AIA Document A102™ - 2017

Standard Form of Agreement Between Owner and Contractor
where the basis of payment is the Cost of the Work Plus a
Fee with a Guaranteed Maximum Price

AGREEMENT made as of the « » day of in the year

(In words, indicate day, month and year.) ADDITTIONS AND DELETIONS :
The author of this document

BETWEEN the Owner: has added information

needed for its completion.
The author may also have
revised the text of the
original AIA standard form.

(insert legal entity if there is one) izpiifiiigisniﬁgsD:éggéons

(Name, legal status, address and other information)

Housing Opportunities Commission information as well as

10400 Detrick Ave. revisions to the standard

Kensington’ MD 20895 form text is available from
the author and should be
reviewed.

and the Contractor:

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

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

for the following Project:
The parties should complete
Al02™-2017, Exhibit A,
Insurance and Bonds,
contemporaneously with this

The Project consists of the of Agreement. AIA Document
f F A201™-2017, General
units, . approxynauﬂy Conditions of the Contract
gSf of retall- _apprOX|mate|y for Construction, is
gSf of office, and a adopted/in this document by
space precast parking garage. reference. Do not use with

other /general conditions
unless this document is
modified.

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

The Owner and Contractor agree as follows.

ELECTRONIC COPYING of any
portion of this AIA® Document
to another electronic file is
prohibited and constitutes a
violation of copyright laws
as set forth in the footer of
this document.

AIA Document A102™ - 2017. Copyright © 1920, 1925, 1951, 1958, 1961, 1963, 1967, 1974, 1978, 1987, 1997, 2007 and 2017 by The American
Institute of Architects. All rights reserved. WARNING: This AIA® Document is protected by U.S. Copyright Law and International Treaties.
Unauthorized reproduction or distribution of this AIA® Document, or any portion of it, may result in severe civil and criminal penalties,
and will be prosecuted to the maximum extent possible under the law. This draft was produced by AIA software at 14:47:58 ET on 04/10/2020
under Order No.1456562942 which expires on 04/03/2021, and is not for resale.

User Notes: (912742265)



TABLE OF ARTICLES

1 THE CONTRACT DOCUMENTS

2 THE WORK OF THIS CONTRACT

3 RELATIONSHIP OF THE PARTIES

4 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION
5 CONTRACT SUM

6 CHANGES IN THE WORK

7 COSTS TO BE REIMBURSED

8 COSTS NOT TO BE REIMBURSED

9 DISCOUNTS, REBATES AND REFUNDS

10 SUBCONTRACTS AND OTHER AGREEMENTS
1" ACCOUNTING RECORDS

12 PAYMENTS

13 DISPUTE RESOLUTION

14 TERMINATION OR SUSPENSION

15 MISCELLANEOUS PROVISIONS

16 ENUMERATION OF CONTRACT DOCUMENTS
EXHIBIT A INSURANCE AND BONDS

ARTICLE 1 THE CONTRACT DOCUMENTS

The Contract Documents consist of this Agreement, Conditions of the Contract (General Conditions), Drawings,
Specifications, Addenda issued prior to execution of this Agreement, other documents listed in this/Agreement and
Modifications issued after execution of this Agreement, all of which form the Contract, and are as fully a part of the
Contract as if attached to this Agreement or repeated herein. The Contract represents the entire and integrated
agreement between the parties hereto and supersedes prior negotiations, representations, or agreements, either
written or oral

A complete listing of the Contract Documents (other than Modifications) appears in Article 16. In the event of any
conflict or inconsistency among the terms and conditions of any of the Contract Documents, such conflict or
inconsistency shall be resolved in the following order of priority:

(A) Modifications effective after execution of this Agreement

(B) Exhibit B attached hereto (Contractor’s Clarifications)

(C) this Agreement (without Exhibits)

(D) the General Conditions of the Contract for Construction, AIA A201 (2017 ed), modified, and attached
hereto as Exhibit C (the "General Conditions™)

(E) the Drawings listed in Exhibit A

(F) the Specifications listed in Exhibit A
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ARTICLE 2 THE WORK OF THIS CONTRACT

The Contractor shall fully execute the Work described in the Contract Documents, except as specifically indicated in
the Contract Documents to be the responsibility of others. The Contractor’s performance of the Work shall comply
with all applicable laws, statutes, ordinances, codes and regulations bearing on the performance of the Work
("Applicable Laws"). In the event there is a change in the Applicable Laws bearing on the performance of the Work
after the date of this Agreement, the Contract Sum and Contract Time shall be equitably adjusted to the extent such
change increases the cost or time of performance of the Work.

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 ("Date of Commencement™) of the Work shall be ten (10) business days from the
last of the following to occur: (A) execution of this Agreement, (B) receipt by the Contractor of a written "Notice to
Proceed" for the entire Work, (C) receipt of all Drawings and Specifications for the entire Work, (D) receipt of all
building, demolition, and infrastructure permits, as applicable (E) acceptable proof of financing-as-required by the
General Conditions, and (F) receipt by Contractor of all other Owner furnished items/approvals/etc. as necessary to
fully commence construction.

§ 4.2 The Contract Time shall be measured from the Date of Commencement of the Work.

§ 4.3 Substantial Completion

§ 4.3.1 Subject to adjustments of the Contract Time as provided in the Contract Documents, the-Contractor shall
achieve Substantial Completion of the entire Work not later than calendar days from
the Date of Commencement of the Work.

§ 4.3.2 Intentionally deleted.

§ 4.3.3 If the Contractor fails to achieve Substantial Completion as provided in this Section 4.3, liquidated damages,
if any, shall be assessed as set forth in Section 5.1.6.

ARTICLE 5 CONTRACT SUM
§ 5.1 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 Eee.

§ 5.1.1 The Contractor’s Fee:
The Contractor’s Fee shall be the lump sum amount of

§ 5.1.2 The method of adjustment of the Contractor’s Fee for changes in the Work:

§ 5.1.3 Intentionally deleted.
§ 5.1.4 Intentionally deleted.
§ 5.1.5 Unit prices, alternates and allowances, if any, shall be set forth in Exhibit H

§ 5.1.6 Liquidated damages, if any:
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The parties acknowledge that it is extremely difficult to ascertain with accuracy at the time of execution of this
Contract the extent of the actual damages that the Owner would suffer as a result of any delay in achieving the date of
Substantial Completion of the Work set forth in this Contract, as such date may be adjusted in accordance with the
provisions of this Contract. Therefore, in the event the Contractor does not achieve Substantial Completion of the
Work on or before the scheduled date of Substantial Completion, as such date may be adjusted as provided in the
Contract Documents, the Contractor shall pay the Owner, as liquidated damages and not as a penalty, the following
amounts:

For the first 1 - 30 days of delay: $ per apartment unit per day.
For 31 or more days of delay: $ per rented apartment unit per day.

The Owner and Contractor agree that actual damages incurred by the Owner as a result of the delay will be difficult
to calculate with specificity and that the foregoing Liquidated Damages represent a good faith pre-estimate of what
the parties believe to be the amount of actual damages to be incurred by the Owner on account of the delay.
Notwithstanding anything contained herein to the contrary, Liquidated Damages are the sole remedy of the Owner in
the event of delay in achieving Substantial Completion.

This Agreement does not include any interim or milestone completion dates and the Contractor shall not be liable for
damages to the Owner for delay in meeting any interim or milestone completion dates that may be shown on the
Project Schedule. The only date on the Project Schedule guaranteed by the Contractor is the Substantial Completion
Date, as such date may be adjusted as provided in the Contract Documents.

§ 5.1.7 Intentionally deleted.

§ 5.2 Guaranteed Maximum Price

§ 5.2.1 The Contract Sum is guaranteed by the Contractor not to exceed , Subject to
additions and deductions by Change Order as provided in the Contract Documents. This 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.

The Contractor shall use good faith efforts to minimize the Cost of the Work.

§ 5.2.2 Alternates

§ 5.2.2.1 Alternates, if any, included in the Guaranteed Maximum Price are set forth in Exhibit H

§ 5.2.3 Allowances, if any, included in the Guaranteed Maximum Price are set forth in Exhibit H

§ 5.2.4 Assumptions, if any, upon which the Guaranteed Maximum Price is base shall be set forth'in Exhibit B.

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

§ 5.2.6 The Owner shall authorize preparation of revisions to the Contract Documents that incorporate the agreed-
upon assumptions contained in Section 5.2.4. The Owner shall promptly furnish such revised/Contract Documents to
the Contractor. The Contractor shall notify the Owner and Architect of any inconsistencies between the agreed-upon
assumptions contained in Section 5.2.4 and the revised Contract Documents.

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 Article 7 of the, General Conditions, as well as for increases in the costs.as-described in
Article 7 of this Agreement.
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§ 6.2 Adjustments to subcontracts awarded on the basis of a stipulated sum shall be determined in accordance with
Article 7 of the General Conditions, as they refer to "cost" and not by Articles 5, 7 and 8 of this Agreement.
Adjustments to subcontracts awarded with the Owner’s prior written consent on the basis of cost plus a fee shall be
calculated in accordance with the terms of those subcontracts.

§ 6.3 In calculating adjustments to the Guaranteed Maximum Price, the terms "cost" and "costs" as used in Article 7
of the General Conditions shall mean the Cost of the Work as defined in Article 7 of this Agreement and the term
"fee" shall mean the Contractor’s Fee as defined in Section 5.1.1 of this Agreement.

§ 6.4 If the extent of changes in the Work is such that, in the aggregate, that application of the-adjustment provisions
of Article 5 will cause substantial inequity to the Owner or Contractor, the Contractor’s Fee shall be equitably
adjusted on the same basis that was used to establish the Fee for the original Work, and the Guaranteed Maximum
Price shall be adjusted accordingly.

ARTICLE 7 COSTS TO BE REIMBURSED

§ 7.1 Cost of the Work

§ 7.1.1 The term Cost of the Work shall mean costs necessarily incurred by the Contractor in the proper performance
of the Work. The Cost of the Work shall include only the items set forth in this Article 7.

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

§ 7.1.3 Intentionally deleted.

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

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

§ 7.2.2.1 Intentionally deleted.

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

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

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

§ 7.2.6 Intentionally deleted.

§ 7.3 Subcontract Costs
Payments made by or due from the Contractor to Subcontractors in accordance with the requirements of the
subcontracts and this Agreement.

§ 7.4 Costs of Materials and Equipment Incorporated in the Completed Construction
§ 7.4.1 Costs, including transportation and storage at the site, of materials and equipment incorporated, or to be
incorporated, in the completed construction.
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§ 7.4.2 Costs of materials described in the preceding Section 7.4.1 in excess of those actually installed to allow for
reasonable waste and spoilage. Unused excess materials, if any, shall become the Owner’s property at the
completion of the Work or, at the Owner’s option, shall be sold by the 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 of transportation, storage, installation, dismantling, maintenance, and removal of materials, supplies,
temporary facilities, machinery, equipment and hand tools not customarily owned by construction workers that are
provided by the Contractor at the site and fully consumed in the performance of the Work. Costs of materials,
supplies, temporary facilities, machinery, equipment, and tools, that are not fully consumed, shall be based on the
cost or value of the item at the time it is first used on the Project site less the value of the item when it is no longer
used at the Project site. Costs for items not fully consumed by the 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, and the costs of transportation, installation,
dismantling, minor repairs, and removal of such temporary facilities, machinery, equipment, and hand tools. Rates
and quantities of equipment owned by the Contractor, or a related party as defined in Section 7.8;-shall be
comparable to the costs of commercially available tools and equipment in the area of the Project.

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

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

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

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

§ 7.6.1.2 Intentionally deleted.

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

§ 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 under Article 13 of AIA Document A201-2017 or by
other provisions of the Contract Documents, and which do not fall within the scope of Section 7.7.3.

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

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

§ 7.6.7 Costs of document reproductions and delivery charges.

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

§ 7.6.9 Legal, mediation and arbitration costs, including attorneys’ fees, other than those arising from disputes
between the Owner and Contractor, reasonably incurred by the Contractor after the execution'of this. Agreement in
the performance of the Work and with the Owner’s prior approval, which shall not be unreasonably withheld.

§ 7.6.10 Expenses incurred in accordance with the Contractor’s standard written personnel policy for relocation and
temporary living allowances of the Contractor’s personnel required for the Work, with the Owner’s prior approval.

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

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

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

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

§ 7.8 Related Party Transactions

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

§ 7.8.2 If any of the costs to be reimbursed arise from a transaction between the Contractor and a related party, the
Contractor shall notify the Owner of the specific nature of the contemplated transaction, including the identity of the
related party and the anticipated cost to be incurred, before any such transaction is consummated or cost incurred. If
the Owner, after such notification, authorizes the proposed transaction in writing, then the cost incurred shall be
included as a cost to be reimbursed, and the Contractor shall procure the Work, equipment, goods, or service, from
the related party, as a Subcontractor, according to the terms of Article 10. If the Owner fails to-authorize the
transaction in writing, the Contractor shall procure the Work, equipment, goods, or service from some person or
entity other than a related party according to the terms of Article 10.

ARTICLE 8 COSTS NOT TO BE REIMBURSED
§ 8.1 The Cost of the Work shall not include the items listed below:
A 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 Section 7.2, or as may be
provided in Article 15 or Exhibit G;

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

Expenses of the Contractor’s principal office and offices other than the site office;
4 Overhead and general expenses, except as may be expressly included in Article 7 or Exhibit G;

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

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

.7 Any cost not specifically and expressly described in Article 7, Article 15, or Exhibit G; and

.8 Costs, other than costs included in Change Orders or Construction Change Directives,, 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 the amount to be paid, less such discount, in an Application for Payment and
received payment 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 obtained.

§ 9.2 Amounts that accrue to the Owner in accordance with the provisions of Section 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 other appropriate agreements with the Contractor. The Owner
may designate specific persons from whom, or entities from which, the Contractor shall obtain bids. The Contractor
shall obtain bids from Subcontractors, and from suppliers of materials or equipment fabricated especially for the
Work, who are qualified to perform that portion of the Work in accordance with the requirements of the Contract
Documents. The Contractor shall deliver such bids to the Architect and Owner with an indication‘as to which bids
the Contractor intends to accept. The Owner then has the right to review the Contractor’s list of proposed
subcontractors and suppliers in consultation with the Architect and Contractor and, subject to’ Section 10.1.1, to
object to any subcontractor or supplier. The Contractor shall not be required to contract with anyone to whom the
Contractor has reasonable objection.

§ 10.1.1 When a specific subcontractor or supplier (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 significant 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.

§ 10.2 Subcontracts or other agreements shall conform to the applicable payment provisions of this Agreement, and
shall not be awarded on the basis of cost plus a fee without the Owner’s prior written approval. If a subcontract is
awarded on the basis of cost plus a fee, the Contractor shall provide in the subcontract for the Owner to receive the
same audit rights with regard to the Subcontractor as the Owner receives with regard to the Contractor.in Article 11.

ARTICLE 11 ACCOUNTING RECORDS

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

§ 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 of the amount certified 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 of the
amount certified 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 such evidence as may be reasonably
necessary to demonstrate costs incurred, or to be incurred on the account of the Cost of the Work for the period
associated with that 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 initial Schedule of Values is attached hereto as a part of
Exhibit G. The Schedule of Values shall allocate the entire Guaranteed Maximum Price among:-(1)-the various
portions of the Work; (2) any contingency for costs that are included in the Guaranteed Maximum Price but not
otherwise allocated to another line item or included in a Change Order; and (3) the Contractor’s Fee.

§ 12.1.5.1. The Schedule of Values shall be used as a basis for reviewing the Contractor’s Applications for Payment.

§ 12.1.5.2 The allocation of the Guaranteed Maximum Price under this Section 12.1.5 shall notconstitute a separate
guaranteed maximum price for the Cost of the Work of each individual line item in the Schedule of Values.

§ 12.1.5.3 When the Contractor allocates costs from a contingency to another line item in the-Schedule of Values,
the Contractor shall, upon request by the Architect, submit supporting documentation to the Architect.

§ 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 completion shall be the lesser of (1) the
percentage of that portion of the Work which has actually been completed; or (2) the percentage. obtained by
dividing (a) the expense that has actually been incurred by the Contractor on account of that portion’of the Work and
for which the Contractor has made payment or intends to make payment prior to the next Application for Payment,
by (b) the share of the Guaranteed Maximum Price allocated to that portion of the Work in the Schedule of Values.

§ 12.1.7 In accordance with the General Conditions and subject to other provisions of the Contract Documents, the
amount of each progress payment shall be computed as follows:

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

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

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

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

4 The Contractor’s Fee, computed upon the Cost of the Work described in the preceding Sections
12.1.7.1.1 and 12.1.7.1.2 at the rate stated in Section 5.1.1 or, if the Contractor’s Fee is stated as a
fixed sum in that Section, an amount that bears the same ratio to that fixed-sum fee as the Cost of the
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Work included in Sections 12.1.7.1.1 and 12.1.7.1.2 bears to a reasonable estimate of the probable
Cost of the Work upon its completion.

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

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

.2 The amount, if any, for Work that remains uncorrected and for which the Architect has previously
withheld a Certificate for Payment as provided in the General Conditions;

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

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

.5 Intentionally deleted

.6 Retainage withheld pursuant to Section 12.1.8.

§ 12.1.8 Retainage

§ 12.1.8.1 Payments shall be subject to retainage of ten percent (10%) until the Work is fifty percent (50%)
complete, after which no further retainage shall be withheld. Retainage shall be released with respect to
Subcontractors who have completed their work, at the reasonable discretion of the Owner. Retainage shall be
released at Substantial Completion of the Work, less 150% of the value of the punchlist. As punchlist items are
completed, payments withheld on account thereof shall be paid to the Contractor on a monthly basis as set forth
above. There shall be no retainage on Contractor’s Fee, insurance costs, bond costs, General Conditions Costs and
Contractor direct purchase of materials and equipment.

§ 12.1.8.1.1 The following items are not subject to retainage:

Contractor’s Fee, insurance costs, bond costs, General Conditions Costs, professional services or consultant costs,
and Contractor direct purchase of materials and equipment

§ 12.1.8.2 Intentionally deleted.
§ 12.1.8.3 Intentionally deleted.

§ 12.1.9 If final completion of the Work is materially delayed through no fault of the Contractor, the-Owner shall
pay the Contractor any additional amounts in accordance with Article 9 of the General Conditions.

§ 12.1.10 Except with the Owner’s prior written approval, the Contractor shall not make advance payments to
suppliers for materials or equipment which have not been delivered and suitably stored at the site. Owner’s approval
for Contractor’s advance payments, or deposits required by suppliers or manufacturers, shall not be unreasonably
withheld.

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

§ 12.1.12 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 such action shall not be deemed to
be a representation that (1) the Architect has made a detailed examination, audit, or arithmetic verification, of the
documentation submitted in accordance with Section 12.1.4 or other supporting data; (2) that the Architect has made
exhaustive or continuous on-site inspections; or (3) that the Architect has made examinations to ascertain how or for
what purposes the Contractor has used amounts previously paid on account of the Contract. Such examinations,
audits, and verifications, if required by the Owner, will be performed by the Owner’s auditors acting in the sole
interest of the Owner.

§ 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
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.1 the Contractor has fully performed the Contract, except for the Contractor’s responsibility to correct
Work as provided in Article 12 of the General Conditions, and to satisfy other requirements, if any,
which extend beyond final payment;

.2 the Contractor has submitted a final accounting for the Cost of the Work and a final Application for
Payment; and

.3 afinal Certificate for Payment has been issued by the Architect in accordance with Section 12.2.2.

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

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

§ 12.2.2.2 Within seven days after receipt of the written report described in Section 12.2.2.1, or receipt of notice that
the Owner will not conduct an audit, and provided that the other conditions of Section 12.2.1 have been met, the
Architect will 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 Article 9 of
the General Conditions. The time periods stated in this Section 12.2.2 supersede those stated in Article 9 of the
General Conditions. The Architect is not responsible for verifying the accuracy of the Contractor’s final accounting.

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

§ 12.2.3 The Owner’s final payment to the Contractor shall be made no later than 30 days after fulfillment by the
Contractor of the conditions to final payment set forth in Section 12.2.1.

§ 12.2.4 If, subsequent to final payment, and at the Owner’s request, the Contractor incurs costs, described in Article
7 and not excluded by Atrticle 8, to correct defective or nonconforming Work, the Owner shall reimburse the
Contractor for 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 adjustments to the Contract
Sum are provided for in Section 5.1.7, the amount of those adjustments shall be recalculated, taking'into account any
reimbursements made pursuant to this Section 12.2.4 in determining the net amount to be paid by the’Owner to the
Contractor.

§ 12.3 Intentionally deleted.

ARTICLE 13 DISPUTE RESOLUTION

§ 13.1 Initial Decision Maker

The Architect will serve as Initial Decision Maker pursuant to Article 15 of the General Conditions, unless the
parties appoint below another individual, not a party to the Agreement, to serve as Initial Decision Maker.

§ 13.2 Binding Dispute Resolution
For any Claim subject to, but not resolved by mediation, and a meeting between the parties’ personnel, pursuant to
Article 15 of the General Conditions, the method of binding dispute resolution shall be as follows:

[«X»] Arbitration pursuant to Section 15 of the General Conditions

ARTICLE 14 TERMINATION OR SUSPENSION

§ 14.1 Termination

§ 14.1.1 The Contract may be terminated by the Owner or the Contractor as provided in Article 14 of the General
Conditions.
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§ 14.1.2 Intentionally deleted.

ARTICLE 15 MISCELLANEOUS PROVISIONS

§ 15.1 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, based on the priority set forth in Article 1.

§ 15.2 The Owner’s representative:
(Name, address, email address and other information)

Name:
Title:
Address:
Phone:
Email:

§ 15.3 The Contractor’s representative:
(Name, address, email address and other information)

Name:
Title:
Address:
Phone:
Email:

§ 15.4 Neither the Owner’s nor the Contractor’s representative shall be changed without ten (10).days’ prior notice
to the other party.

§ 15.5 Insurance and Bonds
§ 15.5.1 The Owner and the Contractor shall purchase and maintain insurance as set forth in Exhibit D.

§ 15.5.2 The Contractor shall provide bonds as set forth in Exhibit I.

§ 15.6 Notice in electronic format, pursuant to Article 1 of the General Conditions, may be given in accordance with
ATA Document E203™-2013, Building Information Modeling and Digital Data Exhibit J as modified, if completed,
or as otherwise set forth below:

« »

§ 15.7 Other provisions:

« »

ARTICLE 16 ENUMERATION OF CONTRACT DOCUMENTS
§ 16.1 This Agreement is comprised of the following documents:
1 AIA Document A102™-2017, Standard Form of Agreement Between Owner and Contractor
.2 Notused
.3 AIA Document A201™-2017, General Conditions of the Contract for Construction, as modified,
Exhibit C ("General Conditions™)
4 AIA Document E203™-2013, Building Information Modeling and Digital Data Exhibit, if
applicable, Exhibit J
.5 Intentionally deleted
.6 Intentionally deleted
.7 Intentionally deleted
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.8 Intentionally deleted

.9  Other documents, listed below:

Exhibit A Scope of Work (List of Drawings and Specifications)

Exhibit B Contractor’s Clarifications

Exhibit C General Conditions (AlA A201 (2017 ed.) modified)

Exhibit D Insurance Exhibit

Exhibit E Project Schedule

Exhibit F Forms of Partial and Final Waivers and Releases of Liens and Claims
Exhibit G G-1: Schedule of Values

G-2: List of General Conditions Costs Categories
G-3: Supervisory and Administrative Personnel and Hourly Rates

Exhibit H Alternates, Unit Prices and Allowances
Exhibit | Subcontractor Default Insurance or Contractor Bonds (if applicable)
Exhibit J Building Information Modeling (AIA G202 and AlA E203)

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

OWNER (Signature) CONTRACTOR (Signature)
« «

»K » »K »

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