archi- 
tect’s consultants, and agents and employees of any of them 
arising out of (1) the preparation or approval of drawings, 
opinions, reports, Change Orders, designs or specifications, 
or (2) the giving of or the failure to give directions or instruc- 
tions by the Architect, the Architect’s consultants, and agents 
and employees of any of them provided such giving or failure 
to give is the primary cause of the injury or damage. 
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ARTICLE 4 

ADMINISTRATION OF THE CONTRACT 

4.1 ARCHITECT 

4.1.1 The Architect is the person lawfully licensed to prac- 
tice architecture or an entity lawfully practicing architecture 
identified as such in the Agreement and is referred to through- 
out the Contract Documents as if singular in number. The term 
“Architect” means the Architect or the Architect’s authorized 
representative. 

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. 

4.1.3 In case of termination of employment of the Architect, 
the Owner shall appoint an architect against whom the Con- 
tractor makes no reasonable objection and whose status under 
the Contract Documents shall be that of the former architect. 

4.1.4 Disputes arising under Subparagraphs 4.1.2 and 4.1.3 
shall be subject to arbitration. 

4.2 ARCHITECT’S ADMINISTRATION OF THE CONTRACT 

4.2.1 The Architect will provide administration of the Con- 
tract as described in the Contract Documents, and will be the 
Owner’s representative (1) during performance of the Work, 
(2) until final payment is due and (3) with the Owner’s 
concurrence, from time to time during the correction period 
described in Paragraph 13.2. The Architect will advise and 
consult with the Owner. The Architect will have authority to 
act on behalf of the Owner only to the extent provided in 
the Contract Documents, unless otherwise modified by 
written instrument in accordance with other provisions of 
the Contract. 

4.2.2 The Architect will assist the Owner in coordinating 
schedules for fabrication, transportation and installation of 
the Work, but will not be responsible for failure of the Con- 
tractor or a Subcontractor or Sub-subcontractor to meet 
schedules for completion or to perform their respective duties 
and responsibilities. 

4.2.3 The Architect will visit the Project premises at inter- 
vals appropriate to the progress of the Work to become 
generally familiar with the progress and quality of the com- 
pleted Work and to determine in general if the Work is being 
performed in a manner indicating that the Work, when com- 
‘pleted, will be in accordance with the Contract Documents. 
However. the Architect will not be required to make exhaus- 
tive or continuous inspections at the Project premises to check 
quality or quantity of the Work. On the basis of such obser- 
vations as an architect, the Architect will keep the Owner 
informed of progress of the Work, and will endeavor to guard 
the Owner against defects and deficiencies in the Work. 

4.2.4 The Architect will not have control over or charge of 
and will not be responsible for the means, methods, tech- 
niques, sequences or procedures of fabrication, procurement, 
transportation or installation, or for safety precautions and 
programs in connection with the Work, since these are solely 
the Contractor’s responsibility as provided in Paragraph 3.3. 
The Architect will not be responsible for the Contractor’s 
failure to carry out the Work in accordance with 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 
of any other persons performing portions of the Work. 

4.2.5 Communications Facilitating Contract Administra- 
tion. Except as otherwise provided in the Contract Docu- 
ments or when direct communications have been specially 
authorized, the Owner and Contractor shall endeavor to com- 
municate through the Architect. Communications by and with 
the Architect’s consultants shall be through the Architect. 
Communications by and with Subcontractors shall be through 
the Contractor. Communications by and with separate con- 
tractors shall be through the Owner. 

4.2.6 Based on the Architect’s observations and 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. 

4.2.7 Unless otherwise provided, the Architect’s duties shall 
not extend to the receipt, inspection and acceptance on behalf 
of the Owner of furniture, furnishings and equipment at the 
time of their delivery to the premises and installation. The 
Architect is not authorized to reject nonconforming Work, sign 
Change Orders on behalf of the Owner, stop the Work, or 
terminate the Contract on behalf of the Owner. 

4.2.8 The Architect will recommend to the Owner rejection 
of Work which does not conform to the Contract Documents. 
Whenever the Architect considers it necessary or advisable 
for implementation of the intent of the Contract Documents, 
the Architect will have authority to require additional inspec- 
tion or testing of the Work in accordance with Subparagraphs 
14.5.2 and 14.5.3, whether or not such Work is fabricated, 
installed or completed. However, neither this authority of the 
Architect nor a decision made in gooh faith either to exercise 
or not to exercise such authority shall give rise .to a duty or 
responsibility of the Architect to the Contractor, Subcontrac- 
tors, their agents or employees, or other persons performing 
portions of the Work. 

4.2.9 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 informa- 
tion given and the design concept expressed in the Contract 
Documents. The Architect’s action will be taken with such 
reasonable promptness as to cause no delay in the Work or 
in the activities of the Owner, Contractor or separate contrac- 
tors, while allowing sufficient time in the Architect’s profes- 
sional judgment to permit adequate review. Review of such 
-submittals is not conducted for the purpose of determining 
the accuracy and completeness of other details such as dimen- 
sions and quantities, or for substantiating instructions for 
installation or performance of furniture, furnishings or equip- 
ment, all of which remain the responsibility of the Contrac- 
tor as required by the Contract Documents. The Architect’s 
review of the Contractor’s submittals shall not relieve the Con- 
tractor of the obligations under Paragraphs 3.3, 3.5 and 3.12. 
The Architect’s review shall not constitute approval of safety 
precautions or, unless otherwise specifically stated by the 
Architect, of any construction means, methods, techniques, 
sequences or procedures. The Architect’s approval of a specific 
item shall not constitute approval of an assembly of which 
the item is a component, and the Architect’s approval of a Sam- 
ple or Samples shall not constitute an approval of that item 
as delivered or installed if not in conformance with such 
approved Samples. 

AIA DOCUMENT A27i l GENERAL CONDlTIOi% OF THE CONTRACT FOR FURNITURE. FURNISHINGS AND EQUIPMENT 

1990 EDITION l AlA@ . 01990 l THE AMERICAN INSTITUTE OF ARCHITECTS, 1735 NEW YORK AVENUE, N.W., WASHINGTON, 

D.C. 20006-5209 l ASID@ l 01990 l THE AMERICAN SOCIETY OF INTERIOR DESIGNERS, 608 MASSACHUSETTS AVENUE, N.E., 
WASHINGTON, D.C. ~0002 l WARNING: Unlicensed photocopying violates US. copyright lsws and is subject to legal prosecution. 7 A271-1990 



4.2.10 The Architect will prepare Change Orders and Change 
Directives, and may authorize minor changes in the Work as 
provided in Paragraph 8.4. 

4.2.11 The Architect will conduct inspections to determine 
the date or dates of Substantial Completion and the date of 
final completion, will 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, and will issue a final Certificate for Payment 
upon compliance with the requirements of the Contract 
Documents. 

4.2.12 If the Owner and Architect agree, the Architect will 
provide one or more project representatives to assist in car- 
rying out the Architect’s responsibilities at the Project prem- 
ises. The duties, responsibilities and limitations of authority 
of such project representatives shall be as set forth in an 
exhibit to be incorporated in the Contract Documents. 

4.2.13 The Architect will interpret and decide matters con- 
cerning performance under and requirements of the Contract 
Documents on written request of either the Owner or Con- 
tractor. The Architect’s response to such requests will be made 
with reasonable promptness and within any time limits agreed 
upon. If no agreement is made concerning the time within 
which interpretations required of the Architect shall be fur- 
nished in compliance with this Paragraph 4.2, then delay shall 
not be recognized on account of failure by the Architect to 
furnish such interpretations until 15 days after written request 
is made for them. 

4.2.14 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 the results of interpretations or 
decisons so rendered in good faith. 

4.2.15 The Architect’s decisions on matters relating to aes- 
thetic effect will be final if consistent with the intent expressed 
in the Contract Documents. 

4.3 CLAIMS AND DISPUTES 

4.3.1 Definition. A Claim is a demand or assertion by one 
of the parties seeking, as a matter of right, adjustment or inter- 
pretation of Contract terms, payment of money, extension of 
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. Claims must be made by writ- 
ten notice. The responsibility to substantiate Claims shall rest 
with the party making the Claim. 

4.3.2 Decision of Architect. Claims, including those alleg- 
ing an error or omission by the Architect, shall be referred 
initially to the Architect for action as provided in Paragraph 
4.4. A decision by the Architect, as provided in Subparagraph 
4.4.4, shall be required as a condition precedent to arbitra- 
tion or litigation of a Claim between the Contractor and 
Owner as to all such matters arising prior to the date final pay- 
ment is due, regardless of (1) whether such matters relate to 
execution and progress of the Work or (2) the extent to which 
the Work has been completed. The decision by the Architect 
in response to a Claim shall not be a condition precedent to 
arbitration or litigation in the event (1) the position of Archi- 

tect is vacant, (2) the Architect has not received evidence or 
has failed to render a decision within agreed time limits, (3) the 
Architect has failed to take action required under Subparagraph 
4.4.4 within 30 days after the Claim is made, (4) 45 days have 
passed after the Claim has been referred to the Architect or 
(5) the Claim relates to a mechanic’s lien. 

4.3.3 Time Limits on Claims. Claims by either party must 
be made within 21 days after occurrence of the event giving 
rise to such Claim or within 21 days after the claimant first 
recognizes the condition giving rise to the Claim, whichever 
is later. Claims must be made by written notice. An additional 
Claim made after the initial Claim has been implemented by 
Change Order will not be considered unless submitted in a 
timely manner. 

4.3.4 Continuing.COntraCt Performance. Pending final reso- 
lution of a Claim including arbitration, unless otherwise agreed 
in writing the Contractor shall proceed diligently with per- 
formance of the Contract and the Owner shall continue to 
make payments in accordance with the Contract Documents. 

4.3.5 Waiver of Claims: Final Payment. The making of final 
payment shall constitute a waiver of Claims by the Owner 
except those arising from: 

.1 liens, Claims, security interests or encumbrances aris- 
ing out of the Contract and unsettled; 

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

.3 terms of special warranties required by the Contract 
Documents. 

4.3.6 Claims for Concealed or Unknown Conditions. If 
conditions are encountered at the Project premises which are 
(1) concealed physical conditions which differ materially from 
those indicated in the Contract Documents or (2) unknown 
physical conditions of an unusual nature, which differ mate- 
rially from those ordinarily found to exist and generally rec- 
ognized as inherent in activities of the character provided for 
in the Contract Documents, then notice by the observing 
party shall be given to the other party promptly before con- 
ditions are disturbed and in no event later than 21 days after 
first observance of the conditions. The Architect will promptly 
investigate such conditions and, if they differ materially and 
cause an increase or decrease in the Contractor’s cost of, or 
time required for, performance of any part of the Work, will 
recommend an equitable adjustment in the Contract Sum or 
Contract Time, or both. If the Architect determines that the 
conditions at the premises 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 
so notify the Owner and Contractor in writing, stating the 
reasons. Claims by either party in opposition to such deter- 
mination must be made within 21 days after the Architect has 
given notice of the decision. If the Owner and Contractor can- 
not agree on an adjustment in the Contract Sum or Contract 
Time, the adjustment shall be referred to the Architect for ini- 
tial determination, subject to further proceedings pursuant 
to Paragraph 4.4. 

4.3.7 Claims for Additional Cost. If the Contractor wishes 
to make Claim for an increase in the Contract Sum, written 
notice as provided herein shall be given by the Contractor 
before proceeding to execute the Work. Prior notice is not 
required for Claims relating to an emergency endangering life 
or property arising under Paragraph 11.3. If the Contractor 
believes additional cost is involved for reasons including but 

AIA DOCUMENT A27l l GENERAL CONDITIONS OF THE CONTRACT FOR FURNITURE, FURNISHINGS AND EQUIPMENT 

1990 EDITION l AIA@ l 01990 l THE AXERICAN INSTITUTE OF ARCHITECTS, 1735 NEW YORK AVENUE, N.W., WASHINGTON, 

DC. 200065209 l ASID@ . 01990 l THE AMERICAN SOCIETY OF INTERIOR DESIGNERS. 608 MASSACHUSETTS .4VENUE. N.E.. 

WASHINGTON, D.C. 20002 l WARNING: Unlicensed photocopying violates U.S. copyright laws and is subject to legal prosecution. A271-1990 8 



not limited to (1) a written interpretation from the Architect, 
(2) an order by the Owner to stop the Work where the Con- 
tractor was not at fault, (3) a written order for a minor change 
in the Work issued by the Architect, (4) failure of payment by 
the Owner, (5) termination of the Contract by the Owner, 
(6) Owner’s suspension or (7) other reasonable grounds, 
Claim shall be filed in accordance with the procedure estab- 
lished herein. 

4.3.8 Claims for Additional Time 

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

4.3.8.2 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 and could not have been reasonably antic- 
ipated, and that weather conditions had an adverse effect on 
the scheduled operations. 

4.3.9 Injury or Damage to Person or Property. If either party 
to the Contract suffers injury or damage to person or property 
because of an act or omission of the other party, of any of 
the other party’s employees or agents, or of others for whose 
acts such party is legally liable, written notice of such injury 
or damage, whether or not insured, shall be given to the other 
party within a reasonable time not exceeding 21 days after 
first observance. The notice shall provide sufficient detail to 
enable the other party to investigate the matter. If a Claim for 
additional cost or time related to this Claim is to be asserted, 
it shall be filed as provided in Subparagraphs 4.3.7 or 4.3.8. 

4.4 RESOLUTION OF CLAIMS AND DISPUTES 

4.4.1 The Architect will review Claims and take one or more 
of the following preliminary actions within ten days of receipt 
of a Claim: (1) request additional supporting data from the 
claimant, (2) submit a schedule to the parties indicating when 
the Architect expects to take action, (3) reject the Claim in 
whole or in part, stating reasons for rejection, (4) recommend 
approval of the Claim by the other party or (5) suggest a com- 
promise. The Architect may also, but is not obligated to, notify 
the surety, if any, of the nature and amount of the Claim. 

4.4.2 If a Claim has been resolved, the Architect will prepare 
or obtain appropriate documentation. 

4.4.3 If a Claim has not been resolved, the party making the 
Claim shall, within ten days after the Architect’s preliminary 
response, take one or more of the following actions: (1) sub- 
mit additional supporting data requested by the Architect, 
(2) modify the initial Claim or (3) notify the Architect that the 
initial Claim stands. 

4.4.4 If a Claim has not been resolved after consideration of 
the foregoing and of further evidence presented by the par- 
ties or requested by the Architect, the Architect will notify 
the parties in writing that the Architect’s decision will be made 
within seven days, which decision shall be final and binding 
on the parties but subject to arbitration. Upon expiration of 
such time period, the Architect will render to the parties the 
Architect’s written decision relative to the Claim, including 
any change in the Contract Sum or Contract Time or both. 
If there is a surety and there appears to be a possibility of a 
Contractor’s default, the Architect may, but is not obligated 
to, notify the surety and request the surety’s assistance in 
resolving the controversy. 

4.5 ARBITRATION 

4.5.1 Controversies and Claims Subject to Arbitration. Any 
controversy or Claim arising out of or related to the Contract, 
or the breach thereof, shall be settled by arbitration in accor- 
dance with the Commercial Arbitration Rules of the American 
Arbitration Association, and judgment upon the award ren- 
dered by the arbitrator or arbitrators may be entered in any 
court having jurisdiction thereof, except controversies or 
Claims relating to aesthetic effect and except those waived 
as provided for in Subparagraph 4.3.5. Such controversies or 
Claims upon which the Architect has given notice and ren- 
dered a decision as provided in Subparagraph 4.4.4 shall be 
subject to arbitration upon written demand.of either party. 
Arbitration may be commenced when 45 days have passed 
after a Claim has been referred to the Architect as provided 
in Paragraph 4.3 and no decision has been rendered. 

4.5.2 Rules and Notices for Arbitration. Claims between 
the Owner and Contractor not resolved under Paragraph 4.4 
shall, if subject to arbitration under Subparagraph 4.5.1, be 
decided by arbitration in accordance with the Commercial 
Arbitration Rules of the American Arbitration Association cur- 
rently in effect, unless the parties mutually agree otherwise. 
Notice of demand for arbitration shall be filed in writing with 
the other party to the Agreement between the Owner and 
Contractor and with the American Arbitration Association, and 
a copy shall be filed with the Architect. 

4.5.3 Contract Performance During Arbitration. During 
arbitration proceedings, the Owner and Contractor shall com- 
ply with Subparagraph 4.3.4. 

4.5.4 When Arbitration May Be Demanded. Demand for 
arbitration of any Claim may not be made until the earlier of 
(1) the date on which the Architect has rendered a final writ- 
ten decision on the Claim, (2) the tenth day after the parties 
have presented evidence to the Architect or have been given 
reasonable opportunity to do so, if the Architect has not 
rendered a final written decision by that date, or (3) any of 
the five events described in Subparagraph 4.32. 

4.5.4.1 When a written decision of the Architect states that 
(1) the decision is final but subject to arbitration and (2) a 
demand for arbitration of a Claim covered by such decision 
must be made within 30 days after the date on which the party 
making the demand receives the final written decision, then 
failure to demand arbitration within said 30 days’ period shall 
result in the Architect’s decision becoming final and binding 
upon the Owner and Contractor. If the Architect renders a 
decision after arbitration proceedings have been initiated, such 
decision may be entered as evidence, but shall not supersede 
arbitration proceedings unless the decision is acceptable to 
all parties concerned. 

4.5.4.2 A demand for arbitration shall be made within the 
time limits specified in Subparagraphs 4.5.1 and 4.5.4 and 
Clause 4.5.4.1 as applicable, and in other cases within a rea- 
sonable time after the Claim has arisen, and in no event shall 
it be made after the date when institution of legal or equitable 
proceedings based on such Claim would be barred by the 
applicable statute of limitations as determined pursuant to 
Paragraph 14.7. 

4.5.5 Limitation on Consolidation or Joinder. No arbitra- 
tion arising out of or relating to the Contract shall include, 
by consolidation or joinder or in any other manner, the Archi- 
tect, the Architect’s employees or consultants, except by writ- 
ten consent containing specific reference to the Agreement 
and signed by the Architect, Owner, Contractor and any other 
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person or entity sought to be joined. No arbitration shall 
include, by consolidation or joinder or in any other manner, 
parties other than the Owner, Contractor, a separate contrac- 
tor as described in Article 6 and other persons substantially 
involved in a common question of fact or law whose presence 
is required if complete relief is to be accorded in arbitration. 
No person or entity other than the Owner, Contractor or a 
separate contractor as described in Article 6 shall be included 
as an original third party or additional third party to an arbi- 
tration whose interest or responsibility is insubstantial Con- 
sent to arbitration involving an additional person or entity 
shall not constitute consent to arbitration of a dispute not 
described therein or with a person or entity not named or 
described therein. The foregoing agreement to arbitrate and 
other agreements to arbitrate with an additional person or 
entity duly consented to by parties to the Agreement shall be 
specifically enforceable under applicable law in any court hav- 
ing jurisdiction thereof. 

4.5.6 Claims and Timely Assertion of Claims. A party who 
files a notice of demand for arbitration must assert in the 
demand all Claims then known to that party on which arbitra- 
tion is permitted to be demanded. When a party fails to 
include a Claim through oversight, inadvertence or excusable 
neglect, or when a Claim has matured or been acquired subse- 
quently, the arbitrator or arbitrators may permit amendment. 

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

ARTICLE 5 

SUBCONTRACTORS 

5.1 DEFiNlTlON 

5.1.1 A Subcontractor is a person or entity who has a direct 
contract, purchase order or other authorization with the Con- 
tractor to perform a portion of the Work at the Project 
premises, or to fabricate, transport, supply or install a por- 
tion of the Work for the Project. 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 “Subcontrac- 
tor” does not include a separate contractor or subcontractors 
of a separate contractor. 

51.2 A Sub-subcontractor is a person or entity who has a 
direct or indirect contract, purchase order or other authoriza- 
tion with a Subcontractor to perform a portion of the Work 
at the Project premises, or to fabricate, transport, supply or 
install a portion of the Work for the Project. The term “Sub- 
subcontractor” is referred to throughout the Contract Docu- 
ments 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 or 
the bidding requirements, the Contractor, as soon as prac- 
ticable after award of the Contract, shall furnish in writing 
to the Owner through the Architect the names of persons or 
entities (including those who are to furnish furniture, fur- 
nishings or equipment fabricated to a special design) proposed 
for each principal portion of the Work. The Architect will 

promptly reply to the Contractor in writing stating whether 
or not the Owner or the Architect, after due investigation, 
has reasonable objection to any such proposed person or 
entity. Failure of the Owner or Architect to reply promptly 
shall constitute notice of no reasonable objection. 

5.2.2 The Contractor shall not contract with a proposed per- 
son 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 Contrac- 
tor shall propose another to whom the Owner or Architect 
has no reasonable objection. The Contract Sum shall be 
increased or decreased by the difference in cost occasioned 
by such change and an appropriate Change Order shall be 
issued. However, no increase in the Contract Sum 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 change a Subcontractor, per- 
son or entity previously selected if the Owner or Architect 
makes reasonable objection to such change. 

5.3 SUBCONTRACTUAL RELATIONS 

5.3.1 By appropriate agreement, written where legally 
required for validity, the Contractor shall require each Sub- 
contractor, 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 which the Contractor, 
by these Documents, assumes toward the Owner and Archi- 
tect. 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 preju- 
dice 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 Con- 
tractor 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 availabIe 
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 
which may be at variance with the Contract Documents. Sub- 
contractors shall similarly make copies of applicable portions 
of such documents available to the 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: 

.l assignment is effective only after termination of the 
Contract by the Owner for cause pursuant to Para- 
graph 15.2 and only for those subcontract agreements 
which the Owner accepts by notifying the Subcon- 
tractor in writing; and 

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

5.4.2 If the Work has beerrsuspended for more than 30 days, 
the Subcontractor’s compensation shall be equitably adjusted. 
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ARTICLE 6 

RELATED ACTIVITIES OF OWNER 
OR OF SEPARATE CONTRACTORS 

6.1 OWNER’S RIGHT TO PERFORM RELATED 
ACTIVITIES AND TO AWARD SEPARATE CONTRACTS 

6.1.1 The Owner reserves the right to perform activities 
related to the Project with the Owner’s own forces, and to 
award separate contracts in connection with other portions 
of the Project or other activities at the Project premises under 
Conditions of the Contract identical or substantially similar 
to these including those portions related to insurance and 
waiver of subrogation. If the Contractor claims that delay or 
additional cost is involved because of such action by the 
Owner, the Contractor shall make such Claim as provided 
elsewhere in the Contract Documents. 

6.1.2 When separate contracts are awarded for different por- 
tions of the Project or other activities at the Project premises, 
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 con- 
tractor with the Work of the Contractor, who shall cooperate 
with them. The Contractor shall participate with other sepa- 
rate contractors and the Owner in reviewing their progress 
schedules when directed to do so. The Contractor shall make 
any revisions to the progress schedule and Contract Sum 
deemed necessary after a joint review and mutual agreement. 
The progress 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 activities related to the Project with 
the Owner’s own forces, the Owner shall be deemed to be 
subject to the same obligations and to have the same rights 
which apply to the Contractor under the Conditions of the 
Contract, including, without excluding others, those stated 
in Article 3, this Article 6 and Articles 11, 12 and 13. 

6.2 MUTUAL RESPONSIBILITY 

6.2.1 The Contractor shall afford the Owner and separate con- 
tractors reasonable opportunity for introduction and storage 
of their materials and equipment and performance of their 
activities and shall connect and coordinate the Contractor’s 
activities 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 activities by the Owner or a separate 
contractor, the Contractor shall, prior to proceeding with that 
portion of the Work, promptly report to the Architect appar- 
ent discrepancies or defects resulting from their activities that 
would impede the Contractor in achieving proper execution 
and results. Failure of the Contractor so to report shall con- 
stitute an acknowledgment that the results of the Owner’s or 
separate contractors’ completed or partially completed activ- 
ities are fit and proper to receive the Contractor’s Work, except 
as to defects not then reasonably discoverable. 

6.2.3 Costs caused by defects or improperly timed activities 
shall be borne by the party responsible therefor. 

6.2.4 The Contractor shall promptly remedy damage wrong- 
fully caused by the Contractor to property of the Owner or 
separate contractors as provided in Subparagraph 11.2.5. 

6.2.5 Claims and other disputes and matters in question 
between the Contractor and a separate contractor shall be sub- 
ject to the provisions of Paragraph 4.3 provided the separate 
contractor has reciprocal obligations. 

6.3 OWNER’S RIGHT TO CLEAN UP 

6.3.1 If a dispute arises among the Contractor, separate con- 
tractors and the Owner as to the responsibility under their 
respective contracts for maintaining the premises and 
surrounding area free.from waste materials and rubbish as 
described in Paragraph 3.14, the Owner may clean up and 
allocate the cost among those responsible as the Architect 
determines to be just. 

ARTICLE 7 

IlhTALLATlON 

7.1 WORKING HOURS AND OVERTIME WORK 

7.1.1 Unless otherwise provided in the Contract Documents, 
installation shall be performed during normal working hours 
prevailing at the location of the Project. 

7.1.2 The Contractor shall be reimbursed by the Owner for 
expenses of overtime requiring higher than regular rates if such 
overtime is performed at the Owner’s direction and is not attrib- 
utable to the Contractor’s failure to maintain progress of the 
Work under the provisions of Article 9, consistent with the 
Contractor’s progress schedule provided under Paragraph 3.10. 

7.2 DELIVERY AND STAGING FACILITIES 

7.2.1 Based upon the mutually agreed-upon progress sched- 
ule, the Owner shall be responsible for providing that all 
delivery and staging facilities and the route used within the 
Project premises from point of delivery to final placement shall 
be free of unanticipated obstacles or other trades which might 
unreasonably impede the Contractor during the delivery and 
installation of the furniture, furnishings and equipment, but 
shall not be responsible for correcting obstacles which were 
reasonably anticipatable at the time of execution of the Con- 
tract, as provided in Subparagraph 3.2.2. 

7.2.2 Unless otherwise provided, the Contractor shall select 
the route to be used within the Project premises from point 
of delivery to final placement, but the Contractor shall not 
use a route against which the Owner or Architect makes rea- 
sonable objection. 

7.2.3 At the time bids are received, the Contractor shall iden- 
tify for the Owner any special equipment or services which 
the Contractor may require of the Owner for proper delivery 
and installation of the furniture, furnishings and equipment. 

7.2.4 The Owner shall, within a reasonable time prior to 
delivery, provide the Contractor with schedules for the use 
of elevators and unloading facilities. Unless otherwise pro- 
vided, the Owner shall provide and pay for use of elevators 
and unloading facilities. 

7.3 INSPECTION AND ACCEPTANCE OF WORK 

7.3.1 The Owner shall inspect the Work upon delivery at 
mutually agreeable times. Such inspections are for the sole 
purpose of identifying furniture, furnishings and equipment 
and of verifying quantities thereof in order to provide a basis 
for payment to the Contractor. Such inspections shall not be 
construed as final or as constituting acceptance of or taking 
charge or control over furniture, furnishings or equipment. 
If there are apparent defects, damage, deficiencies or failure 
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to conform to the Contract Documents, the Owner shall 
promptly notify the Contractor, and the Contractor shall have 
an opportunity to remedy the same at the Contractor’s own 
expense within a reasonable time not to exceed the Con- 
tract Time. 

7.3.2 Notwithstanding any otherwise applicable provision of 
law or any such inspections or payment on account of fur- 
niture, furnishings and equipment delivered, receipt shall not 
be construed as acceptance of furniture, furnishings or equip- 
ment prior to installation and Substantial Completion unless 
specifically accepted in writing by the Owner. 

7.4 OWNER’S RIGHT TO REVOKE ACCEPTANCE 

7.4.1 If Work which has been previously accepted, specifically 
or by the making of payment on Substantial Completion, is 
found to have defects, damage or deficiencies, or fails to con- 
form to the Contract Documents, for a cause not attributable 
to the Owner or the Owner’s agents or employees, the Owner 
may revoke acceptance. Such revocation shall be made by 
giving prompt notice of such conditions to the Contractor, 
and the Contractor shall promptly remedy the same at the 
Contractor’s expense. 

7.4.2 This Paragraph 7.4 shall not be construed as a limita- 
tion on remedies otherwise available under the Contract 
Documents or applicable law. 

7.5 CUTTING AND PATCHING OF WORK 

7.5.1 The Contractor shall be responsible for cutting, fitting 
or patching required to complete the Work or to make its parts 
fit together properly. 

7.5.2 The Contractor shall not damage or endanger the 
premises or a portion of the Work or fully or partially com- 
pleted construction of the Owner or separate contractors or 
furniture, furnishings and equipment of the Owner or separate 
contractors by cutting, patching or otherwise altering such 
construction or furniture, furnishings and equipment. The 
Contractor shall not cut or otherwise alter such construction 
of the Owner or furniture, furnishings and equipment of 
separate contractors except with written consent of the Owner 
and of such separate contractor; such consent shall not be 
unreasonably withheld. The Contractor shall not unreason- 
ably withhold from the Owner or a separate contractor the 
Contractor’s consent to cutting or otherwise altering the Work. 

7.6 LABOR JURISDICTION 

7.6.1 The Contractor shall become fully informed of the con- 
ditions relating to delivery, installation and labor under which 
the Contractor’s Work will be performed. The Contractor shall 
employ such labor and such means and methods of carrying 
out the Contractor’s Work as are required by such conditions. 
The Contractor shall, at the time of execution of the Agree- 
ment, specify the labor and the means and methods of car- 
rying out the Work which the Contractor intends to employ. 

7.6.2 If any trade unions other than those previously indicated 
by the Contractor under Subparagraph 7.6.1, if any, success- 
fully claim jurisdiction over any of the Work, the Owner shall 
pay the Contractor. the difference in cost necessarily incurred 
above that of using the labor specified by the Contractor under 
Subparagraph 7.6.1. 

7.7 SECURITY 

7.7.1 The Owner shall be responsible for providing security 
against loss or damage for materials, furniture, furnishings and 
equipment stored at the Project premises between the dates 
of delivery and final acceptance by the Owner. Arrangements 
for such security shall be satisfactory to the Contractor. 

7.6 PLACEMENT AND ASSEMBLY 

7.6.1 If the Owner requires changes, whether temporary or 
permanent, in the placement or assembly of furniture, fur- 
nishings and equipment from that indicated in the Contract 
Documenrs, the Owner shall reimburse the Contractor for 
additional costs incurred on account of such changes, and 
an appropriate Change Order shall be issued in accordance 
with Article 8. 

ARTICLE 8 

CHANGES IN THE WORK 

8.1 CHANGES 

6.1.1 Changes in the Work may be accomplished after execu- 
tion of the Contract, and without invalidating the Contract, 
by Change Order, Change Directive or order for a minor 
change in the Work, subject to the limitations stated in this 
Article 8 and elsewhere in the Contract Documents. 

6.1.2 A Change Order shall be based upon agreement among 
the Owner, Contractor and Architect; a 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. 

6.1.3 Changes in the Work shall be performed under appli- 
cable provisions of the Contract Documents, and the Con- 
tractor shall proceed promptly, unless otherwise provided in 
the Change Order, Change Directive or order for a minor 
change in the Work. 

8.1.4 If unit prices are stated in the Contract Documents or 
subsequently agreed upon, and if quantities originally con- 
templated are so changed in a proposed Change Order or 
Change Directive that application of such unit prices to quan- 
tities of Work proposed will cause substantial inequity to the 
Owner or Contractor, the applicable unit prices shall be 
equitably adjusted. 

8.2 CHANGE ORDERS 

8.2.1 A Change Order is a written instrument prepared by 
the Architect and signed by the Owner, Contractor and Archi- 
tect, stating their agreement upon all of the following: 

.l a change in the Work; 

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

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

8.2.2 Methods used in determing adjustments to the Con- 
tract Sum may include those listed in Subparagraph 8.3.3. 

8.3 CHANGE DIRECTIVES 

8.3.1 A Change Directive is a written order prepared by the 
Architect and signed by the Owner and Architect, directing 
a change in the Work and stating a proposed basis for adjust- 
ment, if any, in the Contract Sum or Contract Time, or both. 
The Owner may by Change Directive, without invalidating 
the Contract, order changes in the Work within the general 
scope of the Contract consisting of additions, deletions or 
other revisions, the Contract Sum and Contract Time being 
adjusted accordingly. 

8.3.2 A Change Directive shall be used in the absence of total 
agreement on the terms of a Change Order. 
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83.3 If the Change Directive provides for an adjustment to 
the Contract Sum, the adjustment shall be based on one of 
the following methods: 

mutual acceptance of a lump sum properly itemized 
and supported by sufficient substantiating data to per- 
mit evaluation; 

unit prices stated in the Contract Documents or subse- 
quently agreed upon; 

cost (including damages for cancellation, if any) to 
be determined in a manner agreed upon by the par- 
ties and a mutually acceptable fixed or percentage 
fee; or 

as provided in Subparagraph 8.3.6. 

8.3.4 Upon receipt of a Change Directive, the Contractor shall 
promptly proceed with the change in the Work involved and 
advise the Architect of the Contractor’s agreement or disagree- 
ment with the method, if any, provided in the Change Direc- 
tive for determining the proposed adjustment in the Contract 
Sum or Contract Time. 

83.5 A Change Directive signed by the Contractor indicates 
the agreement of the Contractor therewith. including adjust- 
ment in Contract Sum and Contract Time or the method for 
determining them. Such agreement shall be effective imme- 
diately and shall be recorded as a Change Order. 

8.3.6 If the Contractor does not respond promptly or dis- 
agrees with the method for adjustment in the Contract Sum, 
the method and the adjustment shall be determined by the 
Architect on the basis of reasonable-expenditures and savings 
of those performing the Work. attributable to the change, 
including a reasonable allowance for overhead and profit. In 
such case, and also under Clause 8.3.3.3, the Contractor shall 
keep and present, in such form as the Architect may prescribe, 
an itemized accounting together with appropriate supporting 
data. Unless otherwise provided in the Contract Documents, 
costs for the purposes of ‘this Subparagraph 8.3.6 shall be 
limited 

.l 

to the following: 

costs of labor, including social security, old age and 
unemployment insurance, fringe benefits required by 
agreement or custom, and workers’ or workmen’s 
compensation insurance; 

costs of materials, furniture, furnishings and equip- 
ment? including cost of transportation whether incor- 
porated or consumed; 

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

costs of premiums for all bonds and insurance, per- 
mit fees, and sales, use or similar taxes related to the 
Work; and 

additional costs of supervision and field office per- 
sonnel directly attributable to the change. 

8.3.7 Pending final determination of cost to the Owner, 
amounts not in dispute may be included in Applications 
for Payment. 

8.3.8 If the Owner and Contractor do not agree with the 
adjustment in Contract Time or the method for determining 
it, the adjustment or the method shall be referred to the Archi- 
tect for determination. 

8.3.9 When the Owner and Contractor agree with the deter- 
mination made by the Architect concerning the adjustments 
in the Contract Sum and Contract Time, or otherwise reach 

agreement upon the adjustments, such agreement shall be 
effective immediately and shall be recorded by preparation 
and execution of an appropriate Change Order. 

8.4 MINOR CHANGES IN THE WORK 

8.4.1 The Architect will have authority to order minor 
changes in the Work not involving adjustment in the Con- 
tract Sum or extension of the Contract Time and not incon- 
sistent with the intent of the Contract Documents. Such 
changes shall be effected by written.order and shall be bind- 
ing on the Owner and Contractor. The Contractor shall carry 
out such written orders promptly. 

ARTICLE 9 

TIME 

9.1 DEFINITIONS 

9.1.1 Unless otherwise provided, Contract Time is the period 
of time, including authorized adjustments, allotted in the Con- 
tract Documents for Substantial Completion of the Work. 

9.1.2 The date of commencement of the Work is the date 
established in the Agreement. The date shall not be postponed 
by the failure to act of the Contractor or of persons or enti- 
ties for whom the Contractor is responsible. 

9.1.3 The date of Substantial Completion is the date certified 
by the Architect in accordance with Paragraph 10.8. 

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

9.2 PROGRESS AND COMPLETION 

9.2.1 Time limits stated in the Contract Documents are of the 
essence of the Contract. By executing the Agreement the Con- a 
tractor confirms that the Contract Time is a reasonable period 
for performing the Work. 

9.2.2 The Contractor shall not knowingly, except by agree- 
ment or instruction of the Owner in writing, prematurely 
commence operations on the premises or elsewhere prior to 
the effective date of insurance required by Article 12 to be 
furnished by the Contractor. The date of commencement of 
the Work shall not be changed by the effective date of such 
insurance. Unless the date of commencement is established 
by a notice to proceed given by the Owner, the Contractor 
shall notify the Owner in writing not less than five days or 
other agreed period before commencing the Work to permit 
the timely filing of mortgages, mechanic’s liens and other secu- 
rity interests. 

9.2.3 The Contractor shall proceed expeditiously with ade- 
quate forces and shall achieve Substantial Completion within 
the Contract Time. 

9.3 DELAYS AND EXTENSIONS OF TIME 

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

9.3.2 Claims relating to time shall be made in accordance with 
applicable provisions of Paragraph 4.1. m 
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9.3.3 This Paragraph 9.3 does not preclude recovery of dam- 
ages for delay by either party under other provisions of the 
Contract Documents. 

ARTICLE 10 

PAYMENTS AND COMPLETION 

10.1 CONTRACT SUM 

10.1.1 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. 

10.2 SCHEDULE OF VALUES 

10.2.1 Before the first Application for Payment, the Contractor 
shall submit to the Architect a schedule of values allocated 
to various portions of the Work, prepared in such form and 
supported by such data to substantiate its accuracy as the 
Architect may require. If unit prices are stated in the Contract 
Documents or subsequently agreed upon, they shall be iden- 
tified in the schedule of values. This schedule, unless objected 
to by the Architect, shall be used as a basis for reviewing the 
Contractor’s Applications for Payment. 

10.3 APPLICATIONS FQR PAYMENT 

10.3.1 At least ten days before the date established for each 
progress payment, the Contractor shall submit to the Architect 
an itemized Application for Payment for operations completed 
in accordance with the schedule of values. Such application 
shall be notarized. if required, and supported by such data 
substantiating the Contractor’s right to payment as the Owner 
or Architect may require, such as copies of requisitions from 
Subcontractors and Sub-subcontractors, and reflecting retain- 
age if provided for elsewhere in the Contract Documents. 

10.3.1.1 Such applications may include requests for payment 
on account of changes in the Work which have been prop- 
erly authorized by Change Directives but not yet included in 
Change Orders. 

10.3.1.2 Such applications may not include requests for pay- 
ment of amounts the Contractor does not intend to pay to 
a Subcontractor because of a dispute or other reason. 

10.3.2 Unless otherwise provided in the Contract Documents, 
payments shall be made on account of furniture, furnishings 
and equipment delivered and suitably stored at the Project 
premises. If approved in advance by the Owner, payment may 
similarly be made for furniture, furnishings or equipment 
suitably stored off the premises at a location agreed upon in 
writing. Payment for materials, furniture, furnishings or equip- 
ment stored on or off the Project premises shall be condi- 
tioned upon compliance by the Contractor with procedures 
satisfactory to the Owner to establish the Owner’s title to such 
materials, furniture, furnishings or equipment or otherwise 
protect the Owner‘s interest, and shall include applicable 
insurance, storage and transportation to the Project premises 
for such materials. furniture, furnishings and equipment stored 
off the premises. 

10.3.3 The Contractor warrants that title to all Work covered 
by an Application for Payment will pass to the Owner no later 
than the time of payment. The Contractor further warrants 
that upon submittal of an Application for Payment all Work 
for which Certificates for Payment have been previously issued 
and payments received from the Owner shall, to the best of 
the Contractor’s knowledge, information and belief, be free 

and clear of liens, claims, security interests or encumbrances 
in favor of the Contractor, Subcontractors, Sub-subcontractors, 
or other persons or entities making a claim by reason of hav- 
ing provided labor, materials, furniture, furnishings and equip- 
ment relating to the Work. 

10.4 CERTIFICATES FOR PAYMENT 

10.4.1 The Architect will, within seven days after receipt of 
the Contractor’s Application for Payment, either issue to the 
Owner a Certificate for Payment, with a copy to the Contrac- 
tor. for such amount as the Architect determines is properly 
due, or notify the Contractor and Owner in writing of the 
Architect’s reasons for withholding certification in whole or 
in part as provided in Subparagraph 10.5.1. 

10.4.2 The issuance of a Certificate for Payment will con- 
stitute a representation by the Architect to the Owner, based 
on the Architect’s observations at the Project premises and 
the data comprising the Application for Payment, that the 
Work has progressed to the point indicated and that, to the 
best of the Architect’s knowledge, information and belief, 
quality of the Work is in accordance with the Contract Docu- 
ments. The foregoing representations are subject to an eval- 
uation of the Work for conformance with the Contract 
Documents upon Substantial Completion, to results of subse- 
quent tests and inspections, to minor deviations from the Con- 
tract Documents correctable prior to completion and to 
specific qualifications expressed by the Architect. The issuance 
of a Certificate for Payment will further constitute a represen- 
tation that the Contractor is entitled to payment in the amount 
certified. However, the issuance of a Certificate for Payment 
will not be a representation that the Architect has (1) made 
exhaustive or continuous inspections to check the quality or 
quantity of the Work, (2) reviewed the fabrication, shipment, 
delivery or installation means, methods, techniques, sequences 
or procedures, (3) reviewed copies of requisitions received 
from Subcontractors 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 Con- 
tractor has used money previously paid on account of the 
Contract Sum. 

10.5 DECISIONS TO WITHHOLD CERTIFICATION 

105.1 The Architect may decide not to certify payment and 
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 Subparagraph 10.4.2 cannot be made. If the Archi- 
tect is unable to certify payment in the amount of the Appli- 
cation, the Architect will notify the Contractor and Owner 
as provided in Subparagraph 10.4.1. 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 decide not to certify pay- 
ment or, because of subsequently discovered evidence or 
subsequent observations, 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 because of: 

.l defective Work not remedied; 

.2 third party claims filed or reasonable evidence indi- 
cating probable filing of such claims; 

.3 failure of the Contractor to make payments prop- 
erly to Subcontractors or for labor, materials or 
equipment; 
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reasonable evidence that the Work cannot be com- 
pleted for the unpaid balance of the Contract Sum; 

damage to the Owner or another contractor; 

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

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

105.2 When the above reasons for withholding certification 
are removed, certification will be made for amounts previ- 
ously withheld. 

10.6 PROGRESS PAYMENTS 

10.6.1 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. 

10.6.2 The Contractor shall promptly pay each Subcontrac- 
tor, upon receipt of payment from the Owner, out of the 
amount paid to the Contractor on account of such Subcon- 
tractor’s portion of the Work, the amount to which said Sub- 
contractor is entitled, reflecting percentages actually retained, 
from payments to the Contractor on account of such Subcon- 
tractor’s portion of the Work. The Contractor shall, by appro- 
priate agreement with each Subcontractor, require each 
Subcontractor to make payments to Sub-subcontractors in 
similar manner. 

10.6.3 The Architect will, on request, furnish to a Subcon- 
tractor, 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. 

10.6.4 Neither the Owner nor Architect shall have an obliga- 
tion to pay or see to the payment of money to a Subcontrac- 
tor except as may otherwise be required by law. 

10.65 Payment to Suppliers shall be treated in a manner simi- 
lar to that provided in Subparagraphs 10.6.2, 10.6.3 and 10.6.4. 

16.6.6 A Certificate for Payment, a progress payment, or par- 
tial or entire use or occupancy of the Project by the Owner 
shall not constitute acceptance of Work not in accordance 
with the Contract Documents. 

10.7 FAILURE OF PAYMENT 

10.7.1 If the Architect does not issue a Certificate for Payment, 
through no fault of the Contractor, within seven days after 
receipt of the Contractor’s Application for Payment, or if the 
Owner does not pay the Contractor within seven days after 
the date established in the Contract Documents the amount 
certified by the Architect or awarded by arbitration, then the 
Contractor may, upon seven additional days’ written notice 
to the Owner and Architect, stop the Work until payment of 
the amount owing has been received. The Contract Time shall 
be extended appropriately and the Contract Sum shall be 
increased by the amount of the Contractor’s reasonable costs 
of shut-down, delay and start-up, which shall be accomplished 
as provided in Article 8. 

10.8 SUBSTANTIAL COMPLETION 

10.8.1 Substantial Completion is the stage in the progress of 
the Work when the Work or designated portion thereof is suf- 
ficiently complete in accordance with the Contract Docu- 
ments so the Owner can utilize the Work for its intended use. 

10.8.2 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 sub- 
mit to the Architect a comprehensive list of items to be com- 
pleted or corrected. The Contractor shall proceed promptly 
to complete and correct items on the list. Failure to include 
an item on such list does not alter the responsibility of the 
Contractor to complete all Work in accordance with the Con- 
tract Documents. 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 in accor- 
dance with the requirements of the Contract Documents, the 
Contractor shall, before issuance of the Certificate of Substan- 
tial Completion, complete or correct such item upon notifica- 
tion by the Architect. The Contractor shall then submit a 
request for another inspection by the Architect to determine 
Substantial Completion. When the Work or designated por- 
tion thereof is substantially complete, the Architect will pre- 
pare a Certificate of Substantial Completion which shall 
establish the date of Substantial Completion, shall establish 
responsibilities of the Owner and Contractor for security, 
maintenance, heat, utilities, damage to the Work and insurance, 
and shall 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 por- 
tion thereof unless otherwise provided in the Certificate of 
Substantial Completion. The Certificate of Substantial Com- 
pletion shall be submitted to the Owner and.Contractor for 
their written acceptance of responsibilities assigned to them 
in such Certificate. 

10.8.3 Upon Substantial Completion of the Work or desig- 
nated portion thereof and upon application by the Contrac- 
tor and certification by the Architect, the Owner shall 
make payment, reflecting adjustment in retainage, if any, 
for such Work or portion thereof as provided in the Con- 
tract Documents. 

10.9 PARTIAL OCCUPANCY OR USE 

10.9.1 The Owner may occupy or use any completed or par- 
tially completed portion of the Work at any stage when such 
portion is designated by separate agreement with the Con- 
tractor, provided such occupancy or use is consented to by 
the insurer as required under Subparagraph 12.3.10 and 
authorized by public authorities having jurisdiction over the 
Work. 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 respon- 
sibilities 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 Subparagraph 10.8.2. Consent of the Contrac- 
tor to partial occupancy or use shall not be unreason- 
ably 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. 

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

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

lo.10 FINAL COMPLETION AND FINAL PAYMENT 

10.10.1 Upon receipt of written notice that the Work is ready 
for final inspection and acceptance and upon receipt of a final 
Application for Payment, the Architect will promptly make 
such inspection and, when the Architect finds the Work ac- 
ceptable 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 knowl- 
edge, information and belief, and on the basis of the Architect’s 
observations and inspections, the Work has been completed 
in accordance with terms and conditions of the Contract 
Documents and that the entire balance found to be due the 
Contractor and noted in said final Certificate is due and pay- 
able. The Architect’s final Certificate for Payment will con- 
stitute a further representation that conditions listed in Sub- 
paragraph 10.10.2 as precedent to the Contractor’s being enti- 
tled to final payment have been fulfilled. 

10.10.2 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, 
furniture, furnishings and equipment, and other indebtedness 
connected with the Work for which the Owner or the Owner’s 
property might be responsible or encumbered (less amounts 
withheld by Owner) have been paid or otherwise satisfied, 
(2) a certificate evidencing that insurance required by the Con- 
tract Documents to remain in force after final payment is cur- 
rently in effect and will not be cancelled or allowed to expire 
until at least 30 days’ prior written notice has been given to 
the Owner, (3) a written statement that the Contractor knows 
of no substantial reason that the insurance will not be 
renewable to cover the period required by the Contract 
Documents, (4) consent of surety, if any, to final payment and 
(3, if required by the Owner, other data establishing payment 
or satisfaction of obligations, such as receipts, releases and 
waivers of liens, claims, security interests or encumbrances 
arising out of the Contract, to the extent and in such form 
as may be designated by the Owner. If a Subcontractor refuses 
to furnish a release or waiver required by the Owner, the Con- 
tractor may furnish a bond satisfactory to the Owner to in- 
demnify the Owner against such lien. If such lien remains un- 
satisfied after payments are made, the Contractor shall refund 
to the Owner all money that the Owner may be compelled 
to pay in discharging such lien, including all costs and 
reasonable attorneys’ fees. 

10.10.3 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 pay- 
ment of the balance due for that portion of the Work fully 
completed and accepted. If the remaining balance for Work 
not fully completed or corrected is less than retainage stipu- 
lated in the Contract Documents, and if bonds have been fur- 
nished, the written consent of surety to payment of the 
balance due for that portion of the Work fully completed and 
accepted shall be submitted by the Contractor to the Architect 
prior to certification of such payment. Such payment shall 

be made under terms and conditions governing fmal payment, 
except that it shall not constitute a waiver of claims, The mak- 
ing of final payment shall constitute a waiver of claims by the 
Owner as provided in Subparagraph 43.5. 

10.10.4 Acceptance of final payment by the Contractor, a Sub- 
contractor or Sub-subcontractor 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. Such waivers shall be in addition 
to the waiver described in Subparagraph 43.5. 

ARTICLE 11 

PROTECTION OF PERSONS AND PROPERTY 

11.1 SAFETY PRECAUTIONS AND PROGRAMS 

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

11.1.2 In the event the Contractor encounters on the Project 
premises material reasonably believed to be asbestos or poly- 
chlorinated biphenyl (PCB) which has not been rendered 
harmless, the Contractor shall immediately stop Work in the 
area affected and report the condition to the Owner in writing. 
The Work in the affected area shall not thereafter be resumed 
except by written agreement of the Owner and Contractor 
if in fact the material is asbestos or polychlorinated biphenyl 
(PCB) and has not been rendered harmless, The Work in the 
affected area shall be resumed in the absence of asbestos or 
polychlorinated biphenyl (PCB), or when it has been rendered 
harmless, by written agreement of the Owner and Contrac- 
tor, or in accordance with final determination by the Architect 
upon which arbitration has not been demanded, or by arbitra- 
tion under Article 4. 

11.1.3 The Contractor shall not be required pursuant to Arti- 
cle 8 to perform without consent any Work relating to asbestos 
or polychlorinated biphenyl (PCB). 

11.1.4 To the fullest extent permitted by law, the Owner shall 
indemnify and hold harmless the Contractor, Architect, Archi- 
tect’s consultants and agents and employees of any of them 
from and against claims, damages, losses and expenses, includ- 
ing 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 is asbestos or polychlorinated biphenyl (PCB) and 
has not been rendered harmless, provided that such claim, 
damage, loss or expense is attributable to bodily injury, sick- 
ness, disease or death, or to injury to or destruction of tangi- 
ble property (other than the Work itself) including loss of use 
resulting therefrom, but only to the extent caused in whole 
or in part by negligent acts or omissions of the Owner, anyone 
directly or indirectly employed by the Owner or anyone for 
whose acts the Owner may be liable, regardless of whether 
or not such claim, damage, loss or expense is caused in part 
by a party indemnified hereunder. Such obligation shall not 
be construed to negate, abridge, or reduce other rights or 
obligations of indemnity which would otherwise exist as to 
a party or person described in this Subparagraph 11.1.4. 

11 .1.5 If reasonable precautions will be inadequate to prevent 
foreseeable bodily injury or death to persons resulting from 
a material or substance encountered on the site by the Con- 
tractor, the Contractor shall, upon recognizing the condition, 
immediately stop Work in the affected area and report the con- 
dition to the Owner and Architect in writing. The Owner, 
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Contractor and Architect shall then proceed in the same man- 
ner described in Subparagraph 11.1.2. 

11.1.6 The Owner shall be responsible for obtaining the ser- 
vices of a licensed laboratory to verify a presence or absence 
of the material or substance reported by the Contractor and, 
in the event such material or substance is found to be pres- 
ent, to verify that it has been rendered harmless. Unless other- 
wise 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 such material or 
substance or who are to perform the task of removal or safe 
containment of such material or substance. The Contractor 
and the Architect will promptly reply to the Owner in writing 
stating whether or not either has reasonable objection to the 
persons or entities proposed by the Owner. If either the Con- 
tractor or Architect has an objection to a person or entity pro- 
posed by the Owner, the Owner shall propose another to 
whom the Contractor and the Architect have no reason- 
able objection. 

11.2 SAFETY OF PERSONS AND PROPERTY 

11.2.1 The Contractor shall take reasonable precautions for 
safety of, and shall provide reasonable protection to prevent 
damage, injury or loss to: 

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

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

.3 other property at the Project premises or adjacent 
thereto, and not designated for removal, including 
property of the Owner, separate contractors or other 
persons, whether or not completed or installed. 

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

11.2.3 The Contractor shall erect and maintain, as required 
by existing conditions and performance of the Contract, 
reasonable safeguards for safety and protection, including 
posting danger signs and other warnings against hazards, pro- 
mulgating safety regulations and notifying owners and users 
of adjacent facilities. 

11.2.4 When use or storage of flammable, volatile or other 
hazardous materials or equipment or unusual methods are 
necessary for execution of the Work, the Contractor shall exer- 
cise utmost care and carry on such activities under supervi- 
sion of properly qualified personnel. 

11.2.5 The Contractor shall promptly remedy damage and 
loss (other than damage or loss insured under property insur- 
ance required by the Contract Documents) to property re- 
ferred to in Clauses 11.2.1.2 and 11.2.1.3 caused in whole OK 
in part by the Contractor, a Subcontractor, a Sub-subcontrac- 
tor, 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 Clauses 11.2.1.2 and 
11.2.1.3, except damage or loss attributable to acts or omis- 
sions of the Owner or Architect or anyone directly or indi- 
rectly 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 obliga- 

tions of the Contractor are in addition to the Contractor’s 
obligations under Paragraph 3.17. 

11.2.6 The Contractor shall designate a responsible member 
of the Contractor’s organization at the Project premises whose 
duty shall be the prevention of accidents. This person shall 
be the Contractor’s superintendent unless otherwise desig- 
nated by the Contractor in writing to the Owner and Architect. 

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

11.3 EMERGENCIES 

11.3.1 In an emergency affecting safety of persons or property, 
the Contractor shall act, at the Contractor’s discretion, to pre- 
vent threatened damage, injury or loss. Additional compen- 
sation or extension of time claimed by the Contractor on 
account of an emergency shall be determined as provided in 
Paragraph 4.3 and Article 8. 

ARTICLE 12 

INSURANCEANDBONDS 

12.1 CONTRACTOR’S LIABILITY INSURANCE 

12.1.1 The Contractor shall purchase from and maintain in 
a company or companies lawfully authorized to do business 
in the jurisdiction in which the Project is located such insur- 
ance as will protect the Contractor from claims set forth below 
which may arise out of or result from the Contractor’s opera- 
tions under the Contract and for which the Contractor may 
be legally liable, whether such operations be by the Contrac- 
tor or by a Subcontractor or by anyone directly or indirectly 
employed by any of them, or by anyone for whose acts any 
of them 

.I 

may be liable: 

claims under workers’ or workmen’s compensa- 
tion, disability benefit and other similar employee 
benefit acts which are applicable to the Work to 
be performed; 

claims for damages because of bodily injury, occupa- 
tional sickness or disease, or death of the Contrac- 
tor’s employees; 

claims for damages because of bodily injury, sickness 
or disease, or death of any person other than the 
Contractor’s employees; 

claims for damages insured by usual personal injury 
liability coverage which are sustained (1) by a per- 
son as a result of an offense directly or indirectly 
related to employment of such person by the Con- 
tractor, or (2) by another person; 

claims for damages, other than to the Work itself, 
because of injury to or destruction of tangible prop- 
erty, including loss of use resulting therefrom; 

.6 claims for damages because of bodily injury, death 
of a person or property damage arising out of owner- 
ship, maintenance or use of a motor vehicle; and 

.7 claims involving contractual liability insurance appli- 
cable to the Contractor’s obligations under Para- 
graph 3.17. 

12.1.2 The insurance required by Subparagraph 12.1.1 shall 
be written for not less than limits of liability specified in the 
Contract Documents or required by law, whichever coverage 
is greater. Coverages, whether written on an occurrence or 
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claims-made basis, shall be maintained without interruption 
from date of commencement of the Work until date of final 
payment and termination of any coverage required to be main- 
tained after final payment. 

12.1.3 Certificates of Insurance acceptable to the Owner shall 
be filed with the Owner prior to commencement of the Work. 
These Certificates and the insurance policies required by 
this Paragraph 12.1 shall contain a provision that coverages 
afforded under the policies will not be cancelled or allowed 
to expire until at least 30 days’ prior written notice has been 
given to the Owner. If any of the foregoing insurance cover- 
ages are required to remain in force after final payment and 
are reasonably available, an additional certificate evidencing 
continuation of such coverage shall be submitted with the final 
Application for Payment as required by Subparagraph 10.10.2. 
Information concerning reduction of coverage shall be fur- 
nished by the Contractor with reasonable promptness in 
accordance with the Contractor’s information and belief. 

12.2 OWNER’S LIABILITY INSURANCE 

12.2.1 The Owner shall be responsible for purchasing and 
maintaining the Owner’s usual liability insurance. Optionally, 
the Owner may purchase and maintain other insurance for 
self-protection against claims which may arise from operations 
under the Contract. The Contractor shall not be responsible 
for purchasing and maintaining this optional Owner’s lia- 
bility insurance unless specifically required by the Con- 
tract Documents. 

12.3 PROPERTY INSURANCE 

12.3.1 Unless otherwise provided, the Owner shall purchase 
and maintain, in a company or companies lawfully authorized 
to do business in the jurisdiction in which the Project is 
located, property insurance in the amount of the initial Con- 
tract Sum as well as subsequent modifications thereto for the 
entire Work at the Project premises on a replacement cost basis 
without voluntary deductibles. Such property insurance shall 
be maintained, unless otherwise provided in the Contract 
Documents or otherwise agreed in writing by all persons and 
entities who are beneficiaries of such insurance, until final pay- 
ment has been made as provided in Paragraph 10.10 or until 
no person or entity other than the Owner has an insurable 
interest in the property required by this Paragraph 12.3 to be 
covered, whichever is earlier. This insurance shall include the 
interests of the Owner, the Contractor, Subcontractors and 
Sub-subcontractors in the Work. 

12.3.1.1 Property insurance shall be on an all-risk policy form 
and shall insure against the perils of fire and extended coverage 
and physical loss or damage including, without duplication 
of coverage, theft, vandalism, malicious mischief, collapse and 
debris removal, and shall cover reasonable compensation for 
Architect’s services and expenses required as a result of such 
insured loss, Coverage for other perils shall not be required 
unless otherwise provided in the Contract Documents. 

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

12.3.1.3 If the property insurance requires minimum deduc- 
tibles and such deductibles are identified in the Contract 
Documents, the Contractor shall pay costs not covered 
because of such deductibles. If the Owner or insurer increases 
the required minimum deductibles above the amounts so 
identified or if the Owner elects to purchase this insurance 
with voluntary deductible amounts, the Owner shall be 
responsible for payment of the additional costs not covered 
because of such increased or voluntary deductibles, If deduct- 
ibles are not identified in the Contract Documents, the Owner 
shall pay costs not covered because of deductibles. 

12.3.1.4 This property insurance will not cover portions of 
the Work stored off the Project premises or in transit. Unless 
otherwise provided in the Contract Documents, the Contrac- 
tor shall maintain insurance to cover these conditions. 

12.3.1.5 The insurance required by this Paragraph 12.3 is not 
intended to cover machinery, tools or equipment owned or 
rented by the Contractor which are utilized in the performance 
of the Work but not incorporated into the permanent improve- 
ments The Contractor shall, at the Contractor’s own expense, 
provide insurance coverage for owned or rented machinery, 
tools or equipment which shall be subject to the provisions 
of Subparagraph 12.3.6. 

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

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

12.3.4 If during the Contract Time the Owner insures prop- 
erties, real or personal or both, adjoining or adjacent to the 
Project premises by property insurance under policies separate 
from those insuring the Project, or if after final payment prop- 
erty insurance is to be provided on the completed Project 
through a policy or policies other than those insuring the Proj- 
ect during the Contract Time, the Owner shall waive all rights 
in accordance with the terms of Subparagraph 12.3.6 for 
damages caused by fire or other perils covered by this separate 
property insurance. All separate policies shall provide this 
waiver of subrogation by endorsement or otherwise. 

12.3.5 Before an exposure to loss may occur, the Owner shall 
file with the Contractor a copy of each policy that includes 
insurance coverages required by this Paragraph 12.3. Each 
policy shall contain all generally applicable conditions, defini- 
tions, exclusions and endorsements related to this Project. 
Each policy shall contain a provision that the policy will not 
be cancelled or allowed to expire until at least 30 days’ prior 
written notice has been given to the Contractor. 

12.3.6 Waivers of Subrogation. The Owner and Contrac- 
tor waive all rights against (1) each other and any of their sub- 
contractors, sub-subcontractors, agents and employees, each 
of the other, and (2) the Architect, Architect’s consultants, 
separate contractors described in Article 6, if any, and any of 
their subcontractors, sub-subcontractors, agents and employ- 
ees, for damages caused by fire or other perils to the extent 
covered by property insurance obtained pursuant to this 
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Paragraph 12.3 or other property insurance applicable to the 
Work, except such rights as they have to proceeds of such 
insurance held by the Owner as fiduciary. The Owner or Con- 
tractor, as appropriate, shall require of the Architect, Architect’s 
consultants, separate contractors described in Article 6, if 
any, and the subcontractors, sub-subcontractors, agents and 
employees of any of them, by appropriate agreements, writ- 
ten where legally required for validity, similar waivers each 
in favor of other parties enumerated herein. The policies shall 
provide such waivers of subrogation by endorsement. A 
waiver of subrogation shall be effective as to a person or entity 
even though that person or entity would otherwise have a 
duty of indemnification, contractual or otherwise, did not pay 
the insurance premium directly or indirectly, and whether or 
not the person or entity had an insurable interest in the prop- 
erty damaged. 

12.3.7 A loss insured under Owner’s property insurance shall 
be adjusted by the Owner as fiduciary and made payable to 
the Owner as fiduciary for the insureds, as their interests may 
appear, subject to requirements of any applicable mortgagee 
clause and of Subparagraph 12.3.9. The Contractor shall pay 
Subcontractors their just shares of insurance proceeds received 
by the Contractor and by appropriate agreements, written 
where legally required for validity, shall require Subcontrac- 
tors to make payments to their Sub-subcontractors in simi- 
lar manner. 

12.3.8 If required in writing by a party in interest, the Owner 
as fiduciary shall, upon occurrence of an insured loss, give 
bond for proper performance of the Owner’s duties. The cost 
of required bonds shall be charged against proceeds received 
as fiduciary. The Owner shall deposit in a separate account 
proceeds so received, which the Owner shall distribute in 
accordance with such agreement as the parties in interest may 
reach, or in accordance with an arbitration award in which 
case the procedure shall be as provided in Paragraph 4.5. If 
after such loss no other special agreement is made, replace- 
ment of damaged property shall be covered by an appropriate 
Change Order. 

12.3.9 The Owner as fiduciary shall have power to adjust and 
settle a loss with insurers unless one of the parties in interest 
shall object in writing within five days after occurrence of loss 
to the Owner’s exercise of this power; if such objection be 
made, arbitrators shall be chosen as provided in Paragraph 4.5. 
The Owner as fiduciary shall, in that case, make settlement 
with insurers in accordance with directions of such arbitrators, 
If distribution of insurance proceeds by arbitration is required, 
the arbitrators will direct such distribution. 

12.3.10 Partial occupancy or use in accordance with Para- 
graph 10.9 shall not commence until the insurance company 
or companies providing property insurance have consented 
to such partial occupancy or use by endorsement or other- 
wise. The Owner and the Contractor shall take reasonable 
steps to obtain consent of the insurance company or com- 
panies and shall, without mutual written consent, take no 
action with respect to partial occupancy or use that would 
cause cancellation, lapse or reduction of insurance. 

12.4 SUPPLY BOND, PERFORMANCE BOND 
AND PAYMENT BOND 

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

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

ARTICLE 13 

UNCOVERING AND 
CORRECTION OF WORK 

13.1 UNCOVERING OF WORK 

13.1.1 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 required in writing by 
the Architect, be uncovered for the Architect’s observation 
and be replaced at the Contractor’s expense without change 
in the Contract Time. 

13.1.2 If a portion of the Work has been covered which the 
Architect has not specifically requested to observe 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, costs of uncover- 
ing and replacement shall, by appropriate Change Order, be 
charged to the Owner. If such Work is not in accordance with 
the Contract Documents, the Contractor shall pay such costs 
unless the condition was caused by the Owner or a separate 
contractor in which event the Owner shall be responsible for 
payment of such costs. 

13.2 CORRECTION OF WORK 

13.2.1 The Contractor shall promptly correct Work rejected 
by the Owner or failing to conform to the requirements of 
the Contract Documents, whether observed before or after 
Substantial Completion and whether or not fabricated, in- 
stalled or completed. The Contractor shall bear costs of cor- 
recting such rejected Work, including additional testing and 
inspections and compensation for the Architect’s services and 
expenses made necessary thereby 

13.2.2 If, within one year after the Date of Substantial Com- 
pletion of the Work or designated portion thereof or after the 
date for commencement of warranties established under Sub- 
paragraph 10.9.1, or by terms of an applicable special warranty 
required by the Contract Documents, any of the Work is found 
to be not in accordance with the requirements of the Con- 
tract Documents, the Contractor shall correct it promptly after 
receipt of written notice from the Owner to do so unless the 
Owner has previously given the Contractor a written accep- 
tance of such condition. This period of one year 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 performance of the 
Work. This obligation under this Subparagraph 13.2.2 shall 
survive acceptance of the Work under the Contract and ter- 
mination of the Contract. The Owner shall give such notice 
promptly after discovery of the condition. 

13.2.3 The Contractor shall remove from the Project premises 
portions of the Work which are not in accordance with the 
requirements of the Contract Documents and are neither cor- 
rected by the Contractor nor accepted by the Owner. 

13.2.4 If the Contractor fails to correct nonconforming Work 
within a reasonable time, the Owner may correct it in accor- 
dance with Paragraph 2.6. If the Contractor does not proceed 
with correction of such nonconforming Work within a rea- 
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sonable time fixed by written notice from the Architect, the 
Owner may remove it and may store the salvable materials, 
furniture, furnishings or equipment at the Contractor’s 
expense. If the Contractor does not pay costs of such removal 
and storage within ten days after written notice, the Owner 
may upon ten additional days’ written notice sell such mate- 
rials, furniture, furnishings and equipment at auction or at 
private sale and shall account for the proceeds thereof, after 
deducting costs and damages that should have been borne 
by the Contractor, including compensation for the Architect’s 
services and expenses ma’de necessary thereby. If such pro- 
ceeds of sale do not cover costs which the Contractor should 
have borne, the Contract Sum shall be reduced by the defi- 
ciency. If payments then or thereafter due the Contractor are 
not sufficient to cover such amount, the Contractor shall pay 
the difference to the Owner. 

13.2.5 The Contractor shall bear the cost of correcting 
destroyed or damaged property, including completed or par- 
tially completed construction, of the Owner or separate con- 
tractors caused by the Contractor’s correction or removal of 
Work which is not in accordance with the requirements of 
the Contract Documents. 

13.2.6 Nothing contained in this Paragraph 13.2 shall be con- 
strued to establish a period of limitation with respect to other 
obligations which the Contractor might have under the Con- 
tract Documents. Establishment of the time period of one year 
as described in Subparagraph 13.2.2 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 com- 
ply 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 obligatlons other than specifically to cor- 
rect the Work. 

13.3 ACCEPTANCE OF NONCONFORMING WORK 

13.3.1 If the Owner prefers to accept Work which 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. 

ARTtCLE 14 

MISCELLANEOUS PROVlStONS 

14.1 GOVERNING LAW 

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

14.2 SUCCESSORS AND ASSIGNS 

14.2.1 The Owner and Contractor respectively bind them- 
selves, their partners, successors, assigns and legal represen- 
tatives to the other party hereto and to partners, successors, 
assigns and legal representa;ives of such other party in respect 
to covenants, agreements and obligations contained in the 
Contract Documents. Neither party to the Contract shall assign 
the Contract as a whole without written consent of the other. 
If either party attempts to make such an assignment without 
such consent, that party shall nevertheless remain legally 
responsible for all obligations under the Contract. 

14.3 WRITTEN NOTICE 

14.3.1 Written notice shall be deemed to have been duly 
served if delivered-in person to the individual or a member 

of the firm or entity or to an officer of the corporation for 
which it was intended, or if delivered at or sent by registered 
or certified mail to the last business address known to the 
party giving notice. 

14.4 RIGHTS AND REMEDIES 

14.4.1 Duties and obligations imposed by the Contract Docu- 
ments 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. 

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

14.5 TESTS AND INSPECTIONS 

14.5.1 Tests, inspections and approvals of portions of the 
Work required by the Contract Documents or by laws, ordi- 
nances, rules, regulations or orders of public authorities hav- 
ing jurisdiction shall be made at an appropriate time. 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 the Architect may observe such 
procedures. The Owner shall bear costs of tests, inspections 
or approvals which do not become requirements until after 
bids are received or negotiations concluded. 

14.5.2 If the Architect, Owner or public authorities having 
jurisdiction determine that portions of the Work require addi- 
tional inspection, testing or approval not included under Sub- 
paragraph 14.5.1, the Architect will, upon written authoriza- 
tion from the Owner, instruct the Contractor to make arrange- 
ments 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 the Architect may observe 
such procedures. The Owner shall bear such costs except as 
provided in Subparagraph 14.5.3. 

14.5.3 If such procedures for testing, inspection or approval 
under Subparagraphs 14.5.1 and 14.5.2 reveal failure of the 
portions of the Work to comply with requirements established 
by the Contract Documents, the Contractor shall bear all costs 
made necessary by such failure including those of repeated 
procedures and compensation for the Architect’s services 
and expenses. 

14.5.4 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. 

14.5.5 If the Architect is to observe tests, inspections or ap- 
provals required by the Contract Documents, the Architect 
will do so promptly and, where practicable, at the normal 
place of testing. 

14.5.6 Tests or inspecrions conducted pursuant to the Con- 
tract Documents shall be made promptly to avoid unreason- 
able delay in the Work. 

14.6 INTEREST 

14.6.1 Payments due and unpaid under the Contract DOCU- 
ments shall bear interest from the date payment is due at such 
rate as the parties may agree upon in writing or, in the absence 
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thereof, at the legal rate prevailing from time to time at the 
place where the Project is located. 

14.7 COMMENCEMENT OF STATUTORY LIMITATION PERIOD 

14.7.1 As between the Owner and Contractor: 

Before Substantial Completion. As to acts or 
failures to act occurring prior to the relevant date 
of Substantial Completion, any applicable statute of 
limitations shall commence to run and any alleged 
cause of action shall be deemed to have accrued in 
any and all events not later than such date of Substan- 
tial Completion; 

Between Substantial Completion and Final Cer- 
tificate for Payment. As to acts or failures to act 
occurring subsequent to the relevant date of Substan- 
tial Completion and prior to issuance of the final Cer- 
tificate for Payment, any applicable statute of 
limitations shall commence to run and any alleged 
cause of action shall be deemed to have accrued in 
any and all events not later than the date of issuance 
of the final Certificate for Payment; and 

After Final Certificate for Payment. As to acts or 
failures to act occurring after the relevant date of issu- 
ance of the final Certificate for Payment, any applica- 
ble statute of limitations shall commence to run and 
any alleged cause of action shall be deemed to have 
accrued in any and all events not later than the date 
of any act or failur&o act by the Contractor pur- 
suant to any warranty provided under Paragraph 3.5, 
the date of any correction of the Work or failure to 
correct the Work by the Contractor under Paragraph 
13.2, or the date of actual commission of any other 
act or failure to perform-any duty or obligation by 
the Contractor or Owner, whichever occurs last, 

ARTICLE 15 

TERMINATION OF THE CONTRACT 

15.1 TERMINATION BY THE CONTRACTOR 

15.1.1 The Contractor may terminate the Contract if the Work 
is stopped for a period of 30 days through no act or fault of 
the Contractor or a Subcontractor, Sub-subcontractor or their 
agents or employees or any other persons performing por- 
tions of the Work under contract with the Contractor, for any 
of the following reasons: 

.I 

.2 

.3 

.4 

.5 

issuance of an order of a court or other public 
authority having jurisdiction; 

an act of government, such as a declaration of 
national emergency, making material unavailable; 

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 
Subparagraph 10.4.1, or because the Owner has not 
made payment on a Certificate for Payment within 
the time stated in the Contract Documents; 

if repeated suspensions, delays or interruptions by 
the Owner 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; or 

the Owner has failed to furnish to the Contractor 
promptly, upon the Contractor’s request, reasonable 
evidence as required by Subparagraph 2.2.1. 

15.1.2 If one of the above reasons exists, the Contractor may, 
upon seven additional days’ written notice to the Owner and 
Architect, terminate the Contract and recover from the Owner 
payment for Work executed and for proven loss with respect 
to materials, furniture, furnishings, equipment, tools and instal- 
lation equipment and machinery, including reasonable over- 
head, profit and damages. 

15.1.3 If the Work is stopped for a period of 60 days through 
no act or fault of the Contractor or a Subcontractor or their 
agents or employees or any other persons performing por- 
tions of the Work under contract with the Contractor because 
the Owner has persistently failed to fulfill the Owner’s obliga- 
tions under the Contract Documents with respect to matters 
important to the progress of the Work, the Contractor may, 
upon seven additional days’ written notice to the Owner and 
the Architect, terminate the Contract and recover from the 
Owner as provided in Subparagraph 15.1.2. 

15.2 TERMINATION BY THE OWNER 

15.2.1 The Owner may terminate the Contract if the 
Contractor: 

persistently or repeatedly refuses or fails to sup- 
ply enough properly skilled workers or proper 
materials; 

fails to make payment to Subcontractors for mate- 
rials or labor in accordance with the respective 
agreements between the Contractor and the Sub- 
contractors; 

persistently disregards laws, ordinances, or rules, 
regulations or orders of a public authority having 
jurisdiction; or 

otherwise is guilty of substantial breach of a provi- 
sion of the Contract Documents. 

15.2.2 When any of the above reasons exist, the Owner, upon 
certification by the Architect that sufficient cause exists to 
justify such action, may without prejudice to any other rights 
or remedies of the Owner and after giving the Contractor and 
the Contractor’s surety, if any, seven days’ written notice, ter- 
minate employment of the Contractor and may, subject to any 
prior rights of the surety: 

.I take possession of the site and of all materials, fur- 
niture, furnishings, equipment, tools, installation 
equipment and machinery thereon owned by the 
Contractor; 

.2 accept assignment of subcontracts pursuant to Para- 
graph 5.4; and 

.3 finish the Work by whatever reasonable method the 
Owner may deem expedient. 

15.2.3 When the Owner terminates the Contract for one of 
the reasons stated in Subparagraph 15.2.1, the Contractor shall 
not be entitled to receive further payment until the Work 
is finished. 

15.2.4 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, 
such excess shall be paid to the Contractor. If such costs 
exceed the unpaid balance, the Contractor shall pay the dif- 
ference to the Owner. The amount to be paid to the Contrac- 
tor or Owner, as the case may be, shall be certified by the 
Architect, upon application, and this obligation for payment 
shall survive termination of the Contract. 
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T H E AMERICAN INSTITUTE 0 F ARCHITECTS 

Contractor’s Qualification Statement 
1988 EDITION :: ;: 

P;;Z 
This form is approved and recommended by The American Institute of Architects 
(AIA) and The Associated General Contractors of America (AGC) for use in evaluat- 
ing the qualifications of contractors. No endorsement of the submitting party or 
verification of the information is made by the AIA or AGC. 

- 

The Undersigned certifies under oath that the information provided herein is true and suffi- 
age 
z=z 

ciently complete so as not to be misleading. 

SUBMITTED TO: 

ADDRESS: 

SUBMITTED BY: 

NAME: 

ADDRESS: 

PRINCIPAL OFFICE: 

NAME OF PROJECT (if applicable): 

TYPE OF WORK (file separate form for each Classification of Work): 

General Construction 

Plumbing 

Other 

(please specify) 

Corporation 

Partnership 

Individual 

Joint Venture 

Other 

HVAC 

Electrical 

Copyright 1964, 1969, 1979, 01986 by The American Institute of Architects, 1735 New York Avenue, N.W., Washing- 
ton, D.C. 20006. Reproduction of the material herein or substantial quotation of its provisions without written permission 
of the AIA violates the copyright laws of the United States and will be subject to legal prosecution. 

AIA DOCUMENT A305 l CONTRACTOR’S QUALIFICATION STATEMENT l 1986 EDITION . AIA” . @ 1986 

THE AMERICAN INSTITUTE OF ARCHITECTS, 1735 NEW YORK AVENUE, N.W., WASHINGTON, D.C. 20006 A305-1986 1 

WARNING: Unlicensed photocopying violates U.S. copyright laws and is subject to legal prosecution. 



ORGANIZATION 

1.1 How many years has your organization been in business as a Contractor? 

1.2 How many years has your organization been in business under its present business name? 

1.2.1 Under what other or former names has your organization operated? 

1.3 If your organization is a corporation, answer the following: 
1.3.1 Date of incorporation: 
1.3.2 State of incorporation: 

1.3.3 President’s name: 
1.3.4 Vice-president’s name(s): 

1.3.5 Secretary’s name: 
1.3.6 Treasurer’s name: 

1.4 If your organization is a partnership, answer the following: 
1.4.1 Date of orgtization: 
1.4.2 Type of partnership (if applicable): 
1.4.3 Name(s) of general partner(s): 

1.5 If your organization is individually owned, answer the following: 
1.5.1 Date of .organization: 
1.5.2 Name of owner: 
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1.6 If the form of your organization is other than those listed above, describe it and name the principals: 

2. LICENSING 

2.1 List jurisdictions and trade categories in which your organization is legally qualified to do business, 
and indicate registration or license numbers, if applicable. 

2.2 List jurisdictions in which your organization’s partnership or trade name is filed. 

3. EXPERIENCE 

3.1 List the categories of work that your organization normally performs with its own forces. 

3.2 Claims and Suits. (If the answer to any of the questions below is yes, please attach details.) 

3.2.1 Has your organization ever failed to complete any work awarded to it? 

3.2.2 Are there any judgments, claims, arbitration proceedings or suits pending or outstanding 
against your organization or its officers? 

3.2.3 Has your organization filed any law suits or requested arbitration with regard to construc- 
tion contracts within the last five years? 

3.3 Within the last five years, has any officer or principal of your organization ever been an officer or 
principal of another organization when it failed to complete a construction contract? (If the answer is 
yes, please attach details.) 
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3.4 On a separate sheet, list major construction projects your organization has in progress, giving the 
name of project, owner, architect, contract amount, percent complete and scheduled completion 
date. 

3.4.1 State total worth of work in progress and under contract: 

3.5 On a separate sheet, list the major projects your organization has completed in the past five years, YtAC ;+z 
giving the name of project, owner, architect, contract amount, date of completion and percentage of )+$i Y! 
the cost of the work performed with your own forces. 

j p 2,: 
,#;?” 

a.%t?%~~~~~y 

3.5.1 State average annual amount of construction work performed during the past five years: ~$$& 
~~,$$~ iy; 

.qF.;:’ 
;gs iy :; 

3.6 On a separate sheet, list the construction experience and present commitments of the key individ- $..&~. 
uals of your organization. : ;i .i 

i ii 

4. REFERENCES 

4.1 Trade References: 

4.2 Bank References: 

4.3 Surety: 

4.3.1 Name of bonding company: 

4.3.2 Name and address of agent: 
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FINANCING 

5.1 Financial Statement. 

5.1.1 Attach a financial statement, preferably audited, including your organization’s latest 
balance sheet and income statement showing the following items: 

Current Assets (e.g., cash, joint venture accounts, accounts receivable, notes 
receivable, 
expenses); 

accrued income, deposits, materials inventory and prepaid $$$$!; 
.%*Y$‘& 
*&p,; 

Net Fixed Assets; ::w?K i*r 
$pp: 

<.>a” ,u; By” :.~: 1 .,~ 
Other Assets; “$+T.~% : 

gv-2” 
y@g;<& 

Current Liabilities (e.g., accounts payable, notes payable, accrued expenses, pro- %i-S,YitTf 
vision for income taxes, advances, accrued salaries and accrued payroll taxes); 

IQ ‘-$ .~ 
;: a 

Other Liabilities (e.g., capital, capital stock, authorized and outstanding shares g ;; 9 
par values, earned surplus and retained earnings). m 56 

3 @ma 

Name and address of firm preparing attached financial statement, and date thereof: 
=$Z 

5.1.2 +g 
c- a 
Baa 
5’:s 

5.1.3 Is the attached financial statement for the identical organization named on page one? uluI = 3 
sgs 
e - 
ag?z 
2. s 2 

5.1.4 If not, explain the relationship and financial responsibility of the organization ‘whose $ $ : 
financial statement is provided (e.g., parent-subsidiary). 2.: 2 

SFp 
Sga 
pgg 
Z@ H 
83 3 
isag 
-I =- (0. 
8:(: 
c a -. 
203 

Will the organization whose financial statement is attached act as guarantor of the contract for con- S Y 3 
struction? 

?‘f” 
z: 
e. 05 -1 
z w 
$2 

zs 
B$ 
88 
s,” -. - 
-0 . 
?a 
rf 
0’ 5% 
s’s 
0 L 
1. = 
‘2 
zg 
Z,m . ” 
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0 6. SIGNATURE 

6.1 Dated at this 

Name of Organization: 

By: 

Title: 

6.2 

day of 
19 

$62 (D=ij 

M M 
S 

being m B b 

duly sworn deposes and says that the duly sworn deposes and says that the information provided herein is true and sufficiently complete so as not to be z $ $ 

misleading. misleading. 2 7 2 
o,nm 
8’00 
=g2 
8> 
8% 

ii! 
_ a 
s$iTl 
:sz 

Subscribed and sworn before me this Subscribed and sworn before me this 

Notary Public: Notary Public: 

My Commission Expires: My Commission Expires: 
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THE AMERICAN INSTITUTE OF ARCHITECTS 

KNOW ALL MEN BY THESE PRESENTS, thatwe 
ftfere mert full name and address or legal title of Contractor) 

;>; +;*; 
; - 

as Principal, hereinafter called the Principal, and 
(Here insert full name and address or legal title of Surety) 

a corporation duly organized under the laws of the State of 
as Surety, hereinafter called the Surety, are held and firmly bound unto 

Were insert full name and address or legal title of Owner) 

as Obligee, hereinafter called the Obligee, in the sum of 

Dollars ($ 1, 
for the payment of which sum well and truly to be made, the said Principal and the said Surety, bind 
ourselves, our heirs, executors, administrators, successors and assigns, jointly and severally, firmly by 
these presents. 

WHEREAS, the Principal has submitted a bid for 
(Here lmert full name, address and descnption of project1 

NOW, THEREFORE, if the Obligee shall accept the bid of the Principal and the Principal shall enter into a Contract 
with the Obligee in accordance with the terms of such bid, and give such bond or bonds as may be specified in the bidding 
or Contract Documents with good and sufficient surety for the faithful performance of such Contract and for the prompt 
payment of labor and material furnished in the prosecution thereof, or in the event of the failure of the Principal to enter 
such Contract and give such bond or bonds, if the Principal shall pay to the Obligee the difference not to exceed the penalty 
hereof between the amount specified in said bid and such larger amount for which the Obligee may in good faith contract 
with another party to perform the Work covered by said bid, then this obligation shall be null and void, otherwise to remain 
in full force and effect. 

Signed and sealed this day of 19 

I (Surety) (Seal) 

(Witness) I 

(Title) 
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IINSTRUCTION SHEETAIA DOCUMENT A312a

FOR AlA DOCUMENT A312, PERFORMANCE BOND AND PAYMENT BOND

A.

1.

2.

●

3.

4.

5.

B.

1.

a

GENERAL INFORMATION

Purpose

AlA Document A312 is a new document which combines two separate bonds into one form. This is not a single combined
Performance and Payment Bond. It is customary to issue these two bonds simultaneously and to pay one premium for both.

The separate procurement of one bond without the other will normally not reduce the premium.

The Performance Bond is an assurance by the Contrador and the Contractor’s Surety that the work will be performed and com-

pleted in accordance with the terms of the Construction Contract. The Payment Bond is an assurance by the Contractor and

the Contractor’s Surety that labor and materials bills incurred in connection with the Construction Contract will be paid. This

assurance is limited by the amount of each bond.

Normally, these bond forms are prepared for execution by the Surety or the Surety’s agent.

Related Documents

The 1970 edition of the Performance Bond and Labor and Material Payment Bond, AlA Document A311, will continue to be

published because it complies with the federal Miller Act and various state laws, frequently called Little Miller Acts. These bonds

are a required substitute under the Miller Act for mechanics lien laws which do not apply to governmental works. Caution should

be exercised to assure compliance with current laws and regulations.

Other related documents are:

A201, .General Conditions of the Contract for Construction
A201/CM, General Conditions of the Contract for Construction, Construction Management Edition

A201/SC, General and Federal Supplementary Conditions of the Contract for Construction
A271, General Conditions of the Contract for Furniture, Furnishings and Equipment

A501, Recommended Guide for Competitive Bidding Procedures and Contract Awards for Building Construction

AS1l, Guide for Supplementary Conditions

A511/CM, Guide for Supplementary Conditions, Construction Management Edition

A571, Guide for Interiors Supplementary Conditions

A701, Instructions to Bidders

A771, Instructions to Interiors Bidders

For further reference, see Construction Bonds and /nsurance Guide, 2nd Edition, by Bernard B. Rothschild, FAIA; published

by the AlA.

Use of Non-AIA Forms

Unlike most AlA documents, the A312 and A311 Documents are not especially interlinked by reference to the other AlA documents.

They are general forms which may be used with any appropriate non-AIA document.

Use of Current Documents

Prior to using any AlA document, the user should consult the AlA or an AIA component chapter to determine the current edition

of each document.

Credits

AIA Document A312 was prepared as a service to the construction and surety industries through the joint efforts of The Surety

Association of America, The Engineers Joint Contract Documents Committee, The Associated General Contractors of America

and The American Institute of Architects.

COMPLETING THE A312 FORM

Modifications

Users are encouraged to consult with their professional advisor (attorney or bond specialist) with respect to completing or modi-
~$~un~f:rm. Legal counsel should also be sought concerning the effect of federal, state and local laws on the terms of this

Generally, modifications to the Performance Bond and Payment Bond may be made by filling in the box on the title page of

each bond and stating any deletion or addition on the last page of each bond or on an additional page.

AIA DOCUMENT A312a ● INSTRUCTION SHEET FOR PERFORMANCE BOND AND PAYMENT BOND ● DECEMBER 1984 EDITION
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2.

3.

c.

General

These instructions apply equally to the Performance Bon~ and to the Pavment Bond. Both bonds require identical information

on them, but each bond must be executed separately. Even though the A312 Document contains both bonds, they are still very
separate bonds. The completion of one bond [e.g., the Performance Bondi is not sufficient to bind the parties to the other (e.g.,

the Payment Bondl. Users should be careful not to mix one bond with the other, A common mistake is to fill in the cover page

of the Performance Bond and to sign the signature page of the Payment Bond. In such .a case, it is likely that neither bond will

become binding.

Title Page of Each Bond (Pages 1 and 4)

Identification of Parties: The Contractor and Surety should be identified along with the Owner, the Owner’s Representative

and the Agent or Broker. It is especially important that the Contractor and Surety be identified by using their full legal names

and addresse. in~lud~n~ t~,e leg~l .Iatus i:)i the panics: sole proprietorship, general partnership, joint venture, unincorporated

association, Ilnll[ed F,jriner+hlp ,:orporallon Ig,ener 31or professional t, etc. The Identit’ication oi the C)wner’s Representative and

the Agent or Broker is for information only, since the) are not parties to the bond agreement.

Description of the Construction Contract: The Construction Contract should be described by date and amount and by the

official name and location ot the Project as used in the Construction Contract. The amount of the Construction Contract should

be in both written and numerical form.

Bond Amounti The dollar amount.of the bond should be in both written and numerical form. Frequently, each bond (the

Performance Bond and Payment Bond) will be written to equal individually 100 percent of the Construction Contract Amount.

Bond Date: This date should not be earlier than the date of the Construction Contract which is adopted by reference.

EXECUTION OF THE BONDS

●

Each bond must be separat+l,. si~nerf kit the C,:,ntractt:~r and the Suret\ on-the title page of each bond fpages 1 and 4). .tiditional

space is provided on the Ia, t C,age4:)1e:,cfi I>,:,n(l I p~<e. 3’ and 6) for the signatures oi additional parties. The parties executing
(signing) the bond should indicate their company, print their name and title, and impress the corporate seal, it any, \Vhere appro-

priate, attach a copy of the resolution or bylaw authorizing the indiildual to act on behalt oi the iirm or entity. Evidence oi

authority to sign on behalf of each party should be obtained. As to the Sure~, this usually takes the term of a power oi attorney

issued by the surety company to the agent who signs on its behali.

o
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THE AMERICAN INSTITUTE OF ARCHITECTS

AlA Document A312

Performance Bond

Any singular reference to Contractor., Surety, Owner or other party shall be considered plural where applicable.

CONTRACTOR (Name and Address): SURETY (Name and Principal Place of Business):

OWNER (Name and Address):

CONSTRUCTION CONTRACT

Date:

Amount:

Description (Name and Location):

BOND

Date (Not earlier than Construction Contract Date):

Amount:

Modifications to this Bond: ❑ None

CONTRACTOR AS PRINCIPAL SURETY

Company: (Corporate Seal) Company:

D See Page 3

(Corporate Seal)

Signature: Signature:

Name and Title: Name and Title:

(Any additional signatures appear on page 3)

(FOR INFORMATION ONL Y—Name, Address and Telephone)

AGENT or BROKER: OWNER’S REPRESENTATIVE (Architect, Engineer or

other party):
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1 The Contractor and the Surety, jointly and severally,
bind themselves, their heirs, executors, administrators,

successors and assigns to the Owner for the performance

of the Construction Contract, which is incorporated herein
by reference.

2 If the Contractor performs the Construction Contract,

the Surety and the Contractor shall have no obligation

under this Bond, except to participate in conferences as

provided in Subparagraph 3,1.

3 If there is no Owner Default, the Surety’s obligation
under this Bond shall arise after:

3.1 The Owner has notified the Contractor and the

Surety at its address described in Paragraph 10 below

that the Owner is considering declaring a Contractor

Default and has requested and attempted to arrange a

conference with the Contractor and the Surety to be
held not later than fifteen days after receipt of such

notice to discuss methods of performing the Construc-

tion Contract. If the Owner, the Contractor and the

Surety agree, the Contractor shall be allowed a reason-

able time to perform the Construction Contract, but
such an agreement shall not waive the Owner’s right, if

any, subsequently to declare a Contractor Default; and

3.2 The Owner has declared a Contractor Default and
formally terminated the Contractor’s right to complete

the contract. Such Contractor Default shall not be de-

clared earlier than twenty days after the Contractor and

the Surety have received notice as provided in Sub-

paragraph 3.1; and

3.3 The Owner has agreed to pay the Balance of the

Contract Price to the Surety in accordance with the

terms of the Construction Contract or to a contractor

selected to perform the Construction Contract in accor-’

dance with the terms of the contract with the Owner,

4 When the Owner has satisfied the conditions of Para-
graph 3, the Surety shall promptly and at the Surety’s ex-

pense take one of the following actions:

4.1 Arrange for”the Contractor, with consent of the

Owner, to perform and complete the Construction

Contract; or

4.2 Undertake to perform and complete the Construc-

tion Contract itself, through its agents or through inde-
pendent contractors; or

4.3 Obtain bids or negotiated proposals from

qualified contractors acceptable to the Owner for a
contract for performance and completion of the Con-
struction Contract, arrange for a contract to be pre-

pared for execution by the Owner and the contractor
selected with the Owner’s concurrence, to be secured
with performance and payment bonds executed by a

qualified surety equivalent to the bonds issued on the
Construction Contract, and pay to the Owner the

amount of damages as described in Paragraph 6 in ex-

cess of the Balance of the Contract Price incurred by the

Owner resulting from the Contractor’s default; or

4.4 Waive its right to perform and complete, arrange

for completion, or obtain a new contractor and with
reasonable promptness under the circumstances:

.1 After investigation, determine the amount for

.2

which it may be liable to the Owner and, as

soon as practicable after the amount is deter-
mined, tender payment therefor to the

Owner; or

Deny liability in whole or in part and notify the

Owner citing reasons therefor.

5 If the Surety does not proceed as provided in Paragraph
4 with reasonable promptness, the Surety shall be deemed

to be in default on this Bond fifteen days after receipt of an

additional written notice from the Owner to the Surety

demanding that the Surety perform its obligations under

this Bond, and the Owner shall be entitled to enforce any

remedy available to the Owner. If the Surety proceeds as

provided in Subpara~raph 4.4, and the Owner refuses the

payment tendered or the Surety has denied liability, in

whole or in part, without further notice the Owner shall be

entitled to enforce any remedy available to the Owner.

6 After the Owner has terminated the Contractor’s right

to complete the Construction Contract, and if the Surety

elects to act under Subparagraph 4.1, 4.2, or 4.3 above,

then the responsibilities of the Surety to the Owner shall

not be greater than those of the Contractor under the

Construction Contract, and the responsibilities of the

Owner to the Surety shall not be greater than those of the

Owner under the Construction Contract. Tothelimitof the

amount of this Bond, but subject to commitment by the

Owner of the Balance of the Contract Price to mitigation of

costs and damages on the Construction Contract, the Sure-
ty is obligated without duplication for:

6.1 The responsibilities of the Contractor for correc-
tion of defective work and completion of the Construc-

tion Contract;

6.2 Additional legal, design professional and delay

costs resulting from the Contractor’s Default, and re-

sulting from the actions or failure to act of the Surety

under Paragraph 4; and

6.3 Liquidated damages, or if no liquidated damages.

are specified in the Construction Contract, actual dam:

ages caused by delayed performance or non-perfor-

mance of the Contractor.

7 The Surety shall not be Iiable to the Owner or others for

obligations of the Contractor that are unrelated to the Con-
struction Contract, and the Balance of the Contract Price

shall not be reduced or set off on account of any such

unrelated obligations. No right of action shall accrue on

this Bond to any person or entity other than the Owner or
its heirs, executors, administrators or successors.

8 The Surety hereby waives notice of any change, includ-
ing changes of time, to the Construction Contract or to

related subcontracts, purchase orders and other obliga-

tions.

9 Any proceeding, legal or equitable, under this Bond

may be instituted in any court of competent jurisdiction in

the location in which the work or part of the work is located

and shall be instituted within two years after Contractor
Default or within two years after the Contractor ceased

working or within two years after the Surety refuses or fails
to perform its obligations under this Bond, whichever oc-

curs first. [f the provisions of this Paragraph are void or
prohibited by law, the minimum period of limitation avail-
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9 able to sureties as a defense in the jurisdiction of the suit

4 shall be applicable.

10 Notice to the Surety, the Owner or the Contractor shall

be mailed or delivered to the address shown on the sig-
nature page.

11 When this Bond has been furnished to comply with a

statutory or other legal requirement in the location where

the construction was to be performed, any provision in this

Bond conflicting with said statutory or legal requirement
shall be deemed deleted herefrom and provisions con-
forming to such statutory or other legal requirement shall
be deemed incorporated herein. The intent is that this

Bond shall be construed as a statutory bond and not as a

common law bond.

12 DEFINITIONS

12.1 Balance of the Contract Price: The total amount

payable by the Owner to the Contractor under the

Construction Contract after all proper adjustments

have been made, including allowance to the Con-

tractor of any amounts received or to be received by

the Owner in settlement of insurance or other claims

for damages to which the Contractor is entitled, re-

duced by all valid and proper payments made to or on

behalf of the Contractor under the Construction Con-

tract.

12.2 Construction Contract: The agreement between

the Owner and the Contractor identified on the sig-
nature page, including all Contract Documents and

changes thereto.

12.3 Contractor Default: Failure of the Contractor,

which has neither been remedied nor waived, to per-

form or otherwise to comply with the terms of the

Construction Contract.

12.4 Owner Default: Failure of the Owner, which has

neither been remedied nor waived, to pay the Con-

tractor as required by the Construction Contract or to

perform and complete or comply with the other terms

thereof.

MODIFICATIONS TO THIS BOND ARE AS FOLLOWS:

(Space is provided below for additional signatures of added parties, other than those appearing on the cover page. )

CONTRACTOR AS PRINCIPAL

Company:

SURETY

(Corporate Seal) Company: (Corporate Seal)

Signature: Signature:

Name and Title: Name and Title:

Address: Address:
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THE AMERICAN INSTITUTE OF ARCHITECTS

,<,,..>,........,

Payment Bond ~
.:i, ,;

g~~:GF:rn;
Any singular reference to Contractor, Surety, Owner or other party shall be considered plural where applicable. yz~

%0’w
~“=~

2.QCL

CONTRACTOR (Name and Address): SURETY (Name and Principal Place of Business):
000300~mc

3
:;%

●
OWNER (Name and Address):

CONSTRUCTION CONTRACT

Date:

Amount:

Description (Name and Location)

BOND

Date (Not earlier than Construction Contract Date):

❑ None

Amount:

Modifications to this Bond:

CONTRACTOR AS PRINCIPAL

Company: (Corporate Seal)

Signature:

Name and Title:

(Any additional signatures appear on page 6)

U See Page 6

SURETY

Company: (Corporate Seal)

Signature:

Name and Title:

(FOR INFORMATION ONL Y—Name, Address and Telephone)

AGENT or BROKER: OWNER’S REPRESENTATIVE (Architect, Engineer or

other party):
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1 The Contractor and the Suretv. iointlv and severallv.
bind themselves, their heirs, exec~tors, ‘administrator~l
successors and. assigns to the Owner to pay for labor,
materials and equipment furnished for use in the perfor-
mance of the Construction Contract, which is incorpo-
rated herein by reference.

2 With respect to the Owner, this obligation shall be
null and void if the Contractor:

2.I Promptly makes payment, directly or indirectly,
for all sums due Claimants, and

2.2 Defends, indemnifies and holds harmless the
Owner from claims, demands, liens or suits by any
person or entity whose claim, demand, lien or suit is
for the payment for labor, materials or equipment fur-
nished for use in the performance of the Construction
Contract, provided the Owner has promptly notified
the Contractor and the Surety (at the address
described in Paragraph 12) of any claims, demands,
liens or suits and tendered defense of such claims,
demands, liens or suits to the Contractor and the
Surety, and provided there is no Owner Default.

3 With respect to Claimants, this obligation shall be
null and void if the Contractor promptly makes pay-
ment, directly or indirectly, for all sums due.

4 The Surety shall have no obligation to Claimants
under this Bond until:

4.I Claimants who are employed by or have a direct
contract with the Contractor have given notice to the
Surety (at the address described in Paragraph 12) and
sent a copy, or notice thereof, to the Owner, stating
that a claim is being made under this Bond and, with
substantial accuracy, the amount of the claim.

4.2 Claimants who do not have a direct contract
with the Contractor:

.1 Have furnished written notice to the Con-
tractor and sent a copy, or notice thereof, to
the Owner, within 90 days after having last
performed labor or last furnished materials or
equipment included in the claim stating, with
substantial accuracy, the amount of the claim
and the name of the party to whom the
materials were furnished or supplied or for
whom the labor was done or performed; and

.2 Have either received a rejection in whole or
in part from the Contractor, or not received
within 30 days of furnishing the above no-
tice any communication from the Contractor
by which the Contractor has indicated the
claim will be paid directly or indirectly; and

.3 Not having been paid within the above 30
days, have sent a written notice to the Surety
(at the address described in Paragraph 12) and
sent a copy, or notice thereof, to the Owner,
stating that a claim is being made under this
Bond and enclosing a copy of the previous
written notice furnished to the Contractor.

5 [f a notice required by Paragraph 4 is given by the
Owner to the Contractor or to the Surety, that is suffi-
cient compliance.

6 When the Claimant has satisfied the conditions of
Paragraph 4, the Surety shall promptly and at the
Surety’s expense take the following actions:

6.1 Send an answer to the Claimant, with a copy to
the Owner, within 45 days after receipt of the claim,
stating the amounts that are undisputed and the basis
for challenging any amounts that are disputed.

6.2 Pay or arrange for payment of any undisputed
amounts.

7 The Surety’s total obligation shall not exceed the
amount of this Bond, and the amount of this Bond shall be
credited for any payments made in good faith by the Surety.

8 Amounts owed by the Owner to the Contractor under
the Construction Contract shall be used for the perfor-
mance of the Construction Contract and to satisfy claims,
if any, under any Construction Performance Bond. By
the Contractor furnishing and the Owner accepting this
Bond, they agree that all funds earned by the Contractor
in the performance of the Construction Contract are
dedicated to satisfy obligations of the Contractor and
the Surety under this Bond, subject to the Owner’s prior-
ity to use the funds for the completion of the work.

9 The Surety shall not be liable to the Owner, Claimants
or others for obligations of the Contractor that are unrelat-
ed to the Construction Contract. The Owner shall not be
liable for payment of any costs or expenses of any CIaim-
ant under this Bond, and shall have under this Bond no obli-
gations to make payments to, give notices on behalf of, or
otherwise have obligations to Claimants under this Bond.

10 The Surety hereby waives notice of any change,
including changes of time, to the Construction Contract
or to related subcontracts, purchase orders and other
obligations.

11 No suit or action shall be commenced by a Claimant
under this Bond other than in a court of competent juris-
diction in the location in which the work or part of the
work is located or after the expiration of one year from the
date (1) on which the Claimant gave the notice required by
Subparagraph 4.1 or Clause 4.2.3, or (2) on which the last
labor or service was performed by anyone or the last mate
rials or equipment were furnished by anyone under the Con-
struction Contract, whichever of(1) or (2) first occurs. If the
provisions of this Paragraph are void or prohibited by law,
the minimum period of limitation available to sureties as a
defense in the jurisdiction of the suit shall be applicable.

12 Notice to the Surety, the Owner or the Contractor
shall be mailed or delivered to the address shown on the
signature page. Actual receipt of notice by Surety, the
Owner or the Contractor, however accomplished, shall
be sufficient compliance as of the date received at the
address shown on the signature page.

13 When this Bond has been furnished to comply with a
statutory or other legal requirement in the location where
the construction was to be performed, any provision in this
Bond conflicting with said statutory or legal requirement
shall be deemed deleted herefrom and provisions con-
forming to such statutory or other legal requirement shall
be deemed incorporated herein. The intent is that this
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● Bond shall be construed as a statutory bond and not as a

common law bond.

14 Upon request by any person orentityappearingto be a

potential beneficiary of this Bond, the Contractor shall

promptly furnish acopyof this Bond or shall permit a copy

to be made.

15 DEFINITIONS

15.1 Claimant: An individual or entity having a direct

contract with the Contractor or with a subcontractor of

the Contractor to furnish labor, materials or equip-

ment for use in the performance of the Contract. The

intent of this Bond shall be to include without limita-

tion in the terms “labor, materials or equipment” that

part of water, gas, power, light, heat, oil, gasoline,

telephone service or rental equipment used in the

Construction Contract, architectural and engineering

services required for performance of the work of the

Contractor and the Contractorrs subcontractors, and

all other items for which a mechanic’s lien may be

asserted in the jurisdiction where the labor, materials

or equipment were furnished.

15.2 Construction Contract: The agreement between

the Owner and the Contractor identified on the sig- $$$
nature page, including all Contract Documents and ,$fl<l~,,

changes thereto. ~,gkz$
r$?z;:j?ti

15.3 Owner Default: Failure of the Owner, which has ~zJ$~

neither been remedied nor waived, to pay the Con- ~<,$&:,y~g

tractor as required by the Construction Contractor to ‘~$~~,

perform and complete or comply with the other terms ~v.vi:~*
thereof. %;igj v

$ .; “y
:> ;>

MODIFICATIONS TO THIS BOND AREAS FOLLOWS:

(Space is provided below for additional signatures of added parties, other than those appearing on the cover page.)

CONTRACTOR AS PRINCIPAL SURETY

Company: (Corporate Seal) Company: (Corporate Seal)

Signature: Signature:

Name and Title: Name and Title:

Address: Address:

AIA DOCUMENT A312 . PERFORMANCE BOND AND PAYMENT BOND . DECEMBER 1904 ED. . AlA @
THE AMERICAN INSTITUTE OF ARCHITECTS, 1735 NEW YORK AVE., N.W., WASHINGTON, D.C. 20006 A312-19M 6
THIRD PRINTING ● MARCH 1987

WARNING: Unlicensed photocopying violatea U.S. copyright 1- and is subject to legal prosecution



AIA DOCUMENT A401-1997

© 1 9 9 7 A I A ®
AIA DOCUMENT A401-1997

INSTRUCTIONS

The American Institute 
of Architects 
1735 New York Avenue, N.W.
Washington, D.C. 20006-5292

I N S T R U C T I O N S

Standard Form of Agreement Between Contractor and Subcontractor

GENERAL  INFORMATION

PURPOSE. AIA Document A401-1997 is intended for use in establishing the contractual relationship between the
Contractor and Subcontractor. This document, when completed, will adopt by reference AIA Document A201 and a
pre-existing Prime Contract between the Contractor and Owner. The completed A401-1997 document will thus form
an Agreement whereby the duties and responsibilities of the Contractor under the Prime Contract pass to the
Subcontractor with respect to a portion of the work designated in the completed A401-1997 document.

RELATED DOCUMENTS. This document has been prepared for use with a Prime Contract which may be based upon
the latest editions of one or more of the AIA A-Series documents, especially those that relate to and adopt AIA
Document A201, General Conditions of the Contract for Construction. If another general conditions will be used,
A401-1997 will have to be modified to refer to that general conditions instead of to AIA Document A201.

DISPUTE RESOLUTION—MEDIATION AND ARBITRATION. This document contains provisions for mediation
and arbitration of claims and disputes. Mediation is a non-binding process, but is mandatory under the terms of this
agreement. Arbitration is mandatory under the terms of this agreement and binding in most states and under the
Federal Arbitration Act. In a minority of states, arbitration provisions relating to future disputes are not enforceable
but the parties may agree to arbitrate after the dispute arises. Even in those states, under certain circumstances (for
example, in a transaction involving interstate commerce), arbitration provisions may be enforceable under the Federal
Arbitration Act.

The AIA does not administer dispute resolution processes. To submit disputes to mediation or arbitration or to obtain
copies of the applicable mediation or arbitration rules, write to the American Arbitration Association or call 
(800) 778-7879. The American Arbitration Association may also be contacted at http://www.adr.org.

WHY USE AIA CONTRACT DOCUMENTS? AIA contract documents are the product of a consensus-building
process aimed at balancing the interests of all parties on the construction project. The documents reflect actual 
industry practices, not theory. They are state-of-the-art legal documents, regularly revised to keep up with changes in
law and the industry—yet they are written, as far as possible, in everyday language. Finally, AIA contract documents
are flexible: they are intended to be modified to fit individual projects, but in such a way that modifications are easily
distinguished from the original, printed language.

For further information on AIA’s approach to drafting contract documents, see AIA Document M120, Document
Drafting Principles.

USE OF NON-AIA FORMS. If a combination of AIA documents and non-AIA documents is to be used, particular
care must be taken to achieve consistency of language and intent among documents.

LETTER FORMS OF AGREEMENT. Letter forms of agreement are generally discouraged by the AIA, as is the 
performance of a part or the whole of the Work on the basis of oral agreements or understandings. The standard AIA
agreement forms have been developed through more than 100 years of experience and have been tested repeatedly in
the courts. In addition, the standard forms have been carefully coordinated with other AIA documents.

STANDARD FORMS. Most AIA documents published since 1906 have contained in their titles the words “Standard
Form.” The term “standard” is not meant to imply that a uniform set of contractual requirements is mandatory for AIA
members or others in the construction industry. Rather, the AIA standard documents are intended to be used as fair
and balanced baselines from which the parties can negotiate their bargains. As such, the documents have won general
acceptance within the construction industry and have been uniformly interpreted by the courts. Within an industry

Copyright © 1997 by the American Institute of Architects.  Reproduction of the material herein or substantial quota-
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spanning 50 states—each free to adopt different, and perhaps contradictory, laws affecting that industry—AIA 
documents form the basis for a generally consistent body of construction law.

USE OF CURRENT DOCUMENTS. Prior to using any AIA document, the user should consult an AIA component
chapter or a current AIA Documents Price List to determine the current edition of each document.

REPRODUCTIONS. A401-1997 is a copyrighted work and may not be reproduced or excerpted from in substantial 
part without the express written permission of the AIA. This document is intended to be used as a consumable—that
is, the original document purchased by the user is intended to be consumed in the course of being used. There is no
implied permission to reproduce this document, nor does membership in the American Institute of Architects confer
any further rights to reproduce A401-1997 in whole or in part. A limited license is hereby granted to retail purchasers
to reproduce a maximum of TEN copies of a completed document, with or without signatures, but only for use in
connection with a particular project. Further reproductions are prohibited without application by a specific user to
and after receipt of written permission from the AIA.

The AIA logo is printed in red on the original version of this document. This logo distinguishes an original AIA 
document from copies and counterfeits. To ensure accuracy and uniformity of language, purchasers should use only
an original AIA document or one that has been reproduced from an original under special limited license from AIA.
Documents generated by the software AIA Contract Documents: Electronic Format for Windows™ do not contain a
red logo. Documents reproduced in this program may be accompanied by AIA Document D401, Certification of
Document’s Authenticity. In addition, all documents in the program contain the license number under which the
document was reproduced and the date of expiration of the license.

CHANGES  FROM THE  PREVIOUS  ED IT ION

A401-1997 revises the 1987 edition of A401 to reflect changes made in AIA Document A201-1997. It incorporates 
alterations proposed by subcontractors, architects and other interested parties. The following are some of the 
significant changes made to the contents from the 1987 edition of A401.

ARTICLE 1: A new paragraph has been added adopting A201 by a specific reference. It is also provided that the Subcontract
may be amended only by a written Modification.
ARTICLE 3: The Contractor is now required to furnish information to enable the Subcontractor to enforce mechanic’s lien
rights. If the Contractor makes or defends a claim against the Owner relating to the Subcontractor’s Work, the Contractor
must make information relating to that claim available to the Subcontractor. Time limits and information requirements
are prescribed for Contractor’s claims for services and materials provided to the Subcontractor.
ARTICLE 4: The Contractor has the explicit authority to reject Work of the Subcontractor. Hazardous materials provisions
have been expanded to cover materials other than asbestos and PCB, and indemnification of the Subcontractor under
these provisions has been broadened.
ARTICLE 6: Mediation is added as a precursor to arbitration.
ARTICLE 7: The Contractor is now permitted to terminate the Subcontract for convenience. Procedures and rights of the
Subcontractor are set out for situations in which the Prime Contract is terminated for the convenience of the Owner.
ARTICLE 9: It is explicitly noted that time is of the essence of the Subcontract with respect to the obligations of both the
Contractor and Subcontractor.
ARTICLE 11: In the absence of a payment bond in the full amount of the Contract Sum, payments received by the
Contractor for the Subcontractor’s Work are held by the Contractor for the Subcontractor. Written notice is required if the
Contractor disapproves the Subcontractor’s application for payment.
ARTICLE 13: On request of the Subcontractor, the Contractor is required to provide copies of property and equipment poli-
cies. To the extent required property insurance is not in effect for the full value of the Subcontractor’s Work, the
Subcontractor may purchase such insurance and be reimbursed by the Contractor.
ARTICLE 15: The Contractor and Subcontractor waive consequential damages (i.e., indirect damages) arising out of the
Subcontract.

USING THE  A401  FORM

MODIFICATIONS. Users are encouraged to consult with an attorney before completing an AIA document.
Particularly with respect to contractor's licensing laws, duties imposed by building codes, interest charges, arbitration
and indemnification, this document may require modification with the assistance of legal counsel to fully comply with
state or local laws regulating these matters.

Generally, necessary modifications may be accomplished by writing or typing the appropriate terms in the blank
spaces provided on the form or by special conditions or amendments adopted by reference. The form may also be 
modified by striking out language directly on the original printed form. Care must be taken in making these kinds of
deletions, however. Under NO circumstances should printed language be struck out in such a way as to render it 
illegible (as, for example, with blocking tape, correction fluid or X's that completely obscure the text). This may raise
suspicions of concealment or suggest that the completed and signed document has been tampered with. Handwritten
changes should be initialed by both parties to the contract.

It is definitely not recommended practice to retype the standard document. Besides being outside the limited license
for reproduction granted under these Instructions, retyping can introduce typographical errors and cloud the legal
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interpretation given to a standard clause when blended with modifications, thereby eliminating one of the principal
advantages of the standard form documents. By merely reviewing the modifications to be made to a standard form
document, parties familiar with that document can quickly understand the essence of the proposed relationship.
Commercial exchanges are greatly simplified and expedited, good-faith dealing is encouraged, and otherwise latent
clauses are exposed for scrutiny. In this way, contracting parties can more confidently and fairly measure their risks.

COVER PAGE
Date: The date represents the date the Agreement becomes effective. It may be the date that an oral agreement was
reached, the date the Agreement was originally submitted to the other party, the date authorizing action was taken or
the date of actual execution. It will be the date from which the Contract Time is measured unless a different date is
inserted under Paragraph 9.1.

Parties: Parties to this Agreement should be identified using the full legal name under which the Agreement is to be
executed, including a designation of the legal status of both parties (sole proprietorship, partnership, joint venture,
unincorporated association, limited partnership or corporation [general, limited liability, closed or professional], etc.).
Where appropriate, a copy of the resolution authorizing the individual to act on behalf of the firm or entity should be
attached. Other information may be added, such as telephone numbers and electronic addresses.

Prime Contract: The date of the Agreement between the Owner and Contractor should be entered.

Owner: The name and address of the Owner should be the same as used on the Prime Contract.

Project Description: The proposed Project should be described in sufficient detail to identify (1) the official name or
title of the facility, (2) the location of the site, if known, (3) the proposed building type and usage, and (4) the size,
capacity or scope of the Project, if known.

Architect: As in the other Contract Documents, the Architect's full legal or corporate titles should be used.

ARTICLE 8—THE WORK OF THIS SUBCONTRACT
Insert a precise description of the Work of this Subcontract.

ARTICLE 9—DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION
The following items should be included as appropriate:

PARAGRAPH 9.1 The date of commencement of the Work should be inserted if it is different from the date of the
Agreement. It should not be earlier than the date of execution of the Agreement. Enter either the specific date of com-
mencement of the Work, or if a notice to proceed is to be used, enter the sentence, “The date of commencement shall be
stipulated by the notice to proceed.”

PARAGRAPH 9.3 The time within which Substantial Completion of the Work is to be achieved may be expressed as a
number of days (preferably calendar days) or as a specified date. Any requirements for earlier Substantial Completion of
portions of the Work should be entered here if not specified elsewhere in the Contract Documents.

Also insert any provisions for liquidated damages relating to failure to complete on time. Liquidated damages are not a
penalty to be inflicted on the Subcontractor, but must bear an actual and reasonably estimable relationship to the
Contractor's loss if construction is not completed on time. If liquidated damages are to be assessed because delayed 
construction will result in actual loss to the Contractor, the amount of damages due for each day lost should be entered
in the Agreement.

If a provision for liquidated damages is included, it should be carefully drafted by an attorney. Such a provision may be
based on the following sample language.

“The Subcontractor and the Subcontractor's surety, if any, shall be liable for and shall pay the Contractor the sums 
hereinafter stipulated as liquidated damages for each calendar day of delay until the Work is substantially complete:

Dollars($       ).”

For further information on liquidated damages, penalties and bonus provisions, see AIA Document A511, Guide to
Supplementary Conditions.

ARTICLE 10—SUBCONTRACT SUM
PARAGRAPH 10.1 Enter the Subcontract Sum payable to the Subcontractor.

PARAGRAPH 10.2 Identify any alternates described in the Subcontract Documents and accepted by the Owner and the
Contractor. If decisions on alternates are to be made subsequent to execution of A401-1997, attach a schedule showing the
amount of each alternate and the date it expires.

PARAGRAPH 10.3 Enter any unit prices, cash allowances or cash contingency allowances.
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If unit prices are not covered in greater detail elsewhere in the Subcontract Documents, the following provision for unit
prices is suggested:

“The unit prices listed below shall determine the value of extra Work or changes in the Work, as applicable. They shall be
considered complete and shall include all material and equipment, labor, installation costs, overhead and profit. Unit
prices shall be used uniformly for additions or deductions.”

ARTICLE 11—PROGRESS PAYMENTS
PARAGRAPH 11.2 Insert the time period covered by each application for payment if it differs from the one given.

PARAGRAPH 11.3 Insert the time schedule for presenting applications for payment.

The last day upon which Work may be included in an application should normally be no less than 14 days prior to the
payment date, in consideration of the 7 days required for the Architect's evaluation of the Contractor's application and
issuance of a certificate for payment and the time subsequently accorded the Owner to make Payment in Article 9 of A201.
The Contractor may prefer that the Subcontractor’s applications be submitted a few additional days prior to the 
preparation of the Contractor's application.

Due dates for payment should be acceptable to both the Contractor and Subcontractor. They should allow sufficient time
for the Contractor to prepare an Application for Payment, for the Architect to certify payment, and for the Owner to make
payment. They should also be in accordance with the time limits established by this Article and Article 9 of A201.

ARTICLE 12—FINAL PAYMENT
Insert provisions for earlier final payment to the Subcontractor, if applicable. When final payment is requested, the
Architect should ascertain that all claims have been settled or should define those which remain unsettled. The Architect
should obtain the Contractor's certification required by Article 9 of A201 and must determine that, to the best of
Architect’s knowledge and belief and according to the Architect’s final inspection, the requirements of the subcontract
have been fulfilled. The Contractor may also require satisfactory evidence from the Subcontractor that all known 
indebtedness related to the Subcontractor's work has been paid.

ARTICLE 13—INSURANCE AND BONDS
PARAGRAPH 13.1 Insert types of coverage and limits of liability to be maintained by the Subcontractor.

PARAGRAPH 13.6 If the Subcontractor is to furnish a performance bond and a payment bond, insert specific 
requirements such as amounts, the date the bonds are required to be delivered and the forms on which the bonds are to
be written. See AIA Document A312, Performance Bond and Payment Bond, which may be modified for a contractor-
subcontractor relationship.

ARTICLE 14—TEMPORARY FACILITIES AND WORKING CONDITIONS
PARAGRAPH 14.1 List temporary facilities, equipment and services to be furnished by the Contractor to the
Subcontractor. These are to be furnished free of charge unless otherwise indicated in this Paragraph.

PARAGRAPH 14.2 Insert any applicable arrangements concerning working conditions and labor for the Project.

ARTICLE 15—MISCELLANEOUS PROVISIONS
PARAGRAPH 15.2 Enter any agreed-upon interest rate due on overdue payments.

PARAGRAPH 15.3 Indicate the percent retainage, if any, to be withheld when computing the amount of each progress
payment, as well as any provisions for reduction of retainage.

ARTICLE 16—ENUMERATION OF SUBCONTRACT DOCUMENTS
A detailed enumeration of all Subcontract Documents must be made in this Article.

EXECUT ION OF  THE  AGREEMENT .

The persons executing the Agreement should indicate the capacity in which they are acting (i.e., president, secretary,
partner, etc.) and the authority under which they are executing the Agreement. Where appropriate, a copy of the res-
olution authorizing the individual to act on behalf of the firm or entity should be attached.
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ARTICLE 1   DEFINITIONS
1.1 Bidding Documents include the Bidding Requirements and the proposed Contract
Documents. The Bidding Requirements consist of the Advertisement or Invitation to Bid,
Instructions to Bidders, Supplementary Instructions to Bidders, the bid form, and other sample
bidding and contract forms. The proposed Contract Documents consist of the form of Agreement
between the Owner and Contractor, Conditions of the Contract (General, Supplementary and
other Conditions), Drawings, Specifications and all Addenda issued prior to execution of the
Contract.

1.2 Definitions set forth in the General Conditions of the Contract for Construction, AIA
Document A201, or in other Contract Documents are applicable to the Bidding Documents.

1.3 Addenda are written or graphic instruments issued by the Architect prior to the execution
of the Contract which modify or interpret the Bidding Documents by additions, deletions,
clarifications or corrections.

1.4 A Bid is a complete and properly executed proposal to do the Work for the sums 
stipulated therein, submitted in accordance with the Bidding Documents.

1.5 The Base Bid is the sum stated in the Bid for which the Bidder offers to perform the Work
described in the Bidding Documents as the base, to which Work may be added or from which
Work may be deleted for sums stated in Alternate Bids.

1.6 An Alternate Bid (or Alternate) is an amount stated in the Bid to be added to or 
deducted from the amount of the Base Bid if the corresponding change in the Work, as described
in the Bidding Documents, is accepted.

1.7 A Unit Price is an amount stated in the Bid as a price per unit of measurement for mate-
rials, equipment or services or a portion of the Work as described in the Bidding Documents.

1.8 A Bidder is a person or entity who submits a Bid and who meets the requirements set forth
in the Bidding Documents.

1.9 A Sub-bidder is a person or entity who submits a bid to a Bidder for materials, equipment
or labor for a portion of the Work.

ARTICLE 2   BIDDER’S REPRESENTATIONS
2.1 The Bidder by making a Bid represents that:

2.1.1 The Bidder has read and understands the Bidding Documents or Contract Documents, to
the extent that such documentation relates to the Work for which the Bid is submitted, and for
other portions of the Project, if any, being bid concurrently or presently under construction.

2.1.2 The Bid is made in compliance with the Bidding Documents.

2.1.3 The Bidder has visited the site, become familiar with local conditions under which the
Work is to be performed and has correlated the Bidder’s personal observations with the require-
ments of the proposed Contract Documents.

2.1.4 The Bid is based upon the materials, equipment and systems required by the Bidding
Documents without exception.
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ARTICLE 3   BIDDING DOCUMENTS
3.1 COPIES
3.1.1 Bidders may obtain complete sets of the Bidding Documents from the issuing office des-
ignated in the Advertisement or Invitation to Bid in the number and for the deposit sum, if any,
stated therein. The deposit will be refunded to Bidders who submit a bona fide Bid and return the
Bidding Documents in good condition within ten days after receipt of Bids. The cost of replace-
ment of missing or damaged documents will be deducted from the deposit. A Bidder receiving a
Contract award may retain the Bidding Documents and the Bidder’s deposit will 
be refunded.

3.1.2 Bidding Documents will not be issued directly to Sub-bidders unless specifically offered in
the Advertisement or Invitation to Bid, or in supplementary instructions to bidders.

3.1.3 Bidders shall use complete sets of Bidding Documents in preparing Bids; neither the
Owner nor Architect assumes responsibility for errors or misinterpretations resulting from the use
of incomplete sets of Bidding Documents.

3.1.4 The Owner and Architect may make copies of the Bidding Documents available on the
above terms for the purpose of obtaining Bids on the Work. No license or grant of use is conferred
by issuance of copies of the Bidding Documents.

3.2 INTERPRETATION OR CORRECTION OF BIDDING DOCUMENTS
3.2.1 The Bidder shall carefully study and compare the Bidding Documents with each other, and
with other work being bid concurrently or presently under construction to the extent that it relates
to the Work for which the Bid is submitted, shall examine the site and local conditions, and shall
at once report to the Architect errors, inconsistencies or ambiguities discovered.

3.2.2 Bidders and Sub-bidders requiring clarification or interpretation of the Bidding
Documents shall make a written request which shall reach the Architect at least seven days prior
to the date for receipt of Bids.

3.2.3 Interpretations, corrections and changes of the Bidding Documents will be made by
Addendum. Interpretations, corrections and changes of the Bidding Documents made in any
other manner will not be binding, and Bidders shall not rely upon them.

3.3 SUBSTITUTIONS
3.3.1 The materials, products and equipment described in the Bidding Documents establish 
a standard of required function, dimension, appearance and quality to be met by any 
proposed substitution.

3.3.2 No substitution will be considered prior to receipt of Bids unless written request for
approval has been received by the Architect at least ten days prior to the date for receipt of Bids.
Such requests shall include the name of the material or equipment for which it is to be 
substituted and a complete description of the proposed substitution including drawings, perfor-
mance and test data, and other information necessary for an evaluation. A statement setting forth
changes in other materials, equipment or other portions of the Work, including changes in the
work of other contracts that incorporation of the proposed substitution would require, shall be
included. The burden of proof of the merit of the proposed substitution is upon the proposer. The
Architect’s decision of approval or disapproval of a proposed substitution shall be final.

3.3.3 If the Architect approves a proposed substitution prior to receipt of Bids, such 
approval will be set forth in an Addendum. Bidders shall not rely upon approvals made in 
any other manner.
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3.3.4 No substitutions will be considered after the Contract award unless specifically provided
for in the Contract Documents.

3.4 ADDENDA
3.4.1 Addenda will be transmitted to all who are known by the issuing office to have received a
complete set of Bidding Documents.

3.4.2 Copies of Addenda will be made available for inspection wherever Bidding Documents are
on file for that purpose.

3.4.3 Addenda will be issued no later than four days prior to the date for receipt of Bids except
an Addendum withdrawing the request for Bids or one which includes postponement of the date
for receipt of Bids.

3.4.4 Each Bidder shall ascertain prior to submitting a Bid that the Bidder has received all
Addenda issued, and the Bidder shall acknowledge their receipt in the Bid.

ARTICLE 4   BIDDING PROCEDURES
4.1 PREPARATION OF BIDS
4.1.1 Bids shall be submitted on the forms included with the Bidding Documents.

4.1.2 All blanks on the bid form shall be legibly executed in a non-erasable medium.

4.1.3 Sums shall be expressed in both words and figures. In case of discrepancy, the amount
written in words shall govern.

4.1.4 Interlineations, alterations and erasures must be initialed by the signer of the Bid.

4.1.5 All requested Alternates shall be bid. If no change in the Base Bid is required,
enter “No Change.”

4.1.6 Where two or more Bids for designated portions of the Work have been requested, the
Bidder may, without forfeiture of the bid security, state the Bidder’s refusal to accept award of less
than the combination of Bids stipulated by the Bidder. The Bidder shall make no additional stip-
ulations on the bid form nor qualify the Bid in any other manner.

4.1.7 Each copy of the Bid shall state the legal name of the Bidder and the nature of legal form
of the Bidder. The Bidder shall provide evidence of legal authority to perform within the juris-
diction of the Work. Each copy shall be signed by the person or persons legally authorized to bind
the Bidder to a contract. A Bid by a corporation shall further give the state of incorporation and
have the corporate seal affixed. A Bid submitted by an agent shall have a current power of attor-
ney attached certifying the agent’s authority to bind the Bidder.

4.2 BID SECURITY
4.2.1 Each Bid shall be accompanied by a bid security in the form and amount required if so
stipulated in the Instructions to Bidders. The Bidder pledges to enter into a Contract with the
Owner on the terms stated in the Bid and will, if required, furnish bonds covering the faithful per-
formance of the Contract and payment of all obligations arising thereunder. Should the Bidder
refuse to enter into such Contract or fail to furnish such bonds if required, the amount of the bid
security shall be forfeited to the Owner as liquidated damages, not as a  penalty. The amount of
the bid security shall not be forfeited to the Owner in the event the Owner fails to comply with
Paragraph 6.2.
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4.2.2 If a surety bond is required, it shall be written on AIA Document A310, Bid Bond, unless
otherwise provided in the Bidding Documents, and the attorney-in-fact who executes the bond
on behalf of the surety shall affix to the bond a certified and current copy of the power of attorney.

4.2.3 The Owner will have the right to retain the bid security of Bidders to whom an award is
being considered until either (a) the Contract has been executed and bonds, if required, have been
furnished, or (b) the specified time has elapsed so that Bids may be withdrawn or (c) all Bids have
been rejected.

4.3 SUBMISSION OF BIDS
4.3.1 All copies of the Bid, the bid security, if any, and any other documents required to be sub-
mitted with the Bid shall be enclosed in a sealed opaque envelope. The envelope shall be addressed
to the party receiving the Bids and shall be identified with the Project name, the Bidder’s name
and address and, if applicable, the designated portion of the Work for which the Bid is submitted.
If the Bid is sent by mail, the sealed envelope shall be enclosed in a separate mailing envelope with
the notation “SEALED BID ENCLOSED” on the face thereof.

4.3.2 Bids shall be deposited at the designated location prior to the time and date for receipt of
Bids. Bids received after the time and date for receipt of Bids will be returned unopened.

4.3.3 The Bidder shall assume full responsibility for timely delivery at the location designated
for receipt of Bids.

4.3.4 Oral, telephonic, telegraphic, facsimile or other electronically transmitted bids will not 
be considered.

4.4 MODIFICATION OR WITHDRAWAL OF BID
4.4.1 A Bid may not be modified, withdrawn or canceled by the Bidder during the stipulated
time period following the time and date designated for the receipt of Bids, and each Bidder so
agrees in submitting a Bid.

4.4.2 Prior to the time and date designated for receipt of Bids, a Bid submitted may be modified
or withdrawn by notice to the party receiving Bids at the place designated for receipt of Bids. Such
notice shall be in writing over the signature of the Bidder. Written confirmation over the signa-
ture of the Bidder shall be received, and date- and time-stamped by the receiving party on or
before the date and time set for receipt of Bids. A change shall be so worded as not to reveal the
amount of the original Bid.

4.4.3 Withdrawn Bids may be resubmitted up to the date and time designated for the receipt of
Bids provided that they are then fully in conformance with these Instructions to Bidders.

4.4.4 Bid security, if required, shall be in an amount sufficient for the Bid as resubmitted.

ARTICLE 5 CONSIDERATION OF BIDS
5.1 OPENING OF BIDS
At the discretion of the Owner, if stipulated in the Advertisement or Invitation to Bid, the prop-
erly identified Bids received on time will be publicly opened and will be read aloud. An abstract
of the Bids may be made available to Bidders.

5.2 REJECTION OF BIDS
The Owner shall have the right to reject any or all Bids. A Bid not accompanied by a required bid
security or by other data required by the Bidding Documents, or a Bid which is in any way incom-
plete or irregular is subject to rejection.
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5.3 ACCEPTANCE OF BID (AWARD)
5.3.1 It is the intent of the Owner to award a Contract to the lowest qualified Bidder provided
the Bid has been submitted in accordance with the requirements of the Bidding Documents and
does not exceed the funds available. The Owner shall have the right to waive informalities and
irregularities in a Bid received and to accept the Bid which, in the Owner’s judgment, is in the
Owner’s own best interests.

5.3.2 The Owner shall have the right to accept Alternates in any order or combination, unless
otherwise specifically provided in the Bidding Documents, and to determine the low Bidder on
the basis of the sum of the Base Bid and Alternates accepted.

ARTICLE 6   POST-BID INFORMATION
6.1 CONTRACTOR’S QUALIFICATION STATEMENT
Bidders to whom award of a Contract is under consideration shall submit to the Architect, upon
request, a properly executed AIA Document A305, Contractor’s Qualification Statement, unless
such a Statement has been previously required and submitted as a prerequisite to the issuance of
Bidding Documents.

6.2 OWNER’S FINANCIAL CAPABILITY
The Owner shall, at the request of the Bidder to whom award of a Contract is under considera-
tion and no later than seven days prior to the expiration of the time for withdrawal of Bids, fur-
nish to the Bidder reasonable evidence that financial arrangements have been made to fulfill the
Owner’s obligations under the Contract. Unless such reasonable evidence is furnished, the Bidder
will not be required to execute the Agreement between the Owner and Contractor.

6.3 SUBMITTALS
6.3.1 The Bidder shall, as soon as practicable or as stipulated in the Bidding Documents, after
notification of selection for the award of a Contract, furnish to the Owner through the Architect
in writing:

.1 a designation of the Work to be performed with the Bidder’s own forces;

.2 names of the manufacturers, products, and the suppliers of principal items or systems of
materials and equipment proposed for the Work; and

.3 names of persons or entities (including those who are to furnish materials or equipment
fabricated to a special design) proposed for the principal portions of the Work.

6.3.2 The Bidder will be required to establish to the satisfaction of the Architect and Owner the
reliability and responsibility of the persons or entities proposed to furnish and perform the Work
described in the Bidding Documents.

6.3.3 Prior to the execution of the Contract, the Architect will notify the Bidder in writing if
either the Owner or Architect, after due investigation, has reasonable objection to a  person or
entity proposed by the Bidder. If the Owner or Architect has reasonable objection to a proposed
person or entity, the Bidder may, at the Bidder’s option, (1) withdraw the Bid or (2) submit an
acceptable substitute person or entity with an adjustment in the Base Bid or Alternate Bid to cover
the difference in cost occasioned by such substitution. The Owner may accept the adjusted bid
price or disqualify the Bidder. In the event of either withdrawal or disqualification, bid security
will not be forfeited.

6.3.4 Persons and entities proposed by the Bidder and to whom the Owner and Architect have
made no reasonable objection must be used on the Work for which they were proposed and shall
not be changed except with the written consent of the Owner and Architect.
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ARTICLE 7   PERFORMANCE BOND AND PAYMENT BOND
7.1 BOND REQUIREMENTS
7.1.1 If stipulated in the Bidding Documents, the Bidder shall furnish bonds covering the faith-
ful performance of the Contract and payment of all obligations arising thereunder. Bonds may be
secured through the Bidder’s usual sources.

7.1.2 If the furnishing of such bonds is stipulated in the Bidding Documents, the cost shall be
included in the Bid. If the furnishing of such bonds is required after receipt of bids and before exe-
cution of the Contract, the cost of such bonds shall be added to the Bid in determining the
Contract Sum.

7.1.3 If the Owner requires that bonds be secured from other than the Bidder’s usual sources,
changes in cost will be adjusted as provided in the Contract Documents.

7.2 TIME OF DELIVERY AND FORM OF BONDS
7.2.1 The Bidder shall deliver the required bonds to the Owner not later than three days follow-
ing the date of execution of the Contract. If the Work is to be commenced prior thereto in
response to a letter of intent, the Bidder shall, prior to commencement of the Work, submit evi-
dence satisfactory to the Owner that such bonds will be furnished and delivered in accordance
with this Subparagraph 7.2.1.

7.2.2 Unless otherwise provided, the bonds shall be written on AIA Document A312,
Performance Bond and Payment Bond. Both bonds shall be written in the amount of the Contract
Sum.

7.2.3 The bonds shall be dated on or after the date of the Contract.

7.2.4 The Bidder shall require the attorney-in-fact who executes the required bonds on behalf of
the surety to affix thereto a certified and current copy of the power of attorney.

ARTICLE 8   FORM OF AGREEMENT BETWEEN OWNER AND CONTRACTOR
Unless otherwise required in the Bidding Documents, the Agreement for the Work will be written
on AIA Document A101, Standard Form of Agreement Between Owner and Contractor Where the
Basis of Payment Is a Stipulated Sum.
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INSTRUCTIONS 
FOR AIA DOCUMENT A491, STANDARD FORM OF AGREEMENTS BETWEEN DESIGN/BUILDER AND 
CONTRACTOR-1996 EDITION 

A. GENERAL INFORMATION 

1. Purpose 

AL4 Document A491, Standard Form of Agreements Between Design/Builder and Contractor, is intended to establish 
a contractual relationship between a Design/Builder and a Contractor. Designbuild is a process in which an Owner 
contracts directly with one entity to provide both design and construction services. To provide guidance for public 
owners who intend to use the .design/build process, the AL4 and the Associated General Contractors (AGC) have 
jointly published the MAGC Recommended Guidelines for Procurement of DesignlBuild Projects in the Public 
Sector. 

AL4 Document A491 contains two separate, sequential agreements. The Part 1 Agreement covers the Contractor’s ser- 
vices during the preliminary design of the Project. The Part 2 Agreement covers the Contractor’s services during the 
final design and construction of the Project. It is intended that the parties first enter into the Part 1 Agreement to 
determine the feasibility and the scope of the Project, and thereafter enter into the Part 2 Agreement. Before signing 
the Part 1 Agreement the parties should reach substantial agreement on the terms of the Part 2 Agreement, except for 
the scope of the Project and compensation. Note that the parties may conclude their relationship after the Part 1 
Agreement is performed rather than continuing on to the Part 2 Agreement. 

Prior to entering into either agreement in this document, the parties should consult their legal counsel, management 
advisors, and insurance counsel. Several states may restrict or prohibit design/build practices under statutes that reg- 
ulate architectural registration, contractor licensing or incorporation of professionals. 

2. Related Documents 

AIA Document A491 is published in conjunction with the following related documents: 

A191, Standard Form of Agreements Between Owner and Des@&tilder 
A201, General Conditions of the Contract forC&%truction 

6 

B901, Standard Form of Agreements Between Design/Builder and Architect 

These documents are intended to govern the relationships between the Design/Builder and other architects and 
contractors. 

3. Dispute Resolution-Mediation and Arbitration 

4. 

5. 

e 

Both the Part 1 and the Part 2 Agreements incorporate mediation and arbitration by adoption of the Construction 
Industry Mediation Rules and the Construction Industry Arbitration Rules of the American Arbitration Association. 
Arbitration is binding and mandatoy in most states and under the Federal Arbitration Act. In a minority of states, 
arbitration provisions relating to future disputes are not enforceable, but arbitration is enforceable if agreed to after 
the dispute arises. In addition, provisions for mediation as a potential precursor to arbitration have been added in 
both Part 1 and Part 2. A few states require that the contracting parties be especially notified when the written con- 
tract contains an arbitration provision by: a warning on the face of the document, specific placement of the arbitra- 
tion provisions within the document or specific discussions among the parties prior to signing the document. 

Arbitration provisions have been included in most AIA contract forms since 1888 in order to encourage alternative dis- 
pute resolution procedures and to provide users of ALA documents with legally enforceable arbitration provisions 
when parties choose to adopt arbitration into their contract. Individuals may, however, choose to delete the arbitration 
provisions based upon their business decisions with the advice of counsel. To obtain copies of the mediation or arbi- 
tration rules, write to the American Arbitration Association, 140 West 51st Street, New York, NY 10020-1203. 

Use of Non-AIA Forms 

If a combination of AL4 documents and non-AU documents is to be used, particular care must be taken to achieve 
consistency of language and intent. Certain clients require the use of agreements and other contract forms that they 
prepare. Such forms should be carefully compared to the standard AL4 forms for which they are being substituted 
before execution of an agreement. If there are any significant omissions, additions or variances from the terms of the 
related standard AL4 forms, both legal and insurance counsel should be consulted. 

Letter Forms of Agreement 

Letter forms of agreement are generally discouraged by the AIA, as is the performance of a part or the whole of pro- 
fessional services based on oral agreements or understandings. The standard AL4 agreement forms have been devel- 
oped through more than 80 years of experience and have been tested repeatedly in the courts. In addition, the 
standard forms have been carefully coordinated with other AIA documents. 
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6. Use of Current Documents 

Prior to using any AL4 document, the user should consult the AI& an AL4 component chapter or a current AL4 
Documents Price List to determine the current edition of each document. _ 

7. Limited License for Reproduction 

AL4 Document A491 is a copyrighted work &d may not be reproduced or excerpted from in substantial part without 
the express written permission of the AIA. The A491 document is intended to be used as a consumable-that is, the 0 
original document Purchased by the user is intended to be consumed in the course of being used. There is no 
implied permission to reproduce this document, nor does membership i,n The American Institute of Architects con- 
fer any further rights to reproduce A491. 

A limited license is hereby granted to retail purchasers to reproduce a maximum of ten (10) copies of a completed 
Part 1 Agreement, with or xith:~ut $grl.ltu~‘i-i. and a ma$mum of ten (10) copies of a completed Part 2 Agreement, 
with or without signatures, L-ILI~ ( 1111; il.1~ 11-c 111 connection with a particular project. Further reproductions are prohib- 
ited without the express written permission of the AIA. 

A cautionary notice is printed in red on the original version of this document. This notice distinguishes an original 
AIA document from copies and counterfeits. To ensure accuracy and uniformity of language, purchasers should use 
only an original AIA document or one that has been reproduced from an original under a special limited license from 
the AIA. Documents generated by the Software AL4 Contract Documents: Electronic Format for Windows’” do not 
contain a red cautionary notice .\!I 1.1, )I. LI mcnt- rcpI.l:lduced in this program should be accompanied by AIA 
Document D40i, Certification qf Iin ~~.~~!l~tnt ; .\t~r!-~c!it~~.!t 1. In addition, all documents in the program contain footers 
that display the license number under which the document was reproduced and the date of espiration of the license, 

B. CORRECTIONS IN THIS PRINTING-PART 2 AGREEMENT 

Corrections were made to the title line and to the italicized text at the top of Page 1 to make it parallel to similar text 
in Part 1. 

The reference to Subparagraph 2.1.4 of Part 1, in Paragraph 2.1 of Part 2, was changed to 2.1.3. 

The words “by Change Order” were deleted from Subparagraph 4.2.2 because they were superfluous. 

C. COMPLETING THE’A491 FORM 

1. Modifications _~ 

Users are encouraged to consult their legal and insurance advisors before completing an AIA document. Particularly 
with respect to professional licensing laws, duties imposed by building codes, interest charges, arbitration and indem- 
nification, this document may require modification with the assistance of legal counsel to comply with state or local 
laws regulating these matters. 

Generally, necessary modifications may be accomplished by writing or typing the appropriate terms in the blank 
spaces provided on the form, or by supplementary conditions. or amendments referenced in this document. The 
form may also be modified by striking c.l.11 111.1; 11 .I .:+ #li! m:.: 11 
kinds of deletions, however. Under NC I- I( . . I I I I I I .I I II ‘I 

on the original form. Care must be taken in making these 
I~!-.-LIIcI printed language be struck out in such a way as to ren- 

der it illegible (as, for example, with blocking tape. correction Huid. or Xs that completely obscure the text). This may 
raise suspicions of concealment. or suggest that the complered and signed document has been tampered with. 
Handwritten changes should be initialed b!r both parties to the contract. 

It is definitely not recommended practice to retype the standard document. Besides being outside the limited license 
for reproduction granted uncler these Instructions, retyping can introduce tl\-pographical errors and cloud the legal 
interpretation given to a standard clause when blended tiith modifications. thereby eliminating one of the principal 
advantages of standard form documents. By merely reviewing the modifications co be made to a standard form docu- 
ment, parties familiar with that document can quickly understand the essence of the proposed relationship. 
Commercial ;-::r h;~~;+rr~ -11-c ,prr.~r!-, simplified and expedited, good-faith dealing is encouraged, and otherwise latent 
clauses are e:.p’ mqeci t’~:br 51: I-U t!n) in this way, contracting parties can more confidently and fairly measure their risks. 

2. Cover Pages- Part 1 Agreement and Part 2 Agreement 

Date: The date represents the date the Agreement becomes effective. It may be the date that an original oral agreement 
was reached, the date the Agreement was originally submitted to the Owner, the date authorizing action was taken or 
the date of actual execution. Professional services should not be performed prior to the effective date of the Agreement. 

Parties: Parties to this Agreement should be identified using the full address and legal name under which the Agreement 
is to be executed, including a designation of the legal status of both parties (sole proprietorship, partnership, joint ven- 
ture, unincorporated association, limited partnership or corporation [general, close or professional], etc.). Where 
appropriate, a copy of the resolution authorizing the individual to act on behalf of the firm or entity should be attached. 

Project: The proposed Project should be described in sufficient detail to identify: (1) the official name or title of the facility; 
(2) the location of the site, if known; (3) the proposed building usage; and (4) the size, capacity or scope of the Project. 
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3. Part 1 Agreement 

Article 9: Basis of Compensation 

Subparagraph 9.1.1 

e 

Describe the basis of computing compensation for Basic Services under this subparagraph. Several different methods 
may be used for various services on a particular project. When more than one method of compensation is be used, 
each method shpuld reference the appropriate services listed in Article 2 and Article 10. This may be done by desig- 
nating them “Method A,” “Method B,” etc. 

Subparagraph 9.1.2 through Paragraph 9.7 
Insert numerical amounts to complete the provisions on payment, Reimbursable Expenses, and rate of interest in 
accordance with their accompanying parenthetical notes. These numbers usually are negotiated by the Design/ 
Builder with the Owner. Omission of these numbers may prevent those provisions from becoming effective, except 
for the rate of interest, which defaults to the prevailing legal rate. 

Article 10: Other Conditions and Services 

Paragraph 10.1 
Insert date for commencement of Basic Services and number of days in which the Basic Services are to be completed. 

Paragraph 10.2 
Insert Basic Services not described in Article 3. 

D. CHANGES FROM THE PREVIOUS EDITION 
Substantial structural and conceptual changes have been made to the Part 1 and the Part 2 Agreements, most of which 
are described below. However, it is strongly recommended that, prior to executing the document, users read both 
Agreements thoroughly to become familiar with these changes. 

1. Format Changes-Part 1 Agreement and Part 2 Agreement 
In. the Part 1 Agreement, the paragraph headings in Article 1, General Provisions, and Article 7, Miscellaneous 
Provisions, have been deleted. The structure of the 1996 edition of the Part 2 Agreement significantly differs from that 
of the 1985 edition. It now contains 15 articles rather than 11, and several articles and paragraphs from the 1985 
edition have been either deleted or rearranged. 

2. Changes in Content- Part 1 Agreement and Part 2 Agreement 

Cover Page 
AL4 Document A201, General Conditions of the Contract for Construction, is adopted into the Part 2 Agreement by 
reference. 

Article 1: General Provisions 
In the Part 1 Agreement, the definition of Project has been shortened. The Contractor now must provide written 
notice to the Design/Builder if the Contractor believes or is advised that any instructions received by the 
Design/Builder are in violation’of any applicable law. 

Article 1: The Contract Documents 
In the Part 2 Agreement, the Contractor’s Fixed Price proposal or Guaranteed Maximum Price proposal, as accepted 
-by the Design/Builder, is now included among the Contract Documents. “Work” has been redefined to mean the 
construction and services required by the Contract Documents. 

Article 2: Contractor 
The Part 1 Agreement now requires the Contractor to meet with the Desigrl/Builder and the Architect to discuss alter- 
native approaches to design and construction. The Contractor also must prepare a preliminary estimate of 
Construction Cost upon receipt of the Architect’s Concept Design Documents and a detailed estimate of 
Construction Cost upon receipt of the Architect’s Preliminary Design Documents. This article additionally discusses 
the Contractor’s responsibilities to prepare either a fured price proposal or a guaranteed maximum price proposal. 

Article 3:-Design/Builder 
The Part 1 Agreement requires the Design/Builder to provide a written program to the Contractor, setting forth 
the Owner’s objectives, schedule, constraints and criteria. The Design/Builder must disclose all information known 
to the Design/Builder about the presence of pollutants at the site and must disclose the results of related tests 
and investigations. 

Article 4: Time 
The Part 1 Agreement states that if the Contractor is delayed through no fault of the Contractor, any applicable sched- 
ule shall be equitably adjusted. 

e 
Article 4: Contract Sum 
The Part 2 Agreement contains provisions that define the Contract Sum when a Fixed Price proposal is the basis of 
the Agreement and when a Guaranteed Maximum Price proposal is the basis of the Agreement. 
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Article 5: Payments 
Unless otherwise specified, payments due the Contractor under the Part 1 Agreement that are not paid when due 
shall bear interest at the legal rate prevailing at the place of the Project. 

Article 6: Dispute Resolution-Mediation and Arbitration 
In the Part 1 Agreement, the article formerly titled Arbitration has been revised to require that parties attempt to 
resolve disputes through mediation before proceeding to arbitration. 

Article 7: Miscellaneow Provisions 
In the Part 1 Agreement, former Paragraph 7.2 has been deleted, and the remaining paragraphs have been renumbered. 

Paragraph 7.1 
The Part 1 Agreement now shall be governed by the law of the place of the Project. 

Article 8: Termination of the Agreement 
The Design/Builder now may terminate the Part 1 Agreement after seven (7) days’ notice. The Contractor shall then 
be equitably compensated for services performed prior to receipt of notice of termination. 

Article 1 .I : Progress Payments 
In the Part 2 Agreement, this article, together with Article 12, Final Payment, replaces former Article 13, Basis of 
Compensation. Paragraphs 11.1 through 11.5 provide a method for calculating progress payments. If the 
Design/Builder requires examinations, audits, and verifications of the Contractor’s Applications for Payment, then 
such examinations, audits, and verifications will be performed by the Design/Builder’s accountants. 

Article 12: Final Payment 
In the Part 2 Agreement, this article, together with Article 11, Progress Payments, replaces former Article 13, Basis of 
Compensation. Paragraphs 12.1 through 12.2 provide a method for calculating final payment. 

Article 13: Miscellaneous Provisions 
If a Fixed Price proposal is the basis of the Part 2 Agreement, then certain paragraphs of this article may not be 
applicable. 

Paragraph 13.1 
This new paragraph states that when the Part 2 Agreement refers to a provision of the General Conditions or another 
Contract Document, the reference refers to that provision as amended or supplemented by other provisions of the 
Contract Documents. 

Article 14: Termination or Suspension 
,o If the agreement between the Owner and the Design/Builder is terminated, the Design/Builder may terminate the 

Part 2 Agreement. 

Article 15: Enumeration of Contract Documents 
In the Part 2 Agreement, this new article lists the Contract Documents, and it specifies that the General Conditions 
‘are the General Conditions of the Contract for Construction, AL4 Document A201, current as of the date of the Part 2 
Agreement. The term “Owner” as used in AL4 Document A201 shall mean the Design/Builder. 

E. EXECUTION OF THE AGREEMENTS 
Each person executing the Agreement should indicate the capacity in which they are acting (i.e., president, secretary, 
partner, etc.) and the authority under which they are executing the Agreement. Where appropriate, a copy of the resolu- 
tion authorizing the individual to act on behalf of the firm or entity should be attached. 
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8 AIA Document A491 

Standard Form of Agreements Between 
Design/Builder and Contractor 

THIS DOCUMENT HAS IMPORTANT LEGAL CONSEQUENCES; CONSULTATION WITH AN 
ATTORNEY IS ENCOURAGED WITH RESPECT TO ITS USE, COMPLETION OR MODIFICATION. 

1996 EDITION 

1. GENERAL PROVISIONS 

2. CONTRACTOR 

3. DESIGN/BUILDER 

4. TIME 

5. PAYMENTS 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

TABLE OF ARTICLES 

PART 1 AGREEMENT 

6. DISPUTE RESOLUTION- 
MEDIATION AND ARBITRATION 

7. MISCELLANEOUS PROVISIONS 

8. TERMINATION OF THE AGREEMENT 

9. BASIS OF COMPENSATION 

10. OTHER CONDITIONS AND SERVICES 

PART 2 AGREEMENT 

THE CONTRACT DOCUMENTS 9. 

THE WORK OF THIS CONTRACT 

DATE OF COMMENCEMENT AND 10. 

SUBSTANTIAL COMPLETION 11. 

CONTRACT SUM 12. 

CHANGES IN THE WORK 13. 
COSTS TO BE REIMBURSED 14. 
COSTS NOT TO BE REIMBURSED 15. 
DISCOUNTS, REBATES AND REFUNDS 

SUBCONTRACTS AND OTHER 
AGREEMENTS 

ACCOUNTING RECORDS 

PROGRESS PAYMENTS 

FINAL PAYMENT 

MISCELLANEOUS PROVISIONS 

TERMINATION OR SUSPENSION 

ENUMERATION OF CONTRACT 
DOCUMENTS 

e Copyright 1985, 0 1996 The American Institute of Architects, 1735 New York Avenue, N.W., Washington, D.C. 20006-5292. Rcpnduction of the matcrial herein or substantial 

quotation of its provisions wirhout the written permission of the AIA violates the copyright laws of the United States and will subject the violator to legal prosccuti~n 

AIA DOCUMENT A491 * DESIGN/BUILDER-CONTRACTOR AGREEMENT * 1996 EDITION 

* AlA@ - 01996 THE AMERICAN INSTITUTE OF ARCHITECTS. 1735 NEW YORK AVENUE, 

N.SY!, WASHINGTON. D.C. 200065292. WARNING: Unlicensed photocopying violates 
U.S. copyright laws and is subject to legal prosecution. A491 -1996 



AIA Document A491 

Standard Form of Agreement Between 
Design/Builder and Contractor 

THIS DOCUMENT HAS IMPORTANT LEGAL CONSEQUENCES; CONSULTATION WITH AN 
ATTORNEY IS ENCOURAGED WITH RESPECT TO ITS USE, COMPLETIOfl OR MODIFICATION. 

AGREEMENT 

made as of the 
(In words indicate day, month andyear.J 

BETWEEN the DesigwBuilder: 
(Name and address) 

and the Contractor: 
(Name and address) 

This document comprises two separate Agreements: Part 1 Agreement and Part 2 Agreement. 
Before executing this Part 1 Agreement, the parties should reach substantial agreement on the Part 
2 Agreement. To the extent referenced in these Agreements, parallel agreements to A491 consist qf 
AlA Document AlPl, Standard Form of Aqeements Between Owner and L?esignlBuilder, and AIA 
Document BPOl, Standard Form of Agreements Between Design/Builder and Architect. 

PART 1 AGREEMENT 

1996 EDITION 

day of in the year of 
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For the following Project: 
(Include Project name, location and a summary desmption.) 

The Owner is: 
(Ncrw co/d ~~ddwsx) 

The Designk3uilder and the Contractor agree as set forth below. 
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Q TERMS AND CONDITIONS-PART 1 AGREEMENT 

ARTICLE 1 

GENERAL PROVISIONS 

1.1 The Project consists of the total design and con- 
struction for which the Design/Builder is responsible 
under a separate agreement with the Owner. 

1.2 If the Contractor believes or is advised by the Archi- 
tect or by another design professional retained to provide 
services on the Project that implementation of any 
instruction received from the DesignBuilder would cause 
a violation of any applicable law, the Contractor shall 
notify the Design/Builder in writing. Neither the 
Design/Builder nor the Contractor shall be obligated to 
perform any act which either believes will violate any 
applicable law. 

1.3 Nothing contained in this Part 1 Agreement shall cre- 
ate a contractual relationship between the DesignBuilder 
and any person or entity other than the Contractor. 

1.4 ‘Drawings, specifications and other documents and 
electronic data furnished by the Design/Builder are instru- 
ments of service. The Design/Builder’s Architect and the 
Design/Builder’s other providers of professional services 
shall retain all common law, statutory and other reserved 
rights, including copyright in those instruments of service 
furnished by them. Drawings, specifications and other 
documents and electronic data are furnished for use solely 
with respect to this Part 1 Agreement. The documents fur- 
nished by the Design/Builder shall not be used by the 
Contractor or others on other projects, for additions to 
this Project or for completion of this Project by others. 

1.5 Submission or distribution of the Design/Builder’s 
documents to meet official regulatory requirements or 
for similar purposes in connection with the Project is 
not to be construed as publication in derogation of the 
rights reserved in Paragraph 1.4. 

ARTICLE 2 

CONTRACTOR 

2.1 BASIC SERVICES 

2.1.1 The Contractor’s Basic Services are described 
below and in Article 10. 

2.1.2 The Contractor shall provide a preliminary evalua- 
tion of the Owner’s program, schedule and budget 
requirements, each in terms of the other, to the 
Design/Builder. 

2.1.3 The Contractor shall attend meetings with the 
Design/Builder and the Architect and shall consult with 
them regarding alternative approaches to design and 
construction. 

2.1.4 The Contractor shall make recommendations to the 
Design/Builder and the Architect with respect to selection 
of building systems, equipment, materials, construction 
feasibility, time requirements for procurement, installa- 
tion and completion of the proposed construction, and 
estimates of construction cost for alternative designs. 

2.1.5 The Contractor shall provide and update on a reg- 
ular basis a proposed project schedule for the Archi- 
tect’s review and the Design/Builder’s approval. These 
schedules shall include activity sequences and dura- 
tions, dates for receipt and approval of pertinent in- 
formation, significant milestone dates, dates related to 
processing of shop drawings, dates for receipt of sam- 
ples or other materials or information requiring 
approvals, and the proposed date of Substantial Com- 
pletion. The initial proposed schedule shall be submit- 
ted for the approval of the Design/Builder no later 
than the completion of the Architect’s Concept Design 
Documents and shall be updated thereafter at 
intervals agreed upon by the Design/Builder, the Con- 
tractor and the Architect. 

2.1.6 If phased construction or early procurement of 
long-lead time items is appropriate for the Project, the 
Contractor shall make recommendations to the Design/ 
Builder and the Architect. 

2.1.7 Upon receipt of the Architect’s Concept Design 
Documents, the Contractor shall prepare for the Archi- 
tect’s review and the Design/Builder’s approval a prelim- 
inary estimate of-construction cost based upon area, 
volume or similar conceptual estimating techniques. 
The Contractor shall update and refine this estimate at 
intervals agreed upon by the Design/Builder, the Con- 
tractor and the Architect. After receipt of the Architect’s 
Preliminary Design Documents, the Contractor shall 
prepare a detailed estimate of construction cost with 
supporting data, showing the quantity and cost assump- 
tions for labor, materials and equipment. 

2.1.8 In preparing the detailed estimate, the Contractor 
shall provide for further development of the Architect’s 
Preliminary Design Documents and include items rea- 
sonably inferable therefrom, but the Contractor shall not 
be obligated to consider changes in kinds or quality of 
equipment, materials or finishes, or changes in scope or 
systems, which, if later required, shall be incorporated 
by Change Order. 

2.18 After preparation of a detailed estimate of construc- 
tion cost, the Contractor shall propose to the 
Design/Builder a fixed price proposal or a guaranteed 
maximum price proposal, which shall include the sum of 
the estimated cost of the construction, a contingency to 
cover costs not included in the estimate which are prop- 
erly reimbursable as cost of the construction but not the 
basis for a Change Order, and the Contractor’s fee. 

2.1.10 The Contractor shall make the fixed price pro- 
posal or the guaranteed maximum price proposal in 
writing and shall include: 
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.l 

.2 

.3 

A 

2.1.11 

an identification of the Preliminary Design Docu- 
ments and the Part 2 Agreement; 

any assumptions or clarifications made by the 
Contractor to supplement the information con- 
tained in the Preliminary Design Documents; 

an itemized schedule of values of the portions of 
the construction, and, if a guaranteed maximum 
price proposal is selected, the Contractor’s con- 
tingency and fee, which comprise the Contrac- 
tor’s proposal; and 

a proposed date of Substantial Completion of the 
construction. 

The Contractor shall review the fured price pro- 
posal or the guaranteed maximum price proposal with 
the Design/Builder and the Architect. In the event that 
any inaccuracy in the proposal or inconsistency with the 
Architect’s Preliminary Design Documents is discovered, 
the Contractor shall revise the ‘applicable proposal. 

2.1.12 If the Design/Builder accepts the Contractor’s 
fixed price proposal or the guaranteed maximum price 
proposal, the Design/Builder and the Contractor shall 
execute the Part 2 Agreement. If the parties are unable 
to agree upon a proposal, the Contractor shall continue 
to provide the services required by Subparagraphs 2.1.3 
through 2.1.8 until termination of this Part 1 Agreement. 

2.2 ADDITIONAL SERVICES 

2.2.1 All other services requested by the Design/Builder 
and mutually agreed upon in writing by the Design/ 
Builder and the Contractor in this Part 1 Agreement 
shall constitute Additional Services and shall be paid for 
by the Design/Builder as provided in Paragraph 9.2.1. 

ARTICLE 3 

DESIGN/BUILDER 

3.1 .l The Design/Builder shall designate a representative 
authorized to act on the Design/Builder’s behalf with 
respect to the Project. The Design/Builder or such autho- 
rized representative shall render decisions in a timely 
manner in order to avoid unreasonable delay in the orderly 
and sequential progress of the Contractor’s services. 

3.1.2 The Design/Builder shall provide full information 
in a timely manner regarding the requirements for 
the Project, including a written program which shall 
set forth the Owner’s objectives, schedule, constraints 
and criteria. 

3.1.3 The Design/Builder shall furnish surveys describ- 
ing physical characteristics, legal limitations and utility 
locations for the site of the Project, and a written legal 
description of the site. The surveys and legal informa- 
tion shall include, as applicable, grades and lines of 
streets, alleys, pavements, and adjoining property and 
structures; adjacent drainage; rights-of-way, restrictions, 
casements, encro:icluncnts, zoning, deed restrictions, 
boundaries and contours of the site; locations, dimen- 
sions anti necessxy data pertaining to existing buildings, 
other improvements and trees; and information 

concerning available utility services and lines, both pub- 
lic and private, above and below grade, including inverts 
and depths. All the information on the survey shall be 
referenced to a Project benchmark. 

3.1.4 The Design/Builder shall obtain the services of 
licensed architects and other design professionals neces- 
sary for the proper execution of the Project whose con- 
tractual obligations are performed and undertaken in 
the interests of the Design/Builder. 

3.1.5 The Design/Builder shall provide the Contractor 
with the Architect’s Concept and Preliminary Design Doc- 
uments, which may consist of drawings, outline specifica- 
tions and other documents to establish and describe the 
size, quality and character of the entire Project, its archi- 
tectural, structural, mechanical and electrical systems, and 
the materials and other elements as may be appropriate. 

3.1.6 The Design/Builder shall furnish geotechnical 
information that may be appropriate. 

3.1.7 The Design/Builder shall disclose, to the extent 
known to the Design/Builder, the results and reports of 
prior tests, inspections or investigations conducted for 
the Project involving: structural or mechanical systems; 
chemical, air and water pollution; hazardous materials; or 
other environmental and subsurface conditions. The 
Design/Builder shall disclose all information known to the 
Design/Builder regarding the presence of pollutants at 
the Project’s site. 

3.1.8 Those services, information, surveys and reports 
required by Subparagraphs 3.1.2 through 3.1.7 shall be the 
responsibility of the Design/Builder, and the Contractor 
shall be entitled to rely upon the accuracy and complete- 
ness thereof, except to the extent that the Design/Builder 
advises the Contractor to the contrary in writing. 

3.1.9 Upon acceptance of the Contractor’s fuced price pro- 
posal or guaranteed maximum price proposal, the 
DesinWBuilder shall authorize the Architect to revise the 
drav&gs and specifications to reflect the agreed upon 
assumptions or clarifications contained in the Contractor’s 
proposal. The revised drawings and specifications shall be 
furnished to the Contractor, who will notify the Architect 
and the Design/Builder if the revised drawings and specifi- 
cations are inconsistent with the Contractor’s proposal 
which has been accepted by the DesignBuilder. 

ARTICLE 4 

TIME 

4.1 Unless otherwise indicated, the Design/Builder and 
the Contractor shall perform their respective obligations 
as expeditiously as is consistent with reasonable skill 
and care, and shall complete the services in the time 
provided in Article 10. 

4.2 If the Contractor is delayed in the performance of 
services under this Part 1 Agreement by the Owner, the 
Owner’s consultants, the DesignBuilder, or any other 
cause nor within the control of the Contractor, any 
applicable schedule shall be equitably adjusted. 
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ARTICLE 5 

PAYMENTS 

5.1 The initial payment provided in Article 9 shall be 
made upon execution of this Part 1 Agreement, and 
credited to the Design/Builder’s account as provided in 
Subparagraph 9.1.2. 

5.2 Subsequent payments for Basic Services, Additional 
Services and Reimbursable Expenses provided for in this 
Part 1 Agreement shall be made as set forth in Article 9. 

5.3 Within 20 .days of the DesignBuilder’s receipt of a 
properly submitted and correct Application for Payment, 
the Design/Builder shall make payment to the Contractor. 

5.4 Payments due the Contractor under this Part 1 
Agreement which are not paid when due shall bear 
interest from the date due at the rate specified in Para- 
graph 9.5, or in the absence of a specified rate, at the 
legal rate prevailing where the Project is located. 

ARTICLE 6 

DISPUTE RESOLUTION- 
MEDIATION AND ARBITRATION 

6.1 Claims, disputes and other matters in question 
between the parties to this Part 1 Agreement arising out 
of or relating to this Part 1 Agreement or breach thereof 
shall be subject to and decided by mediation or arbitra- 
tion. Such mediation or arbitration shall be conducted 
in accordance with the Construction Industry Mediation 
or Arbitration Rules of the American Arbitration Associa- 
tion currently in effect. 

6.2 In addition to and prior to arbitration, the parties 
shall endeavor to settle disputes by mediation. Demand 
for mediation shall be filed in writing with the other 
party to this Part 1 Agreement and with the American 
Arbitration Association. A demand for mediation shall be 
made within a reasonable time after the claim, dispute or 
other matter in question has arisen. In no event shall the 
demand for mediation be made after the date when insti- 
tution of a legal or equitable proceedings based on such 
claim, dispute or other matter in question would be 
barred by the applicable statues of repose or limitations. 

6.3 Demand for arbitration shall be filed in writing with 
the other party to this Part 1 Agreement and with the 
American Arbitration Association. A demand for arbitra- 
tion shall be made within a reasonable time after the 
claim, dispute or other matter in question has arisen. In 
no event shall the demand for arbitration be made after 
the date when institution of legal or equitable proceed- 
ings based on such claim, dispute or other matter in 
question would be barred by the applicable statutes of 
repose or limitations. 

6.4 An arbitration pursuant to this Article may be joined 
with an arbitration involving common issues of law or fact 
between the Design/Builder and any person or entity with 
whom the Design/Builder has a contractual obligation to 
arbitrate disputes. No other arbitration arising out of or 

relating to this Part 1 Agreement shall include, by consoli- 
dation, joinder or in any other manner, an additional per- 
son or entity not a party to this Part 1 Agreement, or not a 
party to an agreement with the Design/Builder, except by 
written consent containing a specific reference to this 
Part I Agreement signed by the Design/Builder, the Con- 
tractor, and all other persons or entities sought to be 
joined. Consent to arbitration involving an additional per- 
son or entity shall not constitute consent to arbitration of 
any claim, dispute or other matter in question not 
described in the written consent or with a person or 
entity not named or described therein. The foregoing 
agreement to arbitrate and other agreements to arbitrate 
with an additional person or entity duly consented to by 
the parties to this Part 1 Agreement shall be specifically 
enforceable in accordance with applicable law in any 
court having jurisdiction thereof. 

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

ARTICLE 7 

MISCELLANEOUS PROVISIONS 

7.1 Unless otherwise provided, this Part 1 Agreement 
shall be governed by the law of the place where the Pro- 
ject is located, unless otherwise provided. 

7.2 The Design/Builder and the Contractor, respec- 
tively, bind themselves, their partners, successors, 
assigns and legal representatives to the other party to 
this Part 1 Agreement and to the partners, successors 
and assigns of such other party with respect to all 
covenants of this Part 1 Agreement. Neither the 
Design/Builder nor the Contractor shall assign this Part 1 
Agreement without the written consent of the other. 

7.3 This Part 1 Agreement represents the entire and inte- 
grated agreement between the Design/Builder and the 
Contractor and supersedes all prior negotiations, repre- 
sentations or agreements, either written or oral. This Part 
1 Agreement may be amended only by written instrument 
signed by both the DesigmBuilder and the Contractor. 

ARTICLE 8 

TERMINATION OF THE AGREEMENT 

8.1 This Part 1 Agreement may be terminated upon not 
less than seven (7) days’ written notice to the Contrac- 
tor by the Design/Builder at any time without cause. If 
this Part 1 Agreement is terminated without cause, the 
Contractor shall be equitably compensated for services 
performed prior to receipt of notice of termination; pro- 
vided, however, that the compensation for such services 
shall not exceed the compensation set forth in Article 9. 

8.2 This Part 1 Agreement may be terminated by the 
Contractor upon seven (7) days’ written notice should 
the Design/Builder fail substantially to perform in accor- 
dance with its terms through no fault of the Contractor. 
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BASIS OF COMPENSATION 

The Design/Builder shall compensate the Contractor in accordance with Article 5, Payments, and the other provisions 
of this Part 1 Agreement as described below. 

9.1 BASIC SERVICES 

9.1 .l FOR BASIC SERVICES, compensation shall be as follows: 

9.2 ADDITIONAL SERVICES 

9.2.1 FOR ADDITIONAL SERVICES, compensation shall be as follows: 

9.1.2 AN INITIAL PAYMENT of Dollars ($ 
be made upon execution of this Part 1 Agreement and credited to the Design/Builder’s account as follows: 
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9.3 REIMBURSABLE EXPENSES 
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z. ;’ 0, 

9.3.1 Reimbursable Expenses are in addition to Compensation for Basic and Additional Services, and include actual 
‘yq 

expenditures made by the Contractor and the Contractor’s employees and subcontractors in the interest of the Pro- 
a0 

ject, as follows: 
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9.3.2 FOR REIMBURSABLE EXPENSES, compensation shall be a multiple of 
( ) times the amounts expended. 
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AlA Document A491 

Standard Form of Agreement Between 
Design/Builder and Contractor 

THIS DOCUMENT HAS IMPORTANT LEGAL CONSEQUENCES; CONSULTATION WITH AN 
ATTORNEY IS ENCOURAGED WITH RESPECT TO ITS USE, COMPLETION OR MODIFICATION. 

AlA Document A201, General Conditions of the Contract for Construction, is adopted in this Part 2 Axyee- 
ment by reference. Do not use with othergeneral conditions unless this document is mod$ed. This Part 2 
Agreement is intended for use with AIA Document A191, Standard Form qf Agreements Between Owner 
and Design/Builder, and AIA Document B901, Standard Form ofAgreements Between Design/Builder and 
Architect. 

PART 2 AGREEMENT 

1996 EDITION 

AGREEMENT 

made as of the 
(51 words. indicate day, month andyear.) 

BETWEEN the Design/Builder: 
OVame and addm$ 

and the Contractor: 
(Name and address) 

day of in the year of 

) Copyright 1985, 0 1996 The American Institute of Architects, 1735 New York Avenue. N.W., Washington, D.C. 20006-5292. Repnxluction of the marerial hcrcin or substantial 

quotation of its provisions without the written permission of thr AIA violates the ctqynght laws of the United States and will subject the vidawr to legdl prosecution. 
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For the following Project: 
(Include Project name. location and a summay descr@tion.) 

The O+mer is: 
(Name and address) 

The Architect’is: 
(Name and address) 

The Design/Builder and the Contractor agree as set forth below. 
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TERMS AND CONDITIONS-PART 2 AGREEMENT 

ARTICLE 1 

THE CONTRACT DOCUMENTS 

1.1 BASIC DEFINITIONS 

1.1.1 The Contract Documents consist of the Part 1 Agreement to the extent not modified by this Part 2 Agreement; 
the Drawings, Specifications and other documents identified in Article 15; the Contractor’s Fixed Price proposal or 
Guaranteed Maximum Price proposal as accepted by the DesignBuilder, a copy of which is attached to this Part 2 
Agreement as Exhibit 1; this Part 2 Agreement; Conditions of the Contract (General, Supplementary and Other Condi- 
tions) issued prior to the execution of this Part 2 Agreement; and Modifications and construction documents.issued 
after execution of this Part 2 Agreement. A Modification is: (1) a written amendment to this Part 2 Agreement signed by 
both parties, (2) a Change Order, or (3) a Construction Change Directive issued by the Design/Builder. 

1.1.2 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. 

ARTICLE 2 

THE WORK OF THIS CONTRACT 

2.1 The Contractor shall continue to provide those services set forth in Subparagraphs 2.1.3 through 2.1.8 of the Part 1 
Agreement until completion of the construction documents by the Architect and any consultants employed by the 
Design/Builder. The Contractor shall continue to update and refine the Contractor’s detailed cost estimate at intervals 
agreed upon by the Design/Builder, the Contractor and the Architect. 

2.2 The Contractor shall execute the entire Work described in the Contract Documents, except to the extent specifi- 
cally indicated in the Contract Documents to be the responsibility of others, or as follows: 
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DATE OF COMMENCEMENT AND 
SUBSTANTIAL COMPLETION 

3.1 The date of commencement is the date from which the Contract Time is measured; it shall be the date designated 
for commencement of the Work in a written notice to proceed to be issued by the Design/Builder. 
(Insert the date of commencement, ifit difers~fmm the date of this Agreement or, @‘applicable. state that the date mill be jiwd in n notice to proceed.) 

3.2 The Contractor shall achieve Substantial Completion of the entire Work not later than 
(Insert the calendar date o+ number of calendar da.ys after the date of cowzntencei?zent. Also insert ap reylrire,,le!lt.s,/~)i,r- ectdi~‘~ S~dxtcr~ttid Co:on?~~ktio~r oJ’co~/~rirr pw 
tions of the Work? if not stated elsewhere in the Contract Documents.) 

. . 

subject to adjustments of this Contract Time as provided in the Contract Documents. 
(Insert prouisidm, if any, for liquidated damages relating to failure to complete on time.) 

ARTICLE 4 

CONTRACT SUM 

4.1 FIXED PRICE 

4.1.1 If a Fixed Price proposal is the basis of this Part 2 Agreement, the Design/Builder shall pay the Contractor in cur- 
rent funds for the Contractor’s performance of this Part 2 Agreement, the Contract Sum in the amount of 

the Contract Documents. 
Dollars ($ ), subject to additions and deductions as provided in 

4.1.2 If a Fixed Price proposal is the basis of this Part 2 Agreement, Paragraph 4.2, Articles 5 through 12, and Para- 
graphs 14.3 through 14.6 are not applicable. 

4.2 GUARANTEED MAXIMUM PRICE 

4.2.1 If a Guaranteed Maximum Price is the basis of this Part 2 Agreement, the Design/J3uilder shall pay the Contractor 5’9 
in current funds for the Contractor’s performance of this Part 2 Agreement, the Contract Sum consisting of the Cost of 
the Work as defined in Article 6 and the Contractor’s Fee determined as follows: 

1 $ 
? p 
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4.2.2 The sum of the Cost of the Work and the Contractor’s Fee is guaranteed by the Contractor not to exceed 
Dollars ($ ), subject to additions and deductions as provided 

in the Contract Documents. Such maximum sum is referred to in the Contract Documents as the Guaranteed Maxi- 
mum Price. Costs which would cause the Guaranteed Maximum Price to be exceeded shall be paid by the Contractor 
without reimbursement by the Design/Builder. 
(Insert .sp&J2pcprovisiom ifths Contractor is to participate in any savings.) 

4.2.3 The Guaranteed Maximum Price is subject to the terms and conditions contained in the Contractor’s proposal as 
s&g 

accepted by the Design/Builder, a copy of which is attached hereto as Exhibit 1. 
2 x % 
-=z 
=40 .!$=-I -. E m 
zii3 
2-0 

ARTICLE 5 
ncn,P 5; - 
g=S T 

CHANGES IN THE WORK go3 a. 
222 2% -. 

5.1 Adjustments to the Guaranteed Maximum Price on account of changes in the Work may be determined by any of 
a 

the methods listed in Article 7 of the General Conditions. 
$2 E 
zcs 
_ocL= 
3g5’ 

5.2 In calculating adjustments to the Subcontract Sums of subcontracts (except those awarded with the Design/ g. m 3 
Builder’s prior consent on the basis of cost plus a fee), the definitions of terms found in Article 7 of the General Condi- g 5 E 
tions shall govern over the meanings assigned in Articles 4, 6 and 7 of this Part 2 Agreement to those same terms. S 4: 3 
Adjustments to subcontracts awarded with the Design/Builder’s prior consent on the basis of cost plus a fee shall be t z $ 
calculated in accordance with the terms of those subcontracts. $33 

88+ 
5.3 In calculating adjustments to the Contract Sum as defined in Paragraph 4.2 of this Part 2 Agreement, the term 3 6 $ 
“Cost of the Work’ as found in Article 6 shall govern over the terms “cost” and “costs” as used in Article 7 of the Gen- 2: f 
era1 Conditions, and adjustments to the Contractor’s Fee as defined in Subparagraph 4.2.1 of this Part 2 Agreement “0 - * 
shall include a reasonable allowance for overhead and profit. z s 4 

s5.z 

5.4 If no specific provision is made in Subparagraph 4.2.1 for adjustment of the Contractor’s Fee in the case of r0 

changes in the Work, or if the extent of such changes is such, in the aggregate, that application of the adjustment pro- 
Z8 
a5 

visions of Subparagraph 4.2.1 will cause substantial inequity to the Design/Builder or the Contractor, the Contractor’s 
3 

e% 
Fee shall be equitably adjusted on the basis of the Fee established for the original Work. 

ARTICLE 6 

COSTS TO BE REIMBURSED 

6.1 The term Cost of the Work shall mean costs necessarily incurred by the Contractor in the proper performance of 
the Work. Such costs shall be at rates not higher than the standard paid at the place of the Project except with prior 
consent of the Design/Builder. The Cost of the Work shall include only the items set forth in this Article 6. 
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6.1 .l LABOR COSTS 

.l Wages of construction workers directly employed by the Contractor to perform the construction of the Work 
at the site or, with the Design/Builder’s agreement, at off-site workshops. 

.2 Wages or salaries of the Contractor’s supervisory and administrative personnel when stationed at the site 
with the Design/Builder’s agreement. 
[uit is iEte&ed thut the wages or salaries of certain personnel stationed at the Contractor’s principal or other o&es shall be included in the Cost of the 
work, ir&zt~$ in Article 1.3 the personnel to be included and wbetberfor all or on&part of their time.j 

.3 Wages and salaries of the Contractor’s supervisory or administrative personnel engaged, at factories, work- 
shops or on the road, in expediting the production or transportation of materials or equipment required for 
the Work, but only for that portion of their time required for the Work. 

.4 Costs paid or incurred by the Contractor for taxes, insurance, contributions, assessments and benefits required 
by law or collective bargaining agreements and, for personnel not covered by such agreements, customary ben- 
efits such as sick leave, medical and health benefits, holidays, vacations and pensions, provided such costs are 
based on wages and salaries included in the Cost of the Work under Clauses 6.1.1.1 through 6.1.1.3. 

6.1.2 SUBCONTRACT COSTS 

Payments made by the Contractor to Subcontractors in accordance with the requirements of the subcontracts. 

6.1.3 COSTS OF MATERIALS AND EQUIPMENT INCORPORATED IN THE COMPLETED CONSTRUCTION 

.l Costs, including transportation, of materials and equipment incorporated or to be incorporated in the corn- 
pleted construction. 

p !$z 

.2 Costs of materials described in the preceding Clause 6.1.3.1 in excess of those actually installed but required 
q,; 

to provide reasonable allowance for waste and for spoilage. Unused excess materials, if any, shall be handed 
z g c 

over to the Design/Builder at the completion of the Work or, at the Design/Builder’s option, shall be sold by 
g 3 2 

the Contractor; amounts realized, if any, from such sales shall be credited to the DesignBuilder as a deduc- 
$ !$ g 

tion from the Cost of the Work. 
2 o c 

a3 
:om 
o-2 

6.1.4 COSTS OF OTHER MATERIALS AND EQUIPMENT, TEMPORARY FACILITIES AND RELATED ITEMS ;ge 
==z 
5 z.0 

.l Costs, including transportation, installation, maintenance, dismantling and removal of materials, supplies, r. F ,’ 
temporary facilities, machinery, equipment, and hand tools not customarily owned by the construction work- ziT3 
ers, which are provided by the Contractor at the site and fully consumed in the performance of the Work; 
and cost less salvage value on such items if not fully consumed, whether sold to others or retained by the 
Contractor. Cost for items previously used by the Contractor shall mean fair market value. 

.2 Rental charges for temporary facilities, machinery, equipment, and hand tools not customarily owned by the 
construction workers, which are provided by the Contractor at the site, whether rented from the Contractor 
or others, and costs of transportation, installation, minor repairs and replacements, dismantling and removal 
thereof. Rates and quantities of equipment rented shall be subject to the Design/Builder’s prior approval. 

$zYg 
2 f !$. 

.3 Costs of removal of debris from the site. 
4 a= 
;I= 
g.g a 

.4 Costs of telegrams and long-distance telephone calls, postage and parcel delivery charges, telephone service 3 T) b 
at the site and reasonable petty cash expenses of the site office. sza 

.5 That portion of the reasonable travel and subsistence expenses of the Contractor’s personnel incurred while 
traveling in discharge of duties connected with the Work. 

f s $ 
=‘m2 
1$@ 
Qm z 

6.1.5 MISCELLANEOUS COSTS zga J 
agg 
Qu 0 5-x R .l 

.2 

.3 

.4 

.5 

That portion directly attributable to this Part 2 Agreement of premiums for insurance and bonds. 

Sales, use or similar taxes imposed by a governmental authority which are related to the Work and for which 
the Contractor is liable. 

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

Fees of testing laboratories for tests required by the Contract Documents, except those related to defective 
or nonconforming Work for which reimbursement is excluded by Article 13 of the General Conditions or 
other provisions of the Contract Documents and which do not fall within the scope of Subparagraphs 6.2.2 
through 6.2.4 below. 

Royalties and license fees paid for the use of a particular design, process or product required by the Contract 
Documents; the cost of defending suits or claims for infringement of patent rights arising from such require- 
ment by the Contract Documents; payments made in accordance with legal judgments against the Contractor 
resulting from such suits or claims and payments of settlements made with the Design/Builder’s consent; 
provided, however, that such costs of legal defenses, judgment and settlements shall not be included in the 
calculation of the Contractor’s Fee or of the Guaranteed Maximum Price, if any, and provided that such 
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royalties, fees and costs are not excluded by Article 3 of the General Conditions or other provisions of the 
Contract Documents. 

8 

.6 Deposits lost for causes other than the Contractor’s fault or negligence. 

6.1.6 OTHER COSTS 

.I Other costs incurred in the performance of the Work if and to the extent approved in advance in writing by 
the Design/Builder. 

.2 Ccsts incurred in the performance of the services required in Paragraph 2.1 of this Part 2 Agreement. 

6.2 EMERGENCIES: REPAIRS TO DAMAGED, DEFECTIVE OR NONCONFORMING WORK 

The Cost of the Work shall also include costs which are incurred by the Contractor: 

6.2.1 In taking action to prevent threatened damage, injury or loss in case of an emergency affecting the safety of per- 
sons and property, as provided in Article 10 of the General Conditions. 

6.2.2 In repairing or correcting Work damaged or improperly executed by construction workers in the employ of the 
Contractor, provided such damage or improper execution did not result from the fault or negligence of the Contractor or 
the Contractor’s foremen, engineers or superintendents, or other supervisory, administrative or managerial personnel of 
the Contractor. t ‘ 

6.2.3 In repairing damaged Work other than that described in Subparagraph 6.2.2, provided such damage did not $$ d z 
result from the fault or negligence of the Contractor or the Contractor’s personnel, and only to the extent that the cost 
of such repairs is not recoverable by the Contractor from others and the Contractor is not compensated therefor by 

G i f 

insurance or otherwise. 
m, 5 4 
;ge 
c- P 

6.2.4 In correcting defective or nonconforming Work performed or supplied by a Subcontractor or material supplier 
and not corrected by them, provided such defective or nonconforming Work did not result from the fault or neglect of 

$ E 8 

the Contractor or the Contractor’s personnel adequately to supervise and direct the Work of the Subcontractor or 
: f $ 

material supplier, and only to the extent that- the cost of correcting the defective or nonconforming Work is not recov- 
% s J 

erable by the Contractor from the Subcontractor or material supplier. 
3 8 z 
‘o=z 
my90 ‘=-I 

ARTICLE 7 

COSTS NOT TO BE REIMBURSED 
2-z 3 

7.1 The Cost of the Work shall not include: 
gFj’n 
2-E 5 

7.1.1 Salaries and other compensation of the Contractor’s personnel stationed at the Contractor’s principal office or 
$84 

offices other than the site office, except as specifically provided in Clauses 6.1.1.2 and 6.1.1.3 or as may be provided in 
i o z 
z ; 3 

Article 13. 24” -b 
Sga 

7.1.2 Expenses of the Contractor’s principal office and offices other than the site office. 

7.1.3 Overhead and general expenses, except as may be expressly included in Article 6. 

7.1.4 The Contractor’s capital expenses, including interest on the Contractor’s capital employed for the Work. 

7.1.5 Rental costs of machinery and equipment, except as specifically provided in Clause 6.1.4.2. 

$8, J 
agg 

7.1.6 Except as provided in Subparagraphs 6.2.2 through 6.2.4 and Paragraph 12.5 of this ,4greement, costs due to the 
‘=z 

fault or negligence of the Contractor, Subcontractors, anyone directly or indirectly employed by any of them, or for 
o, 

* a 
whose acts any of them may be liable, including but not limited to costs for the correction of damaged, defective or 

0’: 

nonconforming Work, disposal and replacement of materials and equipment incorrectly ordered or supplied, and mak- 
z 3 
4% 

” ing good damage to property not forming part of the Work. 3.9 
-J% 

7.1.7 Any cost not specifically and expressly described in Article 6. 
t -2 
” “0 

7.1.8 Costs which would cause the Guaranteed Maximum Price, if any, to be exceeded. 

e 
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DISCOUNTS, REBATES AND REFUNDS 

8.1 Cash discounts obtained on payments made by the Contractor shall accrue to the Design/Builder if (1) before 
making the payment, the Contractor included them in an Application for Payment and received payment therefor from 
the Design/J3uilder, or (2) the DesignBuilder has deposited funds with the Contractor with which to make payments; 
otherwise, cash discounts shall accrue to the Contractor. Trade discounts, rebates, refunds and amounts received from 
sales of surplus materials and equipment shall accrue to the DesignBuilder, and the Contractor shall make provisions 
so that they can be secured. 

8.2 Amounts which accrue to the Design/Builder in accordance with the provisions of Paragraph 8.1 shall be credited 
to the Design/Builder as a deduction from the Cost of the Work. 

ARTICLE 9 

SUBCONTRACTS AND OTHER AGREEMENTS 

9.1 Those portions of the Work that the Contractor does not customarily perform with the Contractor’s own personnel 
shall be performed under subcontracts or by other appropriate agreements with the Contractor. The Contractor shall 

; ; 2 
5 a 

obtain bids from Subcontractors and from suppliers of materials or equipment fabricated especially for the Work and as; 

shaIl deliver such bids to the Design/Builder. The DesignBuilder will then determine, with the advice of the Contractor 
and subject to the reasonable objection of the Architect, which bids will be accepted. The Design/Builder may designate 

z E g 

specific persons or entities from whom the Contractor shall obtain bids; however, the Design/Builder may not prohibit 
2 c 2 

the Contractor from obtaining bids from others. The Contractor shall not be required to contract with anyone to whom 
i’ O o 

the Contractor has reasonable objection. 
7 f i 
$00 0-s 0 0 -. 

9.2 If a specific bidder among those whose bids are delivered by the Contractor to the Design/Builder (1) is recom- 2 5 : 
mended to the Design/Builder by the Contractor; (2) is qualified to perform that portion of the Work; and (3) has sub- % ? 2 
mitted a bid which conforms to the requirements of the Contract Documents without reservations or exceptions, but 
the Design/Builder requires that another bid be accepted; then the Contractor may require that a Change Order be 

2 g : 

issued to adjust the Guaranteed Maximum Price by the difference between the bid of the person or entity recon- 
mended to the Design/Builder by the Contractor and the amount of the subcontract or other agreement actually 
signed with the person or entity designated by the DesignBuilder. 

9.3 Subcontracts or other agreements shall conform to the payment provisions of Paragraphs Il.5 and 11.6, and shall 
not be awarded on the basis of cost plus a fee without the prior consent of the Design/Bui1der. 

z.65 p Pa 

ARTICLE 10 

ACCOUNTING RECORDS 

10.1 The Contractor shall keep full and detailed accounts and exercise such controls as may be necessary for proper 4 i g 
financial management under this Part 2 Agreement; the accounting and control systems shall be satisfactory to the o 0 0 
DesignBuilder. The Design/Builder and the Design/Builder’s accountants shall be afforded access to the Contractor’s gz 5 
records, books, correspondence, instructions, drawings, receipts, subcontracts, purchase orders, vouchers, memo- 2 I z 
randa and other data relating to this Part 2 Agreement, and the Contractor shall preserve these for a period of three 
(3) years after final payment, or for such longer period as may be required by law. 

; .$ 

c 1. 
09 

ARTICLE 11 

PROGRESS PAYMENTS 

11.1 Based upon Applications for Payment submitted to the Architect by the Contractor and Certificates for Payment 
issued by the Architect, the Design/Builder shall make progress payments on account of the Contract Sum to the Con- 
tractor as provided below and elsewhere in the Contract Documents. 
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11.2 The period covered by each Application for Payment shall be one (1) calendar month ending on the last day of 
the month, or as follows: 

11.3 Provided an Application for Payment is received by the Architect not later than the 
( ) day of a month, the Design/Builder shall make payment to the Contractor not later than the 

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

( ) days after the Architect receives the Application for Payment. 

11.4 With each Application for Payment the Contractor shall submit payrolls, petty cash accounts, receipted invoices 
or invoices with check vouchers attached, and any other evidence required by the Design/Builder or the Architect to 
demonstrate that cash disbursements already made by the Contractor on account of the Cost of the Work equal or 
exceed (1) progress payments already received by the Contractor; less (2) that portion of those payments attributable 
to the Contractor’s Fee; plus (3) payrolls for the period covered by the present Application for Payment; plus (4) 
retainage provided in Subparagraph 11.4.4, if any, applicable to prior progress payments. 

11.4.1 Each Application for Payment shall be based upon the most recent schedule of values submitted by the Con- 
tractor in accordance with the Contract Documents. The schedule of values shall allocate the entire Guaranteed Maxi- 
mum Price among the various portions of the Work, except that the Contractor’s Fee shall be shown as a single 
separate item. The schedule of values shall be prepared in such form and supported by such data to substantiate its 
accuracy as the Architect may require. This schedule, unless objected to by the Architect, shall be used as a basis for 
reviewing the Contractor’s Applications for Payment. 

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

11.4.3 Subject to other provisions of the Contract Documents, the amount of each progress payment shall be com- 
puted as follows: 

.l Take that portion of the Guaranteed Maximum Price properly allocable to completed Work as determined by 
multiplying the percentage completion of each portion of the Work by the share of the Guaranteed Maxi- 
mum Price allocated to that portion of the Work in the schedule of values. Pending final determination of 
cost to the DesignBuilder of changes in the Work, amounts not in dispute may be included as provided in 
Article 7 of the General Conditions, even though the Guaranteed Maximum Price has not yet been adjusted 
by Change Order. 

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

.3 Add the Contractor’s Fee, less retainage of percent ( %) . 
The Contractor’s Fee shall be computed upon the Cost of the Work described in the two (2) preceding 
Clauses at the rate stated in Subparagraph 4.2.1 or, if the Contractor’s Fee is stated as a fixed sum in that 
Pamgmph, shall be an amount which bears the same ratio to that fixed-sum Fee as the Cost of the Work in 
the two (2) preceding Clauses bears to a reasonable estimate of the probable Cost of the Work upon 
its completion. 

.4 Subtract the aggregate of previous payments made by the Design/Builder. 

.5 Subtract the shortfall, if any, indicated by the Contractor in the documentation required by Paragraph 11.4 to 
substantiate prior Applications for Payment, or resulting from errors subsequently discovered by the 
Design/Builder’s accountants in such documentation. 

.6 Subtract amounts, if any, for which the Architect has withheld or nullified a Certificate for Payment as pro- 
vided in Article 9 of the General Conditions. 
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11.4.4 Additional retainage, if any, shall be as follows: 

11.5 Except with the Design/Builder’s prior approval, payments to Subcontractors included in the Contractor’s Appli- 
cations for Payment shall not exceed an amount for each Subcontractor calculated as follows: 

11.5.1 Take that portion of the Subcontract Sum properly allocable to completed Work as determined by 
multiplying the percentage completion of each portion of the Subcontractor’s Work by the share of the total 
Subcontract Sum allocated to that portion in the Subcontractor’s schedule of values, less retainage of 

percent ( %). Pending final determination of amounts to be paid 
to the Subcontractor for changes in the Work, amounts not in dispute may be included as provided in Article 7 of the 
General Conditions even though the Subcontract Sum has not yet been adjusted by Change Order. 

11.5.2 Add that portion of the Subcontract Sum properly allocable to materials and equipment delivered and suitably 
stored at the site for subsequent incorporation in the Work or, if approved in advance by the Design/Builder, suitably 
stored off the site at a location agreed upon in writing, less retainage of 
percent ( %).‘ 

11.5.3 Subtract the aggregate of previous payments made by the Contractor to the Subcontractor. 

11.5.4 Subtract amounts, if any, for which the Architect has withheld or nullified a Certificate for Payment by the 
Design/Builder to the Contractor for reasons which are the fault of the Subcontractor. 

11.5.5 Add, upon Substantial Completion of the entire Work of the Contractor, a sum sufficient to increase the total 
payments to the Subcontractor to percent ( %) of the Subcontract 
Sum, less amounts, if any, for incomplete Work and unsettled claims; and, if final completion of the entire Work is 
thereafter materially delayed through no fault of the Subcontractor, add any additional amounts payable on account of 
Work of the Subcontractor in accordance with Article 9 of the General Conditions. 
Qf it is intended, prior to Substantial Completion oftbe entire Work of the Contractor. to reduce or limit the retaina~ge,/hm .Sl~hc[,~?t~ztcto,s ~~~s~t/tirt~s./~(~~~~ the percwm~~~m 
im&ed in Subparagraphs 11.5. I and 11.52 abow, and this is not rvphined else&xw in the Contract Ihcrrmerrts, insert bc~rep~r,r~isio~/,~.~~~ .IK/T rrxi~rc~iorr or limitatira/.) 

The Subcontract Sum is the total amount stipulated in the subcontract to be paid by the Contractor to the Subcontrac- 
tor for the Subcontractor’s performance of the subcontract. 

11.6 Except with the Design/Builder’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. 

11.7 In taking action on the$ontractor’s Applications for Payment, the Architect shall be entitled to rely on the accuracy 
and completeness of the information furnished by the Contractor and shall not be deemed to represent that the Architect 
has made a detailed examination, audit or arithmetic verification of the documentation submitted in accordance with 
Paragraph 11.4 or other supporting data; that the Architect has made exhaustive or continuous on-site inspections or that 
the Architect has made %aminations to ascertain how or for what purposes the Contractor has used amounts previously 
paid on account of this Part2 Agreement. Such examinations, audits and verifications, if required by the Design/Builder, 
will be performed by the Design/Builder’s accountants acting in the sole interest of the Design/Builder. 
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ARTICLE 12 

FINAL PAYMENT 

12.1 Final payment shall be made by the Design/Builder to the Contractor when (1) this Part 2 Agreement has been 
fully performed by the Contractor except for the Contractor’s responsibility to correct defective or nonconforming 
Work, as provided in Article 12 of the General Conditions, and to satisfy other requirements, if any, which necessarily 
survive final payment; (2) a final Application for Payment and a final accounting for the Cost of the Work have been 
submitted by the Contractor and reviewed by the Design/Builder’s accountants; and (3) a final Certificate for Payment 
has then been issued by the Architect. Such final payment shall be made by the Design/Builder not more than 30 days 
after the issuance of the Architect’s final Certificate for Payment, or as follows: 

12.2 The amount of the final payment shall be calculated as follows: !!d;! rnsz 
12.2.1 Take the sum of the Cost of the Work substantiated by the Contractor’s final accounting and the Contractor’s 
Fee; but not more than the Guaranteed Maximum Price, if any. 

g E 2 
-5s 
7sg 

12.2.2 Subtract amounts, if any, which the Architect withholds, in whole or in part, from the final Certificate for 
Z? a 

Payment as provided in Article 9 of the General Conditions or other provisions of the Contract Documents. 
; g 8 

;t2 
33 

12.2.3 Subtract the aggregate of previous payments made by the Design/Builder. If the aggregate of previous payments ! 0, z 
made by the Design/Builder exceeds the amount due the Contractor, the Contractor shall reimburse the difference to g 8 : 
the Design/Builder. u=z 

US0 3s-l -. c m 
12.3 The Design/Builder’s accountants will review and report in writing on the Contractor’s final accounting within 30 
days after delivery of the final accounting to the Architect by the Contractor. Based upon such Cost of the Work as the 

f E ZJ 
$ = g 

Design/Builder’s accountants report to be substantiated by the Contractor’s final accounting, and provided the other 5 z = 
conditions of Paragraph 12.1 have been met, the Architect will, within seven (7) days after receipt of the written report 

gzo 

of the Design/Builder’s accountants, either issue to the DesignBuilder a final Certificate for Payment with a copy to the 
2 o, $ 

Contractor, or notify the Contractor and the Design/Builder in writing of the Architect’s reasons for withholding a cer- 
z g g 
2s 7 

tificate as provided in Article 9 of the General Conditions. The time periods stated in this Paragraph 12.3 supersede $ ?’ g 
those stated in Article 9 of the General Conditions. -. E m 

363 0 Pa 

12.4 If the Design/Builder’s accountants report the Cost of the Work as substantiated by the Contractor’s final 
$03 

accounting to be less than claimed by the Contractor, the Contractor shall be entitled to demand arbitration of the dis- 
z; 9 

putetl amount without a further decision of the Architect. Such demand for arbitration shall be made by the Contractor 
z = b 
2 c 3 

within 30 days after the Contractor’s receipt of a copy of the Architect’s final Certificate for Payment; failure to demand : z $ 
arbitration within this SO-day period shall result in the substantiated amount reported by the Design/Builder’s accoun- 
tants becoming binding on the Contractor. Pending a final resolution by arbitration, the Design/Builder shall pay the 

f g 5 

Contractor the amount certified in the Architect’s final Certificate for Payment. 
S $ s 

42; 

12.5 If, subsequent to final payment and at the Design/Builder’s request, the Contractor incurs costs described in Arti- 
cle 6 and not excluded by Article 7 to correct defective or nonconforming Work, the DesignBuilder shall reimburse 

is i 
c. ? 0, 

the Contractor such costs and the Contractor’s Fee applicable thereto on the same basis as if such costs had been + 

incurred prior to final payment, but not in excess of the Guaranteed Maximum Price, if any. If the Contractor has par- B 0 
ticipated in savings as provided in Paragraph 4.2, the amount of such savings shall be recalculated and appropriate :s 

68 
credit given to the Design/Builder in determining the net amount to be paid by the Design/Builder to the Contractor. 
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ARTICLE 13 

MISCELLANEOUS PROVISIONS 

13.1 Where reference is made in this Part 2 Agreement-to a provision of the General Conditions or another Contract 
Document, the reference refers to that provision as amended or supplemented by other provisions of the Contract 
Documents. 

13.2 Payments due and unpaid under this Part 2 Agreement 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 Pro- 
ject is located. 
(Insert rate of interest agwed upon, ifany.) 

q . 
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ARTICLE 14 

TERMINATION OR SUSPENSION 

14.1 If the agreement between the Owner and the Design/Builder is terminated, the Design/Builder may terminate 
this Part 2 Agreement without cause. 

1~4.2 This Part 2 Agreement may be terminated by the Contractor as provided in Article 14 of the General Conditions. 

14.3 Upon termination pursuant to Paragraph 14.1 or 14.2, the amount to be paid the Contractor under the provisions 
for “Termination by the Contractor” in the General Conditions shall be calculated in accordance with Paragraph 14.5 
below, except that the Contractor’s fee shall be calculated as if the Work had been fully completed by the Contractor, 
including a reasonable estimate of the Cost of the Work not actually completed. 

14.4 This Part 2 Agreement may be terminated by the Design/Builder for cause as provided in Article 14 of the General 
Conditions; however, the amount, if any, to be paid to the Contractor under the General Conditions shall not cause 
the Guaranteed Maximum Price to be exceeded, nor shall it exceed the amount the, Contractor would be entitled to 
receive under Paragraph 14.5 below. 

14.5 CALCULATION OF PAYMENT UPON TERMINATION 

14.5.1 Take the Cost of the Work incurred by the Contractor to the date of termination. 

14.5.2 Add the Contractor’s Fee computed upon the Cost of the Work to the date of termination at the rate stated in 
Subparagraph 4.2.1 or, if the Contractor’s Fee is stated as a fixed sum in that Subparagraph, an amount which bears the 
same ratio to that fured-sum Fee as the Cost of the Work at the time of termination bears to a reasonable estimate of 
the probable Cost of the Work upon its completion. 

14.53 Subtract the aggregate of previous payments made by the Design/Builder. The-Design/Builder shall also pay the 
Contractor fair compensation, either by purchase or rental at the election of the Design/Builder, for any equipment 
owned by the Contractor which the DesignBuilder elects to retain and which is not otherwise included in the Cost of 
the Work under Subparagraph 14.5.1. To the extent that the Design/Builder elects to take legal assignment of subcon- 
tracts and purchase orders (including rental agreements), the Contractor shall, as a condition of receiving the pay- 
ments referred to.in this Article 14, execute and deliver all such papers and take all such steps, including the legal 
assignment of such subcontracts and other contractual rights of the Contractor, as the Design/Builder may require for 
the purpose of fully vesting in the Design/Builder the rights and benefits of the Contractor under such subcontracts or 
purchase orders. 

14.6 The Work may be suspended by the Design/Builder as provided in Article 14 of the General Conditions; in such 
case, an adjustment shall be made for increases in the Cost of the Work including an equitable adjustment in the Con- 
tractor’s Fee caused by suspension, delay or interruption. 

ARTICLE 15 

ENUMERATION OF CONTRACT DOCUMENTS 

15.1 The Contract Documents, except for Modifications issued after execution of this Part 2 Agreement, are enumer- 
ated as follows: 

15.1.1 The General Conditions are the General Conditions of the Contract for Construction, AL4 Document A201, cur- 
rent as of the date of this Agreement. The term “Owner” as used in AL4 Document A201 shall mean the Design/Builder. 
The services of the Contractor and the Design/Builder in the Part 1 Agreement between the Design/Builder and the 
Contractor supplement those of the Contractor and the Owner, respectively, in A201. Article 6 of the Part 1 Agreement 
shall not apply to claims or disputes arising during the performance of this Part 2 Agreement. 
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151.2 The Supplementary and other Conditions of the Contract are those contained in the Project Manual dated 
, and are as follows: 

Document Title Pages 

15.1.3 The specifications are those contained in the Project Manual dated as in Paragraph 15.1.2, and are as follows: 
(Either list the specifications here OT refer to an exhibit attached to tbis&reemwi I 

Section Title 
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151.4 The drawings are as follows. and are dated 
different date is sh;wn below: ’ 
ICither list !he drawing.~ here or rejker to an exhibit attuched to tbis&rewnent.~ 

, unless a 

Number Title 

15.1.5 The Addenda, if any, are as follows: 

Number Date 

Date 

Pages 

Portions of Addenda relating to bidding requirements at-e not part of the Contract Documents unless the bidding 
requirements are also enumerated in this Article 15. 
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15.1.6 Other documents, if any, forming part of the Contract Documents are as follows: 
(List here any additional documents, including Exhibit 1, which are inter&d to form part of the Contract Documents. The General Conditions prorride that bidding 
requirements such as advertisement or invitation to bid, Instructions to Bidders, sampie jonm and the Contractor’s bid are not part of the Contract Doctu?~nts lmles~ 
enumerated in this Agreement, They should be listed here on& if intended to be part of the Contract Documents.) 

This Agreement is entered into as of the day and year first written above and is executed in at least three (3) original 
copies of which one is to be delivered to the Contractor, one to the Architect for use in the administration of the Con- 
tract, and the remainder to the Design/Builder. 

DESIGN/BUILDER CONTRACTOR 

(Signature) (Signature) 

(Printed tiame nnd title) (Pn’nted name and title) 

q A A CAUTION: You should sign an original AIA document which. has this caution printed in red. 
An original assures that changes will not be obscured as may occur when documents are reproduced. 
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e AIA Document A501 / AGC Document 325 
Recorhmended Guide for Competitive Bidding Procedures 
and Contract Awards for Building Construction 

For use when competitive lump sum bids are requested in connection with building 
and related construction. 

THE AMERICAN INSTITUTE OF ARCHITECTS 
- 

THE ASSOCLKTED GENERAL CONTRACTORS OF AMERICA 



Foreword 

The practice of awarding contracts for construction on the 
basis of competitive proposals is one of long standing. The 
American Institute of Architects and the Associated General 
Contractors of America first jointly published a predecessor 
to this document in 1948. There were four editions pub- 
lished prior to this 1995 revision. 

Competitive features of the bidding procedure require the 
contractor to be constantly on the alert for new and more 
efficient methods of operation. This guide is intended to 
establish a spirit of understanding and cooperation 
between the contracting parties and the architect that is 
essential to the elimination of wasteful effort and to the 
attainment of desirable objectives in the process of bidding 
and award of contracts. 

The introduction of the construction manager during the 
preconstruction and construction phases of specific pro- 
jects has modified the traditional roles of the owner, archi- 
tect and contractor. These relationships are described in 
the CM families of AL4 and AGC documents, 
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6 

1. The Concept of Construction Bidding 

Definition 

A bid is an offer to provide labor, materials, equipment and 
services for the construction of a particular project for a 
specified price. Competitive bidding is designed to allow 
bidders to compete, consistent with the standard of quality 
and the terms and conditions provided for the project by 
the documents. Complete and coordinated documents 
combined with efficient management and administration 
will contribute to low bids. 

Owner and Architect 

The owner and the architect work together on a package of 
information (drawings and the project manual) that 
describes the project and the terms and conditions under 
which it is to be constructed. These documents are to pro- 
vide sufficient information for all bidders to make a knowl- 
edgeable, accurate bid. Generally, this is technical 
information, but legal and procedural requirements also are 
covered. Although there are conventional ways of present- 
ing the material, the content or format of the drawings and 
project manual should clearly state what is required for the 
specific project. 

The owner should demonstrate financial responsibility for 
project funding and agree to the timely award of a.contract 
to the lowest responsible bidder. 

Contractors 

The various contractors who consider bidding on a project 
will first assess whether they can prepare a bid in the man- 
ner and by the date and time requested. They must also 
decide whether they can meet the technical requirements, 
whether they have the experience and financial responsibil- 
ity, as well as sufficient staff and supervisory personnel to 
properly perform and coordinate all phases of the work. 
They may expect that the technical information presented is 
consistent with local laws, ordinances and building codes 
pertaining to the design and construction of buildings; that 
they have been reasonably alerted to unusual conditions 
known to the owner and the architect that could affect cost; 
and that they will not be penalized for unreasonable 
deficiencies in the various documents. On this basis, con- 
tractors can submit a bid with confidence in their ability to 
fulfill their obligations. 
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2. The Elements of the Project Manuall 

The project manual covers all of the bidding documents and 
all of the contract documents, either by physically including 
them or through incorporation by reference. Incorporation 
of AI;\ documents by reference is not recommended; when- 
ever possible, the documents should be physically included. 
The Uniform Location of Subject Matter (AL4 Document 
A52l, EJCDC Document 1910-16) is a guide for the organi- 
zation of materials used in the project manual. 

The Agreement and Conditions 

While there are other methods of project delivery there are 
advantages to including the whole project under a single 
contract. Under this system, the contractor assumes full 
responsibility for the supervision of work and completion of 
the project at a stipulated cost to the owner. The contractor 
is also responsible for the selection of subcontractors and 
the proper execution of all subcontracts, consistent with the 
general conditions of the contract for construction. 
However, the owner and architect may retain the right to 
object to a subcontractor for just cause. 

The contract is usually divided into two parts: the agree- 
ment form, which deals with specific project items such as 
price, timing and payment provisions (see AL4 Documents 
AlOl, Owner-Contractor Agreement-Stipulated Sum, and 
Alll, Owner-Contractor Agreement-Cost Plus a Fee); and 
the conditions of the contract for construction. The general 
conditions are applicable to many projects (see AIA 
Document A201, General Conditions of the Contract for 
Construction), while supplementary or other conditions are 
often required to deal with particular circumstances. AL4 
Documents A107, Abbreviated Owner-Contractor Agree- 
ment Form for Construction Projects of Limited Scope, and 
A117, Abbreviated Owner-Contractor Agreement Form- 
Cost Plus a Fee, each contain the agreement and abbreviat- 
ed general conditions in a single form. The agreement and 
the general conditions define the rights and responsibilities 
of both the owner and the contractor, and outline the duties 
and functions of the architect with respect to the contractor. 

The most important aspect of the general conditions pub- 
lished by the AL4 is that they are known and understood 
throughout the construction industry For this reason, origi- 
nal documents (not photocopies) should be included in the 
project manual in their published form. 

Supplementary conditions modify the standard provisions 
to account for local, legal, physical, climatic and other con- 
ditions. The added or modified articles should be listed in 
numerical sequence, so that contractors can quickly recog- 
nize particular requirements of the project without 
rechecking the basic provisions of the general conditions 
for changes or alterations. AL4 Document A511, Guide for 
Supplementary Conditions, contains suggested language 

and commentary for many situations representative of 
those encountered on typical projects. Care should be 
taken in the drafting of the supplementary conditions so as 
not to inadvertently change the original intent of AL4 
Document A201, General Conditions of the Contract for 
Construction, or conflict with other documents. Further 
special or other conditions are occasionally required to 
describe situations not covered elsewhere. The Uniform 
Location of Subject Matter may be consulted to determine 
the proper place in the bidding or contract documents to 
describe these special conditions. 

One of the more critical provisions of the contract deals with 
the timing and duration of the construction period. The 
owner should be advised that strikes, “acts of God” and 
other situations beyond the control of the contractor and 
the architect may extend the time of completion, and that 
the contractor and the architect cannot be held responsible 
for such delays. The AIA contract documents state that time 
is of the essence of the contract. This means that if the time 
limit is exceeded and the project is not complete, the con- 
tractor may be liable to the owner for damages. What those 
damages might be in monetary terms is often very hard to 
assess, even when the time limit is actually exceeded. They 
are even more difficult to determine at the start of con- 
struction. After consultation with financial and legal counsel, 
the owner may decide to include in the bidding documents 
a reasonable sum of money per day for liquidated damages 
which may be incurred in the event of delay 

Conversely, early completion may be of value to the owner. 
The owner may therefore wish to consider a reasonable sum 
of money per day as a bonus to give the contractor an incen- 
tive for early completion. The amount of liquidated damages 
or bonus payments, if any, should be included with the other 
information provided by the owner to bidders. 

Because time is so important, a completion date or duration 
of the construction period should be clearly stated. Owners 
should recognize that “completion” is generally considered 
to be “substantial completion.” As defined in AL4 Document 
A201, General Conditions of the Contract for Construction, 
this is when the work or a specific part of it is sufficiently 
complete so that the owner may occupy it for its intended 
use. Additional work may be required after substantial com- 
pletion to bring the project to final completion. 

Insurance and Bonds 

The General Conditions of the Contract for Construction, 
AI.4 Document A201, typically provides for the basic insur- 
ance requirements of a construction project. The architect 
should always have written instructions from the owner on 
what these provisions should be and on any modifications 
to the provisions of A201. AIA Document G612, Owner’s 
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Instructions Regarding the Construction Contract, 
Insurance and Bonds, and Bidding Procedures, is available 
for this purpose. The coverages and limits desired should be 
established by the owner and the owner’s legal and insur- 
ance counsel.. Coverage that the contractor will be asked to 
carry to protect the owner’s interests in the project must be 
included. The owner should carefully study the insurance 
provisions to be assured that the owner’s interests are ade- 
quately protected. The contractors should study these pro- 
visions so that the cost of required insurance protection can 
be included in their bids. Bidders should also include the 
cost of any other insurance protection they require that is 
not otherwise specified. 

The owner may wish to require surety bonds for payment 
and for performance of the work. These bonds are often 
incorrectly thought of as insurance. A surety bond is a three- 
party instrument wherein a surety guarantees that the con- 
tractor will fulfill contractual obligations to the owner and 
will pay for all labor and materials in accordance with those 
obligations. Because of the close working relationship 
between contractor and surety, the owner should respect 
the traditional practice of permitting the contractor to 
obtain surety bonds and insurance from any reputable com- 
pany acceptable to the owner. An example of a surety bond 
form is ALA Document A312, Performance Bond and 
Payment Bond. 

Another surety bond is a bid bond, such as AIA Document 
A310, Bid Bond. It is used to induce the bidder who is 
awarded the contract to meet the established requirements 
and sign the agreement within the stipulated timeframe. 
Failure to do so would result in forfeiture of the penal sum 
of the bond or the difference between the low bid amount 
and the amount awarded to the second bidder, whichever is 
less. 

Bid “guarantees,” such as negotiable bonds or securities, 
may be required at the owner’s request to accomplish the 
purpose of a bid bond, and may be accepted in lieu of such 
a bond. A time should be established in the bidding docu- 
ments for the return of these securities. Bonding require- 
ments must be communicated to the contractors so that 
these costs can also be incorporated into their bids. 

The Drawings 

The drawings communicate information concerning sixes, 
locations, relationships, configurations, quantities and 
other similar items. Drawings show what is involved, where 
it is located and what the physical dimensions are. To do so 
clearly, the drawings must be well conceived, well coordi- 
nated, accurate and adequately dimensioned. Drawings are 
for the contractor’s use in preparing estimates and quanti- 
ty surveys for bid preparation, and should provide adequate 
guidance for construction of the work. The drawings 
should be reasonably complete, include appropriate sec- 
tions and details, and be drawn to such scale that the con- 
tractor is reasonably informed of the intended result. The 
drawings, which do not typically contain explicit informa- 
tion on every detail of the construction. are normally aug- 
mented by written specifications. 

It should be noted that competitive bidding based on pre- 
liminary documents can create misunderstandings, since it 
requires that assumptions be made based on incomplete 
information or with regard to items that are typically not 
shown at preliminary stages of the work. 

Materials and their use should be indicated by readily under- 
standable symbols and abbreviations. Similarly, there are 
widely used formats for drawings and their contents. The 
architect should always present information in the way it will 
best be understood. 

Structural, mechanical and. electrical work is usually shown 
on SeparaEe drawings with special attention to the more 
complicated or critical details. The need for careful coordi- 
nation of all aspects of the design exists whether single or 
multiple drawings are used. 

Because site, soil and utility information is important to the 
determination of cost, bidders should be provided with sur- 
veys describing the physical characteristics (topography, 
ground cover, structures, etc.), legal limitations and utility 
locations for the project site. A legal description of the site 
should also be provided. Soil borings should be made and a 
laboratory report prepared on subsurface conditions. This 
information is supplied by the owner based on consultation 
with the architect. 

The Specifications 

The specifications complement the drawings and address 
requirements best expressed in words: the quality of materi- 
als and equipment, the installation methods and techniques 
to be used, and the results to be achieved. 

The specifications portion of the project manual is typically 
organized into sixteen divisions. However, the organization 
of specifications into divisions, sections and articles (and the 
arrangement of drawings) does not control the contractor in 
dividing the work among subcontractors, or in establishing 
the extent of work to be performed by any trade. 

Some practices concerning specifications need special men- 
tion. The use of the phrase “or approved equal,” without 
prior determination of what materials or products qualify, 
frequently results in differences of opinion. It should only be 
used with care and caution. Alternatives to the use of “or 
approved equal” include: 

1) Closed specifications that list only one trade name 
for each material or piece of equipment and permit 
no substitution. Closed specifications should be used 
when there is only one product that will properly 
serve, but it should be recognized that unnecessarily 
narrowing the choices may increase the cost. 

2) Contractor’s option specifications that list the trade 
names of all acceptable products. 

3) Product approval specifications that list one or 
more trade names for each product. The bidders may 
then request approval of proposed substitutions, in 
writing, a specified time before bids are due. If a pro- 
posal is approved by addendum, the bidders may use 
the approved substitution in their bids. 
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4) Substitute bid specifications that list one or more 
trade names for each product and restrict the con- 
tractor to use only the specified products in the base 
bid. However, the contractor may attach a proposal 
for a substitution to the bid, showing the amount to 
be added to or deducted from the base bid if the pro- 
posed substitution is approved. 

a.? 
For certain applications, performance specifications may be 

or 3 m used. If the performance (result) is specified for the work or 
0” 
5 .f 

any phase thereof, the contractor should be given latitude in 

is’0 
the method employed to obtain the result, subject to the 

so specification provisions, which are the responsibility of the 
‘5 z owner and architect. 
s!r 
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3. The Bidding Process 

Selection of Bidders 

Except where legal requirements make unrestricted or 
“public bidding” mandatory, it is desirable to establish a list 
of contractors to be invited to bid. The owner should select 
bidders after consultation with the architect, 

Each potential contractor should be evaluated for financial 
capacity and integrity, and for the ability to construct a pro- 
ject of the size, scope, character and complexity required. 
Those invited to bid should be fully qualified contractors 
who maintain sufficient qualified supervisory personnel to 
properly perform and coordinate all phases of the work. The 
number of contractors invited to bid on a project should be 
limited to the number required to ensure adequate and 
responsible competition. 

Advertisement or Invitation for Bids 

For public work, the law may require that an announcement 
of bidding for the project be published as a legal notice in 
one or more publications. The advertisement should be 
included in the project manual. For private work, public 
advertisements are rare. Selected contractors are sent an 
invitation to bid, outlining the scope of work and including 
other pertinent information. The invitation should also be 
included in the project manual. 

Instructions to Bidders 

Instructions to bidders explain the procedures to be fol- 
lowed in preparing, submitting and opening bids. AL4 
Document A701, Instructions to Bidders, is available for this 
purpose. 

The following discussion touches on some of the 
more important aspects of the bidding process. These 
items may be covered in the instructions to bidders, 
as appropriate. 

Bidding 

Each contractor invited to bid should be furnished, free of 
charge or on a refundable deposit basis, a sufficient number 
of drawings and project manuals covering all aspects of the 
work to be included in the bid. When portions of the work 
are to be performed by the owner or separate contractors, it 
is important that the bidding documents clearly differentiate 
the separate elements of the work and indicate the party 

responsible for coordinating the work of the several prime 
contractors and/or that of the owner. Sufficient sets of draw- 
ings and specifications for all portions of the work to be let 
by separate contracts awarded by the owner should also be 
furnished. 

The owner should authorize the architect to determine the 
number of sets of documents to be issued to each contrac- 
tor, according to the type of work to be done and the time 
limits for submitting bids. If a bidder requests additional 
sets of documents for bid preparation, the bidder should 
purchase them. It is customary for the owner to reimburse 
the architect for the cost of providing these documents to 
bidders. Each bidder should be allowed to retain the docu- 
ments until the contract has been awarded or until that 
bidder is definitely eliminated from competition. The docu- 
ments should then be promptly returned to the architect; 
the deposit should be refunded if the documents are com- 
plete and in good condition. 

All drawings and specifications are the instruments of the 
architect’s service and are normally the architect’s proper- 
ty. Additional sets provided to the bidders should be 
promptly returned, whether or not reproduction charges 
have been paid by the owner or the contractor. 

Sets of documents for use by sub-bidders, material suppliers 
and vendors should be provided at central trade offices or 
plan rooms established in the geographical area of the pro- 
ject (and in some cases, at the architect’s office) to aid in the 
preparation of sub-bids and quotations. It is generally not 
good practice to issue partial sets of bidding documents to 
sub-bidders, as‘ this may prevent their obtaining adequate 
knowledge of work to be performed by others. The location 
of plan rooms and the architect’s office should be listed in 
the bidding documents. 

A blank bid form is usually prepared by the architect specif- 
ically for the project, with copies bound into each project 
manu,al. Extra copies should be furnished to each bidder 
with the bidding documents for use in preparing and sub- 
mitting a bid. 

An alternate bid is the amount bid for any specified change 
in the drawings and specifications. Alternate bids should be 
requested only when they are of special importance to the 
owner, either as a means of ensuring receipt of a proposal 
within a limited budget, or providing the opportunity to 
make important decisions on materials or processes. The 
number of alternates should be held to a minimum and 
complex alternates should be avoided whenever possible. 

Unit prices should be specified only when necessary, and 
when the unit can be accurately described and prices esti- 
mated. When used, individual unit prices should be stated as 
either “additions to” or “deductions from” the work. Unit 
prices should not be used in determining the lowest bid. 
The number of unit prices should be held to a minimum. 
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The owner and the architect should determine and allocate 
sufficient time for bidders to prepare their proposals, since 
this is essential to effective competition. If the best interests 
of the project would be served by extension of the original 
time allotted for bidding, bidders should be notified at least 
three working days prior to the original date for receipt of 
bids. A,pie-bid conference is recommended to resolve ques- 
tions bidders may have, and should be held in advance of 
the bid date to allow clarification (by addenda) of questions 
raised. 

award it in segregated or separate contracts or to a bidder 
selected in advance. On the other hand, the owner typically 
reserves the right to waive irregularities in the bids in the 
best interest of the project. This should be done after care- 
ful study and in all good faith. 

Addenda are changes in the contract documents made 
before the owner-contractor agreement is signed. All such 
changes must be in written and/or graphic form and must be 
sent to each holder of a set of bidding documents-one 
copy per set. No addenda should be issued later than four 
working days before the scheduled date for receipt, of bids. 
except to withdraw the request for bids or postpone the 
date for their receipt. If bidders have questions for the archi- 
tect, they should be submitted far enough in advance so that 
the architect has time to respond with an addendum, if nec- 
essary in accordance with the above schedule. 

Selection and acceptance of alternate bids should be made 
or approved by the owner, based on the architect’s recom- 
mendations, to use the available funds in the best interest of 
the project. The lowest bids are normally considered to be 
the lowest of the combination of base bid and accepted alter- 
nates. The selection of alternate bids should be made in 
good faith and in a manner that does not manipulate the bids 
or discriminate between bidders. 

Award of the Contract 

The owner and architect should cooperate to avoid conflicts 
with the date for receipt of bids on other projects. Bidders 
have limited resources and too many bids due at once can 
restrict the number of bidders for any given project and 
adversely affect bid quotations. 

Bids should be delivered to a designated place, not later 
than a specified time, preferably after noon any day 
but weekends, Monday, a legal holiday, or the day after such 
holiday 

The contract should be awarded to the lowest responsible 
bidder. If, after the bids are opened, the low bidder claims a 
substantial error in the preparation of the bid and can sup- 
port the claim, the owner and the architect should consider 
whether or not to permit the bid to be withdrawn and the 
bid guarantee returned. Legal considerations must be dis- 
cussed with the owner’s attorney, both as to the withdrawal 
of the bid and any conditions that may be attached. Often, 
mathematical errors or errors of transcription will justify 
withdrawal of a bid, whereas errors of judgment as to the 
cost or quantity of labor or materials usually will not justify 
withdrawal. 

It is recommended that bids be opened in the presence of 
all bidders. If bids are not opened in the presence of bid- 
ders, a tabulation of all bids should be furnished to each 
bidder within ten days of the bid date. 

If a bidder withdraws or is disqualified, the remaining bids 
should be considered as though that bid had not been 
received. 

The owner, by provisions in the instructions to bidders, invi- Under no circumstances should a bidder be permitted to 

tation or advertisement to bid, typically retains the right to alter a bid after all bids have been opened, unless it is 
reject any and all bids. However, rejection should not be the apparent low bid and the owner desires to negotiate 
used as a subterfuge (1) to accept a bid not submitted 
before the prices of others were made public, or (2) to 

minor changes. If major changes are necessary the original 

obtain an estimate of the cost of the work and proceed to 
bids should be rejected and new bids secured from the orig- 
inal list of bidders based on revised contract documents. 
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1 9 9 9  E D I T I O N

The following supplements are representative of those that may be required on a typical project, but
are not intended to be all-inclusive. Not all of the additions or modifications shown will be necessary
for every project.

S U P P L E M E N T A R Y  C O N D I T I O N S
SUGGESTED INTRODUCTORY PARAGRAPH

The following supplements modify the “General Conditions of the Contract for Construction,”
AIA Document A201-1997. Where a portion of the General Conditions is modified or deleted by
these Supplementary Conditions, the unaltered portions of the General Conditions shall remain
in effect.

Where A201/CMa or A271 form the General Conditions, the reference above should read as follows:

“General Conditions of the Contract for Construction,” AIA Document A201/CMa, 
1992 Edition

or
“General Conditions of the Contract for Furniture, Furnishings and Equipment,” AIA
Document A271, 1990 Edition

Where the General Conditions are those contained in AIA Document A107-1997 or AIA Document
A177, the reference here should read as follows:

“Abbreviated Standard Form of Agreement Between Owner and Contractor for
Construction Projects of Limited Scope,” AIA Document A107-1997

or
“Abbreviated Form of Agreement Between Owner and Contractor for Furniture,
Furnishings and Equipment,” AIA Document A177, 1990 Edition

ARTICLE 1  GENERAL PROVISIONS 
1.1 BASIC DEFINITIONS 
Certain corporate clients or governmental agencies may require the use of terms such as “Project
Manager,”“Contracting Officer” or others which may have important and necessary connotations,
and these terms should be defined here.

1.1.1 If a client requires that the bidding requirements and other documents be included in the
Contract Documents, the specific documents should be enumerated in the Agreement between
the Owner and Contractor and added to Subparagraph 1.1.1 of the General Conditions as Contract
Documents. It may also be advisable to bring this to the attention of Bidders in the Instructions
to Bidders.

Guide for Supplementary Conditions

Copyright 1973, 1977, 1980, 1987, © 1999 by The American Institute of Architects. Reproduction of the material herein
or substantial quotation of its provisions without written permission of the AIA violates the copyright laws of the
United States and will subject the violator to legal prosecution.
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Problems have been reported relating to the use of electronic versions of the Contract Documents.
Incompatibilities among software and hardware can alter documents in ways that are not readily
apparent. Use of electronic documents implies a significant increase in the Contractor’s
responsibility to manage, control and distribute this information. Architects who are required to
provide documents in electronic form should consult with an attorney for appropriate
indemnification language to be added to the Supplementary Conditions.

Add the following sentence to the end of Subparagraph 1.1.1:
The Contract Documents executed in accordance with Subparagraph 1.5.1 shall prevail in
case of an inconsistency with subsequent versions made through manipulatable
electronic operations involving computers. 

1.1.4 THE PROJECT 
If the Work to be performed by the Contractor does not constitute the total Project, the
relationship of the Contractor's Work to that to be performed by other separate contractors or the
Owner should be made clear in the Contract Documents. General information concerning the
relationship of the Contractor's activities to construction by other separate contractors or the
Owner should be specified in the General Requirements (Division 1 of the Specifications).

1.2 CORRELATION AND INTENT OF THE CONTRACT DOCUMENTS
1.2.1 A principle of the AIA General Conditions is not to establish a system of precedence
among the Contract Documents, but to provide that all Documents are complementary. In the
event of inconsistencies among the Documents, the Architect is to interpret them in accordance
with this principle. The Architect's decisions are subject to mediation and arbitration if a decision
is disputed. Establishing a fixed order of priority is not recommended, because no one document
constitutes the best authority on all issues that may arise. The order shown here is suggested for
consistency in the event an Owner insists on establishing a precedence. Note that this
modification does not establish a precedence between Drawings and Divisions 2 through 16 of the
Specifications, which together describe the Work.

Add Clause 1.2.1.1 to Subparagraph 1.2.1:
1.2.1.1 In the event of conflicts or discrepancies among the Contract Documents,
interpretations will be based on the following priorities:
1. The Agreement.
2. Addenda, with those of later date having precedence over those of earlier date.
3. The Supplementary Conditions.
4. The General Conditions of the Contract for Construction.
5. Division 1 of the Specifications.
6. Drawings and Divisions 2-16 of the Specifications.
In the case of conflicts or discrepancies between Drawings and Divisions 2-16 of the
Specifications or within either Document not clarified by Addendum, the Architect will
determine which takes precedence in accordance with Subparagraph 4.2.11.

1.6 OWNERSHIP AND USE OF DRAWINGS, SPECIFICATIONS AND OTHER
INSTRUMENTS OF SERVICE
In some instances, the Contractor may request copies of the Drawings in electronic form for use
in preparing shop drawings. Use of such electronic documents may save time, but there are
hazards involved for the Owner and Architect. It is not practical to suggest model language for all
the situations that may arise, but some considerations may be noted.

Because certain information in the electronic documents may no longer conform to the Contract
Documents in use on the site in hard copy, it is critical that the Contractor disclose, and the
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Owner and Architect agree to, the use that the Contractor is to make of the electronic documents
or data. The Contractor should also be required to agree not to transfer such documents or data
to other formats or to other persons or entities without permission of the Owner and Architect,
and to indemnify the Owner and Architect against any adverse consequences of their use. A “test
run” involving a detailed sample of the electronic documents or data is also advisable to ensure
software compatibility between the Architect’s and Contractor’s computer systems.

CAUTION: Subparagraph 4.2.4 requires that transfer of electronic documents to Subcontractors
must be managed by the Contractor.

Add the following Subparagraph 1.6.2 to Paragraph 1.6:
1.6.2 Contractor’s Use of Instruments of Service in Electronic Form.

1.6.2.1 The Architect may, with the concurrence of the Owner, furnish to the Contractor
versions of Instruments of Service in electronic form. The Contract Documents executed
or identified in accordance with Subparagraph 1.5.1 shall prevail in case of an
inconsistency with subsequent versions made through manipulatable electronic
operations inolving computers

1.6.2.2 The Contractor shall not transfer or reuse Instruments of Service in electronic or
machine readable form without the prior written consent of the Architect.

1.7 If a partnering arrangement is anticipated following execution of the Agreement,
involvement of representatives of the Owner, Contractor and Architect is customary, but selected
Subcontractors and design consultants may also be required to participate.

Partnering arrangements should be approached with a measure of caution. The term “partnering”
should be avoided because it implies a contractual relationship. The term “partnering” has no
defined meaning, and could not have one without adding to the contractual obligations of the
parties. By the language given below, the parties simply agree to meet in furtherance of their
common interests. Such meetings may be used to obtain interpretations of the Contract
Documents, and to resolve disputes short of mediation or arbitration. It should be recognized,
however, that actions taken at such meetings may modify the rights and obligations of the parties
under the Contract, even though the agreement to meet does not do so.

If the participants intend to retain the use of a facilitator to further this arrangement, language
should be added to address who shall bear the cost of the facilitator.

Add the following Paragraph 1.7 to Article 1:
1.7 Representatives of the Owner, Contractor and Architect shall meet periodically
at mutually agreed-upon intervals for the purpose of establishing procedures to facilitate
cooperation, communication and timely responses among the participants. By
participating in this arrangement, the parties do not intend to create additional
contractual obligations or modify the legal relationships which may otherwise exist.

ARTICLE 2  OWNER
2.2 INFORMATION AND SERVICES REQUIRED OF THE OWNER
2.2.2 When the Project is subject, after award of the Contract, to a prolonged review or approval
process by governmental or other agencies, it is desirable, if possible, to describe this process and
to state whether the Contractor is expected to play any role in the process and the effect this
process may be expected to have on the commencement of the Work and the progress schedule.

2.2.3 It may be necessary in some instances to describe more fully the surveys which the

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.

© 1 9 9 9 A I A ®
AIA DOCUMENT A511-1999

GUIDE FOR SUPPLEMENTARY
CONDITIONS

3

S
A

M
P
L
E:

This standard docum
ent is N

O
T a m

odel form
. Its inclusion in the A

rchitect’s H
andbook of Professional

Practice does not constitute a grant of any im
plied or explicit license to copy it in w

hole or in part. See
the Instruction  Sheet inform

ation on licensed reproduction.



Owner is furnishing (i.e., metes and bounds only or topographical). This should be done as a
supplement to this subparagraph.

When the Owner identified in the Agreement between Owner and Contractor is not the owner of
record of the Project site or the legal description of the property is not set forth in the Contract
Documents, this subparagraph should be modified in the Supplementary Conditions to advise
the Contractor where the legal description is available.

2.2.5 If the Contractor is to be furnished only a specific number of sets of Drawings and Project
Manuals without charge, this should be stated here, with the basis on which the Contractor will
be charged for additional sets.

Use of this supplement requires the section in the General Requirements (Division 1 of the
Specifications) that contains the list of items to be identified.

Delete Subparagraph 2.2.5 and substitute the following:
2.2.5 The Contractor will be furnished, free of charge, ______ copies of Drawings and
Project Manuals. Additional sets will be furnished at the cost of reproduction, postage
and handling.

2.2.6 In some states, Uniform Building Code language is interpreted to mean that the
Contractor may not employ or be responsible for special inspectors.

Add Subparagraph 2.2.6 to Paragraph 2.2:
2.2.6 The Owner will procure and bear costs of structural tests and special inspections
as required by the applicable building code.

ARTICLE 3  CONTRACTOR
3.2 REVIEW OF CONTRACT DOCUMENTS AND FIELD CONDITIONS BY CONTRACTOR
In B141-1997, Subparagraph 2.6.1.5 provides for the Architect’s review of the Contractor’s requests
for information. In addition, Subparagraph 2.8.2.2 of B141-1997 provides for a change in the
Architect’s services for responses to Contractor’s requests for information where such information
is already available to the Contractor. The following model language may be used to provide the
Owner with a direct method to recoup payment made for the Architect’s review of such
Contractor’s requests for information. Note that it may be desirable for the Architect to develop a
standard request for information form for the Contractor’s use on the Project.

Add the following Subparagraph 3.2.4 to Paragraph 3.2:
3.2.4 The Owner shall be entitled to deduct from the Contract Sum amounts paid to
the Architect for the Architect to evaluate and respond to the Contractor’s requests for
information, where such information was available to the Contractor from a careful study
and comparison of the Contract Documents, field conditions, other Owner-provided
information, Contractor-prepared coordination drawings, or prior Project correspondence
or documentation.

3.4 LABOR AND MATERIALS
3.4.2 The following language may be used in situations where it is intended that substitutions
should not necessarily require a Change Order. This subparagraph establishes the criteria for
submission and evaluation of such substitutions. Such language should be included in the General
Requirements (Division 1 of the Specifications) as well as the Supplementary Conditions. With
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regard to Clause 3.4.2.3, note that when multiple contracts are employed, substitutions may expose
the Owner to claims from other separate contractors.

Delete Subparagraph 3.4.2 and substitute the following:
3.4.2 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 only under the
conditions set forth in the General Requirements (Division 1 of the Specifications). By
making requests for substitutions, 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 Architect's 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.

3.4.4 Substitutions proposed by the Contractor must be evaluated by the Architect and, if
accepted, may require revision of the Drawings and Specifications. The resulting demands on the
Architect's time and other resources may entitle the Architect to an adjustment in compensation,
as is the case under Subparagraph 2.8.2.6 of AIA Document B141-1997. The following language
allows the Owner to pass this expense on to the Contractor. This language should only be used on
Projects where the Owner is fully prepared to deal with disputes that may arise from enforcement
of this provision—for example, in situations where the Architect evaluates and then rejects the
Contractor's proposed substitution. The Owner and Architect should also be prepared to deal
with proposed substitutions that benefit the Owner.

Add the following Subparagraph 3.4.4 to Paragraph 3.4:
3.4.4 The Owner shall be entitled to deduct from the Contract Sum amounts paid to
the Architect to evaluate the Contractor’s proposed substitutions and to make agreed-
upon changes in the Drawings and Specifications made necessary by the Owner’s
acceptance of such substitutions.

3.5 WARRANTY
3.5.1 Note that the terms of the warranty under Subparagraph 3.5.1 are separate and distinct
from the Contractor's obligation to correct the Work, as required under Paragraph 12.2. Special
warranties in the technical sections of the Specifications may also limit or expand obligations
under this warranty. It is strongly suggested that Subparagraph 3.5.1 only be modified with legal
advice.

3.6 TAXES
3.6.1 Certain non-profit organizations may be wholly or partially tax-exempt. Since the degree
of tax exemption varies from jurisdiction to jurisdiction, the Owner should provide the exact
language for statements concerning tax exemption to be included in the Supplementary
Conditions.

3.7 PERMITS, FEES AND NOTICES
3.7.1 Where separate Contracts are used, list the permits and governmental fees, licenses and
inspections each Contractor is required to obtain and pay for to avoid duplication or error.
In certain circumstances the Owner may elect to obtain the building permit, certain permits may
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not be required or the Owner may elect to pay for other fees, and this subparagraph should be
appropriately modified. Attention should be given to Subparagraph 2.2.2 which relates to this
issue. In any case, deviation from the provisions of the General Conditions should be specifically
noted. The model language below can be expanded upon by adding other items, such as
environmental impact fees.

Add the following two sentences to Subparagraph 3.7.1 :
The Owner shall pay fees for public or private water, gas, electrical, and other utility
extensions at the site. The Contractor shall secure and arrange for all necessary utility
connections.

3.8 ALLOWANCES
3.8.1 Allowances should be specified in the General Requirements (Division 1 of the
Specifications) with appropriate references in the particular sections of the Specifications. If
allowances are to be expended by Subcontractors rather than directly by the Contractor (for
example, an allowance for the purchase of special light fixtures), the information in the General
Requirements (Division 1 of the Specifications) should clarify that the Subcontractor's overhead,
profit, handling and other costs are included in the Contract Sum and that the allowance covers
only the net cost to the Subcontractor.

3.8.2.2 If installation costs are to be included in the allowances, they should be excluded from the
Contractor's costs under Clause 3.8.2.2. Similar exclusions should be used if allowances include
costs of testing or inspection. Quantity allowances or contingency allowances require further
revision of Subparagraph 3.8.2.

3.8.2.2 Delete the semicolon at the end of Clause 3.8.2.2 and add the following:
, except that if installation is included as part of an allowance in Divisions 1-16 of the
Specifications, the installation and labor cost for greater or lesser quantities of Work shall
be determined in accordance with Subparagraph 7.3.6;

Renovation projects often require implementation of contractual techniques to manage unknown
conditions. Quantity allowances may be established for such conditions and coupled with unit
pricing mechanisms that will be triggered in the event that greater or lesser quantities of Work
than those anticipated by the quantity allowance become necessary. If the potential range of
variation is large, the Owner may wish to include overhead and profit in the quantity allowance,
but not in the unit price. Since the quantity allowance is an assumed amount of Work in the
Contract Sum and the unit price is the amount proposed by the Contractor to perform a greater
or lesser increment of Work, the fair overhead and profit percentage for greater quantities 
is usually different from the percentage for lesser quantities of Work, which would result 
in a credit to the Contract Sum. If such conditions exist on a Project, Clause 3.8.2.2 may be 
modified accordingly.

3.9 SUPERINTENDENT
3.9.2 During construction, coordination of mechanical and electrical Work may require
additional attention to avoid conflicts. Specific technical requirements for coordination
submittals are usually stated in the General Requirements (Division 1 of the Specifications). The
language shown here deals with mechanical and electrical Work only, but may serve as a model if
similar services are required with respect to other systems.

Add the following Subparagraph 3.9.2 to 3.9:
3.9.2 The Contractor shall employ a superintendent or an assistant to the
superintendent who will perform as a coordinator for mechanical and electrical Work.
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The coordinator shall be knowledgeable in mechanical and electrical systems and capable
of reading, interpreting and coordinating Drawings, Specifications, and shop drawings
pertaining to such systems. The coordinator shall assist the Subcontractors in arranging
space conditions to eliminate interference between the mechanical and electrical systems
and other Work and shall supervise the preparation of coordination drawings
documenting the spatial arrangements for such systems within restricted spaces. The
coordinator shall assist in planning and expediting the proper sequence of delivery of
mechanical and electrical equipment to the site.

3.10 CONTRACTOR'S CONSTRUCTION SCHEDULES
3.10.1 A detailed description of the Contractor's construction and submittal schedules (CPM,
bar graph or other), the process by which they are to be prepared and updated, and the extent of
information required should be specified in the General Requirements (Division 1 of
the Specifications).

3.10.1.1 FAST-TRACK SCHEDULE REPORTING
“Fast-track” is the term applied to a process in which certain portions of the Architect’s design
services overlap with the Contractor’s performance of the Work. This process can save time if the
activities of the Owner, Contractor and Architect are closely coordinated. Coordination is vital,
however, because changes may be expected in the Drawings and Specifications as construction
proceeds. The costs of materials, equipment and labor may be changing as well. Note that use of the
model language below may require appropriate modifications to the Owner-Architect Agreement.

Add the following Clause 3.10.1.1 to Subparagraph 3.10.1:
3.10.1.1 The Owner may authorize construction activities to commence prior to
completion of the Drawings and Specifications. If the Drawings and Specifications require
further development at the time the initial construction schedule is prepared, the
Contractor shall 1) allow time in the schedule for further development of the Drawings
and Specifications by the Architect, including time for review by the Owner and
Contractor and for the Contractor’s coordination of Subcontractors’ Work, and 2) furnish
to the Owner in a timely manner information regarding anticipated market conditions
and construction cost; availability of labor, materials and equipment; and proposed
methods, sequences and time schedules for construction of the Work.

3.11 DOCUMENTS AND SAMPLES AT THE SITE
3.11.1 The documents required here constitute “record documents” and their function is limited
to showing actual changes made in the Work during construction.

Specific detailed requirements for record drawings, especially for mechanical and electrical
portions of the Work, should be specified in the General Requirements (Division 1 of the
Specifications), or the appropriate section of the Specifications. The term “as-built drawings” is
ambiguous and should not be used because it makes the obligations of the Contractor and the
Architect under Subparagraph 3.11.1 uncertain.

3.12 SHOP DRAWINGS, PRODUCT DATA AND SAMPLES
3.12.5 Detailed procedures for handling Shop Drawings, Product Data and Samples (e.g., use of
reproducibles, number of copies, identification and labeling, revision and resubmission
procedures) should be specified in the General Requirements (Division 1 of the Specifications).

3.12.11 Review of multiple resubmittals can be a serious drain on the Architect’s time and other
resources. If the Architect is entitled to an adjustment in compensation for such services under the
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Owner-Architect agreement (for example, under Subparagraph 2.8.1.1 of AIA Document 
B141-1997), language such as that shown below may be appropriate.

Add Subparagraph 3.12.11 to Paragraph 3.12:
3.12.11 The Architect's review of Contractor's submittals will be limited to examination
of an initial submittal and ____________ (_____) resubmittals. The Architect’s review of
additional submittals will be made only with the consent of the Owner after notification
by the Architect. The Owner shall be entitled to deduct from the Contract Sum amounts
paid to the Architect for evaluation of such additional resubmittals.

3.13 USE OF SITE
3.13.1 Detailed requirements may need to be specified in the General Requirements (Division 1
of the Specifications) if an existing building will remain occupied or require access by the public.

3.14. CUTTING AND PATCHING
3.14.1 Special requirements for Work involving renovation, remodeling, or historic restoration or
other detailed requirements should be specified in Divisions 1-16 of the Specifications.

3.15 CLEANING UP
3.15.1 Detailed requirements for the cleaning should be specified in the General Requirements
(Division 1 of the Specifications).

3.18 INDEMNIFICATION
In some jurisdictions statutory requirements may modify this indemnification clause or void it
completely. The Owner should seek the advice of legal counsel for modifications to this
paragraph.

If model language was added in Paragraph 1.1 or 1.6 to address Drawings and Specifications in
electronic form, the Owner would be well-advised to seek legal counsel to draft indemnification
language for inclusion in Paragraph 3.18 that would be enforceable in the applicable jurisdiction.

ARTICLE 4  ADMINISTRATION OF THE CONTRACT
4.1 ARCHITECT
If the Architect’s construction administration duties vary from those identified in A201-1997, use
the following model language to identify the variations.

4.1.2 The Architect’s duties, responsibilities and limitations of authority are modified
as follows: 
(List or attach as an exhibit.)

4.2 ARCHITECT’S ADMINISTRATION OF THE CONTRACT
Some clients, especially public authorities, may not engage the Architect for contract
administration services or only for specified portions of them. In this situation, the entire
Paragraph 4.2 should be reviewed carefully and correlated with the provisions of the Agreement
between Owner and Architect. The Architect should be especially alert to the possible delegation
of the Architect's duties or authority to someone else, and should specify who will assume each
function normally assigned to the Architect under this paragraph. Other provisions of the General
Conditions may have to be modified as well.

4.2.2.1 AIA Document B141-1997 addresses instances when the Architect makes site visits as a
result of Contractor actions. The following language may be added to the Supplementary Conditions
to allow the Owner to recoup the cost of additional site visits made necessary by the Contractor.
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Add Clause 4.2.2.1 to Subparagraph 4.2.1:
4.2.2.1 The Contractor shall reimburse the Owner for compensation paid to the Architect
for additional site visits made necessary by the fault, neglect or request of the Contractor.

4.2.10 This modification advises the Contractor in advance that a Project Representative will be
employed for the Project. In addition, a copy of AIA Document B352, which enumerates the
duties, responsibilities and limitations of authority of the Project Representative, should be bound
into the Project Manual or furnished separately to the Contractor.

Delete Subparagraph 4.2.10 and substitute the following:
4.2.10 A Project Representative will be employed at the site by the Architect. The Project
Representative's duties, responsibilities and limitations of authority are as set forth in
AIA Document B352, Duties, Responsibilities and Limitations of Authority of the Project
Representative, a copy of which is bound in this Project Manual.

4.3.7 CLAIMS FOR ADDITIONAL TIME
On projects where time is especially critical, or where delays are especially likely to occur, the
Owner may require added protection in this area. In the language suggested below, Clause 4.3.7.3
strengthens the documentation requirements for Claims for additional time, and Clause 4.3.7.4
requires the Contractor to demonstrate that the delay was on the critical path. It is advisable to
further describe the scheduling, documentation and submittal timing required of the Contractor
in Division 1 of the Specifications.

Add the following Clauses 4.3.7.3 and 4.3.7.4 to Subparagraph 4.3.7:
4.3.7.3 Claims for increase in the Contract Time shall set forth in detail the
circumstances that form the basis for the Claim, the date upon which each cause of delay
began to affect the progress of the Work, the date upon which each cause of delay ceased
to affect the progress of the Work and the number of days’ increase in the Contract Time
claimed as a consequence of each such cause of delay. The Contractor shall provide such
supporting documentation as the Owner may require including, where appropriate, a
revised construction schedule indicating all the activities affected by the circumstances
forming the basis of the Claim. 

4.3.7.4 The Contractor shall not be entitled to a separate increase in the Contract Time
for each one of the number of causes of delay which may have concurrent or interrelated
effects on the progress of the Work, or for concurrent delays due to the fault of the
Contractor.

4.3.10 CLAIMS FOR CONSEQUENTIAL DAMAGES
Under this subparagraph, the Owner and Contractor waive consequential damages arising out of
the Contract for Construction. Generally, a rule of law known as the economic loss doctrine
would bar independent tort claims relating to the Contract. In some states, however, the economic
loss doctrine has been weakened or discarded; in that situation the Architect (against whom the
Contractor does not waive consequential damages) would be exposed to tort claims by the
Contractor for such damages. Where the law of such a state applies, the following language (and,
of course, compliance with the stated conditions) is recommended.

4.3.10 Add the following sentence to Subparagraph 4.3.10:
If, before expiration of 30 days from the date of execution for this Agreement, the Owner
obtains by separate agreement and furnishes to the Contractor a similar mutual waiver
of all claims from the Architect against the Contractor for consequential damages which
the Architect may incur as a result of any act or omission of the Owner or Contractor,
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then the waiver of consequential damages by the Owner and Contractor contained in this
Subparagraph 4.3.10 shall be applicable to claims by the Contractor against the Architect.

4.6 ARBITRATION
The General Conditions do not require an arbitration to be held in any particular jurisdiction. If
it is desired to require that the demand for arbitration be filed with a specific office of the
American Arbitration Association and that the arbitration be held in a particular place, unless
otherwise mutually agreed, this requirement should be stated in the Supplementary Conditions.
These provisions should be reviewed by the Owner's legal counsel, in view of the variance of the
rules with respect to such requirements from one jurisdiction to another.

4.6.1 On some projects, the parties may wish to place a dollar limit on Claims subject to
arbitration. The rationale for doing this is to make the procedural safeguards of the legal system
available for Claims exceeding that specified amount. Possible drawbacks are the costs and delays
involved in litigation.

Delete the period at the end of the first sentence of Subparagraph 4.6.1 and add:
, provided such Claim involves an amount less than or equal to
___________________Dollars ($________).

ARTICLE 5  SUBCONTRACTORS
5.2 AWARD OF SUBCONTRACTS AND OTHER CONTRACTS FOR PORTIONS OF 
THE WORK
5.2.1 If the principal Subcontractors are to be identified and selected prior to execution or
award of the Contract, this should be set forth in the bidding requirements (e.g., AIA Document
A701-1997, Instructions to Bidders). If this procedure is followed, it will be necessary to modify
Paragraph 5.2 to conform to the stipulations in the bidding requirements. This should be done by
a supplement to this paragraph.

If the Owner wishes to take sub-bids on certain parts of the Work or to require the Contractor to
employ certain Subcontractors or material suppliers chosen by the Owner, this should be
explained in detail in the Instructions to Bidders.

5.2.1.1 If the Owner wishes to review proposed manufacturers or fabricators, Clause 5.2.1.1 should
be included in the Supplementary Conditions. It is recommended that not more than 60 days be
allowed; shorter times may be practicable on smaller projects.

5.2.1.1 Not later than ____________ days after the date of commencement of the Work,
the Contractor shall furnish in writing to the Owner through the Architect the names of
persons or entities proposed as manufacturers, fabricators or material suppliers for the
products, equipment and systems identified in the General Requirements (Division 1 of
the Specifications) and, where applicable, the name of the installing Subcontractor.

ARTICLE 6  CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS
6.1 OWNER'S RIGHT TO PERFORM CONSTRUCTION AND TO AWARD SEPARATE
CONTRACTS
6.1.3 If separate contracts are to be awarded, or if the Owner's forces are to perform
construction or operations related to the Project, Subparagraph 6.1.3 of the General Conditions
requires that the Owner coordinate this construction with the Work of the Contractor. The details
of this coordination should be set forth in the General Requirements (Division 1 of the
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Specifications), including the enumeration of those portions of the Work to be provided under
this Article, and identification of separate contractors, when known.

ARTICLE 7  CHANGES IN THE WORK
The modification of Paragraph 7.1 applies only to contracts where the basis of payment is a
stipulated sum, such as AIA Document A101-1997. They do not apply to contracts where the basis
of payment is the cost of the Work plus a fee, such as AIA Document A111-1997.

7.1.4 Overhead and profit may be stated separately or combined but, in either case, should
distinguish between:

a) The amounts to be paid to the Contractor for Work performed by the Contractor with that
Contractor's own forces and for materials purchased directly by the Contractor (not through a
Subcontractor).

b) The amounts to be paid to the Contractor and Subcontractor for Work performed by the
Subcontractor with that Subcontractor's own forces or purchased directly by that Subcontractor
(not through a Sub-subcontractor).

c) The amounts to be paid to the Contractor, Subcontractor and Sub-subcontractor for Work
performed by the Sub-subcontractor with that Sub-subcontractor's own forces and for material
and labor purchased by that Sub-subcontractor.

CAUTION: On some projects it may be desirable to add more specific information concerning
items to be considered as part of “cost” as opposed to “overhead.” Items that might be defined as
one or the other may include costs for preparing Shop Drawings, reserves for future service
liability, engineering and estimating costs, added costs for bonds and insurance, and travel and
transportation expenses.

Add the following Subparagraph 7.1.4 to Paragraph 7.1:
7.1.4 The combined overhead and profit included in the total cost to the Owner of a
change in the Work shall be based on the following schedule:

.1 For the Contractor, for Work performed by the Contractor's own forces, 
______ percent of the cost.

.2 For the Contractor, for Work performed by the Contractor's Subcontractors,
______percent of the amount due the Subcontractors.

.3 For each Subcontractor involved, for Work performed by that Subcontractor's own
forces, ______ percent of the cost.

.4 For each Subcontractor involved, for Work performed by the Subcontractor's 
Sub-subcontractors, ______ percent of the amount due the Sub-subcontractor.

.5 Cost to which overhead and profit is to be applied shall be determined in accordance
with Subparagraph 7.3.6.

.6 In order to facilitate checking of quotations for extras or credits, all proposals, except
those so minor that their propriety can be seen by inspection, shall be accompanied
by a complete itemization of costs including labor, materials and Subcontracts. Labor
and materials shall be itemized in the manner prescribed above. Where major cost
items are Subcontracts, they shall be itemized also. In no case will a change involving
over $______ be approved without such itemization.

7.3.6 If the amounts to be paid for overhead and profit on changes are to be established in the
Contract Documents rather than being negotiated at the time of the changes, the figures to be
used should be stated in the Supplementary Conditions.
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ARTICLE 8  TIME 
8.1 DEFINITIONS
8.1.4 This modification is necessary if there is a requirement or preference to measure time
related to the Contract in actual working days rather than calendar days.

Delete Subparagraph 8.1.4 and substitute the following:
8.1.4 The term “day” as used in the Contract Documents shall mean working day,
excluding weekends and legal holidays.

Occasionally an Owner will want no Work to be performed on certain days when Work might
normally be carried on (i.e., special religious holidays); it would be appropriate to list these in a
supplement to this subparagraph.

ARTICLE 9 PAYMENTS AND COMPLETION
9.2 SCHEDULE OF VALUES
9.2.1 Requirements concerning the format and data required for the schedule of values should
be stated in the General Requirements (Division 1 of the Specifications), rather than by inserting
language here to modify the General Conditions.

A frequent requirement is that the schedule must be prepared in such a manner that each major
item of Work and each subcontracted item of Work is shown as a single line item on AIA
Document G703, Certificate for Payment, Continuation Sheet.

9.3 APPLICATIONS FOR PAYMENT
9.3.1 Detailed requirements concerning the format (and notarization, if required) of the
Contractor's Application for Payment should be specified in the General Requirements (Division
1 of the Specifications) rather than by inserting language here to modify the General Conditions.

A frequent requirement is the use of AIA Document G702, Application and Certificate for
Payment, and G703, Continuation Sheet. Public authorities often have their own forms which
must be used. There are unauthorized facsimiles of AIA documents G702 and G703 that the
Architect can reject if the following language is used.

9.3.1 Add the following sentence to Subparagraph 9.3.1:
The form of Application for Payment, duly notarized, shall be a current authorized edition
of AIA Document G702, Application and Certificate for Payment, supported by a current
authorized edition of AIA Document G703, Continuation Sheet.

The Owner may wish to consider the reduction of retained sums. Various methods for this
procedure are set out in OPTIONS A and B which follow. OPTION C is used for constant
retainage only. When reduction in retainage is provided for in the Supplementary Conditions, the
Architect should recommend that the Agreement between the Owner and Contractor include (in
Article 5 of AIA Document A101-1997) this supplement by reference rather than adding the
language to the Agreement. This will avoid typographical or textual errors that could occur in the
transcribing. Since reduction in retainage affects Subcontractors and certain material suppliers as
well as the Contractor, the procedure recommended here for including this provision in the
Supplementary Conditions is considered preferable to describing the reduction arrangement in
the Owner-Contractor Agreement. The terms and conditions of the Agreement are not generally
made available to other interested persons, but the Supplementary Conditions should be.

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.

© 1 9 9 9 A I A ®
AIA DOCUMENT A511-1999

GUIDE FOR SUPPLEMENTARY
CONDITIONS

The American Institute 
of Architects 

1735 New York Avenue, N.W.
Washington, D.C. 20006-5292

12

S
A

M
P
L
E:

This standard docum
ent is N

O
T a m

odel form
. Its inclusion in the A

rchitect’s H
andbook of Professional

Practice does not constitute a grant of any im
plied or explicit license to copy it in w

hole or in part. See
the Instruction  Sheet inform

ation on licensed reproduction.



OPTION A 
Option A provides for progress payments in full to the Contractor after the Work is 50% complete.
This method can have the disadvantage of applying retainage unequally to the Subcontracts,
requiring full retainage on Work performed during the early stages of construction while the
amount of retainage withheld on Work in the later stage of construction may be reduced or
perhaps even eliminated. The net effect of this method is a sliding reduction to 50% of the basic
retainage at the time of Substantial Completion. This supplement should be coordinated with
Subparagraph 9.8.5.

Add the following Clause 9.3.1.3 to Subparagraph 9.3.1: 
9.3.1.3 Until the Work is 50 percent complete, the Owner shall pay ________ percent of
the amount due the Contractor on account of progress payments. At the time the Work
is 50 percent complete and thereafter, the Architect will authorize remaining partial
payments to be paid in full. 

OPTION B 
Option B provides for line item retainage. This method applies retainage and any reduction
thereof equally to all phases of the Work. Thus, early finishing Subcontractors (e.g., foundations,
structural steel) can have their retained funds reduced when they have satisfactorily performed
50% of their Subcontracts without waiting for the entire Project to be 50% complete. This
supplement should be coordinated with Subparagraph 9.8.5 because that subparagraph requires
release of retainage at Substantial Completion.

Add the following Clause 9.3.1.3 to Subparagraph 9.3.1: 
9.3.1.3 Until final payment, the Owner shall pay ______ percent of the amount due the
Contractor on account of progress payments. For each Work category shown to be 50
percent or more complete in the Application for Payment, the Architect will, without
reduction of previous retainage, certify any remaining progress payments for each Work
category to be paid in full. 

OPTION C 
Option C is used if payment to the Contractor will be made with a constant percentage retained
until the Date of Substantial Completion. The percentage called for here and that shown in Article
5 of AIA Document A101-1997, the Agreement between the Owner and Contractor, must 
be identical.

Add the following Clause 9.3.1.3 to Subparagraph 9.3.1: 
9.3.1.3 Until Substantial Completion, the Owner shall pay ______ percent of the amount
due the Contractor on account of progress payments. 

9.3.2 If it is not intended that stored materials and equipment, either on or off the site, will be
paid for until incorporated in the Work, this subparagraph needs to be modified appropriately.
This should also be reflected in the provisions of Article 5 of AIA Document A101-1997, the
Agreement between the Owner and Contractor, which must likewise be modified to omit
reference to stored materials. In addition, modifications should also be made to Clause 11.4.1.4.

9.4 CERTIFICATES FOR PAYMENT
9.4.2 If the Agreement between the Owner and Contractor is other than on a stipulated-sum
basis (such as cost-plus-fee where payments are made based on invoices or vouchers submitted to
the Architect), this subparagraph should be qualified to limit the extent and meaning of the
Architect's Certificate for Payment.
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9.6 PROGRESS PAYMENTS
Placing retained funds in an escrow account that earns interest provides a method of
compensating the Contractor for money earned but not made available for the Contractor's use.
Several government entities have enacted legislation requiring escrow accounts for retainage on
public work, but it can be equally appropriate for private projects. Before using this supplement,
the Owner's legal counsel must review it for conformance with local laws. An escrow account can
be used with all the various methods of retainage recommended above.

Add the following Subparagraphs 9.6.8 through 9.6.14 to Paragraph 9.6:
9.6.8 Upon commencement of the Work, an escrow account shall be established in a
financial institution chosen by the Contractor and approved by the Owner.

9.6.9 The escrow agreement shall provide that the financial institution will act as
escrow agent, will pay interest on funds deposited in such account in accordance with
the provisions of the escrow agreement and will disburse funds from the account upon
the direction of the Owner as set forth below. Compensation to the escrow agent for
establishing and maintaining the escrow account shall be paid from interest accrued in
the escrow account.

9.6.10 As each progress payment is made, the retainage with respect to that payment
shall be deposited by the Owner in the escrow account.

9.6.11 The interest earned on funds in the account shall accrue for the benefit of the
Contractor until the date of Substantial Completion. Interest earned after such date shall
accrue for the benefit of the Owner. Cost of compensation to the escrow agent paid out
of interest earned shall be borne by the Contractor.

9.6.12 When the Contractor has fulfilled all of the requirements of the Contract
providing for reduction of retained funds, the escrow agent shall release to the
Contractor one-half of the accrued funds but none of the interest thereon. When the
Work has been fully completed in a satisfactory manner and the Architect has issued a
final Certificate for Payment, the escrow agent shall pay to the Contractor the full amount
of funds remaining in the account, including net balance of the interest paid to the
account, but less any interest that may have accrued for the benefit of the Owner, which
shall be paid to the Owner.

9.6.13 If, after Substantial Completion of the Work, final completion thereof is
materially delayed through no fault of the Contractor, the escrow agent shall make
payment to the Contractor as provided in Subparagraph 9.10.3.

9.6.14 Sums owed to the Owner by the Contractor may be deducted from payments
otherwise due the Contractor pursuant to Article 9.

9.8 SUBSTANTIAL COMPLETION 
9.8.1 If designated portions of the Work are to be accepted separately by the Owner, include
appropriate information in the General Requirements (Division 1 of the Specifications).

9.8.3.1 Multiple reinspections can be a serious drain on the Architect’s time and other resources.
If the Architect is entitled to an adjustment in compensation for such services under the Owner-
Architect agreement (for example, under Subparagraph 2.8.1.3 of AIA Document B141-1997), the
following language may be appropriate.
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Add the following Clause 9.8.3.1 to Subparagraph 9.8.3:
9.8.3.1 Except with the consent of the Owner, the Architect will perform no more than
___________________ (______) inspections to determine whether the Work or a
designated portion thereof has attained Substantial Completion in accordance with the
Contract Documents. The Owner shall be entitled to deduct from the Contract Sum
amounts paid to the Architect for any additional inspections.

9.8.5 Subparagraph 9.8.5 of A201-1997 requires release of all retainage on completed Work at
Substantial Completion. If it is intended instead that a partial release be made, the following
modification may be used to indicate the percentage. It is important to coordinate with 
Clause 9.3.1.3.

9.8.5 Delete the second sentence and substitute the following:
Upon such acceptance and consent of surety, if any, the Owner shall make payment
sufficient to increase the total payments to ______ percent (%      ) of the Contract Sum,
less such amounts as the Architect shall determine for incomplete Work and unsettled
claims.

9.10.1.1 Multiple reinspections can be a serious drain on the Architect’s time and other resources.
If the Architect is entitled to an adjustment in compensation for such services under the Owner-
Architect agreement (for example, under Subparagraph 2.8.1.4 of AIA Document B141-1997), the
following language may be appropriate.

Add the following Clause 9.10.1.1 to Subparagraph 9.10.1:
9.10.1.1 Except with the consent of the Owner, the Architect will perform no more than
___________________ (______) inspections to determine whether the Work or a
designated portion thereof has attained Final Completion in accordance with the Contract
Documents. The Owner shall be entitled to deduct from the Contract Sum amounts paid
to the Architect for any additional inspections.

9.11 LIQUIDATED DAMAGES 
CAUTION: Such a provision would normally appear in the Agreement; for example, space is
provided in the Agreement between the Owner and Contractor (AIA Document A101-1997) under
Article 3, relating to time, for insertion of appropriate terms and conditions related to liquidated
damages. However, it is important for Subcontractors and others to be aware of such a provision,
and it is not unusual for this requirement to be set out in the Supplementary Conditions.

The language shown here is a suggested guide. It should not be included as Supplementary
Conditions without review by the Owner's attorney and concurrence of the Owner. Repetition
should be avoided. If the provision is written in the Supplementary Conditions, a cross-reference
should appear in Article 3 of the Agreement between the Owner and Contractor.

Care must be taken to avoid even the appearance that a provision is used to extract a penalty
rather than for liquidated damages. Liquidated damages are enforceable if the amount inserted
into Subparagraph 9.11.1 is a reasonable measure of the anticipated harm. An advantage of
liquidated damages is the elimination of the cost entailed to prove the actual damages.

On the other hand, if the amount inserted into Subparagraph 9.11.1 is grossly disproportionate to
the anticipated harm or if there is no anticipated harm, the provision may be deemed a penalty
and unenforceable by a court. Penalties in contracts are not generally enforceable because of the
public policy that the use of a court to inflict punishment is a function of society to discourage
criminal and other antisocial behavior and should not inure to the benefit of an individual using
a private agreement. The few exceptions to this policy are typically made by statute and grant
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authority to public entities, such as cities and municipalities, to enforce forfeiture of posted
bonds. It is not a good idea to use the term “penalty” in Supplementary Conditions. The model
language below assumes substantial completion of the entire Work.

It is necessary to ensure that liquidated damages are not speculative and do not conflict with the
mutual waiver of consequential damages in Subparagraph 4.3.10.

Add the following Paragraph 9.11 to Article 9: 
9.11 The Contractor and the Contractor’s surety, if any, shall be liable for and shall
pay the Owner the sums hereinafter stipulated as liquidated damages for each calendar
day of delay after the date established for Substantial Completion in the Contract
Documents until the Work is substantially complete:
__________________________________Dollars ($_____________)

9.12 BONUS
This is an example of a bonus provision which may be counterbalanced with a liquidated damages
provision such as that shown in Paragraph 9.11. Often such a provision is erroneously referred to
as a “penalty bonus” provision. To overcome the public policy objection against penalties in
contracts, some believe that a bonus counterpoint will cause a court to look more favorably on a
penalty. The liquidated damages provision becomes a penalty when an arbitrarily high amount is
inserted into the provision to add pressure on the Contractor to complete the Work within the
Contract Time. There is little or no legal precedent to support this proposition of linking a bonus
with a penalty.

It is not a recommended practice to employ such a clause without specific advice from local 
legal counsel.

Bonus provisions should be used only when the Owner will obtain a specific benefit if the
Contractor completes the construction prior to the time set for Substantial Completion. On
occasion the Owner may not desire early completion because of the timing requirements of other
commitments, such as mortgage closings or the commencement of tenant leases. The model
language below assumes substantial completion of the entire Work.

Add the following Paragraph 9.12 to Article 9: 
9.12 Bonus

9.12.1 The Owner shall pay as a bonus to the Contractor a sum of ________ Dollars
($_____ ) for each calendar day preceding the date established for Substantial Completion
in the Contract Documents that the Work is determined to be substantially complete by 
the Architect. 

ARTICLE 10  PROTECTION OF PERSONS AND PROPERTY
10.2 SAFETY OF PERSONS AND PROPERTY
10.2.4 It is usually desirable that the Owner and Contractor inform each other of known
potential hazards on the site. The Owner and Contractor may be held liable to third parties who
are harmed by them, and may therefore wish to take precautions against unauthorized access.

10.2.4.1 When use or storage of explosives, or other hazardous materials, substances or
equipment, or unusual methods are necessary for execution of the Work, the Contractor
shall give the Owner reasonable advance notice.
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The Contract Documents may require the Contractor to handle materials that under certain
circumstances may be designated as hazardous.

10.2.4.1 If the Contract Documents require the Contractor to handle materials or
substances that under certain circumstances may be designated as hazardous, the
Contractor shall handle such materials in an appropriate manner.

10.3 For renovations, remodeling, or work on an existing site, disclosure language may be
needed that requires the Owner to notify the Contractor of possible hazardous materials, such as
lead or fiberglass, on the site. In addition, supplementary language may be added requiring the
Contractor to comply with all applicable statutes in working with such materials. Coordinate with
Article 11 regarding insurance for special hazards or pollutants.

Materials that the Contractor alleges to be hazardous should be handled in an appropriate manner
in accordance with the model language provided for Subparagraph 10.2.4.

ARTICLE 11  INSURANCE AND BONDS
CAUTION: THE ARCHITECT IS NOT QUALIFIED AS AN INSURANCE COUNSELOR, AND
ARCHITECTURAL PROFESSIONAL LIABILITY INSURANCE MAY NOT COVER PROVIDING
INSURANCE ADVICE. THE ARCHITECT SHOULD NOT MAKE RECOMMENDATIONS
ABOUT INSURANCE OR APPROVE INSURANCE CERTIFICATES OR POLICIES. It is in the
best interests of all parties that insurance matters be placed in the hands of the Owner's insurance
counselor. See the AIA Architect's Handbook and the AIA Construction Bonds and Insurance
Guide for additional information regarding the insurance protection required under Article 11.

The Owner's insurance counselor must review the Contractor’s submittals regarding insurance to
determine that the required coverages are in place.

11.1 CONTRACTOR'S LIABILITY INSURANCE 
11.1.1.1 In some states, some business entities may not be required by statute to carry worker's
compensation insurance. Such exempted employers, however, can be required by the Contract
Documents to maintain voluntary compensation coverage. The Owner's insurance advisor should
determine whether or not this coverage should be a contract requirement. In most states, an
exempted employer, by maintaining such voluntary coverage, is entitled to indemnity from
normal tort liability and is not subject to other tort liability to employees for job-related injuries.

In addition to each state having applicable workers' compensation laws, federal and foreign laws
may apply to the Contractor's or Subcontractor's employees. Where the Work includes
construction involving the following categories, specific coverage may be required: maritime
work, longshoremen, harbor work, work at or outside U.S. boundaries, and benefits required by
labor union contracts.

11.1.1.1 Delete the semicolon at the end of Clause 11.1.1.1 and add:
, including private entities performing Work at the site and exempt from the coverage on
account of number of employees or occupation, which entities shall maintain voluntary
compensation coverage at the same limits specified for mandatory coverage for the
duration of the Project;

11.1.1.2 This requires Employers’ Liability Coverage, which is normally afforded as separate
coverage under the workers' compensation policy, but evidence of such coverage should be shown
on the certificate of insurance. If the modification to Clause 11.1.1.1 shown above is used, this
modification to Clause 11.1.1.2 must be used as well.
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11.1.1.2 Delete the semicolon at the end of Clause 11.1.1.2 and add: 
or persons or entities excluded by statute from the requirements of Clause 11.1.1.1 but
required by the Contract Documents to provide the insurance required by that clause;

11.1.1.4 There is a difference between the bodily injury coverage required in Clause 11.1.1.3 and the
personal injury coverage required by this clause. Bodily injury is, as its name implies, physical
harm to a person, including death, while personal injury includes libel, slander, false arrest and
similar wrongs. Both bodily and personal injury coverages are required; hence the need for a
careful review of the original insurance certificates by the Owner’s insurance counselor.

11.1.1.6 Business Auto Liability Insurance is normally issued as a separate policy. It is generally
advisable to have this policy and the Commercial General Liability policy written by the same
insurance company to avoid disputes as to which insurer is responsible for a particular loss.

11.1.1.7 Products and Completed Operations insurance is specified to cover claims arising out of
or resulting from the Contractor’s operations when the injury or damage occurs after the
Contractor's Work at the site has been completed, the Project has been put to its intended use and
the Contractor is no longer at the site.

11.1.1.8 In some jurisdictions statutory requirements may modify the indemnification clause of
Paragraph 3.18 or void it completely. The Owner should seek the advice of legal counsel for
modifications to Paragraph 3.18 or this Clause 11.1.1.8.

11.1.1.9 Some projects or jurisdictions may require special types of coverages. The Owner should
seek the advice of insurance counsel for the nature of coverage required. The coverages listed
below are common on construction projects:

1. Premises-Operations
2. Independent Contractors’ Protective
3. Products-Completed Operations
4. Personal Injury Liability
5. Contractual Liability
6. Personal and Advertising Injury
7. Owned, Non-Owned and Hired Motor Vehicles
8. Excess or Umbrella Liability

11.1.2 The following supplements represent sample modifications. It is recommended that the
Architect use AIA Document G612, Owner's Instructions Regarding the Construction Contract,
Insurance and Bonds, and Bidding Procedures, requesting the Owner to furnish to the Architect
such information as well as forms of coverages required when this information needs to be
included in the Contract Documents. See the AIA Construction Bonds and Insurance Guide for a
more detailed discussion of the coverages and amounts of insurance involved. While location, size
and potential exposure have bearing on the limits of coverage for each project, it must be
remembered that serious injury or loss of life may result in the same amount of damages no
matter what the size, cost or location of the project. THE OWNER, NOT THE ARCHITECT,
MUST ESTABLISH THE AMOUNTS AND TIME LIMITS OF INSURANCE REQUIRED BY THIS
ARTICLE 11.

Explanatory material about Workers’ Compensation is provided in Clauses 11.1.1.1 and 11.1.1.2
above.
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A period of time should be stated for Products and Completed Operations insurance,
commencing with issuance of the final Certificate for Payment, during which this insurance will
be kept in force. The procedure for ascertaining continuation of this coverage is set out in
Subparagraph 9.10.2.

The Commercial General Liability (CGL) policy combines several coverage aggregates into a
single General Aggregate; this is the maximum amount that will be paid under the policy. The
General Aggregate may be modified to apply to an individual project, and this endorsement
should be called for as shown in the suggested language. Note that the “per project” limit of
liability called for in Subclause 11.1.2.2.2 requires an endorsement amending the standard CGL
policy. In some circumstances, this may be difficult to obtain.

If Umbrella or Excess Liability insurance coverage is required over the primary insurance, insert
the coverage limits. Commercial General Liability and Automobile Liability limits may be
attained by individual policies or by a combination of primary policies and Umbrella or Excess
Liability policies.

Add the following Clauses 11.1.2.1 through 11.1.2.4 to Subparagraph 11.1.2:
11.1.2.1 The limits for Worker’s Compensation and Employers’ Liability insurance shall
meet statutory limits mandated by State and Federal Laws. If (1) limits in excess of those
required by statute are to be provided or (2) the employer is not statutorily bound to
obtain such insurance coverage or (3) additional coverages are required, additional
coverages and limits for such insurance shall be as follows:

11.1.2.2 The limits for Commercial General Liability insurance including coverage for
Premises-Operations, Independent Contractors’ Protective, Products-Completed
Operations, Contractual Liability, Personal Injury and Broad Form Property Damage
(including coverage for Explosion, Collapse and Underground hazards) shall be as
follows:

$________________________ Each Occurrence
$________________________ General Aggregate
$________________________ Personal and Advertising Injury
$________________________ Products-Completed Operations Aggregate

.1 The policy shall be endorsed to have the General Aggregate apply to this Project only.

.2 The Contractual Liability insurance shall include coverage sufficient to meet the
obligations in AIA Document A201-1997 under Paragraph 3.18.

.3 Products and Completed Operations insurance shall be maintained for a minimum
period of at least                         (             ) year(s) after either 90 days following
Substantial Completion or final payment, whichever is earlier.

11.1.2.3 Automobile Liability insurance (owned, non-owned and hired vehicles) for
bodily injury and property damage shall be as follows:
$________________________ Each Accident

11.1.2.4 Umbrella or Excess Liability coverage shall be as follows:

11.1.3 If a Commercial General Liability form is used for this insurance, ACORD form 25-S is
written specifically to list required coverages under those policies.
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11.1.3 Add the following sentence to Subparagraph 11.1.3:
If this insurance is written on a Commercial General Liability policy form, the certificates
shall be ACORD form 25-S, completed and supplemented in accordance with AIA
Document G715, Instruction Sheet and Supplemental Attachment for ACORD Certificate
of Insurance 25-S.

11.3 PROJECT MANAGEMENT PROTECTIVE LIABILITY INSURANCE
If the Contractor will be required to carry Project Management Protective Liability insurance, this
paragraph must be modified since, as written, this insurance is optional. The Owner should first
confirm that this coverage is available in the jurisdiction of the Project.

11.3.1 Delete Subparagraph 11.3.1 and substitute the following:
11.3.1 The Contractor shall purchase and maintain Project Management Protective Liability
insurance, from the Contractor's usual sources, as primary coverage for the Owner's,
Contractor’s and Architect’s vicarious liability for construction operations under the
Contract. The Contractor shall not be responsible for purchasing any other liability
insurance on behalf of the Owner. The minimum limits of liability for such coverage shall
be equal to the aggregate limits required for Contractor's liability insurance under
Clauses 11.1.1.2 through 11.1.1.5.

11.4 PROPERTY INSURANCE 
During preparation of the Supplementary Conditions the Owner's insurance counselor should
carefully compare the terms of Paragraph 11.4 with the actual policy form to be purchased to make
certain all requirements for property insurance are, or can be, met, and certainly before any major
changes in these requirements are proposed. If modifications are desirable, all other
subparagraphs and clauses of Paragraph 11.4, in addition to the one being changed, should be
reviewed and conflicting requirements reconciled. Every effort should be made to obtain the
broadest protection possible.

This paragraph, as it appears in the General Conditions, requires the Owner to provide the
property insurance on an “all-risk” or equivalent policy form. “All-risk “ is the term commonly
used to refer to a policy that includes coverage for earthquake, flood and windstorm; testing and
start-up may be included in the policy or by separate endorsement. The actual policy form is now
called open perils.

The supplements suggested in this Guide are in two parts: OPTION A, modifications to Paragraph
11.4 as written; and OPTION B, modifications to Paragraph 11.4 when the Contractor is required
to furnish this coverage.

When considering the use of Option B, it is important to consider that, by the terms of
Subparagraph 9.3.3 of the General Conditions, Work completed and paid for is the property of the
Owner and insurance proceeds for such property damaged or destroyed by a covered loss are
rightfully the Owner's. Special consideration should be given to property insurance requirements
when the Project involves additions or alterations to existing buildings.

Other exclusions under the property insurance for which waivers may be equally desirable are
those that relate to claims based upon the Architect's professional acts or omissions or to claims
based upon the Contractor's faulty workmanship or materials. Such exclusions are typically
standard in most property insurance policies.

The amount for property insurance coverage is established in this paragraph as being equal to the
Contract Sum, plus the value of subsequent modifications and cost of materials supplied or
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installed by others, on a replacement cost basis. There may be occasions when an Owner is advised
to carry less insurance, in which instance the Contractor must be so advised in the Supplementary
Conditions so that the Contractor can include the cost of any additional necessary coverage in the
Contract Sum.

As previously noted, A201-1997 requires insurance for physical loss or damage on an “all-risk” or
equivalent policy form. Since these policies vary in their exclusions, it is important for the
Owner's insurance counselor to carefully review the policy that may be used to be certain it
provides the desired protection. If any of the excluded risks are to be included in the coverage by
endorsement, they should be specifically noted here so that the Contractor and Subcontractors
will be aware of the extent of the coverage.

An example of when removal of an excluded risk might be necessary is in regard to theft coverage.
Most “all-risk” policy forms include coverage for theft of materials and equipment (excluding the
Contractor's own equipment) stored on the site or in transit. However, some policies may restrict
the theft protection to property that is an integral part of a building or structure. In this case, the
Owner normally can obtain expanded coverage to provide the necessary protection for materials
and equipment stored on the site but not yet incorporated in the Work. If the Owner does not
obtain this coverage, then the Contractor should be required to obtain an installation floater to
make certain the necessary insurance is in effect. If the Project is located in a high crime area, it
may not be possible, or financially feasible, to acquire theft insurance.

Certain policy forms prohibit any waiver of the insured's rights. When this is the case, it is
necessary to provide a further endorsement to acknowledge the contractual provision for waiver
of subrogation ( 11.4.7) before any loss occurs.

OPTION A
(When the Owner carries property insurance as required by AIA Document A201-1997)

11.4.1.3 Most property or fire insurance policies are written with a deductible. This clause
describes how deductibles are to be handled. It is necessary to show amount of deductible per
occurrence unless no deductible is, or will be, established in the policy, in which case the added
sentence would read, “This property insurance shall be written with no deductibles.” There is no
need to identify the voluntary deductibles described in this Clause 11.4.1.3 since they will be paid
by the Owner in the event of an insured occurrence.

11.4.1.3 Add the following sentence to Clause 11.4.1.3: 
This property insurance is written with a deductible of $___________ per occurrence with
a deductible aggregate of $ ___________.

11.4.1.4 If the Owner does not intend to secure coverage for off-site storage or materials in transit,
the Contractor must be advised so that this coverage can be obtained. See also Subparagraph 9.3.2.

Delete Clause 11.4.1.4 and substitute the following:
11.4.1.4 The Contractor shall at the Contractor's own expense provide insurance coverage
for materials stored off the site after written approval of the Owner at the value
established in the approval, and also for portions of the Work in transit until such
materials are permanently attached to the Work. 

The property insurance is to cover the entire Work, which is defined under Subparagraph 1.1.3 as
including “all other labor, materials, equipment and services provided or to be provided by the
Contractor to fulfill the Contractor’s obligations.” The following provision clarifies the
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Contractor’s responsibility to provide insurance coverage for the Contractor’s machinery, tools
and equipment that remain the property of the Contractor upon completion of the Project.

Add the following Clause 11.4.1.6 to Subparagraph 11.4.1:
11.4.1.6 The insurance required by Paragraph 11.4 is not intended to cover machinery,
tools or equipment owned or rented by the Contractor that are utilized in the
performance of the Work but not incorporated into the permanent improvements. The
Contractor shall, at the Contractor's own expense, provide insurance coverage for owned
or rented machinery, tools or equipment, which shall be subject to the provisions of
Subparagraph 11.4.7.

OPTION B
(When the Contractor is required to carry the property insurance, the following modifications to
Paragraph 11.4 should be included.)

Because deletion of Paragraph 11.4 in its entirety and substitution of a simplified single paragraph
requiring the Contractor to carry this insurance (a frequent method used to effect this change)
results in omission of important statements, it is recommended that Paragraph 11.4 be modified
only where appropriate, with the balance of the wording left intact. The following discussion of
the subparagraphs under Paragraph 11.4 is offered as a guide for use under those circumstances.

Separate contractors other than the designated Contractor should be reminded of the necessity for
Inland Marine coverage in the event of the need to insure their materials and equipment in transit.
If a Project includes two or more buildings, each under separate contract, and the Owner does not
intend to provide a single policy covering all buildings, each separate contractor should be
required to carry the property insurance covering that contractor's Work on the Project. Possible
areas of duplication of coverage should be assigned to one specific separate contractor.

The Owner's insurance counselor should carefully evaluate the possible advantages or
disadvantages if separate insurance is being provided by more than one contractor under the above
circumstances.

Under certain circumstances, it is possible that the Contractor may be unable to obtain “all-risk”
insurance, or would propose providing named-perils property insurance . In this situation, the
Owner's insurance counselor would be well-advised to have the Contractor consider
supplementing the named-perils property insurance policy with a Difference In Conditions
contract (D.I.C.) to make the named-perils policy coverage consistent with the “all-risk”
requirement.

If the Owner does not intend to carry the property insurance, the Supplementary Conditions
should designate which Contractor shall purchase this coverage.

11.4.1 Modify the first sentence of Subparagraph 11.4.1 as follows: Delete “Unless
otherwise provided, the Owner” and substitute “The Contractor.” Add the following
sentences:

If the Owner is damaged by the failure of the Contractor to purchase and maintain such
insurance without so notifying the Owner in writing, then the Contractor shall bear all
reasonable costs attributable thereto.

11.4.1.2 Delete Clause 11.4.1.2.
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Since the Owner pays the deductible when responsible for property insurance, it may be advisable
to modify Clause 11.4.1.3 when the Contractor is responsible for purchasing and maintaining the
property insurance.

11.4.1.3 Modify Clause 11.4.1.3 by substituting “Contractor” for “Owner.” 

11.4.4 Since it relates to the Contractor's own insurance requirements, this
subparagraph can be omitted.

11.4.4 Delete Subparagraph 11.4.4.

11.4.6 Modify Subparagraph 11.4.6 by making the following substitutions: (1) in the first
sentence, substitute “Contractor” for “Owner” and “Owner” for “Contractor,” and (2)
substitute “Owner” for “Contractor” at the end of the last sentence. 

11.4.7 Modify Subparagraph 11.4.7 by substituting “Contractor” for “Owner” at the
end of the first sentence.

11.4.8 Modify Subparagraph 11.4.8 by substituting “Contractor” for “Owner” ; except
that at the first reference to “Owner” in the first sentence, the word “this” should be
substituted for “Owner's.”

11.4.9 Modify Subparagraph 11.4.9 by substituting “Contractor” for “Owner” each time
the latter word appears except in the last sentence.

11.4.10 Modify Subparagraph 11.4.10 by substituting “Contractor” for “Owner” each
time the latter word appears.

11.5 PERFORMANCE BOND AND PAYMENT BOND
The requirements for a Performance Bond and Payment Bond should be noted in the Instructions
to Bidders. (See AIA Document A701-1997, Instructions to Bidders.)

The amount of the bonds should be determined by the Owner's legal counsel.

Delete Subparagraph 11.5.1 and substitute the following:
11.5.1 The Contractor shall furnish bonds covering faithful performance of the Contract
and payment of obligations arising thereunder. Bonds may be obtained through the
Contractor's usual source and the cost thereof shall be included in the Contract Sum. The
amount of each bond shall be equal to _____ percent of the Contract Sum.

11.5.1.1 The Contractor shall deliver the required bonds to the Owner not later than three
days following the date the Agreement is entered into, or if the Work is to be commenced
prior thereto in response to a letter of intent, the Contractor shall, prior to the
commencement of the Work, submit evidence satisfactory to the Owner that such bonds
will be furnished.

11.5.1.2 The Contractor shall require the attorney-in-fact who executes the required
bonds on behalf of the surety to affix thereto a certified and current copy of the power
of attorney.
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ARTICLE 12  UNCOVERING AND CORRECTION OF WORK
12.2 CORRECTION OF WORK

12.2.2 Note that the time limit of one year within which the Contractor is obliged to correct the
Work may be modified by special warranties required by the Contract Documents. This one-year
time limit should not be construed as a limitation of the Contractor's warranty under
Subparagraph 3.5.1.

Paragraph 2.7.2 of AIA Document B141-1997 provides for a meeting to be held with the Owner,
Owner’s Designated Representative and the Architect prior to the expiration of one year from the
date of Substantial Completion to review facility operations and performance and to make
appropriate recommendations. It may be desirable to require the Contractor to attend this
meeting, as the recommendations from this meeting may form the basis for the written notice
required by Clause 12.2.2.1 of A201-1997 of Work that is not in accordance with the Contract
Documents.

Add the following Clause 12.2.2.4 to Subparagraph 12.2.2:
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.

ARTICLE 13  MISCELLANEOUS PROVISIONS
13.5 TESTS AND INSPECTIONS
13.5.1 If the Owner is to employ the testing agency directly and pay for any inspections, tests or
approvals other than those conducted by public authorities, this should be stated in the General
Requirements (Division 1 of the Specifications) or elsewhere in the Specifications rather than by
inserting language here to modify the General Conditions.

13.6 INTEREST
13.6.1 Usury laws and requirements under the Federal Truth in Lending Act, similar consumer
credit laws at the Owner's and Contractor's principal places of business, the location of the Project
and elsewhere may affect the validity of this provision. Legal advice should be obtained with
respect to deletion, modification, or other requirements such as written disclosures or waivers.

13.8 The Architect must be alert to provisions of local non-discrimination and affirmative
action statutes in force at the Project location. If a supplementary condition is required, it should
be added as Paragraph 13.8.

ARTICLE 14  TERMINATION OR SUSPENSION OF THE CONTRACT 
14.4 Many Owners reserve to themselves the right to terminate the Contract for convenience—
that is, without cause. Termination for convenience is provided for in A201-1997, but not in all AIA
General Conditions.
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The supplements shown herein are representative cf those which may be required on a typical project, but are not 
intended to be all-inclusive. Not all of the additions or modificatiorx shown will be necessary for every project. Those 
that are employed frequently are noted “Usual” while those which may be used infrequently are noted “Qccasionai”. 

SirGGESTED iNTRODUCTORY PARAGRAPH 

The following supplements modify “General Conditions of the Contract 

for Construction, Construction Manager-Adviser Edition,” AIA Docu- 

ment A201 /CMa, 1992 Edition. Where a portion of the General Condi- 

tions is modified or deleted by these Supplementary Conditions, the 

unaltered portions of the General Conditions shall remain in effect. 

ARTICLE 1: GENERAL PROVISIONS 

1 .l Basic Definitions 

1 .l .l The Contract Documents 

(No modification is usually required.) 

1 -1.4 The Project 

(No modification is required, but additional ~nforrn~t~on shou!d be speci- 

fied in the General Requirements [Division 1 of the Specifications] ! 
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1.2 Execution, Correlation and Intent 

1.2.3 jrdo %nodiSkatisc is usual/y rei;uired.) 

tOccasionali 

1.2.3 In the event of conflicts or discrepancies among the Contract 

Documents, interpretations will be based on the following priorities. 

1. The Agreement. 

2. Addenda, with those of later date having precedence over those 

of earlier date. 

3. The Supplementary Conditions. 

4. The General Conditions of the Contract for Construction. 

5. Drawings and Specifications. 

In the case of an inconsistency between Drawings and Specifications 

or within either Document riot clarified by addendum, the better qual- 

ity or greater quantity of Work shall be provided in accordance with 

the Architect’s interpretation. 

ARTICLE 2: OWNER 

2.2 Information and Services Required of the Owner 

2.2.2 (No modification, is usually required.! 
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2.2.3 (No moc?rficat,cr 1s usually ;eqJl&-ci.i 

Delete Subparagraph 2.2.5 and substitute the following: 

2.2.5 The Contractor will be furnished, free of charge, 

copies of Drawings and Project Manuals. Additional sets will be fur- 

nished at the cost of reproduction, postage and handling. 

ARTICLE 3: CONTRACTOR 

3.4 Labor and Materials 

Add the following Subparagraphs 3.4.3 and 3.4.4 to 3.4: 

3.4.3 After the Contract has been executed, the Owner, Construction 

Manager and Architect will consider a formal request for the substitution 

of products in place of those specified only under the conditions set 

forth in the General Requirements (Division 1 of the Specifications). 

3.4.4 By making requests for substitutions based on Subparagraph 

3.4.3 above, the Contractor: 
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.l 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 

Architect’s analysis and 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. 

3.5 Warranty 

3.7 Permits, Fees and Notices 

Delete Subparagraph 3.7.1 and substitute the following: 

NOTES 
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3.7.1 The Owner shall secure and pay for the building, mechanical, 

electrical and plumbing permits, the health and environmental impact 

fees due to water and sewer connections, and the zoning regulation 

fees and permits. The Contractor shall secure and pay for all other per- 

mits and governmental fees, licenses and inspections necessary for 

proper execution of and completion of the Contract which are legally 

required when bids are received or negotiations concluded. , 

3.8 Allowances 

3.8.1 (No modificalion is usua$iy required, bz: zdditionai ~n~or,~a~i~~ 

should be specified in the General Requirements [Division ” of the 

Specifications].) 

3.8.2.3 Add the following to the end of Clause 3.8.2.3: 

except when installation is specified as part of the allowance in the 

General Requirements (Division 1 of the Specifications). 

3.10 Contractor’s Construction Schedules 

3.10.1 (No modification is usually require& bul rddiiionai info-ma- 

lion should be specified in the General Requirements iDivision 1 c” 

the Specificaticnsl.) 
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3.11 Documents and Samples at the Site 

3.11.1 (No modification is usuaily required, but additional informa- 

tion should be specified in the General Requirements KIivision 1 of 

the Specifications].) 

3.12 Shop Drawings, Product Data and Samples 

3.12.5 (No modification is usually required, but additional informa- 

tion should be specified in the General Requirements [Division 1 of 

the Specifications].) 

3.13 Use of Site 

3.13.1 (No modification is usually required, but additional informa- 

tion should be specified In the General Requirements [Civision 1 of 

the S~ec~f~cat~ons~.) 

3.14 Cutting and Patching 

3.14.1 (No modification is usually required, but additional informa- 

tion should be specified in the General Requirements [Division 1 of 

ihe Specifications].) 
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ARTICLE 4: ADMINISTRATION OF THE CONTRACT 

4.6 Administration of the Contract 

i&cas;p-p”i *, 

Delete Subparagraph 4.6.17 and substitute the following: 

4.6.17 A Project Representative will be employed at the site by the 

Architect. The Project Representative’s duties, responsibilities and 

limitations of authority are as set forth in AIA Document 8352, Duties, 

Responsibilities and Limitations of Authority of the Project Represen- 

tative; a copy of which is bound in this Project Manual. 
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SUPPL 
I NOTES 

IGccasionaU 

Add the following Clause 4.9.1.1 to 4.9: 

4.9.1.1 In addition and prior to arbitration, the parties shall endeavor 

to settle disputes by mediation under the Construction Industry 

Mediation Rules of the American Arbitration Association currently in 

effect. Mediation shall commence, unless otherwise agreed, within 

the same time limits stipulated in Subparagraphs 4.9.1 and 4.9.4 and 

Clause 4.9.4.1 for the filing of a notice of a claim in arbitration. Such 

time limits for arbitration shall then be extended for the durkion of the 

mediation process, plus ten days. 

ARTICLE 5: SUBCONTRACTORS 

5.2 Award of Subcontracts and Other Contracts for Portions of 

the Work 

5.2.1 :‘j:: YKXGI~:C~~KX is us;zy rx~tiired Sirt scd~lxma ir:il?r*rfz! “Or: 

:<*:;>.,‘cj k xovidec! iri the instructrons to Bidders.i 
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(Usual! 

52.1 .l Not later than days after the date of commencement, 

the Contractor shall furnish in writing to the Owner through the Con- 

struction Manager and Architect the names of persons or entities pro- 

posed as manufacturers for each of the products identified in the 

General Requirements (Division 1 of the Specifications) and, where 

applicable, the name of the installing Subcontractor. 

ARTICLE 7: CHANGES IN THE WORK 

7.3 Construction Change Directives 

(Occasionai) 

Add both of the following Subparagraphs 7.3.6 and 7.3.10 to 7.3: 

7.3.6 In the first sentence, delete the words ‘a reasonable allowance for 

overhead and profit” and substitute “an allowance for overhead and 

profit in accordance with Clauses 7.3.10.1 through 7.3.10.6 below.” 

7.3.10 In Subparagraph 7.3.6, the allowance for the combined over- 

head and profit included in the total cost to the Owner shall be based 

on the following schedule: 

.l For the Contractor, for Work performed by the Contractor’s 

own forces, percent of the cost. 

.2 For the Contractor, for Work performed by the Contractor’s 

Subcontractor, percent of the amount due the 

Subcontractor. 

.3 For each Subcontractor or Sub-subcontractor involved, for 

Work performed by that Subcontractor’s or Sub-subcon- 

tractor’s own forces, percent of the cost. 
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.4 For each Subcontractor, for Work performed by the Sub- 

contractor’s Sub-subcontractors, percent of the 

amount due the Sub-subcontractor. 

.5 Cost to which overhead and profit is to be applied shall be 

determined in accordance with Subparagraph 7.3.6. 

.6 In order to facilitate checking of quotations for extras or 

credits, all proposals, except those so minor that their pro- 

priety can be seen by inspection, shall be accompanied by 

a complete itemization of costs, including labor, materials 

and Subcontracts. Labor and materials shall be itemized in 

the manner prescribed above. Where major cost items are 

Subcontracts, they shall be itemized also. In no case will a 

change involving over $ be approved without 

such itemization. 

ARTICLE 8: TIME 

8.1 Definitions 

Delete Subparagraph 8.1.4 and substitute the following: 

8.1.4 The term ‘day” as used in the Contract Documents shall mean 

working day, excluding weekends and legal holidays. 

ARTICLE 9: PAYMENTS AND COMPLETION 

9.2 Schedule of Values 

9.2.1 ;x0 rKdi;icat -ion is ‘us;ially required, but additionai informat’on 

shotild be specified in the General ~~qu~rern~~ts :Division i of Ihe 

Speci%xhms].! 
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9.3 Applications for Payment 

9.3.1 iNo modification 13 u~Xly recurred. bill !rrtormaixx corceniny 

the format of the Contractor’s Applications for Payment should be sp%- 

fied in the General Requirements fDivision 1 of the Specificatonsj.) 

I O::(:asl:>:?ai:; 

9.3.1 Add the following sentence to Subparagraph 9.3.1: 

The form of Application for Payment shall be a notarized AIA 

Document G702/CMa, Application and Certificate for Payment, 

Construction Manager-Adviser Edition, supported by AIA Document 

G703, Continuation Sheet. 

(1” retairage is requred. ir should be specified here ~5,,~, ““(T c;‘!p iji *j:e , L 

folIowIng options.! 
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Add the following Clause 9.3.1.3 to 9.3.1: 

9.3.1.3 Until the Work is 50 percent complete, the Owner shall pay 

percent of the amount due the Contractor on. account of 

progress payments, At the time the Work is 50 percent complete and 

thereafter, the Construction Manager and Architect will authorize 

remaining partial payments to be paid in full. 

Add the following Clause 9.3.1.3 to 9.3.1: 

9.3.1.3 Until final payment, the Owner shall pay percent of the 

amount due the Contractor on account of progress payments. For 

each Work category shown to be 50 percent or more complete in the 

Application for Payment, the Construction Manager and Architect will, 

without reduction of previous retainage, certify any remaining progress 

payments for each Work category to be paid in full. 

s*: P . -1 

Add the following Clause 9.3.1.3 to 9.3.1: 

9.3.1.3 Until Substantial Completion, the Owner shall pay 

percent of the amount due the Contractor on account of progress 

payments. 

NOTES 



9.3.2 (No modification is usually required.) 

9.4 Certificates for Payment 

9.4.1 (No modification is usually requires:.) 

9.6 Progress Payments 

Add the following Subparagraphs 9.6.7 through 9.6.12 to 9.6: 

9.6.7 Upon commencement of the Work, an escrow account shall be 

established in a financial institution chosen by the Contractor and 

approved by the Owner. 

9.6.8 The escrow agreement shall provide that the financial institu- 

tion will act as escrow agent, will pay interest on funds deposited in 

such account in accordance with the provisions of the escrow agree- 

ment and will disburse funds from the account upon the direction of 

the Owner as set forth below. Compensation to the escrow agent for 

establishing and maintaining the escrow account shall be paid from 

interest accrued in the escrow account. 
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9.6.9 As each progress payment is made, the retainage with respect to 

that payment shall be deposited by the Owner in the escrow account. 

9.6.10 The interest earned on funds in the account shall accrue for 

the benefit of the Contractor until the completion date named in the 

Construction Contract or the expiration of any authorized extension 

of such date. Interest earned after such date shall accrue for the ben- 

efit of the Owner. Cost of compensation to the escrow agent paid out 

of interest earned shall be borne by the Contractor. 

9.6.11 When the Contractor has fulfilled all of the requirements of the 

Contract providing for reduction of retained funds, the escrow agent 

shall release to the Contractor one-half of the accrued funds but none 

of the interest thereon. When the Work has been fully completed in a 

satisfactory manner and the Architect has issued a final Certificate for 

Payment, the escrow agent shall pay to the Contractor the full amount 

of funds remaining in the account, including net balance of the interest 

paid to the account, but less any interest that may have accrued for the 

benefit of the Owner, which shall be paid to the Owner. 

9.6.12 If, after Substantial Completion of the Work, final completion 

thereof is materially delayed through no fault of the Contractor, the 

escrow agent shall make payment to the Contractor as provided in 

9.8.3 Add the following sentence: 

a The payment shall be sufficient to increase the tbtal payments to 
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-- percent of the Contract Sum, less such amounts as the 

Construction Manager and Architect shall determine for incomplete 

Work and unsettled claims. 

Add the following Paragraph 9.11 to Article 9: 

9.11 Liquidated Damages 

9.11.1 The Contractor and the Contractor’s surety, if any, shall be 

liable for and shall pay the Owner the sums hereinafter stipulated as 

liquidated damages for each calendar day of delay until the Work is 

substantially complete: 

Dollars ($ ). 
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Add the following Paragraph 9.12 to Article 9: 

9.12 Bonus 

9.12.1 The Owner shall pay as a bonus to the contractor a sum of 

Dollars ($ 1 

for each calendar day preceding the established date of Substantial 

Completion that the Work is determined to be substantially completed. 
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ARTICLE 10: PROTECTION OF PERSONS AND PROPERTY 

10.2 Safety of Persons and Property 

(Ootional) 

10.2.4.1 When use or storage of explosives or other hazardous mate- 

rials or equipment or unusual methods are necessary, the Contractor 

shall give the Owner reasonable advance notice. 

ARTICLE 11: INSURANCE AND BONDS 

11 .l Contractor’s Liability Insurance 
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11 .I .I .I Delete the semicolon at the end of Clause 1 Ill.1 and add: 

, including private entities performing Work at the site and exempt 

from the coverage on account of number of employees or occupa- 

tion, which entities shall maintain voluntary compensation coverage 

at the same limits specified for mandatory coverage for the duration 

of the Project; 

11 .I .I .2 Delete the semicolon at the end of Clause 11.1.1.2 and add: 

or persons or entities excluded by statute from the requirements of 

Clause 11.1.1.1 but required by the Contract Documents to provide the 

insurance required by that Clause; 

9 11.1.1.4 (No modification is usua;!y required.: 
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11 .l .1.6 l.No modificatior IS xus’iy re:j.!‘Vsd I 

11.1 .I .8 Liability Insurance shall include all major divisions of cover- 

age and be on a comprehensive basis, including: 

1. Premises Operations (including X, C and U coverages, as applicable). 

2. Independent Contractors’ Protective. 

3. Products and Completed Operations. 
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4. Personal Injury Liability with Employment Exclusion deleted. 

5. Contractual, including specified provision for Contractor’s 

obligation under Paragraph 3.18. 

6. Owned, non-owned and hired motor vehicles. 

7. Broad Form Property Damage, including Completed Operations. 

11 .l .1.9 If the General Liability coverages are provided by a 

Commercial General Liability Policy on a claims-made basis, the policy 

date or Retroactive Date shall predate the Contract; the termination date 

of the policy or applicable extended reporting period shall be no earlier 

than the termination date of coverages required to be maintained after 

final payment, certified in accordance with Subparagraph 9.10.2. 

Add the following Clause 11.1.2.1 to 11.1.2: 

11 .1.2.1 The insurance required by Subparagraph 11.1.1 shall be written 

for not less than the following limits, or greater if required by law: 

NOTES 
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1. Workers Compensation: 

(a) State: Statutory 

(b) Applicable Federal (e.g., Longshoremens’): Statutory 

(c) Employer’s Liability: $ per Accident 

$ Disease, Policy Limit 

$ Disease, Each Employee 

2. Comprehensive or Commercial General Liability (including Premises- 

Operations; Independent Contractors’ Protective; Products and Com- 

pleted Operations; Broad Form Property Damage): 

(a) Bodily Injury: 

$ Each Occurrence 

$ Aggregate 

(b) Property Damage: 

$ Each Occurrence 

$ Aggregate 

(c) Products and Completed Operations to be maintained for 

years after final payment: 

$ Aggregate 

(d) Property Damage Liability Insurance shall provide X, C and U 

coverage. 

(e) Broad Form Property Damage Coverage shall include Com- 

pleted Operations. 

3. Contractual Liability: 

(a) Bodily Injury: 

$ 

$ 

(b) Property Damage: 

$ 

$ 

Each Occurrence 

Aggregate 

Each Occurrence 

Aggregate 
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4. Personal injury, with Employment Exclusion deleted: 

$ Aggregate 

5. Business Auto Liability (including owned, non-owed and hired 

vehicles): 

(a) Bodily Injury: 

$ Each Person 

$ Each Occurrence 

(b) Property Damage: 

$ Each Occurrence 

6. If the General Liability coverages are provided by a Commercial 

Liability policy, the: 

(a) General Aggregrate shall be not less than $ 

and it shall apply, in total, to this Project only. 

(b) Fire Damage Limit shall be not less than $ 

any one Fire. 

on 

(c) Medical Expense Limit shall be not less than $ 

any one person. 

on 

7. Umbrella Excess Liability: 

$ over primary insurance 

$ retention for self-insured hazards each occurrence 

(0ccasicnal) 

8. Aircraft Liability (owned and non-owned) when Aircraft are used in 

the performance of the Contract: 

iOcc;asional! 

9. Watercraft Liability (owned and non-owned) when Watercraft are 

used in the performance of the Contract: 
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11.1.3 Add the following sentence to Subparagraph 11.1.3: 

If this insurance is written on the Comprehensive General Liability pol- 

icy form, the Certificates shall be ACORD Form 256, accompanied by 

a completed AIA Document G715, Instruction Sheet and Attachment 

for ACORD Certificate of Insurance. 

11.2 Owner’s Liability Insurance 

11.2.1 Delete the last two sentences of Subparagraph 11.2.1 and 

substitute the following: 

The Contractor shall purchase and maintain insurance covering the 

Owner’s contingent liability for claims that may arise from operations 

under the Contract. 

11.3 Property Insurance 

(When Owner carries pioperty insurance 8s required by AIA DCCCJ 

ment A201 /CMa.) 
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(Usual) 

11.3.1.1 Add the following sentence to Clause 11.3.1.1: 

The form of policy for this coverage shall be Completed Value. 

11.3.1.3 Add the following sentence to Clause 11.3.1.3: 

This property insurance is written with a deductible of 

$ per occurrence with a deductible aggregate of 

$ 

iCcca$onail 

Delete Clause 11.3.1.4 and substitute the following: 

11.3.1.4 The Contractor shall provide insurance coverage for por- 

tions of the Work stored off the site after written approval of the Owner 

at the value established in the approval, and also for portions of the 

Work in transit. 

11.3.1.5 The insurance required by Paragraph 11.3 is not intended to 

cover machinery, tools or equipment owned or rented by the 

Contractor which are utilized in the performance of the Work but not 

incorporated into the permanent improvements. The Contractor 

shall, at the Contractor’s own expense, provide insurance coverage 

for owned or rented machinery, tools or equipment which shall be 

subject to the provisions of Subparagraph 11.3.7. 
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$%en ths Contra&x is reqxred ic car:y ihtZ! p:3ger;y ir?sura:~ce. ll:F; 

iollowina modi!icatiors 10 Paragraph : I 3 shoukl be i~ci~~cf%i.~ 

11.3.1 Modify the first sentence of Subparagraph 11.3.1 as follows: 

Delete “Unless otherwise provided, the Owner” and substitute “the 

Contractor.” Add the following sentences: 

The form of policy for this coverage shall be Completed Value. If the 

Owner is damaged by the failure of the Contractor to maintain such 

insurance, then the Contractor shall bear all reasonable costs properly 

attributable thereto. 

11.3.1.2 Delete Clause 11.3.1.2. 

11.3.1.3 Delete Clause 11.3.1.3. 
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11.3.4 Delete Subparagraph 11.3.4. 

Delete Subparagraph 11.3.6 and substitute the following: 

11.3.6 Before an exposure to loss may occur, the Contractor shall file 

with the Owner two certified copies of the policy or policies providing 

this Property Insurance coverage, each containing those endorse- 

ments specifically related to the Project. Each policy shall contain a 

provision that the policy will not be cancelled or allowed to expire until 

at least 30 days’ prior written notice has been given to the Contractor. 

11.3.7 Modify Subparagraph 11.3.7 by substituting “Contractor” for 

“Owner” at the end of the first sentence. 

11.3.8 Modify Subparagraph 11.3.8 by substituting “Contractor” for 

“Owner” as fiduciary, except that at the first reference to “Owner” in,. 

the first sentence, the word “this” should be substituted for “Owner’s” 

11.3.9 Modify Subparagraph 11.3.9 by substituting “Contractor” for 

“Owner” each time the latter word appears. 

11.3.10 Modify Subparagraph 11.3.10 by substituting “Contractor” 

for “Owner” each time the latter word appears. 

a 
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11.4 Performance Bond and Payment Bond 

Delete Subparagraph 11.4.1 and substitute the following: 

11.4.1 The Contractor shall furnish bonds covering faithful perfor- 

mance of the Contract and payment of obligations arising thereunder. 

Bonds may be obtained through the Contractor’s usual source and the 

cost thereof shall be included in the Contract Sum. The amount of each 

bond shall be equal to percent of the Contract Sum. 

11.4.1.1 The Contractor shall deliver the required bonds to the 

Owner not later than three days following the date the Agreement is 

entered into, or if the Work is to be commenced prior thereto in 

response to a letter of intent, the Contractor shall, prior to the com- 

mencement of the Work, submit evidence satisfactory to the Owner 

that such bonds will be furnished. 

11.4.1.2 The Contractor shall require the attorney-in-fact, who exe- 

cutes the required bonds on behalf of the surety, to affix a certified 

and current copy of the power of attorney to each of the bonds. 

ARTICLE 12: UNCOVERING AND CORRECTION OF WORK 

12.2 Correction of Work 

12.2.2 (iii0 modificatron is usua~iy required.) 

ARTICLE 13: MISCELLANEOUS PROVISIONS 

13.5 Tests and hspections 

13.5.1 (No rvodi:tcr;2lo1~ is usljaily reqMeo, but additiorai informa- 

tion may be specified in the Genera! Requiremenis lDiv:sion 1 of the 

Specifications!.) 
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13.6 Interest 

Add the following Paragraph 13.8 to Article 13: 

13.8 Equal Opportunity 

13.8.1 The Contractor shall maintain policies of employment as follows: 

13.8.1.1 The Contractor and the Contractor’s Subcontractors shall not 

a discriminate against any employee or applicant for employment 

because of-race, religion, color, sex or national origin. The Contractor 

shall take affirmative action to ensure that applicants are employed, 

and 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; andselection 

for training, including apprenticeship. The Contractor agrees to post 

in conspicuous places, available to employees and applicants for 

employment, notices setting forth the policies of non-discrimination. 

13.8.1.2 The Contractor and the Contractor’s Subcontractors shall, in all 

solicitations or advertisements for employees placed by them or on their 

behalf, state that all qualified applicants will receive consideration for 

employment without regard to race, religion, color, sex or national origin. 
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ARTICLE 14: TERMINATION OR SUSPENSION 

OF THE CONTRACT 

Add the following Paragraph 1’4.4 to Article 14: 

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 written notice from the Owner of such termi- 

nation for the Owner’s convenience, the Contractor shall: 

.l Cease operations as directed by the Owner in the notice; 

.2 Take actions necessary, or that the Owner may direct, for 

the protection and preservation of the Work; and 

3 Except for Work directed to be performed prior to the 

effective date of termination stated in the notice, terminate 

all existing Subcontracts and purchase orders and enter 

into no further Subcontracts and purchase orders. 

14.4.3 In case of such termination for the Owner’s convenience, the 

Contractor shall be entitled to receive payment from the Owner on 

the same basis provided in Subparagraph 14.1.2. 
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Introduction

An examination of the bidding and construction documents
published for the construction industry indicates that there
are varying approaches to where in these documents partic-
ular subject matter is located. It is apparent that parties
both familiar and unfamiliar with these documents will
benefit from a reference list and location of subject matter.

With this in mind, the Engineers’ Joint Contract Documents
Committee (EJCDC), with concurrence of the MA Docu-
ments Committee, has prepared the attached directoty of
information for those assembling these documents. The
bidding and construction documents considered here are
those customary to a construction project: Advertisement
or Invitation, Instructions to Bidders, Bid, Agreement, Gen-
eral Conditions, Supplementary Conditions, General
Requirements and Specifications, An understanding of the
decisions reflected in the Uniform Location of Subject Matter
may prove helpful.

The Contract Documents include the Agreement, General
Conditions, Supplementary Conditions, General Require-
ments and Specifications. The Bidding Documents (Adver-
tisement or Invitation and Instructions) are not part of the
Contract Documents. Their substance pertains to relation-
ships existing before the construction agreement or con-
tract is signed. The Bid is only an offer to perform the
Work. Performance and payment bonds and other instru-
ments of surety, as well as Addenda and drawings, are not
addressed here.

The Agreement should contain the contract price, terms of
payment and retainage. In a negotiated contract, some of
the terms of the Agreement maybe confidential. For exam-
ple, when the parties to the contract decide that the Agree-
ment will not be made available to subcontractors or
suppliers, important information about retainage and other
subjects must be covered elsewhere, as in the Supplemen-
tary Conditions.

The General Conditions contain the basic provisions
affecting the rights and duties of the parties involved, and
should be altered only where mandated by the specific
requirements of a given project and following the advice
of an attorney. There are many provisions of the General
Conditions that need to be supplemented, such as the
procedural arrangements for the processing of Shop
Drawings as set forth in Division 1 of the Specifications, or
the specific requirements for property and liability insur-
ance coverage that should appear in the Supplementary
Conditions.

Significant efforts have been made by the AIA and EJCDC
committees to develop guidelines for preparation of Sup-
plementary Conditions, While such documents are pri-
marily intended for use when modifying or supplementing
the basic contractual relationships, the division of subject
matter between the Supplementary Conditions and Gen-
eral Requirements in Division 1 of the Specifications is
more difficult and may appear arbitrary at times. Division 1
pertains to performance of the Work and applies to the
other divisions of the Specifications. For example, language
supplementing the General Conditions on Shop .Drawing
processing and the requirement to maintain a current
marked-up set of record documents at the site will appear
in Division 1, whereas” amounts of property and liability
insurance will appear in the Supplementary Conditions.
This concept appears in CSI’S Spectext (master specifica-
tions guide), Construction Sciences Research Foundation’s
Manual of Practice, MA’s Masterspec, and by AfA and
EJCDC in their guidelines to the preparation of Supple-
mentary Conditions; all of which are identified below.

This listing is intended as a guide, not only for design pro-
fessionals, but also for owners, attorneys, contractors, sub-
contractors, lenders, sureties and others who work with
these documents.

-- 1
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Code Symbols

The following code symbols have been used in the Uniform
Location of Subject Matter

P== The principal m- primary statement of the topic
involved that includes the basic principles of the
relationships to the parties.

S ❑ = A further statement to supplement or amend the
principle statement, to add details, procedural
requirements or specific data applicable to the basic
statement, to add language required by law or regu-
lation, or to adapt the basic statement of principle
to the requirements of the particular contract.

X ❑ = Cross reference to where the basic or primary state-
ment may be located.

$ ❑ = The term or subject matter referred to is not used
or dealt with in the standard Contract Documents
prepared by EJCDC.

#== The term or subject matter referred to is not used
or dealt with in the standard Contract Documents
prepared by AIA.

In some instances, a particular matter maybe coded with a
‘{P in two places. This is intentional, and is used to recog-
nize that, in certain instances, repetition is acceptable (i.e.,
where the statement will appear in both the Agreement and
the Bid), or to indicate a choice.

Bibliography

Tbefollowing is a bibliography of the documents prepared
by AL4, EJCDC and CSI to wbicb this Unform Location of
Subject Matter applies

The American Institute of Architects

Instructions to Biddem—A701

Owner-Contractor Agreement Form, Stipulated Sum—AIOl

Owner-Contractor Agreement Form, Cost Plus a Fee—Al 11

Abbreviated Owner-Contractor Agreement Form,
Stipulated Sum—A107

Abbreviated Owner-Contractor Agreement Form,
Cc)st Plus a Fee—Al17

General Conditions of the Contract for Construction-A201

Guide for Supplementary Conditions—A511

MASTIERSPEC

MASTERSPEC-Divisicm 1 (General Requirements)

The Engineers’ Joint Contrsct Documents Committee

Guide to the Preparation of Instructions to Bidders-
No. 1910-12

Suggested Bid Form Commentary for Use—No. 1910-18

Standard Form of Agreement Between Owner and Contrac-
tor on the Basis of a Stipulated Price-No. 191O-8-A-1

Standard Form of Agreement Between Owner and Contrac-
tor on the Basis of Cost-Plus —No.1910-8-A-2

Standard General Conditions of the Construction
Contract—No. 1910-8

Guide to the Preparation of Supplementary Conditions—
No. 1910-17

Commentary for Procurement Documents—No. 191O-26-E

Instructions to Bidders for Procurement Contracts—
No. 191O-26-D

Standard Form of Procurement Agreement Between Owner
and Contractor—No. 191O-26-A

Procurement General Conditions-No. 191O-26-B

Guide to the Preparation of Procurement Supplementary
Conditions—No. 191O-26-C

The Construction Specifications Institute

CSIManwal of Practice

Construction Documents Fundamentals and Formats
Module

FF/030 Construction Documents (CD)
FF/040 Construction Contmcts (CO)
FF/050 Bidding Requirements (BR)
FF/060 Conditions of the Contract (CC)
FF/070 Specifications (5P)
FF/100 Division l—General Requirements (GR)
FF/140 Allowances, Unit Prices, and Alternatives (AL)
FF/150 Substitutions (SB)
FF1160 Warranties (WA)

Construction Speczjications Practice Module

sP/olo The Agreement (AG)
SPI020 Construction Bonds (CB)
sP/030 Construction Insurance (C9
SP/080 Procurement Specifying (PR)
sP/130 Design-Build (DB)

Mast@Format (CSIICSC]

Construction Sciences Research Foundation (CS~)

SPECTEXT-Division 1 (General Requirements)
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A. Abbreviations—definition of those used in specs. P

Acceptance of Work P

Access to the Work by A/E and others (see Work)

Addenda—definition of x P

Addresses for Notices P s
Adjustment Prices s s P x #
Agreement—definition of x P #

Agreement—execution of P

Allowances—cash x x s P x
Alternates/Alternatives—description of s x x P

Alternates/Alternatives—for grouping of parts of Work in bid SI P s
Alternates/Alternatives—for materials and equipment in bid SI P x s s
Application for Payment—definition of (see Payment)

Application for Payment—form or contents of (see Payment)

Application for Final Payment (see Payment)

Application for Progress Payment (see Payment)

Approval (Recommendation) of Payments (see Payment)

Arbitration P s
Architect—definition of P

Architect—identification of

s
s P 5

Architect—responsibilities and limitations of P s 5
Architect—status during construction P s s

Architect—supplemental instructions
5 ~;:cm:::;i:~

P
Order.

Architect—visits to site P s 5
Assignment of Other Contracts to General Contractor x P s
Assignment by Contractor P

Availability of Lands or Site P s s
Award—basis of P

Award—Notice of, defined (see Notice of Award)

Award—Notice of, timing and procedure for giving
(see Notice of Award)

B. Before Starting Construction—Contractor’s responsibilities
(see Contractor)

Before Starting Construction—Owner’s responsibilities
(see Owner)

Bid—definition of P P

Bid—evaluation P

Bid—opening procedure P

Bid—Owner’s discretion to accept, reject or waive P

Bid—requirements for preparation and submission of P

Bid Opening—time and place P

Bid Security—in general and detailed requirements for s P
All requirements
pertain to Ilme before
execut,on of Agreement

Bidder—authority to sign P s

Bidder—qualification of x P
Reference to speclk
laws or regulations
sometimes required.

Bidding Documents—deposit refund x P

Bidding Documents—obtaining P x
Bonds and Insurance—in general x P s
Bonds, Bid (see Bid Security)

Bonds, Performance and Payment—definition of P

3
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Bonds, Performance and Payment—delivery of P

Bonds, Performance and Payment—requirements for s x P s See Bond Forms

c. Cash Allowances (see Allowances)

Changes and Supplements to Agreement and General
Conditions—not specifically allocated herein to P
General Requirements, Division 1,

Change Order—definition of P

Changes in the Work P s s
claim for Additional Cost or Time P s
Claims for Damages P 5
Claims, Waiver of P

Clarifications and Interpretations—by A/E of
Bidding Documents P

Clarifications and Interpretations—by A/E of
Contract Documents P

Cleaning—before construction P

Cleaning—during construction P s s
Cleaning—final P s s
Closing Out Project—procedures P

Commencing Work at the Site P s
Communications During Construction P s
Communications Prior to Opening of Bids P

Completion—Final P s
Completion-Substantial (see Substantial Completion)

Conferences and Meetings—after award but
before construction P s

Conferences and Meetings—during construction P

Conferences and Meetings—pre-award P #
Conferences and Meetings—pre-bid x P #
Conferences and Meetings-progress P
Conflicts, Errors or Discrepancies—reporting P
Construction-by other contractors P s
Construction-by Owner P s

Construction Change Directive P ~ S.. Work Change
Dmecti.e

Construction—Coordination P s

Construction-Future P 5
Construction Equipment Furnished by Contractor P s

Construction Manager—identity of s P ~ S.. alS. WI CM
Series Documents

Construction Manager—representative of Owner and
responsibilities of P ~ S.e alSO AlA CM

Ser8es Documents:

Construction Schedule P s
Construction—sequences of, if specified in Contract
Documents by A/E P s

Coordination of Project and Work of Various Trades P s s
Continuing Work During Disputes P
Contract Documents—copies furnished by Owner P s

Contract Documents—definition of s P s
Contract Documents—detailed listing of P

Contract Documents—ownership of P

Contract Price Breakdown by Contractor for Owner’s # :c:;:”~t: value,
Accounting Requirements P

I I I I I I I I I
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Contract Price—change of P

Contract Price-definition of P #See Contract Sum.

#B)d price will be
repeated In Agree-

Contract Price-statement of amount P
ment. Where many
unit ptices etc. are
used, Sid may be
attached as exhibit to
Agreement

Contract Sum—change of P

Contract Sum—definition of P S See Contract Pr(ce.

$ Si::i:% ~l~yee

Contract Sum—statement of amount P
ment. Where many
unit prices etc. are
used, S(d maybe
attached as exhbt to
Agreement,

Contract Times—change of P

Contract Times—commencement of P

Contract Times—definition of P

Contract Times—specific dates or time to complete s s s P s Completion time may be
one of bid Items

Contractor—address for notices P

Contractor—continuing obligations P

Contractor—definition of P

Contractor—evidence of authority to sign P

Contractor—fee for Change Order Work P s
Contractor—general guarantee or warranty (see Warranty)

Contractor—examination of premises or site before
P s s

See Contractor

submitting Bid
s Representations.

Contractor—liability insurance P s

Contractor—license number of s P P
Reference to specif!c
laws or regulations
sometimes required.

Contractor—neglect of Work P

Contractor—representations by s P P

Contractor—responsibilities P s s

Contractor—review of Contract Documents before
starting Work

P

Contractor—review of Contract Documents before
P

See Contractor

submitting Bid
Representations

Contractor—right to stop Work P

Contractor—right to terminate contract P

Contractor—specific guarantees and warranties
(see Warranty)

Contractor—warranty of title to Work, materials and equipment P

Copies of Documents—available for examination by Bidders P s
Copies of Documents—to be furnished by Owner P s s
Correction of Defective Work— (see Defective Work)

Correction Period—by Contractor P s

Correlation of Contract Documents P

Cost of Change Order Work P s
Costs—Supplemental— re: Change Orders P #

Critical Path Scheduling P

Cutting and Patching P s s

). Day—definition of P

Decisions by A/E P s
Defective Work—acceptance P

5
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Defective Work—correction of P s
Defective Work—definition of P s
Defective Work—rejection and removal P s
Definitions P P s
Delays and Extensions of Time P s
Description of Work—detailed (see Work)

Description of Work—in general (see Work)

Discrepancies, Conflicts or Errors—reporting P

Drawings—definition of P

Drawings—listing of P—
Drawings—ownership of P—
Drawings—Record P s

F-- Easements x P s
Emergencies P

Engineer—definition of P #

Engineer—identification of s P #

# For responsibilities

Engineer—responsibilities and limitations of P s at site when project
representative IS
employed, see belov

Engineer—status during construction P s #
Engineer—visits to site P s #
Equipment for Construction Furnished by Owner P s
Equipment—furnished by Owner for incorporation in Project P s
Errors, Discrepancies or Conflicts—reporting P

Escalation—provisions for P

Examination of Site by Bidder/Contractor P P s
Execution of Agreement and Other Contract Documents
(see Agreement)

F. Field Engineering—by Contractor P

Field Order—definition of P
# For terms ussc by Al

see Architect supple
mental instrutiions.

Field Order—use of P #

Final Inspection P s s

Final Payment—approval of (see Payment)
Reference to specific
lam or regulations
sometimes required

Final Payment—certificate of (see Payment)
Reference to specific
laws or regulations
somet(mes required.

Final Payment—procedure for (see Payment)
Reference to specific
laws or regulations
somet(mes required

Financial Arrangements—Owner’s evidence of P s s
Future Work (see Work)

G. Grades, Lines and Levels—responsibility for P s #
Guarantees—by Contractor (see Warranty) #

Guaranteed Maximum Contract Price or Sum P P
Guaranteed Maximum
wtll appear in B(d and I
Agreement

1, Identification of A/E P

Identification of Construction Manager P ~ See AIA CM Series
Documents

Indemnification P s
Initial Start-up—completed Work P s
Initial Start-up or Placing in Operation of Particular
hems of Equipment P s

6
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Inspection, Final by A/E (see Final Inspection)

Inspection of Premises or Site before Submitting Bid P s s s SWCOntractOr—
Representations by.

Inspection by Contractor of Work Performed by Others P s s s
Inspections and Tests of Work P s s
Inspections of Work in Progress—off site P s s
Installation and Erection Data P s
Instruction of Owner’s Personnel P s
Insurance—certificates of, obligation to furnish x P s
Insurance—Contractor’s Liability P s
Insurance—Owner’s Liability P s
Insurance—Property P s
Insurance—special hazards P P

Insurers—qualification or acceptability of x P s
Interest on Overdue Payments P

Interpretations—given prior to Bid opening P

Interpretations—given during construction P s
L. Labor—Contractor’s responsibility for P

Lands—availability of x P s #
Laws and Regulations—including contract provisions
mandated by law, such as equal opportunity, local labor, etc. s P s

Lay-Out Data—Contractor to keep records of P s #
Licenses and Permits P s

Liens-Work to be free of P
Reference to specific
laws or regulations
sometimes required.

Liquidated Damages x P s
Local Conditions—Contractor’s obligation to become

P s See COntractOr—

familiar with
s Representations by.

M. Manufacturer’s Field Services—furnished by Owner
or Contractor

P s

Materials and Equipment—furnished by Contractor P s
Materials and Equipment—furnished by Owner and others
for incorporation in Project

P s

Materials and Equipment—spare parts for P“ s
Meetings (see Conferences)

Milestones—definition of P s #
Milestones s s s P #

Minor Changes in the Work P

Modification-definition of

s
P

Modifications, Amendments, Changes and Supplements to
General Conditions not specifically allocated herein to P
General Requirements, Division 1

Mutual Responsibility of Contractors P

N. Neglected Work—by Contractor (see Contractor—neglect)

Nonconforming Work (see Defective Work)

Notice—giving of P

Notice of Award—definition of P #

Notice of Award—timing and procedure of giving P

Notice to Proceed—definition of P #

Notice to Proceed—when given and consequences of P # (AIA option)

3. Observation—by A/E P s
Obstructions—removal of P s

7
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Off-Site Inspections of Work In Progress (see Inspection)

Operation and Maintenance Data and Manuals P s
Or—Equal Items (see Substitutions)

Overtime Work P s #
Owner—definition of P

Owner—identification of s s P

Owner—A/E representative of P

Owner—evidence of authority to sign P

Owner—evidence of financial arrangements P s
Reference here IS to

Owner—Representative at site P Ownerss employee and
not to A/Es res{dent
project representative.

Owner—responsibilities in general P s s
Owner—right to carry out Work P

Owner—right to perform construction P s
Owner—right to stop Work P

Owner—right to terminate Contract P

Ownership of Drawings and Specifications P
> Partial Utilization or Occupancy P s s

Patent Fees P s

Payment—application for final s P s Reference to specdic
laws or regulatkms
sometimes required.

Payment—Final P s

Payments—applications for progress s P s s
Reference to spec(flc
laws m regulations
somet$mes required.

Payments—causes for withholding (not retainage) P
Reference to specif!c
laws or regulations
sometimes required.

Payments—Certificates for P s
Payments—details of procedure for s P s
Payments—general principles P s
Payments—recommendation of P s

Payments—retainage P x s Reference to specific
laws or reg.lat cm
sometimes requirel

Payments—to Subcontractors P s Reference to specific
laws or regulations
sometimes requf red

Performance Tests of Installed Equipment or Products P s
Permits P s
Photographs of Construction P x
Physical Conditions at Site—inspection of by Bidder
before submitting Bid P s s s SeeCcmtractOr—

Representations by.

Physical Conditions at Site—reference to investigations
Actual reports are not

x
part.1 Blddlng or Gon-

and reports of P s x x tract Documents. See
CS1/CSC .Masterformat
SecttOn 00200.

Physical Conditions at Site—unforeseen P

Pre-Award Conference (see Conferences)

Preconstruction Conference (see Conferences) .

Pre-Bid Conference (see Conferences)
Premises—availability of x P s See Sle.

Premises—inspection by Bidder before submitting Bid P s See Ste.

Premises—use of by Contractor P s # seesite,

Premises—use of by Owner P s See Sk

Premises—visits by A/E P s See SI1e.
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SUBJECT MATTER

Price—Contract, change of

Price-Contract, definitions of

IPrice-Contract, specific terms

Procedures for Submittals (see Submittals)

Product Data—definitions of

Product Data—procedures for submission

Product Options (see Substitutions)

Progress Meetings (see Conferences)

Progress Payments (see Payments)

Progress Reports

Progress Schedule

Project Close-out Procedures (see Closing Out)

Project—definition of

Project—description of

Project Manual—definition of

1P

I

=i=

P

s I

-1-S
Project Representative-definition of

Project Representative—provisions for and authority of

Property Insurance (see Insurance)

Protection of Persons and Property (see Safety)

Protection of Persons and Propefly-special precaution
due to uniqueness of design

Protection, receiving and handling materials and equipment
before and during installation and before acceptance

*

PI I
SI I

H
Reference to specific
laws m regulations
sometimes required.

#

#

Q. Qualification of Bidders (see Bidder)

Qualification of Insurers and Sureties (see Surety)

Qualification of Suppliers (see Suppliers)

R. Recommendation of Payment (see Payment)

Record Documents

Reference Standards

Reference Points—Owner’s responsibility for

Regulations, laws, etc. (see Laws)

Rejecting Bids

Rejecting Defective Work (see Defective Work)

Remedies—legal

Reporting Conflicts, Errors, or Discrepancies

Representations by Contractor
(see Contractor—Representations bv)

1

I

I

3ss a#For term used by
AIA see Project
Representative

May be attached
as exhlblt to Supple
memwy Cond,t,ons

Resident Project Representative—definition of

Resident Project Representative—provisions for and
authority of I

Responsibilities—A/E

I
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Responsibilities—Construction Manager P s $ See AIA-CM Sedes

Docummts.

Responsibilities-Contractor (see Contractor—responsibilities)

Responsibilities—for coordinating Work among
separate contractors P s s

Responsibilities—Owner (see Owner—responsibilities)

Retainage (see payments—retainage)
Reference to spectf!c
laws or regulations
sometimes requmd.

Review of Contract Documents by Bidder—before
submitting bid P s

Review of Contract Documents by Contractor—before
starting Work P

Rights of Way x P s #
Royalties P s

s. Safety and protection of persons and propetiy-in general P s s Reference to specific

laws or regulations

sometimes required.

Safety and protection of persons and property-special
precautions due to uniqueness of design P

Samples—basic requirements P s
Samples—definition of P
Samples—procedures for submission P s
Salvage of materials and equipment P s
Sanitary Facilities-temporary P
Schedule—procurement P s
Schedule—of progress P s
Schedule—of Shop Drawing submittals P s
Schedule of Values P s
Scheduling—critical path (see Critical Path)

Security On Site P s

Securities-pledging in lieu of retainage P s Reference to specific
laws or regulations
Sometimes required.

Sequence of Construction-if specified in Contract
Documents by A/E P s
Separate Contracts P s s
Separate Contracts+oordination of work among contractors P s s
Shop Drawings—basic requirements as to P
Shop Drawings—definition of P
Shop Drawings—procedure for submission, etc.

Signs
P s
P s

Site—availability of x P s See Lands.

Site—inspection by Bidder before submitting Bid P s See Contractor—

Site—inspection (see Examination)
representatlom by.

Site—use of by Contractor P s
Site—visits by A/E P s
Spare Parts for Materials and Equipment P s
Specifications-definition of P
Starting Construction-Contractor’s responsibilities before P s
Starting Construction—time of P
Starting Work at the Site P s
Statutory Limitation Period—commencement of P s
Stopping Work—by Contractor P

●

●

●
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Stopping Work—by Owner

Storage of Materials and Equipment

Subcontractor—definition of

Subcontractor—requirements to identify in Bid

Subcontractor—payments to

Subcontractors—procedure for selection if approval
required before award

Subcontractors—procedure for selection if approval
required after award

Subcontracts—requirements for

Submittals—definition of

Submittals-procedures for

Substantial Completion-definition of

Substantial Comdetion-in aeneral

Substantial Completion—procedures for

Substitution of Materials and Equipment—procedure for if
substitutions allowed before o~enina of bids or award

Substitution of Materials and Equipment—procedure for if
substitutions permitted only after award

Sub-subcontractor—definition of

Subsurface Conditions at Site—reference to investigations
and reports of

Subsurface Conditions at Site—unforeseen

Subsurface Obstructions—removal of

Sum—Contract (see Contract Sum)

Superintendent—Contractor’s

Supervision of Construction-by Contractor

Supplemental Costs—re: Change Orders

Sucmliers—qualification of

Suppliers—definition of

Supplementary Conditions—definition of

Sure~—qualification or acceptability of

Surety—consent of for payment

Suspending Work—Owner’s right to

Surveys of Site or Premises—Owner’s duty to furnish

Surveys of Site or Premises—reference to records

T. Taxes—exemption for tax-exempt Owners

Taxes—in general

Temporary facilities

Termination—bv Contractor

Termination—by Owner

Tests and lnsDections bv Contractor or Owner

Time—Contract (see Contract Times)

u. Uncovering Work

Unit Prices-in general

11
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Unit Prices—measurement and payment methods P Is

Unit Prices—Bid or Stipulated P P s
Bfd may be attached to
agreement to a.old long
reproductions

Use of Premises (see Site)

Use of Railroad or Highway Property P s 1#

T Values—Schedule of (see Schedule)—
Visits to Site—by A/E P s

W. Waiver of Claims—by Contractor— P

Waiver of Claims—by Owner P

Waiver of Subrogation P s

Warranty—by Contractor—general P s

Warranty—by Contractor—specific— s 1P
Warranty of Title by Contractor. P

Work—access to by A/E and others— P s s /s

Work—by other contractors P ~ s # See Construtilon

Work—by other contractors, coordination among them—— P s s # See Construtilon

Work—by Owner P s s I # See Comtmcm.

Work—by public utilities P s s 1#
Work—commencement of t P s
Work—continuing during dispute— P

Work—control during performance of P 1#
Work—definition of P

r

Work—description of, when divided into separate parts x P
Work—detailed description of— x P s
Work—future P s
Work—general description of s P s
Work—neglect of by Contractor P
Work Order—definition and use of P #
Work—overtime P s #

Work--particular sequence of if specified in
Contract Documents P s

Work—stopping by Contractor P
Work—stopping by Owner P

Work Change Directive P s # See Construction
Change Directive.

—

—

—

—

—

—

—

—

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to Iegsl prosecution.



LE,?qj;-’ -1 

SZGGESTED /I(.; ~rJ~[;(=-i<;~‘f ~A~~~~~~~~~~ 

The following supplements modify the “General Conditions of the Contract 

for Furniture, Furnishings and Equipment”, AIA Document A271, 1990 Edi- 

tion. Where a portion of the General Conditions is modified or deleted by 

these Supplementary Conditions, the unaltered portions of the General Con- 

ditions shall remain in effect. 

ARTICLE 1; GENERAL PROVISIONS I.3 

1.1 Basic Definitions 
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1.2 Execution, Correlation and Intent 

1.2.3 (No mocif:cation is tis~a,~y :equireu,~ 

(yJ<:?Y:: $!“3!‘> h.. , 

1.2.3 In the event of conflicts or discrepancies among the Contract Docu- 

ments, interpretations will be based on the following priorities. 

1. The Agreement. 

2. Addenda, with those of later date having precedence over those 

of earlier date. 

3. The Supplementary Conditions. 

4’. The General Conditions of the Contract for Furniture, Furnishings 

and Equipment. 

5. Drawings and Specifications. 

In the case of an inconsistency between Drawings and Specifications or 

within either Document not clarified by addendum, the better quality or 

greater quantity of Work shall be provided in accordance with the Archi- 

tect’s interpretation. 

ARTICLE 2; OWNER 

2.2 Information and Services Required of the Owner 
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Delete Subparagraph 2.2.5 and substitute the following: 

2.2.5 The Contractor will be furnished free of charge ~_._ copies 

of Drawings and Project Manuals. Additional sets will be furnished at the 

cost of reproduction, postage and handling. 

2.2.6.2 

ARTICLE 3; CONTRACTOR 

3.4. Labor and Materials 

Add the following Subparagraphs 3.4.3 and 3.4.4 to 3.4: 

3.4.3 After the Contract has been executed, the Owner and the Architect’ 

will consider a formal request for the substitution of products in place of 

those specified only under the conditions set forth in the General flequire- 

ments (Division 1 of the Specifications). 

3.4.4 By making requests for substitutions based on Subparagraph 3.4.3 
- 
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above, the Contractor: 

.l represents that the Contractor has personally investigated the pro- 

posed 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 Architect’s redesign 

costs, and waives all claims for additional costs related to the sub- 

stitution 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. 

3.7.1 Add the following sentence to this Subparagraph: The Owner shall 

be responsible for paying required fees. 

AIA DOCUMENT A!i7l l GUIDE FOR INTERIORS SUPPI.E,MENTARY CONDITIONS l SECOND EDITION ’ AlAw l 0991 
TWE AMERICAN INSTITUTE OF ARCHITECTS, ,735 NEW YORK AVENUE, NW, WkSHINGTON, D.C. 200t65209 l ASID@ 

01991 l THE AMERICAN SOCIETY OF INTERIOR DESIGNERS, 608 MASSACHUSETTS AVENUE. N.E , WASHINGTON, 
D.C. 20002 l WARNING: Unlicensed photocopying violates U.S. copyright laws and is subject to legal prosecution. A571-1991 9 



10 A571-1991 

AIA DOCUMENT A57i l GL’IDE FOR INTERIOKS X’PPIXMENTARY CONDITIONS l SECOND EDlTION l AIA@ . 01991 
TIfI: AMERIUN INSTITI’TE OF ARCIIITECTS. 1735 NEW YORK AVENL’E. NW., WASHINGTON, D.C. 2O(I(K~5209 l ASID” 

01991 l TFIE AMERICAN SOCIETY OF INTERIOR DESIGNERS, 608 MASSACHI’SETTS AVENUE. N.E , WASHINGTON, 

DC. 201)OL l WARNING: Unlicensed photocopying violates U.S. copyright laws and is subject to legal prosecution. 



ARTICLE 4; ADMINISTRATION OF THE CONTRACT 

4.2 Architect’s Administration of the Contract 

a J 

^ _ 
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4.5.1.1 In addition and prior to arbitration, the parties shall endeavor to 

settle disputes by mediation under the Construction Industry Mediation 

Rules of the American Arbitration Association currently in effect. Mediation 

shall commence, unless otherwise agreed, within the same time limits 

stipulated in Subparagraphs 4.5.1 and 4.5.4 and Clause 4.5.4.1 for the filing 

of a notice of a claim in arbitration. Such time limits shall then be extended 

for arbitration by ten days and the duration of the mediation process. 

ARTICLE 5; SUBCONTRACTORS 

5.2 Award of Subcontracts and Other Contracts for POrtiOnS 

of the Work 
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ARTICLE 6; RELATED ACTIVITIES OF OWNER OR OF 

SEPARATE CONTRACTORS 

6.1 Owner’s Right to Perform Related Activities and to Award 

Separate Contracts 

6 1 3 . . (Ns -:x!lfrcalio;; 1s :,siAl~f ra3ii:ecj; &.: ~;~~4’.‘?-,~> ,..8, \.a3 L ikxrca:;ci-: Sh0Ui.Z 

13~3 sp&i:ss ;r: :+e Gej;erp,i Fq;,j:reqf?q~~ (Cj:v&c,r ; ,lif ihc ~k~~~~;iji;~$??i?sf,~ 

ARTICLE 7; INSTALLATION 

7.1 Working Hours and Overtime Work 

7.1.1 i:g’\:; ~~x:~J%c~-z d ,O!? is i,SU’!!j/ requiied.) 

14 A571-1991 
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7.3 Inspection and Acceptance of Work 

7.7 Security 

ARTICLE 8; CHANGES IN THE WORK 

8.3 Change Directives 

8.3.6 In the first sentence, delete the words “a reasonable allowance for 

overhead and profit” and substitute ‘an allowance for overhead and profit 

in accordance with Clauses 8.360.1 through 8.310.6 below.” 

Add the following Subparagraph 8.3.10 to Paragraph 8.3: 

8.3.10 In Subparagraph 8.3.6, the allowance for combined overhead and 

profit included in the total cost to the Owner shall be based on the follow- 

ing schedule: 

.l For the Contractor, for Work performed by the Contractor’s own 

forces, .____-_ percent of the cost. 

2 For the Contractor, for Work performed by the Contractor’s 

Subcontractor, ______. percent of the amount due the 

Subcontractor. 
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.3 For each Subcontractor or Sub-subcontractor involved, for Work 

performed by that Subcontractor’s or Sub-subcontractor’s own 

forces, ___---- percent of the cost. 

.4 For each Subcontractor, for Work performed by the Subcontrac- 

tor’s Sub-subcontractors, __-__-_ percent of the amount due the 

Sub-subcontractor. 

.5 Cost to which overhead and profit is to be applied shall be deter- 

mined in accordance with Subparagraph 8.3.6. 

.6 In order to facilitate checking of quotations for extras or credits, 

all proposals, except those so minor that their propriety can be 

seen by inspection, shall be accompanied by a complete itemiza- 

tion of costs including labor, materials and Subcontracts. Labor 

and materials shall be itemized in the manner prescribed above. 

Where major cost items are Subcontracts, they shall be item- 

ized also. In no case will a change involving over $-..._-- be 

approved without such itemization. 

ARTICLE 9; TIME 

9.1 Definitions 

Delete Subparagraph 9.1.4 and substitute the following: 

9.1.4 The term ‘day” as used in the Contract Documents shall mean work- 

ing day, excluding weekends and legal holidays. 

ARTICLE 10; PAYMENTS AND COMPLETION 

10.3 Applications for Payment 
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Add the following Clauses 10.3.1.3 to 10.3.1: 

10.3.1.3 Until the Work is 50 percent complete, the Owner shall pay 

_-I_ percent of the amount due the Contractor on account of progress 

payments. At the time the Work is 50 percent complete and thereafter, the 

Architect will authorize remaining partial payments to be paid in full. 

Add the following Clause 10.3.1.3 to 10.3.1: 

10.3.1.3 Until final payment, the Owner shall pay -. ____ percent of the 

amount due the Contractor on account of progress payments. For each 

Work category shown to be 50 percent or more complete in the Applica- 

tion for Payment, the Architect will, without reduction of previous retainage, 

certify any remaining progress payments for each Work category to be paid 

in full. 

Add the following Clause 10.3.1.3 to 10.3.1: 

10.3.1.3 Until Substantial Completion, the Owner shall pay __ .___- percent 

of the amount due the Contractor on account of progress payments. 

18 A571-1991 
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a 

10.8 Substantial Completion 

10.8.3 Add the following sentence: 

The payment shall be sufficient to increase the total payments to _._ ____ 

percent of the Contract Sum, less such amounts as the Architect shall deter- 

9 
mine for incomplete Work and unsettled claims. 

f -1 e\,-, 
;bL&L,l is!1 

~ ill”‘\ 

Add the following Paragraph IO.11 to Article 10: 

10.11 Liquidated Damages 

10.11.1 The Contractor and the Contractor’s Surety, if any, shall be liable 

for and shall pay to the Owner the sums hereinafter stipulated as liquidated 

damages for each calendar day of delay until the Work is substantially 

complete: -__-- ___._l__lll_l _ _____“_ I. _ ___ Dollars ($ ____ l_l__ .-..-.-I. 
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ARTICLE 12; INSURANCE AND BONDS 

12.1 Contractor’s Liability Insurance 
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12.1.1.1 Delete the semicolon at the end of Clause 12.1.1.1 and add: 

, including private entities performing Work at the site and exempt from 

the coverage on account of number of employees or occupation, which 

entities shall maintain voluntary compensation coverage at the same limits 

specified for mandatory coverage for the duration of the Project; 

12.1.1.2 Delete the semicolon at the end of Clause 12.1.1.2 and add: 

or persons or entities excluded by statute from the requirements of Clause 

12.1.1.1 but required by the Contract Documents to provide the insurance 

required by that Clause; 
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12.1.1.8 Liability Insurance shall include all major divisions of coverage and 

be on a comprehensive basis including: 

1. Premises-Operations (including explosion, collapse and under- 

ground coverage as applicable). 

2. Independent Contractor’s Protective. 

3. Products and Completed Operations. 

4. Personal Injury Liability (with no Employment Exclusion). 

5. Contractual-including specified provision for Contractor’s obliga- 

tions under Paragraph 3.14. 

6. Owned, non-owned and hired motor vehicles. 

7. Broad Form Property Damage including Completed Operations. 
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12.1.1.9 If the General Liability coverages are provided on a claims-made 

basis, the policy date or Retroactive Date shall predate the Contract; the 

termination date of the policy or applicable extended reporting period shall 

be no earlier than the termination date of coverages required to be main- 

tained after final payment, certified in accordance with Subparagraph 

10.10.2. 

Add the following Clause 12.1.2.1 to Subparagraph 12.1.2: 

12.1.2.1 The insurance required by Subparagraph 12.1.1 shall be written 

for not less than the following limits, or greater if required by law: 

1. Workers’ Compensation: 

(a) State: Statutory 

(b) Applicable Federal (e.g., Longshoremen’s): Statutory 

(c) Employer’s Liability: $ - - __ .-- _. per Accident 

$. I _ .- _ _ Disease. Policy Limit 

$- .._ _ ___. _ Disease, Each Employee 

2. Commercial General Liability (including Premises-Operations; Indepen- 

dent Contractors’ Protective; Products and Completed Operations; Broad 
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Form Property Damage): 

(a) Bodily Injury: 

$ Each Occurrence 

$ ~.--. Aggregate 

(b) Property Damage: 

$- ____-_-. Each Occurrence 

$_. . . Aggregate 

(c) Products and Completed Operations to be maintained for __ - 

years after final payment: 

$--. ~_ Aggregate 

(d) Property Damage Liability Insurance shall provide explosion, col- 

lapse and underground coverage. 

(e) Broad Form Property Damage Coverage shall include Completed 

Operations. 

3. Contractual Liability: 

(a) ,Bodily Injury: 

$--,...--._ -- 

(b) Property Damage: 

$ 

L-. --- 

4. Personal Injury, with no Employment Exclusion: 

$---...-.- 

Each Occurrence 

Each Occurrence 

Aggregate 

Aggregate 

5. Business Auto Liability (including owned, non-owned and hired vehicles): 

(a) Bodily Injury: 

$-.. --- Each Person 

$ .- Each Occurrence 

(b) Property Damage: 

$-...- Each Occurrence 
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6. If the General Liability coverages are provided by a Commercial Lia- 

bility policy, the: 

(a) General Aggregate shall be not less than $_--. .--.-and it shall 

apply, in total, to this Project only. 

(b) Fire Damage Limit shall- be not less than $--....-___ on any 

one Fire. 

(c) Medical Expense Limit shall be not less than $. ---- on 

any one person. 

7. Umbrella Excess Liability: 

$------- over primary insurance 

$ ~--. retention for self-insured hazards each occurrence 

(~~~,-p&““.‘~ i 

8. Aircraft Liability (owned and non-owned) when Aircraft are used in the 

performance of the Contract: 

9. Watercraft Liability (owned and non-owned) when Watercraft are used 

in the performance of the Contract: 

_ ._ _.. _-.---- _. -- .-.._-- ----- 

12.3 Property Insurance 
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12.3.1 Modify the first sentence of Subparagraph 12.3.1 as follows: Delete 

“Unless otherwise provided, the Owner” and substitute “the Contractor.” 

Add the following sentences: 

The form of policy for this coverage shall be Completed Value. 

If the Owner is damaged by the failure of the Contractor to maintain such 

insurance, then the Contractor shall bear all reasonable costs properly attrib- 

utable thereto. 

12.3.1.2 Delete Clause 12.3.1.2. 

12.3.1.3 Delete Clause 12.3.1.3. 

12.3.3 Delete Subparagraph 12.3.3. 

Delete Subparagraph 12.35 and substitute the following: 

12.3.5 Before an exposure to loss may occur, the Contractor shall file with 

the Owner two certified copies of the policy or policies providing this Prop- 

erty Insurance coverage, each containing those endorsements specifically 

related to the Project. Each policy shall contain a provision that the policy 

will not be cancelled or allowed to expire until at least 30 days’ prior written 

notice has been given to the Contractor. 
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e 12.3.6 Modify Subparagraph 12.3.6 by substituting “Contractor” for 

“Owner” at the end of the first sentence. 

12.3.7 Modify Subparagraph 12.3.7 by substituting “Contractor” for 

“Owner” as fiduciary; except that at the first reference to “Owner” in the 

first sentence, the word “this” should be substituted for “Owney’s.” 

12.3.8 Modify Subparagraph 12.3.8 by substituting “Contractor” for 

“Owner” each time the latter word appears. 

12.3.9 Modify Subparagraph 12.3.9 by substituting “Contractor” for 

“Owner” each time the latter word appears. 

12.4. Performance Bond and Payment Bond 

Delete Subparagraph 12.4.1 and substitute the following: 

12.4.1 The Contractor shall furnish bonds covering faithful performance 

a of the Contract and payment of obligations arising thereunder. Bonds may 

be obtained through the Contractor’s usual source and the cost thereof 

shall be included in the Contract Sum. The amount of each bond shall be 

equal to .__--__ percent of the Contract Sum. 

12.4.1.1 The Contractor shall deliver the required bonds to the Owner not 

later than three days following the date the Agreement is entered into, or 

if the Work is to be commenced prior thereto in response to a letter of intent, 

the Contractor shall, prior to the commencement of the Work, submit 

evidence satisfactory to the Owner that such bonds will be furnished. 

12.4.1.2 The Contractor shall require the attorney-in-fact who executes the 

required bonds on behalf of the surety to affix thereto a certified and cur- 

rent copy of the power of attorney. 

ARTICLE 14; MISCELLANEOUS PROVISIONS 

Add the following Paragraph 14.8 to Article 14: 
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14.8 Equal Opportunity 

14.8.1 The Contractor shall maintain policies of employment as follows: 

14.8.1.1 The Contractor and the Contractor’s Subcontractors shall not 

discriminate against any employee or applicant for employment because 

of race, religion, color, sex, national origin or age. The Contractor shall take 

affirmative action to insure that applicants are employed, and 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. The 

Contractor agrees to post in conspicuous places, available to employees 

and applicants for employment, notices setting forth the policies of 

non-discrimination. 

14.8.1.2 The Contractor and the Contractor’s Subcontractors shall, in all 

solicitations or advertisements for employees placed by them or on their 

behalf, state that all qualified applicants will receive consideration for employ- 

ment without regard to race, religion, color, sex or national origin. 
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GENERAL INFORMATION

PURPOSE. AIA Document A701-1997 and AIA Document A201, General Conditions of the Contract for Construction,
have complementary provisions and are intended to be used together in the Project Manual in competitively 
bid projects.

RELATED DOCUMENTS. This document is complementary to, and has been prepared for use with, AIA Document
A201. It may also be used with the construction management and federal supplementary conditions versions of A201
(i.e., A201/CMa and A201/SC). Specific information for a particular Project must be provided in the Advertisement or
Invitation to Bid, in the Supplementary Provisions provided for the Project, or in a supplement to this document.
Another set of Instructions to Bidders, AIA Document A771, is published by the AIA for use on projects involving inte-
riors work.

WHY USE AIA CONTRACT DOCUMENTS? AIA contract documents are the product of a consensus-building
process aimed at balancing the interests of all parties on the construction project. The documents reflect actual 
industry practices, not theory. They are state-of-the-art legal documents, regularly revised to keep up with changes in
law and the industry—yet they are written, as far as possible, in everyday language. Finally, AIA contract documents
are flexible: they are intended to be modified to fit individual projects, but in such a way that modifications are easily 
distinguished from the original, printed language.

For further information on AIA’s approach to drafting contract documents, see AIA Document M120, Document
Drafting Principles.

USE OF NON-AIA FORMS. If a combination of AIA documents and non-AIA documents is to be used, particular
care must be taken to achieve consistency of language and intent among documents.

USE OF CURRENT DOCUMENTS. Prior to using any AIA document, the user should consult an AIA component
chapter or a current AIA Documents Price List for the date of the current edition.

REPRODUCTIONS. This document is a copyrighted document and may not be reproduced or excerpted from in 
substantial part without the express written permission of the AIA. This document is intended to be used as a 
consumable—that is, the original document purchased by the user is intended to be consumed in the course of being
used. There is no implied permission to reproduce this document, nor does membership in The American Institute of
Architects confer any further rights to reproduce it in whole or in part.

This document may not be reproduced for Project Manuals. Rather, the normal practice is to purchase a quantity of
the pre-printed forms and bind one in each of the Project Manuals. Modifications may be accomplished through the
use of separate Supplementary Instructions to Bidders.

Unlike many other AIA documents, A701-1997 does not carry with it a limited license to reproduce. The AIA will not
permit the reproduction of this document or the use of substantial portions of language from it, except upon written
application by a specific user to and after receipt of written permission from the AIA.

The AIA logo is printed in red on the original version of this document. This logo distinguishes an original AIA doc-
ument from copies and counterfeits. To ensure accuracy and uniformity of language, purchasers should use only an
original AIA document or one that has been reproduced from an original under a special limited license from the AIA.
Documents generated by the software AIA Contract Documents: Electronic Format for Windows™ do not contain a
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red logo. Documents reproduced in this program may be accompanied by AIA Document D401, Certification of
Document’s Authenticity. In addition, all documents in the program contain the license number under which the doc-
ument was reproduced and the date of expiration of the license.

CHANGES FROM THE PREVIOUS EDITION
The following changes in content have been made in A701-1997 on the recommendation of AIA members, contractors,
legal and insurance counsel, and users of the document.

ARTICLE 1: The definition of a Bidder has been clarified by the addition of the requirement that the person or entity meet
the requirements set forth in the Bidding Documents.
ARTICLE 2: Repetition of the statement that the Bidder has read and understands the Bidding Documents has been elim-
inated.
ARTICLE 3: The requirement that Addenda be “mailed or delivered” has been changed to “transmitted” to reflect alter-
native methods of delivery.
ARTICLE 4: Bids are now required to be submitted on the forms actually included with the Bidding Documents. The
requirement that the bid form be filled in by typewriter or manually in ink has been changed to require only that the bid
form shall be executed legibly in a non-erasable medium. It is mandatory that sums be expressed in both words and fig-
ures. A requirement that the Bidder provide evidence of legal authority to perform within the jurisdiction of the work has
been added. Facsimile and other electronically transmitted bids are disallowed in the same manner as oral, telephonic and
telegraphic bids. Withdrawal of a bid via telegram is no longer allowed.
ARTICLE 5: The intent of the Owner to award a Contract to the lowest qualified Bidder has been clarified.
ARTICLE 6: The date for furnishing of submittals may now be stipulated in the Bidding Documents.

USING THE A701-1997 FORM
MODIFICATIONS. Users are encouraged to consult an attorney before using the form. On publicly funded projects,
this document may require modification with the assistance of legal counsel, particularly with respect to local, state
or federal regulations governing the bidding process.

Because it is designed for general usage, A701-1997 does not provide the information particular to specific project
requirements. Necessary additional information must be provided in the Advertisement or Invitation to Bid, in the
Supplementary Conditions or in a Supplementary Instructions to Bidders. Consult AIA Document A521, Uniform
Location of Subject Matter, to determine the proper locations for such information.

Users are cautioned not to retype this document. Besides being a violation of copyright, retyping eliminates one of the
principal advantages of the standard documents. By merely reviewing the modifications to be made to a standard form
document, parties familiar with that document can quickly understand the essence of the proposed relationships.
Commercial exchanges are greatly expedited and simplified, good-faith dealing is encouraged, and otherwise latent
clauses are exposed for scrutiny. In this way, contracting parties can more fairly measure their risks.

Some provisions in AIA Document A701-1997 are stated to be effective “unless otherwise required in the Bidding
Documents.” If other requirements are desired, these must be stated in the Bidding Documents.

Modifications to the General Conditions, wherever contained, should be carefully compared with the requirements of
A701-1997. Because A701-1997 is not designed or intended for use as a Contract Document, provisions of this document
intended to remain effective after execution of the Contract for Construction should be reflected in the Conditions of
the Contract (General, Supplementary or Other Conditions).
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ARTICLE 1   DEFINITIONS
1.1 Bidding Documents include the Bidding Requirements and the proposed Contract
Documents. The Bidding Requirements consist of the Advertisement or Invitation to Bid,
Instructions to Bidders, Supplementary Instructions to Bidders, the bid form, and other sample
bidding and contract forms. The proposed Contract Documents consist of the form of Agreement
between the Owner and Contractor, Conditions of the Contract (General, Supplementary and
other Conditions), Drawings, Specifications and all Addenda issued prior to execution of the
Contract.

1.2 Definitions set forth in the General Conditions of the Contract for Construction, AIA
Document A201, or in other Contract Documents are applicable to the Bidding Documents.

1.3 Addenda are written or graphic instruments issued by the Architect prior to the execution
of the Contract which modify or interpret the Bidding Documents by additions, deletions,
clarifications or corrections.

1.4 A Bid is a complete and properly executed proposal to do the Work for the sums 
stipulated therein, submitted in accordance with the Bidding Documents.

1.5 The Base Bid is the sum stated in the Bid for which the Bidder offers to perform the Work
described in the Bidding Documents as the base, to which Work may be added or from which
Work may be deleted for sums stated in Alternate Bids.

1.6 An Alternate Bid (or Alternate) is an amount stated in the Bid to be added to or 
deducted from the amount of the Base Bid if the corresponding change in the Work, as described
in the Bidding Documents, is accepted.

1.7 A Unit Price is an amount stated in the Bid as a price per unit of measurement for mate-
rials, equipment or services or a portion of the Work as described in the Bidding Documents.

1.8 A Bidder is a person or entity who submits a Bid and who meets the requirements set forth
in the Bidding Documents.

1.9 A Sub-bidder is a person or entity who submits a bid to a Bidder for materials, equipment
or labor for a portion of the Work.

ARTICLE 2   BIDDER’S REPRESENTATIONS
2.1 The Bidder by making a Bid represents that:

2.1.1 The Bidder has read and understands the Bidding Documents or Contract Documents, to
the extent that such documentation relates to the Work for which the Bid is submitted, and for
other portions of the Project, if any, being bid concurrently or presently under construction.

2.1.2 The Bid is made in compliance with the Bidding Documents.

2.1.3 The Bidder has visited the site, become familiar with local conditions under which the
Work is to be performed and has correlated the Bidder’s personal observations with the require-
ments of the proposed Contract Documents.

2.1.4 The Bid is based upon the materials, equipment and systems required by the Bidding
Documents without exception.
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ARTICLE 3   BIDDING DOCUMENTS
3.1 COPIES
3.1.1 Bidders may obtain complete sets of the Bidding Documents from the issuing office des-
ignated in the Advertisement or Invitation to Bid in the number and for the deposit sum, if any,
stated therein. The deposit will be refunded to Bidders who submit a bona fide Bid and return the
Bidding Documents in good condition within ten days after receipt of Bids. The cost of replace-
ment of missing or damaged documents will be deducted from the deposit. A Bidder receiving a
Contract award may retain the Bidding Documents and the Bidder’s deposit will 
be refunded.

3.1.2 Bidding Documents will not be issued directly to Sub-bidders unless specifically offered in
the Advertisement or Invitation to Bid, or in supplementary instructions to bidders.

3.1.3 Bidders shall use complete sets of Bidding Documents in preparing Bids; neither the
Owner nor Architect assumes responsibility for errors or misinterpretations resulting from the use
of incomplete sets of Bidding Documents.

3.1.4 The Owner and Architect may make copies of the Bidding Documents available on the
above terms for the purpose of obtaining Bids on the Work. No license or grant of use is conferred
by issuance of copies of the Bidding Documents.

3.2 INTERPRETATION OR CORRECTION OF BIDDING DOCUMENTS
3.2.1 The Bidder shall carefully study and compare the Bidding Documents with each other, and
with other work being bid concurrently or presently under construction to the extent that it relates
to the Work for which the Bid is submitted, shall examine the site and local conditions, and shall
at once report to the Architect errors, inconsistencies or ambiguities discovered.

3.2.2 Bidders and Sub-bidders requiring clarification or interpretation of the Bidding
Documents shall make a written request which shall reach the Architect at least seven days prior
to the date for receipt of Bids.

3.2.3 Interpretations, corrections and changes of the Bidding Documents will be made by
Addendum. Interpretations, corrections and changes of the Bidding Documents made in any
other manner will not be binding, and Bidders shall not rely upon them.

3.3 SUBSTITUTIONS
3.3.1 The materials, products and equipment described in the Bidding Documents establish 
a standard of required function, dimension, appearance and quality to be met by any 
proposed substitution.

3.3.2 No substitution will be considered prior to receipt of Bids unless written request for
approval has been received by the Architect at least ten days prior to the date for receipt of Bids.
Such requests shall include the name of the material or equipment for which it is to be 
substituted and a complete description of the proposed substitution including drawings, perfor-
mance and test data, and other information necessary for an evaluation. A statement setting forth
changes in other materials, equipment or other portions of the Work, including changes in the
work of other contracts that incorporation of the proposed substitution would require, shall be
included. The burden of proof of the merit of the proposed substitution is upon the proposer. The
Architect’s decision of approval or disapproval of a proposed substitution shall be final.

3.3.3 If the Architect approves a proposed substitution prior to receipt of Bids, such 
approval will be set forth in an Addendum. Bidders shall not rely upon approvals made in 
any other manner.

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.

© 1 9 9 7 A I A ®
AIA DOCUMENT A701-1997

INSTRUCTIONS TO BIDDERS

The American Institute 
of Architects 
1735 New York Avenue, N.W.
Washington, D.C. 20006-5292

3

SA
M

PLE:: This standard docum
ent is N

O
T a m

odel form
. Its inclusion in the A

rchitect’s H
andbook of Professional Practice does

not constitute a grant of any im
plied or explicit license to copy it in w

hole or it part. See the Instruction Sheet 
inform

ation on licensed reproduction.



3.3.4 No substitutions will be considered after the Contract award unless specifically provided
for in the Contract Documents.

3.4 ADDENDA
3.4.1 Addenda will be transmitted to all who are known by the issuing office to have received a
complete set of Bidding Documents.

3.4.2 Copies of Addenda will be made available for inspection wherever Bidding Documents are
on file for that purpose.

3.4.3 Addenda will be issued no later than four days prior to the date for receipt of Bids except
an Addendum withdrawing the request for Bids or one which includes postponement of the date
for receipt of Bids.

3.4.4 Each Bidder shall ascertain prior to submitting a Bid that the Bidder has received all
Addenda issued, and the Bidder shall acknowledge their receipt in the Bid.

ARTICLE 4   BIDDING PROCEDURES
4.1 PREPARATION OF BIDS
4.1.1 Bids shall be submitted on the forms included with the Bidding Documents.

4.1.2 All blanks on the bid form shall be legibly executed in a non-erasable medium.

4.1.3 Sums shall be expressed in both words and figures. In case of discrepancy, the amount
written in words shall govern.

4.1.4 Interlineations, alterations and erasures must be initialed by the signer of the Bid.

4.1.5 All requested Alternates shall be bid. If no change in the Base Bid is required,
enter “No Change.”

4.1.6 Where two or more Bids for designated portions of the Work have been requested, the
Bidder may, without forfeiture of the bid security, state the Bidder’s refusal to accept award of less
than the combination of Bids stipulated by the Bidder. The Bidder shall make no additional stip-
ulations on the bid form nor qualify the Bid in any other manner.

4.1.7 Each copy of the Bid shall state the legal name of the Bidder and the nature of legal form
of the Bidder. The Bidder shall provide evidence of legal authority to perform within the juris-
diction of the Work. Each copy shall be signed by the person or persons legally authorized to bind
the Bidder to a contract. A Bid by a corporation shall further give the state of incorporation and
have the corporate seal affixed. A Bid submitted by an agent shall have a current power of attor-
ney attached certifying the agent’s authority to bind the Bidder.

4.2 BID SECURITY
4.2.1 Each Bid shall be accompanied by a bid security in the form and amount required if so
stipulated in the Instructions to Bidders. The Bidder pledges to enter into a Contract with the
Owner on the terms stated in the Bid and will, if required, furnish bonds covering the faithful per-
formance of the Contract and payment of all obligations arising thereunder. Should the Bidder
refuse to enter into such Contract or fail to furnish such bonds if required, the amount of the bid
security shall be forfeited to the Owner as liquidated damages, not as a  penalty. The amount of
the bid security shall not be forfeited to the Owner in the event the Owner fails to comply with
Paragraph 6.2.
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4.2.2 If a surety bond is required, it shall be written on AIA Document A310, Bid Bond, unless
otherwise provided in the Bidding Documents, and the attorney-in-fact who executes the bond
on behalf of the surety shall affix to the bond a certified and current copy of the power of attorney.

4.2.3 The Owner will have the right to retain the bid security of Bidders to whom an award is
being considered until either (a) the Contract has been executed and bonds, if required, have been
furnished, or (b) the specified time has elapsed so that Bids may be withdrawn or (c) all Bids have
been rejected.

4.3 SUBMISSION OF BIDS
4.3.1 All copies of the Bid, the bid security, if any, and any other documents required to be sub-
mitted with the Bid shall be enclosed in a sealed opaque envelope. The envelope shall be addressed
to the party receiving the Bids and shall be identified with the Project name, the Bidder’s name
and address and, if applicable, the designated portion of the Work for which the Bid is submitted.
If the Bid is sent by mail, the sealed envelope shall be enclosed in a separate mailing envelope with
the notation “SEALED BID ENCLOSED” on the face thereof.

4.3.2 Bids shall be deposited at the designated location prior to the time and date for receipt of
Bids. Bids received after the time and date for receipt of Bids will be returned unopened.

4.3.3 The Bidder shall assume full responsibility for timely delivery at the location designated
for receipt of Bids.

4.3.4 Oral, telephonic, telegraphic, facsimile or other electronically transmitted bids will not 
be considered.

4.4 MODIFICATION OR WITHDRAWAL OF BID
4.4.1 A Bid may not be modified, withdrawn or canceled by the Bidder during the stipulated
time period following the time and date designated for the receipt of Bids, and each Bidder so
agrees in submitting a Bid.

4.4.2 Prior to the time and date designated for receipt of Bids, a Bid submitted may be modified
or withdrawn by notice to the party receiving Bids at the place designated for receipt of Bids. Such
notice shall be in writing over the signature of the Bidder. Written confirmation over the signa-
ture of the Bidder shall be received, and date- and time-stamped by the receiving party on or
before the date and time set for receipt of Bids. A change shall be so worded as not to reveal the
amount of the original Bid.

4.4.3 Withdrawn Bids may be resubmitted up to the date and time designated for the receipt of
Bids provided that they are then fully in conformance with these Instructions to Bidders.

4.4.4 Bid security, if required, shall be in an amount sufficient for the Bid as resubmitted.

ARTICLE 5 CONSIDERATION OF BIDS
5.1 OPENING OF BIDS
At the discretion of the Owner, if stipulated in the Advertisement or Invitation to Bid, the prop-
erly identified Bids received on time will be publicly opened and will be read aloud. An abstract
of the Bids may be made available to Bidders.

5.2 REJECTION OF BIDS
The Owner shall have the right to reject any or all Bids. A Bid not accompanied by a required bid
security or by other data required by the Bidding Documents, or a Bid which is in any way incom-
plete or irregular is subject to rejection.
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5.3 ACCEPTANCE OF BID (AWARD)
5.3.1 It is the intent of the Owner to award a Contract to the lowest qualified Bidder provided
the Bid has been submitted in accordance with the requirements of the Bidding Documents and
does not exceed the funds available. The Owner shall have the right to waive informalities and
irregularities in a Bid received and to accept the Bid which, in the Owner’s judgment, is in the
Owner’s own best interests.

5.3.2 The Owner shall have the right to accept Alternates in any order or combination, unless
otherwise specifically provided in the Bidding Documents, and to determine the low Bidder on
the basis of the sum of the Base Bid and Alternates accepted.

ARTICLE 6   POST-BID INFORMATION
6.1 CONTRACTOR’S QUALIFICATION STATEMENT
Bidders to whom award of a Contract is under consideration shall submit to the Architect, upon
request, a properly executed AIA Document A305, Contractor’s Qualification Statement, unless
such a Statement has been previously required and submitted as a prerequisite to the issuance of
Bidding Documents.

6.2 OWNER’S FINANCIAL CAPABILITY
The Owner shall, at the request of the Bidder to whom award of a Contract is under considera-
tion and no later than seven days prior to the expiration of the time for withdrawal of Bids, fur-
nish to the Bidder reasonable evidence that financial arrangements have been made to fulfill the
Owner’s obligations under the Contract. Unless such reasonable evidence is furnished, the Bidder
will not be required to execute the Agreement between the Owner and Contractor.

6.3 SUBMITTALS
6.3.1 The Bidder shall, as soon as practicable or as stipulated in the Bidding Documents, after
notification of selection for the award of a Contract, furnish to the Owner through the Architect
in writing:

.1 a designation of the Work to be performed with the Bidder’s own forces;

.2 names of the manufacturers, products, and the suppliers of principal items or systems of
materials and equipment proposed for the Work; and

.3 names of persons or entities (including those who are to furnish materials or equipment
fabricated to a special design) proposed for the principal portions of the Work.

6.3.2 The Bidder will be required to establish to the satisfaction of the Architect and Owner the
reliability and responsibility of the persons or entities proposed to furnish and perform the Work
described in the Bidding Documents.

6.3.3 Prior to the execution of the Contract, the Architect will notify the Bidder in writing if
either the Owner or Architect, after due investigation, has reasonable objection to a  person or
entity proposed by the Bidder. If the Owner or Architect has reasonable objection to a proposed
person or entity, the Bidder may, at the Bidder’s option, (1) withdraw the Bid or (2) submit an
acceptable substitute person or entity with an adjustment in the Base Bid or Alternate Bid to cover
the difference in cost occasioned by such substitution. The Owner may accept the adjusted bid
price or disqualify the Bidder. In the event of either withdrawal or disqualification, bid security
will not be forfeited.

6.3.4 Persons and entities proposed by the Bidder and to whom the Owner and Architect have
made no reasonable objection must be used on the Work for which they were proposed and shall
not be changed except with the written consent of the Owner and Architect.

WARNING: Unlicensed photocopying violates U.S. copyright laws and will subject the violator to legal prosecution.
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ARTICLE 7   PERFORMANCE BOND AND PAYMENT BOND
7.1 BOND REQUIREMENTS
7.1.1 If stipulated in the Bidding Documents, the Bidder shall furnish bonds covering the faith-
ful performance of the Contract and payment of all obligations arising thereunder. Bonds may be
secured through the Bidder’s usual sources.

7.1.2 If the furnishing of such bonds is stipulated in the Bidding Documents, the cost shall be
included in the Bid. If the furnishing of such bonds is required after receipt of bids and before exe-
cution of the Contract, the cost of such bonds shall be added to the Bid in determining the
Contract Sum.

7.1.3 If the Owner requires that bonds be secured from other than the Bidder’s usual sources,
changes in cost will be adjusted as provided in the Contract Documents.

7.2 TIME OF DELIVERY AND FORM OF BONDS
7.2.1 The Bidder shall deliver the required bonds to the Owner not later than three days follow-
ing the date of execution of the Contract. If the Work is to be commenced prior thereto in
response to a letter of intent, the Bidder shall, prior to commencement of the Work, submit evi-
dence satisfactory to the Owner that such bonds will be furnished and delivered in accordance
with this Subparagraph 7.2.1.

7.2.2 Unless otherwise provided, the bonds shall be written on AIA Document A312,
Performance Bond and Payment Bond. Both bonds shall be written in the amount of the Contract
Sum.

7.2.3 The bonds shall be dated on or after the date of the Contract.

7.2.4 The Bidder shall require the attorney-in-fact who executes the required bonds on behalf of
the surety to affix thereto a certified and current copy of the power of attorney.

ARTICLE 8   FORM OF AGREEMENT BETWEEN OWNER AND CONTRACTOR
Unless otherwise required in the Bidding Documents, the Agreement for the Work will be written
on AIA Document A101, Standard Form of Agreement Between Owner and Contractor Where the
Basis of Payment Is a Stipulated Sum.
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