WARRANTY

Universal Engineering Sciences has prepared this report for our client for his exclusive use, in
accordance with generally accepted soil and foundation engineering practices, and makes no
other warranty either expressed or implied as to the professional advice provided in the report.

UNANTICIPATED SOIL CONDITIONS

The analysis and recommendations submitted in this report are based upon the data obtained
from soil borings performed at the locations indiéated on the Boring Location Plan. This report
does not reflect any variations which may occur between these borings.

The nature and extent of variations between borings may not become knawn until construction
begins. If variations appear, we may have to re-evaluate our recommendations after performing
on-sité bservations and noting the characteristics of any variations.

CHANGED CONDITIONS

We recommend that the specifications for the project require that the contractorimmediately notify
Universal Engineering Sciences, as well as the owner, when subsurface conditions are
encountered that are different from those present in this report.

No claim by the contractor for any conditions differing from those anticipated in the plans,
specifications, and those found in this report, should be allowed unless the contractor notifies the
owner and Universal Engineering Sciences of such changed conditions. Further, we recommend
that all foundation work and site improvements be. observed by @ representative of Universal
Engineeéring Sciences to monitor field conditions and changes, to verify design assumptions and
to evaluate and recommend any appropriate modifications to this report.

MISINTERPRETATION OF SOIL ENGINEERING REPORT

Universal Engineering Sciences is responsible for the conclusions and opinions contained within
this report based'upon the data relating only to the specific project and location discussed herein.
If the conclusions or recommendations based upon the data presented are made by others, those
conclusions or recommendations are not the responsibility of Universal Engineering Sciences.

CHANGED STRUCTURE OR LOCATION

This report was prepared in orderto-aid in the evaluation of this prafect and to assist the architéct:
or engineer in the design of this project. Ifany changes in the design or location of the structure
as outlined in this report are planned, or if any structures are included or added that are not
discussed in the report, the conclusions and recommendations centained in this report shall not
be considered valid unless the changes are reviewed and the conclusions modified or approved
by Universal Engineering Sciences.



USE OF REPORT BY BIDDERS

Bidders who are examining the report prior to submission of a bid are cautioned that this report
was prepared as an aid to the designers of the project and it may affect actual construction
operations.

Bidders are urged to make their own soil borings, test pits, test caissons or other explorations to
determine those conditions that may affect construction operations. Universal Engineering
Sciences cannot be responsible for any interpretations made from this report or the attached
boring logs with regard to their adequacy in reflecting subsurface conditions which will affect
construction operations.

STRATA CHANGES

Strata changes are indicated by a definite line on the boring logs which accompany this report.
However, the actual change in the ground may be more gradual. Where changes occur between
soil samples, the location of the change must necessarily be estimated using all available
information and may not be shown at the exact depth.

OBSERVATIONS DURING DRILLING

Attempts are made to detect and/or identify occurrences during drilling and sampling, such as:
water level, boulders, zones of lost circulation, relative ease or resistance to drilling progress,
unusual sample recovery, variation of driving resistance, obstructions, etc.; however, lack of
mention does not preclude their presence.

WATER LEVELS

Water level readings have been made in the drill holes during drilling and they indicate normally
occurring conditions. Water levels may not have been stabilized at the last reading. This data has
been reviewed and interpretations made in this report. However, it must be noted that fluctuations
in the level of the groundwater may occur due to variations in rainfall, temperature, tides, and other
factors not evident at the time measurements were made and reported. Since the probability of
such variations is anticipated, design drawings and specifications should accommodate such
possibilities and construction planning should be based upon such assumptions of variations.

LOCATION OF BURIED OBJECTS

All users of this report are cautioned that there was no requirement for Universal Engineering
Sciences to attempt to locate any man-made buried objects during the course of this exploration
and that no attempt was made by Universal Engineering Sciences to locate any such buried
objects. Universal Engineering Sciences cannot be responsible for any buried man-made objects
which are subsequently encountered during construction that are not discussed within the text of
this report.

TIME

This report reflects the soil conditions at the time of exploration. If the report is not used in a
reasonable amount of time, significant changes to the site may occur and additional reviews may

be required.



Universal Engineering Sciences, Inc.
GENERAL CONDITIONS

‘SECTION 4: RESPONSIBILITIES

121 Universal Engineering Sciences, Inc., (‘UES"), has the responsibility for providing the services described under the Scope of Services section. The
work is to be performed according to accepted standards of care and is to be completed in a timely manner. The term "UES" as used herein
includes all of Universal Engineering Sciences, Inc's agents, employees, professional staff, and subcontractors.

12 The Client or a duly authorized representative is responsible for providing UES with a clear understanding of the project nature and scope. The
Client shall supply UES with sufficient and adequate information, including, but not limited to, maps, site plans, reports, surveys and designs, to
allow UES to properly complete the specified services. The Client shall also communicate changes in the nature and scope of the project as soon
as possible during performance of the work so that the changes can be incorporated into the work product.

1.3 The Client acknowledges that UES's responsibilities in providing the services described under the Scope of Services section is limited to those
services described therein, and the Client hereby assumes any collateral or affiliated duties necessitated by or for those services. Such duties may
include, but are not limited to, reporting requirements imposed by any third party such as federal, state, or local entities, the provision of any
required notices to any third party, or the securing of necessary permits or permissions from any third parties required for UES's provision of the
services so described, unless otherwise agreed upon by both parties.

1.4 Universal will not be responsible for scheduling our services and will not be responsible for tests or inspections that are not performed due to a
failure to schedule our services on the project or any resulting damages.

1.5 PURSUANT TO FLORIDA STATUTES §558.0035, ANY INDIVIDUAL EMPLOYEE OR
AGENT OF UES MAY NOT BE HELD INDIVIDUALLY LIABLE FOR NEGLIGENCE.

SECTION.2: STANDARD OF CARE

2.1 Services performed by UES under this Agreement will be conducted in a manner consistent with the level of care and skill ordinarily exercised by
members of UES's profession practicing contemporaneously under similar conditions in the locality of the project. No other warranty, express or
implied, is made.

2.2 The Client recognizes that subsurface conditions may vary from those observed at locations where borings, surveys, or other explorations are
made, and that site conditions may change with time. Data, interpretations, and recommendations by UES will be based solely on information
available to UES at the time of service. UES is responsible for those data, interpretations, and recommendations, but will not be responsible for
other parties’ interpretations or use of the information developed.

2.3 Execution of this document by UES is not a representation that UES has visited the site, become generally familiar with local conditions under
which the services are to be performed, or correlated personal observations with the requirements of the Scope of Services. It is the Client's
responsibility to provide UES with all information necessary for UES to provide the services described under the Scope of Services, and the Client
assumes all liability for information not provided to UES that may affect the quality or sufficiency of the services so described.

24 Should UES be retained to provide threshold inspection services under Florida Statutes §553.79, Client acknowledges that UES’s services
thereunder do not constitute a guarantee that the construction in question has been properly designed or constructed, and UES’s services do not
replace any of the obligations or liabilities associated with any architect, contractor, or structural engineer. Therefore it is explicitly agreed that the
Client will not hold UES responsible for the proper performance of service by any architect, contractor, structural engineer or any other entity
associated with the project.

SECTION 3: SITE ACCE! ‘SITE.CONDITIONS

31 " Client will grant or obtain free” access to the site for all equipment and personnel necessary for UES to perform the work set forth in this Agreement.
The Client will notify any and all possessors of the project site that Client has granted UES free access to the site. UES will take reasonable
precautions to minmize damage to the site, but it is understood by Client that, in the normal course of work, some damage may occur, and the
correction of such damage is not part of this Agreement unless so specified in the Proposal.

3.2 The Client is responsible for the accuracy of locations for all subterranean structures and utilities. UES will take reasonable precautions to avoid
known subterranean structures, and the Client waives any claim against UES, and agrees to defend, indemnify, and hold UES harmless from any
claim or liability for injury or loss, including costs of defense, arising from damage done to subterranean structures and utilities not identified or
accurately located. In addition, Client agrees to compensate UES for any time spent or expenses incurred by UES in defense of any such claim
with compensation to be based upon UES's prevalling fee schedule and expense reimbursement policy.

SECTION 4: SAMPLE OW HIP AND DI

4.1 Soil or water samples obtained from the project during performance of the work shall remain the property of the Client.

4.2 UES will dispose of or return to Client all remaining soils and rock samples 60 days after submission of report covering those samples. Further
storage or transfer of samples can be made at Client's expense upon Client's prior written request.

4.3 Samples which are contaminated by petroleum products or other chemical waste will be returned to Client for treatment or disposal, consistent with

all appropriate federal, state, or local regulations.

SECTION 5: BILLING AND PAYMENT

51 UES will submit invoices to Client monthly or upon completion of services, Invoices will show charges for different personnel and expense
classifications

5.2 Payment is due 30 days after presentation of invoice and is past due 31 days from invoice date. Client agrees to pay a finance charge of one and
one-half percent (1 ¥2 %) per month, or the maximum rate allowed by law, on past due accounts.

5.3 If UES incurs any expenses to collect overdue billings on invoices, the sums paid by UES for reasonable attorneys' fees, court costs, UES's time,

UES's expenses, and interest will be due and owing by the Client.

6:_OWNERSHIP AND USE OF DOCUMENT:

61  Allrep

orts, boring logs, field data, field notes, laboratory test data, calculations, estimates, and other documents prepared by UES, as instruments
of service, shall remain the property of UES.
6.2 Client agrees that all reports and other work furnished to the Client or his agents, which are not paid for, will be returned upon demand and will not
be used by the Client for any purpose.
63 UES will retain all pertinent records relating to the services performed for a period of five years following submission of the report, during which
period the records will be made available to the Client at all reasonable times.
6.4 All reports, boring logs, field data, field notes, laboratory test data, calculations, estimates, and other documents prepared by UES, are prepared

for the sole and exclusive use of Client, and may not be given to any other party or used or relied upon by any such party without the express
written consent of UES.



SECTION 7: DISCOVERY OF UNANTICIPATED HAZARDOUS MATERIALS

71 Client warrants that a reasonable effort has been made to inform UES of known or suspected hazardous materials on or near the project site.

7.2 Under this agreement, the term hazardous materials include hazardous materials (40 CFR 172.01), hazardous wastes (40 CFR 261.2), hazardous
substances (40 CFR 300.6), petroleum products, polychiorinated biphenyls, and asbestos.

7.3 Hazardous materials may exist at a site where there is no reason to believe they could or should be present. UES and Client agree that the

discovery of unanticipated hazardous materials constitutes a changed condition mandating a renegotiation of the scope of work. UES and Client
also agree that the discovery of unanticipated hazardous materials may make it necessary for UES to take immediate measures to protect health
and safety. Client agrees to compensate UES for any equipment decontamination or other costs incident to the discovery of unanticipated
hazardous waste.

7.4 UES agrees to notify Client when unanticipated hazardous materials or suspected hazardous materials are encountered, Client agrees to make
any disclosures required by law to the appropriate governing agencies. Client also agrees to hold UES harmless for any and all consequences of
disclosures made by UES which are required by governing law. In the event the project site is not owned by Client, Client recognizes that it is the
Client's responsibility to inform the property owner of the discovery of unanticipated hazardous matenials or suspected hazardous materials.

7.5 Notwithstanding any other provision of the Agreement, Client waives any claim against UES, and to the maximum extent permitted by law, agrees
to defend, indemnify, and save UES harmiess from any claim, liability, and/or defense costs for injury or loss arising from UES's discovery of
unanticipated hazardous matenals or suspected hazardous materials including any costs created by delay of the project and any cost associated
with possible reduction of the property's value. Client will be responsible for ultimate disposal of any samples secured by UES which are found to
be contaminated.

SECTION 8: RISK ALLOCATION

8.1 Client agrees that UES's liability for any damage on account of any breach of contract, error, omission or other professional negligence will be
limited to a sum not to exceed $50,000 or UES's fee, whichever is greater. If Client prefers to have higher limits on contractual or professional
liability, UES agrees to increase the limits up to a maximum of $1,000,000.00 upon Client’s written request at the time of accepting our proposal
provided that Client agrees to pay an additional consideration of four percent of the total fee, or $400.00, whichever is greater. The additional
charge for the higher liability limits is because of the greater risk assumed and is not strictly a charge for additional professional liability insurance.

SECTION 9: INSURANCE

9.1 UES represents and warrants that it and its agents, staff and consultants employed by it, is and are protected by worker's compensation insurance
and that UES has such coverage under public liability and property damage insurance policies which UES deems to be adequate. Certificates for
all such policies of insurance shall be provided to Client upon request in writing. Within the limits and conditions of such insurance, UES agrees to
indemnify and save Client harmless from and against loss, damage, or liability arising from negligent acts by UES, its agents, staff, and consultants
employed by it. UES shall not be responsible for any loss, damage or liability beyond the amounts, limits, and conditions of such insurance or the
limits described in Section 8, whichever is less. The Client agrees to defend, indemnify and save UES harmless for loss, damage or liability arising
from acts by Client, Client's agent, staff, and other UESs employed by Client.

SECTION 10: DISPUTE RESOLUTION

101 All claims, disputes, and other matters in controversy between UES and Client arising out of or in any way related to this Agreement will be
submitted to alternative dispute resolution (ADR) such as mediation or arbitration, before and as a condition precedent to other remedies provided
by law, including the commencement of litigation.

10.2 If a dispute arises related to the services provided under this Agreement and that dispute requires litigation instead of ADR as provided above,
then:
(a) the claim will be brought and tried in judicial jurisdiction of the court of the county where UES's principal place of business is located and
Client waives the right to remove the action to any other county or judicial jurisdiction, and
(b) The prevailing party will be entitied to recovery of all reasonable costs incurred, including staff time, court costs, attorneys’ fees, and

other claim related expenses.

SECTION 11: TERMINATION

11.1 This agreement may be terminated by either party upon seven (7) days written notice in the event of substantial failure by the other party to
perform in accordance with the terms hereof. Such termination shall not be effective if that substantial failure has been remedied before expiration
of the period specified in the written notice.. In the event of termination, UES shall be paid for services performed to the termination notice date
plus reasonable termination expenses.

1.2 In the event of termination, or suspension for more than three (3) months, prior to completion of all reports contemplated by the Agreement, UES
may complete such analyses and records as are necessary to complete its files and may also complete a report on the services performed to the
date of notice of termination or suspension, The expense of termination or suspension shall include all direct costs of UES in completing such
analyses, records and reports.

SECTION 12: ASSIGNS

121 Neither the Client nor UES may delegate, assign, sublet or transfer their duties or interest in this Agreement without the written consent of the other
party.

SECTION 13. GOVERNING LAW AND SURVIVAL

131 The laws of the State of Florida will govern the validity of these Terms, their interpretation and performance.

132 If any of the provisions contained in this Agreement are held illegal, invalid, or unenforceable, the enforceability of the remaining provisions will not

be impaired. Limitations of liability and indemnities will survive termination of this Agreement for any cause.

SECTION 14. INTEGRATION CLAUSE

14.1 This Agreement represents and contains the entire and only agreement and understanding among the parties with respect to the subject matter of
this Agreement, and supersedes any and all prior and contemporaneous oral and written agreements, understandings, representations,
inducements, promises, warranties, and conditions among the parties. No agreement, understanding, representation, inducement, promise,
warranty, or condition of any kind with respect to the subject matter of this Agreement shall be relied upon by the parties unless expressly
incorporated herein.

14.2 This Agreement may not be amended or modified except by an agreement in writing signed by the party against whom the enforcement of any
maodification or amendment is sought.

Rev. 06/10/2015



CONSTRUCTION AGREEMENT
For
IFB#16-08290V
Force Main 314 Replacement
48" Avenue West, Bradenton, FL
(Project No.:404-6052181)
STIPULATED SUM
between
MANATEE COUNTY (AS OWNER)

and

(AS CONTRACTOR)
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CONSTRUCTION AGREEMENT FOR
STIPULATED SUM
(IFB#16-08290V)
Force Main 31A Replacement, 48" Avenue West, Bradenton, FL (Project No. 404-
6052181)

THIS AGREEMENT (“Agreement”) is made and entered into by and between Manatee
County, a political subdivision of the State of Florida, referred to herein as “Owner”, and the firm
of , incorporated in the State of and registered and licensed to do
business in the State of Florida (license # ), referred to herein as “Contractor.”

WHEREAS, the Owner intends to construct [Force Main 31A Replacement, 48"
Avenue West, Bradenton, FL. (Project No. 404-6052181], the aforementioned improvements
being hereinafter referred to and defined as the “Project”; and

WHEREAS, in response to Owner’s Invitation for Bid No. 16-08290V (the “IFB”),
Contractor has submitted its Bid (the “Contractor’s Bid”) to provide the aforementioned
construction services.

NOW THEREFORE, the Owner and the Contractor, in consideration of the mutual
covenants hereinafter set forth, the sufficiency of which is hereby acknowledged, agree as
follows:

1. Contract Documents. The Contract Documents consist of this Agreement and
attached Exhibits, the attached General Conditions of the Construction Agreement,
Supplementary Conditions (if any), Special Conditions (if any), Drawings (the titles of which
are attached hereto as Exhibit A), Specifications (the titles of which are attached hereto as
Exhibit B), Addenda issued prior to execution of this Agreement, the Invitation for Bid
(including any Instructions to Bidders, Scope of Work, Bid Summary, Supplements, and
Technical Specifications), any interpretations issued pursuant to the Invitation for Bid, the
Contractor’s Bid, permits, notice of intent to award, Notice to Proceed, purchase order(s), any
other documents listed in this Agreement, and Modifications [to include written Amendment(s),
Change Order(s), Work Directive Change(s) and Field Directive(s)] issued after execution of
this Agreement. These form the Agreement, and are as fully a part of the Agreement as if
attached or repeated herein. This Agreement represents the entire and integrated agreement
between the parties hereto and supersedes prior negotiations, representations or agreements,
either written or oral. No other documents shall be considered Contract Documents.

2. Work. 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.

3. Date of Commencement and Substantial Completion.

A. Date of Commencement. The date of commencement of the Work shall be the
date fixed in a Notice to Proceed issued by the Owner.

Standard Form of Construction Agreement Revised 1-11-16



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

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

Portion of Work Substantial Completion Date

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

Time is of the essence in the Contract Documents and all obligations thereunder. If the
Contractor fails to achieve Substantial Completion of the Work within the Contract Time and as
otherwise required by the Contract Documents, the Owner shall be entitled to retain or recover
from the Contractor, as liquidated damages and not as a penalty, the sum of $1,742.00 per
calendar day, commencing upon the first day following expiration of the Contract Time and
continuing until the actual date of Substantial Completion. Such liquidated damages are hereby
agreed to be a reasonable estimate of damages the Owner will incur as a result of delayed
completion of the Work. The Owner may deduct liquidated damages as described in this
paragraph from any unpaid amounts then or thereafter due the Contractor under this Agreement.
Any liquidated damages not so deducted from any unpaid amounts due the Contractor shall be
payable to the Owner at the demand of the Owner, together with interest from the date of the
demand at the maximum allowable rate.

4. Contract Sum.

A. Payment. 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 and Zero Cents ($ ), subject to additions and deductions
as provided in the Contract Documents.

B. Alternates. 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.)

C. Unit Prices. Unit prices, if any, are reflected in the Contractor’s Bid.

5. Payments.

A. Progress Payments.

(1)  Based upon Applications for Payment submitted to the Architect/Engineer
by the Contractor and Certificates for Payment issued by the
Architect/Engineer, the Owner shall make progress payments on account

2
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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.

Payments shall be made by Owner in accordance with the requirements of
Section 218.735, Florida Statutes.

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

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.

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

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
Contract Sum allocated to that portion of the Work in the schedule
of values, less retainage of ten percent (10.00%). Pending final
determination of cost to the Owner of changes in the Work,
amounts not in dispute shall be included as provided in Section
3.3.B. of the General Conditions;

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), supported by paid receipts, less
retainage of ten percent (10.00%);

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

Subtract amounts, if any, for which the Architect/Engineer has
withheld or nullified an Application for Payment, in whole or in
part as provided in Section 3.3.C. of the General Conditions.
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(7)  The progress payment amount determined in accordance with Section
5.A(6) shall be further modified under the following circumstances:

i Add, upon Substantial Completion of the Work, a sum sufficient to
increase the total payments to the full amount of the Contract Sum,
less such amounts as the Architect/Engineer shall determine for
incomplete Work, retainage applicable to such work and unsettled
claims.

ii. Add, if final completion of the Work is thereafter materially
delayed through no fault of the Contractor, any additional amounts
payable in accordance with Section 3.2.B. of the General
Conditions.

(8)  Reduction or limitation of retainage, if any, shall be as follows:

Notwithstanding the foregoing, upon completion of at least 50% of the
Work, as determined by the Architect/Engineer and Owner, the Owner
shall reduce to five percent (5%) the amount of retainage withheld from
each subsequent progress payment.

) 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.

B. 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 Contractor has fully performed the Work except for the
Contractor’s responsibility to correct Work as provided in
Section 2.4.C. of the General Conditions, and to satisfy other
requirements, if any, which extend beyond final payment; and

(2) A final Application for Payment has been approved by the

Architect/Engineer.
6. Termination or Suspension.
A. Termination. The Agreement may be terminated by the Owner or the

Contractor as provided in Article XIV of the General Conditions.

B. Suspension by Owner. The Work may be suspended by the Owner as
provided in Article XIV of the General Conditions.

7. Other Provisions.
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A. Substantial Completion Defined. Substantial Completion shall be defined
as provided in Article I of the General Conditions. In the event a temporary certificate of
occupancy or completion is issued establishing Substantial Completion, the Contractor shall
diligently pursue the issuance of a permanent certificate of occupancy or completion.

B. Project Meetings. There shall be a project meeting, at the jobsite or other
location acceptable to the parties, on a regularly scheduled basis. The meeting will be attended
by a representative of the Contractor, Architect/Engineer and Owner. These representatives shall
be authorized to make decisions that are not otherwise contrary to the requirements of this
Agreement.

C. Weather. Any rainfall, temperatures below 32 degrees Fahrenheit or
winds greater than 25 m.p.h. which actually prevents Work on a given day, shall be considered
lost time and an additional day added to the Contract Time, provided no work could be done on
site, and provided written notice has been submitted to the Owner by the Contractor documenting
same.

D. Shop Drawings; Critical Submittals. In consideration of the impact of
timely review of submittals and shop drawings on the overall progress of the Work, it is hereby
agreed that the Owner shall cause his agents and design professionals to accomplish the review
of any particular “critical” submittals and/or shop drawings and return same to the Contractor
within fourteen (14) days.

E. Applications for Payment. Applications for Payment shall be submitted
once monthly at regular intervals and shall include detailed documentation of all costs incurred.

F. Punch List. Within 30 days after obtainment of Substantial Completion,
the Owner shall generate a “punch list” of all work items requiring remedial attention by the
Contractor. Within 5 days thereafter the Architect/Engineer shall assign a fair value to the punch
list items, which sum shall be deducted from the next scheduled progress payment to the
Contractor.  Upon satisfactory completion of the punch list items, as certified by the
Architect/Engineer, the previously deducted sum shall be paid to the Contractor.

G. Closeout documentation. Within 30 days after obtainment of Substantial
Completion and before final payment, Contractor shall gather and deliver to Owner all warranty
documentation, all manufacturer’s product and warranty literature, all manuals (including parts
and technical manuals), all schematics and handbooks, and all as-built drawings.

H. Govemning Provisions; Conflicts. In the event of a conflict between this
Agreement and the Specifications or as between the General Conditions and the Specifications,
the Specifications shall govern.

I.  E-Verify. The Contractor’s employment of unauthorized aliens is a violation
of Section 274(e) of the Federal Immigration and Employment Act. The Contractor shall utilize
the U.S. Department of Homeland Security E-Verify system to verify the employment eligibility
of all new employees hired during the term of this Agreement, and shall require the same
verification procedure of all Subcontractors.
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8. Insurance and Bonding. If and to the extent required by the Invitation for Bid
documents, the Contractor shall furnish insurance coverage for (but not necessarily limited to)
workers’ compensation, commercial general liability, auto liability, excess liability, and
builder’s risk. The Contractor shall furnish to the Owner all appropriate policies and
Certificate(s) of Insurance. The Contractor shall also post a Payment and Performance Bond for
the Contract Sum, within ten (__) days following notification of intent to award, and otherwise
in accordance with the Invitation for Bid documents.

9. Independent Contractor. The Contractor acknowledges that it is functioning as
an independent contractor in performing under the terms of this Agreement, and it is not acting

as an employee of the Owner.

10.  Entire Agreement. This Agreement (inclusive of the Contract Documents
incorporated herein by reference) represents the full agreement of the parties.

11. Amendments; Waivers; Assignment.

A. Amendments. This Agreement may be amended only pursuant to an
instrument in writing that has been jointly executed by authorized representatives of the parties
hereto.

B. Waivers. Neither this Agreement nor any portion of it may be modified or

waived orally. However, each party (through its governing body or properly authorized officer)
shall have the right, but not the obligation, to waive, on a case-by-case basis, any right or
condition herein reserved or intended for the benefit or protection of such party without being
deemed or considered to have waived such right or condition for any other case, situation, or
circumstance and without being deemed or considered to have waived any other right or
condition. No such waiver shall be effective unless made in writing with an express and specific
statement of the intent of such governing body or officer to provide such waiver.

C. Assignment. The rights and obligations of either party to this Agreement
may be assigned to a third party only pursuant to a written amendment hereto.

12.  Validity. Each of the Owner and Contractor represents and warrants to the other
its respective authority to enter into this Agreement.

13.  Covenant To Defend. Neither the validity of this Agreement nor the validity of
any portion hereof may be challenged by any party hereto, and each party hereto hereby waives
any right to initiate any such challenge. Furthermore, if this Agreement or any portion hereof is
challenged by a third party in any judicial, administrative, or appellate proceeding (each party
hereby covenanting with the other party not to initiate, encourage, foster, promote, cooperate
with, or acquiesce to such challenge), the parties hereto collectively and individually agree, at
their individual sole cost and expense, to defend in good faith its validity through a final judicial
determination or other resolution, unless all parties mutually agree in writing not to defend such
challenge or not to appeal any decision invalidating this Agreement or any portion thereof.

14.  Disclaimer of Third-Party Beneficiaries; Successors and Assigns. This
Agreement is solely for the benefit of the parties hereto, and no right, privilege, or cause of

6
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action shall by reason hereof accrue upon, to, or for the benefit of any third party. Nothing in
this Agreement is intended or shall be construed to confer upon or give any person, corporation,
partnership, trust, private entity, agency, or other governmental entity any right, privilege,
remedy, or claim under or by reason of this Agreement or any provisions or conditions hereof.
This Agreement shall be binding upon, and its benefits and advantages shall inure to, the
successors and assigns of the parties hereto.

15. Construction.

A. Headings and Captions. The headings and captions of articles, sections,
and paragraphs used in this Agreement are for convenience of reference only and are not
intended to define or limit their contents, nor are they to affect the construction of or be taken
into consideration in interpreting this Agreement.

B. Legal References. All references to statutory sections or chapters shall be
construed to include subsequent amendments to such provisions, and to refer to the successor
provision of any such provision. References to “applicable law” and “general law” shall be
construed to include provisions of local, state and federal law, whether established by legislative
action, administrative rule or regulation, or judicial decision.

16.  Severability. The provisions of this Agreement are declared by the parties hereto
to be severable. In the event any term or provision of this Agreement shall be held invalid by a
court of competent jurisdiction, such invalid term or provision should not affect the validity of
any other term or provision hereof; and all such terms and provisions hereof shall be enforceable
to the fullest extent permitted by law as if such invalid term or provision had never been part of
this Agreement; provided, however, if any term or provision of this Agreement is held to be
invalid due to the scope or extent thereof, then, to the extent permitted by law, such term or
provision shall be automatically deemed modified in order that it may be enforced to the
maximum scope and extent permitted by law.

17.  Governing Law; Venue. This Agreement shall be governed by the laws of the
State of Florida. Venue for any petition for writ of certiorari or other court action allowed by
this Agreement shall be in the Circuit Court of the Twelfth Judicial Circuit in and for Manatee
County, Florida.

18.  Attorney’s Fees and Costs. In any claim dispute procedure or litigation arising
from this Agreement, each party hereto shall be solely responsible for paying its attorney’s fees
and costs.

19. Notices. All notices, comments, consents, objections, approvals, waivers, and
elections under this Agreement shall be in writing and shall be given only by hand delivery for
which a receipt is obtained, or certified mail, prepaid with confirmation of delivery requested, or
by electronic mail with delivery confirmation. All such communications shall be addressed to
the applicable addressees set forth below or as any party may otherwise designate in the manner
prescribed herein.
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To the Owner: Manatee County Public Works Department
Attn: Ms. Sherri Robinson, Assessment Coordinator
1022 26" Street East
Bradenton, FL. 34208
Phone: (941) 708-7450, Ext. 7334
Email: Sherri.Robinson@mymanatee.org

To the Contractor:

Email:

Notices, comments, consents, objections, approvals, waivers, and elections shall be deemed
given when received by the party for whom such communication is intended at such party’s
address herein specified, or such other physical address or email address as such party may have
substituted by notice to the other.
20. Exhibits. Exhibits to this Agreement are as follows:
Exhibit A—Title(s) of Drawings
Exhibit B—T:itle(s) of Specifications
Exhibit C—Affidavit of No Conflict
Exhibit D—Certificate(s) of Insurance
Exhibit E—Payment and Performance Bond
Exhibit F—Standard Forms
1—Application for Payment
2—Certificate of Substantial Completion
3—Final Reconciliation / Warranty / Affidavit

4—Change Order
5—Public Construction Bond Form
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WHEREFORE, the parties hereto have executed this Agreement as of the date last
executed below.

Name of Contractor

By:

Printed Name:

Title:

Date:

MANATEE COUNTY, a political subdivision
of the State of Florida

By:

Printed Name:

Title:

Date:
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Exhibit A
Title(s) of Drawings

Force Main 31A Replacement
48%™ Avenue West, Bradenton, FL
(Project No. 404-6052181)
(Signed and Sealed December 10, 2015)
(13 Total Pages)

(Drawings incorporated by reference in this Construction Agreement)
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Exhibit B
Title(s) of Specifications

1. Force Main 31A Replacement
48™ Avenue West

(Project No. 404-6052181)
(Dated December 2015)
(175 Total Pages)

2. Geotechnical Exploration Report
Proposed FM 31A Replacement
48™ Avenue West
Bradenton, Manatee County, FL
(UES Project No.: 1130.1400240.0000, UES Report No.: 10402)

Prepared by Universal Engineering Sciences, Inc., Sarasota, FL
(Dated December 8, 2015)
(Signed and Sealed December 9, 2015)
(27 Total Pages)

(Specification and Geotechnical Exploration Report incorporated by reference in this
Construction Agreement)
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Exhibit C
Affidavit of No Conflict

COUNTY OF

STATE OF

BEFORE ME, the undersigned authority, this day personally appeared,
, a principal with full authority to bind

hereinafter the "Lessee"), who

being first duly sworn, deposes and says:

(a) is not currently engaged or will not become engaged in any obligations,
undertakings or contracts that will require the Lessee to maintain an adversarial role against the
County or that will impair or influence the advice, recommendations or quality of work provided
to the County; and

(b) has provided full disclosure of all potentially conflicting contractual relationships
and full disclosure of contractual relationships deemed to raise a question of conflict(s); and

(c) has provided full disclosure of prior work history and qualifications that may be
deemed to raise possible question of conflict(s).

Affiant makes this affidavit for the purpose of inducing Manatee County, a political subdivision
of the State of Fiorida, to enter into this Agreement for

Signature

Print Name

SUBSCRIBED to and sworn before me this day of , 20

[Notary Seal]

Notary Public

My commission expires:

Notary Signature

Print Name

Personally Known or Produced Identification
Type of Identification Produced
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Exhibit D
Contractor’s Certificate(s) of Insurance

Standard Form of Construction Agreement Revised 1-11-16



Exhibit E
Contractor’s Payment and Performance Bond
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Exhibit F
Standard Forms

Application for Payment

Certificate of Substantial Completion
Final Reconciliation, Warranty Period
Declaration and Contractor’s Affidavit
Contract Change Order

Public Construction Bond



APPLICATION FOR PAYMENT Request No.: Project No.:

—_———

Purchase Order No.:
Project: County Bid No.:
From: To: Consultant:
CONTRACT PAYMENT SUMMARY
%ﬁna! Contract Amount: § -
hange 8): ] -
Change order summary:
Number Date Approved Additive Deductive
SUBTOTALS: 5 - 13 .
Net Em order subtotal (mﬁve less Deductive): ] -
Cument Contract Amount (CCA): Original Amount + Change Order(s)) ] -
Previous Status Total WIP s ge - L
Value of the Work in Piacs WiF) | 4 - 3 - .
Value of Stored Matenals 3 - 3 -
| Total Eamed (3 and % of CCA) | § - $ - s S
Retainage __ ($ and % of CCA - 13 - '
st Famed (Total eamed minus retainage) $ -
TOT; US ENT. . $ -
| AMOUNT DUE THIS PAYMENT _(Net Eamed minus Previous Payments) [ -

CONTRACTOR'S AFFIDAVIT OF NOTICE

CERTIFICATE: The undersigned CONTRACTOR cerlifies that ol tems and amounts shown on this Application for Payment are
on account of work performed, materials supplied andfor matertals stored on site and pald for by Confractor In accordance with the
Contract Documentts with due consideration for previous Payment{s), if any, recelved by the Contraclor from the County, and that
the Amount Due this Paymaent shown Is now due.

NOTARY: CONTRACTOR:

State of Florida, County of

Name of person authorized to sign Affdavit of Notics
Swom o {or affirmed ) and subscribed befora me
this day of by

TITLE

{Name of parson giving notice)
Contractor name, address and telephons no.:

Print, Type or Stamp Commissioned Name of
Notary Public:

r “(Signature of Notery Fublic - Sts1e of Fiorida)

Personally Known or Produced identification
Type of Identification Produced:

VERIFICATION, RECOMMENDATION, CONCURRENCES AND APPROVALS
{Signatures) {Date)

Quantities verified by:

Consultant/Engineer:

Project Manager:

Depariment Head:

Payment approved by the
Board of County Commissioners:

Attested to by the Clerk of Circuit Coust;

“MANATEE COUNTY PROJECT MANAGEMENT FORM PID-1 "REV JULY, 2007



CHECK ONE:
CERTIFICATE OF SUBSTANTIAL COMPLETION (S.C.) Partial Total
Project Title: Date Submitted:
Contractor Data: Project No:
Name:
Address: S. C. Date (Proposed)
City/State/Zip:

If the “Partial” completion box above is checked, the following description applies to the work for
which substantial completion is being sought. Otherwise, the work described in the Contract
including approved changes, if any, is certified to be substantially complete:

(Description of the portion of work substantially completed):

(USE CONTINUATION SHEETS IF NECESSARY)

Atentative list of items to be completed or corrected is attached hereto. This list may not be
all-inclusive, and the failure to include an item does not alter the Contractor’s responsibility to
complete all of the contract work in accordance with the Contract Documents. The items in
the tentative list shall be completed or corrected by the Contractor within ‘ days of
substantial completion. The approved substantial completion date is:

Contractor Signature Date Engineer's Approval Date

Printed Name and Title Printed Name and Title

The Contractor shall be responsible for security, operation, safety, maintenance, HVAC,
insurance and warranties in accordance with the Contract. The County will assume the
responsibility for paying the cost of electrical power from midnight of the date of Engineer's

approval as indicated above.
ATTACH THE INSPECTOR'S FINAL WALKTHROUGH LIST OF DEFICIENCIES.

MANATEE COUNTY PROJECT MANAGEMENT FORM PMD-8 REVISED JANUARY 16, 2008
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CHECK ONE:
CERTIFICATE OF SUBSTANTIAL COMPLETION (S.C.) Partial Total
Project Title: Date Submitted:
Contractor Data: Project No:
Name:
Address: S. C. Date (Proposed)
City/State/Zip:

If the “Partial” completion box above is checked, the following description applies to the work for
which substantial completion is being sought. Otherwise, the work described in the Contract
including approved changes, if any, is certified to be substantially complete:

(Description of the portion of work substantially completed):

(USE CONTINUATION SHEETS iF NECESSARY)

A tentative list of items to be completed or corrected is attached hereto. This list may not be
all-inclusive, and the failure to include an item does not alter the Contractor's responsibility to
complete all of the contract work in accordance with the Contract Documents. The items in
the tentative list shall be completed or corrected by the Contractor within days of
substantial completion. The approved substantial completion date is:

Contractor Signature Date Engineer’s Approval Date

Printed Name and Title Printed Name and Tiile

The Contractor shall be responsible for security, operation, safety, maintenance, HVAC,
insurance and warranties in accordance with the Coniract. The County will assume the
responsibility for paying the cost of electrical power from midnight of the date of Engineer's

approvel as indicated above.
TTACH THE INSPECTOR’S FINAL WALKTHROUGH LiST CF DEFICIENCIES.

MANATEE COUNTY PROJECT MANAGEMENT FORM PMD-8 REVISED JANUARY 186, 2008
(Previous versions are obsolele)



FINAL RECONCILIATION, WARRANTY PERIOD DECLARATION

AND CONTRACTOR'S AFFIDAVIT
Project Title: Date Submitted:
Contractor Data: Project No:
Name:
Address: Warranty (months):
City/State/Zip:

This Final Reconciliation is for the work performed for Manatee County by the above
named contractor, hereinafter called CONTRACTOR, pursuant to the contract dated
as amended, and acts as an addendum thereto.

It is agreed that all quantities and prices in the attached Final Pay Estimate No.

are correct and that the amountof _$ including retainage is due to the
CONTRACTOR, thatno claims are cutstanding as between the parties, and that the above
stated sum represents the entirety of monies owed the CONTRACTOR.

It is further agreed that the warranty period for CONTRACTOR'’S work pursuant to the Contract
is from to

As (title) for CONTRACTOR, | have authority to bind said
CONTRACTOR, and as such make this final reconciliation, deciaration and affidavit for the
purpose of inducing Manatee County to make final paymentto CONTRACTOR for work done
at/upon

under said contract:

CONTRACTOR has peid all social security and withholding taxes accrued in connection with the
construction project.

CONTRACTOR has paid all workers’ compensation and other insurance premiums incurred in
connection with this construction project.

CONTRACTOR has paid for all required permits in connection with this construction project.
All laborers, material, men, suppliers, subcontractors and service professionals who worked for

and/or supplied materials, equipment and/or services to the CONTRACTOR under this
construction contract have been paid in full.

(Affiant Signature)
NOTARY:
State of Florida, County of __ , Sworn to (or affirmed) and subscribed before me
this dayof _ _ , , by ( person giving notice ).
Signature of Notary Public - State of Florida:
Print, Type or Stamp Commissioned Name of Notary Public:
Personally Known [] or Produced Identification [_]
Type of Identification Produced
MANATEE COUNTY PROJECT MANAGEMENT FORM PMD-9 ; REVISED JULY 23, 2009

{Previous versions are obsolete)




Change Order No.:

CONTRACT CHANGE ORDER
Contract Amount:
PROJECT: {Present Value)
Proiﬁ Number:
NO. OF ITEM DESCRIPTION OF ITEM AND CHANGE DECREASE INCREASE

BY EXECUTION OF THIS CHANGE ORDER THE CONTRACTOR AGREES THAT
ALL CLAIMS FOR ADDITIONAL CONTRACT TBJE AND FEES FOR THE ITEMS IN
THIS CHANGE ORDER HAVE BEEN SATISRED.

TOTAL DECREASE: TOTAL INCREASE:

Contractor: THE NET CHANGE OF

Address: ADJUSTS THE CURRENT CONTRACT AMOUNT FROM
City / State: TO

Contractor

Signature: Date

RECOMMENDATION, CONCURRENCES AND APPROVALS

SIGNATURES DATE

Consultant / Engineer

Project Kanager:

Department Head:

Approved by the Manatee County
Board of County Commissioners:

Chainnan
Attest
Clerk of the Circuit Court:

MANATEE GOUNTY PHOJECT MANAGEIENT FORM PMD-6 REV. 7/13/2007




MANATEE COUNTY GOVERNMENT
PUBLIC CONSTRUCTION BOND

Bond No.
(Enter bond number)
BY THIS BOND, We , located at , as
(Name of Contractor) (Address)
Principal and , a corporation, whose address is

(Name of Surety)

are bound to Manatee County, a political subdivision of the State of Florida, herein

called County, in the sum of $ , for payment of which we bind ourselves,

our heirs, personal representatives, successors, and assigns, jointly and severally.

WHEREAS, the Contractor has entered into Contract No. 16-08290V with the County
for the project titled Force Main 31A Replacement, 48" Avenue West, Bradenton, FL,
(Project No.: 404-6052181), with conditions and provisions as are further described in

the aforementioned Contract, which Contract is by reference made a part hereof for the

purposes of explaining this bond.
THE CONDITION OF THIS BOND is that if Principal:

1. Performs Contract No. 16-08290V, between Principal and County for construction
of

Force Main 31A Replacement, 48th Avenue West, Bradenton, FL, (Project No.: 404-
6052181),

(Title of Project)
the Contract being made a part of this bond by reference, at the times and in the

manner prescribed in the Contract; and

2. Promptly makes payments to all claimants, as defined in Section 255.05(1), Florida
Statutes, supplying Principal with labor, materials, or supplies, used directly or indirectly
by Principal in the prosecution of the Work provided for in the Contract; and

Public Construction Bond Form, PUR-13-001, Rev 9/11/14 1



3. Pays County all losses, damages, expenses, costs, and attorney's fees, including
appellate proceedings, that County sustains because of a default by Principal under the

Contract; and

4. Performs the guarantee of all Work and materials furnished under the Contract for
the time specified in the Contract, then this bond is void; otherwise it remains in full

force.

Any action instituted by a claimant under this bond for payment must be in accordance
with the notice and time limitation provisions in Section 255.05(2), Florida Statutes.

Any changes in or under the Contract documents and compliance or noncompliance
with any formalities connected with the Contract or the changes does not affect Surety’s

obligation under this bond.

DATED ON

CONTRACTOR AS PRINCIPAL SURETY
Company Name Company Name
Signature Signature

Print Name & Title Print Name & Title
(Corporate Seal) (Corporate Seal)

Public Construction Bond Form, PUR-13-001, Rev 9/11/14 2



AGENT or BROKER

Company Name

Address

Telephone

Licensed Florida Insurance Agent? Yes

License #:

No

State of:

County of:

City of:

Public Construction Bond Form, PUR-13-001, Rev 9/11/14



GENERAL CONDITIONS
of the

CONSTRUCTION AGREEMENT

Standard Form of Construction Agreement Revised 1-11-16



TABLE OF CONTENTS FOR GENERAL CONDITIONS

Page
Article I-- Definitions GC-1
1.1 DEINITIONS. ....eeeieeiiieeiieieet ettt ettt et s r e st e e et et s b e e e e esasesbesane s GC-1
A. ACCEPIANCE ...ttt ettt sttt s sas s saat e st bt s s s b e s ra s ae e bas s GC-1
B.  ApDPLICALION fOF PAYMENL..........ooeeeeeeeereeeeerieeeesiesieseeetee e sstesses st eseeese st e ssesneseeneessesnessesseennes GC-1
C.  AFCRILECH/ERGINEEF ..ottt ettt ettt ettt sae s GC-1
D. CRANGE OFAEF ...ttt ettt GC-1
E. Compensable Del@y................cocoecieeenieneininiesiesieceenee et stesessessrsstst et saesasosses GC-1
F. CORntractor’s PEFSONNEL .............ccccueveeeeceininiesieieceereeee st seesaesst s ssesss s s esasosnes GC-1
G CONSIFUCLION SETVICES .....ueeeeeeeeeeeeeeeeniteeieeite et ee et sse b st esbe st esas b sbs s saaesabeens GC-1
H. COBIPACE SUM.ceoeeeienieeieeseeeee ettt ettt s sre bt ettt s sa e sasesnsesaneens GC-1
L CONSIPUCTION TOAM ...ceeeneeeeeiieeeeeeeeeeeeete ettt st sae et s e se s ae s as GC-1
J. CORMLFACE TUME ..ottt ettt st ettt e ane s sar e s eba s s a e s saa e st e s ss e sss e ssaaesanns GC-1
K DIAYS oottt ettt sttt sttt et e an e na s GC-1
L. DEECTIVE ...ttt ettt sa ettt GC-2
M. EXCUSADIE DEIQY ...ttt ese et st e s et sse s st et e ettt e e entesbesaeens GC-2
N, FUCIA DIFECHIVE ...ttt ettt ettt s et ae st et s s besnen GC-2
O.  Final ComPIetion DAt ............ccoceeceeeiineinieieiietetestesiee et cetete st sttt sttt ssssnesaesasens GC-2
P, FlOAE OF SIACK TIME ..ottt ettt ettt sttt s st GC-2
Q. FOFCE MAJEUFE ...ttt st srs st sbe s e be e b e GC-2
R, INeXCUSADIC DEIAY .........c..ooeeevieeieiieeieeeieiesteecie sttt s ere et n e s ne GC-2
S, Non-prejudicial Del@y .............cccoceeievieeriiniiiiieiecieseriecestce ettt GC-2
T. INOLICE 10 PrOCEE ... steeiestessre s e st st s e s ese s st e st e sressee st eeesaeeeseennenas GC-2
U.  OWHEF ettt ettt ettt st st s s s bbb st e s as b e sa e e GC-2
V. Owner’s Project RepreSentALiVe. .............cocevuevvueeeerseeeseereenteeneeneeeneesenenesseassssesae s GC-2
W.  Payment and Performance BONA ............cueoueeueieeeeeesienieeieereneesreetensteseeessesesssessssessesssonnes GC-3
X, Permitting AULROFILY .....c..oocueveiiieniieieneeteeieeieettete et ese st sttt ae s s b sassne s GC-3
Y. PrejudiciQl DIy ...ttt ettt GC-3
Z. Progress ReEPOTE........ouuiveeiiiiieeeeceeeeeteete ettt s st GC-3
N R o e SO GC-3
BB.  PFOJECE COSLS c.ueeeeeeeeeeeeeeiieeiieeeieeeeceteesietastesestessseeessaeesssresssansesssasssaaessnsesassssnsesnaessnaeesans GC-3
CC.  Project MANAZEE ...........ccuueeeeeeeieceeieciietieeiecteeeecere et st sas st sae b bseaaseraesnae s GC-3
DD . Project Plans and SPeCIfiCALIONS ..........ccccuceruevinemsueneirieineiiectesessesinsssssssssssssssssssesnnas GC-3
EE.  PrOject SCREAUIE ............cuooueeeeeeieeeiesieteeete ettt sresae st ses st sesneaes GC-3
) S Y o 1) 1= Ter AN Y 1SR PU OO GC-3
GG.  Pre-0peration TESHING ........ccueveevvieiienieeieieesieestee ettt sas et sassn e GC-3
HH.  Procurement OFdINANCE................cc.uecuereeeueeueereeneisinerisesresissiesisssessesissaessssssssssnsssnssssenses GC-4
II.  Punch List COMPIELION DALE .......c..coeeveveueeeiiesieinieiiineeeseeenetenetesetesstesseesaeeeesneenesneesnesanes GC-4
JT. SUDCORIFACIOF «...vveeeevieteeeeeecteeeeeee et e et e st et et sae et e st et e s st et et e be st esbenbesseeseensenseens GC-4
KK.  Substantial Completion and Substantially Complete.................cccocuvvuvenuvccccnrininnernnnenn. GC-4
LL.  Substantial COMPIEtiON DAte............cceocueeeeieiieiiaieieneeeeeeeeseeeeete et sre e aeae e GC-4
MM, URGE PFICE WOFK ..ottt sttt ettt sne e n e nesas e b esassbe s e s GC-4
NN, O Kottt bbb r bbb sa s bbb e GC-4
OO0. Work DirecCtive CRANZE ........ccuveeveeieieieeieeiieriieseitestesieesetesseeesaeeestesntesseesaesseesseesseeenessnnenns GC-+4
Article II-- Relationship and Responsibilities . GC-5

Standard Form of Construction Agreement Revised 1-11-16



A. PUFDOSE .ottt ettt ettt et e st et et e s et et e et et et et eaenae s e entenaannean GC-5

B. CONSIUCTION TOAM........c.eoeeeieeeeeeeeetee ettt et ste s e st et e e e sesseesaessenneas GC-5

C. Response to InVitation for Bid ................ccoooeeieeeeicoienieeiiiiinieieiesieeseeee et aenee GC-5

2.2 General Contractor ReSponSibilities .........couecuruieverierienrereinienieiieneeeneeseeereeeeeseesee e essenes GC-5

A. PEFSONNE ...ttt s te et s et e et e s sa et et e sseeneessessensensensessesnsansenseases GC-5

B. Cooperation With AVCRItECt/ENGINEEF .............ccceeeeereeeeerereeeieeeseensensessessesssssesssessesseenes GC-5

C. Timely PEFfOFTANCE .......oceveeeeeeeveereeereecreeereeeseeeeesisesessessseesesseesesssesseessssssesssensessssenssenns GC-6

D. DUt 10 DEfend WOFK ........ooeoeeeeeeeeieeeeeeieceeeeteseeetessestessessessesss s e ssessessesessessnessansenses GC-6

E. Trade and Industry TerMINOIOLY .........oceeeveereeeeeereeeeeeieieeteeeeevestee e esseeseaesses e e aessenens GC-6

2.3 Project SChEUIC........cc.eociieieeiiiiceeeeetete ettt ettt s s e b be e e e s reerneans GC-6

2.4 CONSITUCHION SEIVICES ...couteuriruiiieeiieieeteierteeee et ettt e st e et eatesae et et esbesbebessesseentensesneseenes GC-7

A. CONSIPUCLION Of PFOJECE ..ottt ese ettt sa st sestessenae e e ssenes GC-7

B. NOLICE 10 PFOCEEU ..ottt st e e se e ssesneesasensnanaans GC-7

C. QUALIEY OFf WOFK .ottt etee e eeve s ste s e s ss s baesasesatesssesasssesssessaessesseenseenns GC-7

D, MALEFIALS ...ttt et et et s e e e s s e e se et e e et et e basa e etenaeenean GC-8

E. AcCOUNIADILILY fOF WOFK....cueeeeeeeeeeeieieieeteeeeeieeteeteetetesess e ssessee e sse s ssessessasssesnensessenns GC-8

F. CORFACE SUM ...ttt ettt sttt s bt sttt bbbt et e stesaeeas GC-8

G. GOVEFNING SPECIfICALIONS ....ceveveeeeeeeereereerecieeeeeesseesessesssesseesessessessessesseesesssessessesssensenns GC-8

H. Adherence to Project SCRedUle .................ocuweeeiueeeeeeeieereeeeieeeeceesessesesesseeseeseeseesensens GC-8

L SUDCFINIENACNL ..ottt GC-8

Jo WOFK HOUFS ..ottt st te e se e e st e st esnt et essesse et et esensensaeseessansasnsenes GC-9

K. Overtime-Related COSLS............cuuereeereeisieieieeeieeteieeesteresiesaestee e ssesessessestestesesaesseneen GC-9

L. Insurance, Overhead and ULIITIES ..............ccueeueeeeeeeeceeeieeesieeeieceseeseessessessessasseesessesssennas GC-9

M. CLEANIINESS ...ttt ettt se ettt ettt s e et st s et e sesaetennanes GC-9

INo LOAAING ...ttt et s et e st e s e et e assasteessassssssaseesseneessessessennsensensenns GC-9

O. SAfe1y ANA PPOIECHION ......c..eeeeeeeeeereesiesiesieieeieesessesies e saesaesaestesteseeseesessesesestensensesessensanseneas GC-9

P. ETNE GONCIES ...ttt sttt sttt sttt st st st ebe bt et ta e aa e nan GC-10

Q. SUDSTITULES ..vocveeveecereereeeeceeeeteecte st esveeebe et eesbeesse s be e st e sseabessaesssssessesstesssesssesseeensesnns GC-10

R. SUPVEY ANA STAKES ...ttt et ve et ae e teetesvessaesbasebaenbaenssenneenseen GC-11

S, SUTLADILILY Of PPOJECE STLE ..u.evoeeeeeeeeeeeeeceecreeeeeetestesteeiesete e ssessessassessesssenaessessessaennens GC-11

T. Project SPECIfiCAtiOn EFFOFS .......cuwcveeeueeeeresreireecreeseeesesssssesssssesssssssessessessessessssssessessesnes GC-12

U. Remediation of CONIAMURALION ..........c.cccoouevueesieeresessenienesiesiestessensesessessessssessensssssssssessenes GC-12

Vo INEEFFACITG ...ttt ettt e ae st s st st s et e st e se s s e e e ent e e esesaeeneensasanseans GC-13

W. JOD Site FACILILIES ......cuooueeeeeeeieieinieieneeteste ettt ettt sttt s e se st be st seensens GC-13

XK. WEAIREE PFOECHION ..ottt ettt ettt be sttt st be s e s eneenes GC-13

Y. Performance and Payment BONA ...............coceeeureeeceeseesieeeecieeinecsessessesssesseseessessesssssenses GC-14

Z. Construction Phase; Building Permit;, Code INSpection ...............cccceecevevcenceeceesieneenennnnn GC-14

(1) BUIIAING PEFIIL ...ttt ettt ettt ettt sae st et e e sa e s enes GC-14

(2) COAE INSPECLIONS .....voeveevveerreereereeieeeiteeeteesaesitesstaesrreeteesssessessaesssestesssesssessasenseernees GC-14

(3) CORIFACIOT’S PEFSONNEL ........oceveveecveereereeereecreeeeesveeite et vtesseessesreessesrneenneenne s GC-14

(4) LiNES Of AULROFILY c..o.eeeveeeeeeeeeeeteeeeseete et sae e sse s sesseeseesaesse s esseeneeseansansnens GC-15

AA. QUALTEY CONIFOL ...t et steeae e e te st et seessesseesessassaessesaessesessneseesensenns GC-15

BB. Management Of SUDCONIFACIOFS ........couueueeueeeeneeeeeeeeeiesieiieeseesessessessesesssnsessesessessessessenes GC-15

CC. JOD ROQUIFEINENLS ......c.eeeneeeeeeeeieeeeeeietesteeteste s et es st esestesse st essesseensensesensesneeseneesseassenses GC-16

DD.  AS-BUIlt DFGWINZS .....ccveevveevreeieeeeesieeeteeccteeiveesteesstessesssaesssessesssessssssesssessssessessssensesnsees GC-17

EE.  PFOQEESS REPDOVLS .....ueoeevereeeeeeiieeeesieeeeiessseesseeseesssesssesssesssessseansnessssssesssesssesssessassssessenes GC-17

FE. CONFACIOT’S WAFFANELY .....eeeveeeeeieeeieeciesieecseessveseeesssessseessessseasssessesnsessssssessssessassssensesnns GC-18
ii

Standard Form of Construction Agreement Revised 1-11-16



GG APDFCRIICES ...ttt ettt e e st et e st st s e e st e st eneeneaseaneeneenes GC-18

HH  SCREAUIE Of VAIUES........oceeeeeeeeeeeeeeeeeeveteeeeveeeeesteste e te s sseessssssssaesessesesssessesseneansessanns GC-18

LI Other CORIFACLS .....eeeeeveeeeeieieseeeee ettt s ettt sttt st st s e te st st s st sanse st e e esessensen GC-19

Article ITI-- Compensation GC-19

3.1 COMPENSALION. ... eeueiieeierereieeitesteeieteestestesesseetesseeseestessesatesseentesbesstesteseetestestensessaentensenanan GC-19

A AGTUSTINEILS «...veeeveeereeeeeeceeeteeete et et e eesaeesteeste s teessaesseessssessesssessseestesesssesssesssenseenes GC-19

B VAIUALION...........oeoeeeeieeeriieieetrteeeeeetet ettt sttt ettt ettt s GC-19

C. UGt PFICE WO K ..ottt ettt st ss et se s e e e eses GC-19

3.2 Schedule of COMPENSALION. ......cccueruiruerierieereieesteeteeeeeeeesseestessesssessessessessensensesssessessesseesees GC-20

A. Periodic PAYMENLS fOF SEHVICES ........ccvevueeeeveeeeeeresieneesiessesesssessessessessessessesssessessassessens GC-20

B. Payment for Materials and EQUIDIMENE ...........c.cccoeeveeeeeereeeeereeieeiessestessseensesseessesesnseses GC-20

C. Credit toWard CONEFACE SUM ..........ecveereeeereeeeeeeeeeeesesseesessesaessassassessessessesssessansessesnes GC-20

3.3 Invoice and Payment ...........cccceeiiiiiriinirieieee ettt ettt ettt GC-20

Ae THIVOICES ...ttt sttt sttt st e e st e bt e bt et s e se et e bt s e e aeens GC-20

B. Additional Information; Processing of INVOICES............c..coeeeveeuecercnuevenreneeeeiereneeenenees GC-20

C. Architect/Engineer’s CEFLIfICALE ..........uumueuerseriereeeieesieeteesssesseetentestessessessssssssessessenns GC-21

D. Warrants of Contractor with ReSpect t0 PAYMERLS ............coeceeeveeeeecreeeerererieenreeeeessenanens GC-21

E. All Compensation INCIUAE ...............ccueoeeeeeeeceeieeieeeeciecieetesreeee e seeeeeesessesssesansans GC-21

Article IV-- SUDCONIIACLOTS...cceeveircerserssrscrissnssrsonisnsssessnsnsssesancssssasssssssssssssssssonsonsasssnsssssssssassns GC-21

4.1 SUDCONIACES ..c.veveuieveriieieieeitetet et reeeteste sttt et se st s reesesbesesbessesae st saesteseseenseneeseenessensens GC-21

A. SUDCONIYACES GEAEFALLY .....eeeeeeeeeeeeeeeeeee et eeeste st e s et se et et esesseesaensasneeneen GC-21

B. N0 Damages fOr DelQy ..............ceeueeueeeeereceeeeeseeeiesieessessessessssssesssssessessessessesssessesseseens GC-22

C. Subcontractu@l REIALIONS ...........ceoeeeeeeeeeeeeeereereeeeeesteesiesseseessesssessessessessassassssseensesssesees GC-22

D. Insurance; ActS & OMISSIONS ........ccccueveevereieesieeeeeetieeteeteeseteeetesreete et st sreeseeesreeeseene GC-22

4.2 Relationship and ReSPONSIDILItIES .....c..couerueueeeririnirienenienieeieietereeeestetee et GC-22

4.3 Payments to Subcontractors; Monthly Statements...........cccocceeeuevrerirveneniienenieneneneennenees GC-23

A. PAYTNERL ....uvveeeesieeeieeeeeeetestestesteetesstessseesatesstesstesssaesstessbaesseestenteeseassesaseensasssaensaeas GC-23

B. Final Payment Of SUDCONIFACIOFS .........c.veeeeeueeveeceriireseeeiesseeseessessessssesssssssssessessasssessensens GC-23

4.4 Responsibility for SUDCONLIACLOTS........ccceririreeieieiiereeeee sttt st eese s GC-23

4.5 Contingent Assignment 0f SUDCONIIACLOTS........oeeeruereieieriiiinterieetet ettt GC-23

Article V-- Changes in Work GC-24

5.1 GOIETAL ...ttt ettt ettt sttt a et b ettt e et et en e st saesbeten GC-24

5.2 Minor Changes in the WOrK........cccoeieiiiirirenisieeeeee ettt GC-24

5.3 EIMEIZEICIES ..cuvevviruirieeeeeiieiteeitese et stesae et e sees e e se st et e be e s e e te s e eat e tessesbesbesbeebtenbesseentenaeanean GC-24

5.4 Concealed CONAItIONS .........ccueceererererererenententenreteteeet et seses et sseseesestesessessessessesenees GC-24

5.5 Hazardous Materials ..........ceceeveerierirenireneniiiiesieteeeee et et seeete e saeseese st s e ssessesseseensenees GC-25

5.6 Change Orders; Adjustments to CONtract SUM ........ccceeeveeeeriieeerieiereserieneeseeeesseseesseeens GC-25

A. Change Orders GENEFAILY..........uccueeeicvesieieeircieesiveeiiessesssessteessesssesssessesssesssesssassseesses GC-25

5.7 URIE PLICES ...cvttiieieteiesiesieteste sttt e e e seesee s e st et et et et e st e teste st e st ssensesessenseneentenessessensen GC-26

5.8 Owner-Initiated Changes..........ceecerieieririieseeiereetete ettt sttt et et etesbe et e nee s e aes GC-26

5.9 UnauthoriZed WOTK .......cccccuiiiieniiinieniiricreeetest ettt ettt sttt ss s aes GC-26

5.10 DEfectiVe WOTK ....c.evuiiiiiiriieiieictnieriesieete ettt ettt ettt st et sbe st een GC-26

5.11 Estimates fOr Changes..........ccueecveeierreeiuieieriiieereeeeeresteeeasseesesseessessessessessesssessessesssesseesees GC-26

5.12 Form Of Proposed CRanges ...........ccceeeruerieririieienieineneeeteieeiesiesesieseestesessente e sesseseensenes GC-26

5.13 Changes to Contract Timme........cceeirriereeiierieeeeeeiteiteste ettt e b st et b et e s eaean GC-26
iii

Standard Form of Construction Agreement Revised 1-11-16



Article VI-- Role of Architect/Engineer GC-27

6.1 GENETAL ...ttt ettt e e et e et e b e b e s bt e b b e e b e b s bt e e s aeeaa et eaean GC-27
A REIAINIIIG ..ottt e cte e te e te e et e s s te e e e s ae s beessbaesssesaseenseeenseeensseensseesses GC-27
B, DULBIES ..ottt ettt ettt ettt sttt sttt s e et e ee e e b saaeaas GC-27
C. TOIMUNALION ...ttt sttt e bttt sae st et e sae st e beenesreemeesenesanensens GC-27
6.2 AdMUNISEIATION. ....c.eueereretertetetetet ettt et r et see e st ne st sse st s essesbeseeanentenesnes GC-27
Ao L@ VSILS ettt sttt ettt ettt a et ettt a e eaee GC-27
B. REPDOFHIG ....veeeeeeeeieeeieesreestestestesraesiseste s sa s btestessse s be s s bt e st e st st esseestesatesasasnseensesnnes GC-28
6.3 Interpretation of Project Plans and Specifications...........cccceceveeerreceninnrenenineereeeneneeeenn GC-28
6.4 Rejection of Non-Conforming Work .........ccceeveeeieririreesesreesieeseeeseseseeeessseseesessesses GC-28
6.5 CorTeCtiON OFf WOTK ...coueiiiiiiiiieiieceeee ettt ettt sttt b e s GC-28
6.6 Timely Performance of Architect/Engineer ..........ccccccccvvevevininiiniiininiiiniicceeeeencnenenn GC-28
Article VII-- Owner’s Rights and Responsibilities GC-29
7.1 Project SIte; Title ...veveuieeiieeieeiiiiiirierrerte ettt ettt e e e s se st e saesneessa e se e baesanes GC-29
7.2 Project Plans and Specifications; ArchiteCt/ENgineer ..........cccoecvevvevererenieneenensieniesieeeennes GC-29
7.3 Surveys; Soil Tests and Other Project Site Information ...........c.coceoevvvvcvcineeneeneceneennne. GC-29
7.4 Information; Communication; CoOOrdination............cceeevueeeiureeeeeesieeseesieeeeneeesreeeeveeeereeenns GC-30
7.5 Governmental BOAY ........ccccocoiiiiirieeneiciiinteectete et GC-30
7.6 Pre-Completion ACCEPLANCE.........ccverieerereieieriestesiieterreeteseeeetentesie st et est et et estessessaessanseenee GC-30
7.7 Ownership and Use of Drawings, Specifications and Other Instruments of Service .......... GC-30
7.8 Owner’s Project REPreSENtatiVe. ... ...cecuiruerrieriieereeriiesteresressesseeeseeseeseessresseessesnesnnesnns GC-31
A. RESPONSIDIIITIES ...ttt ettt ettt eneatseeseereans GC-31
B, LIMEEATIONS ...ttt st GC-31
Article VIII-- Resolution of Disagreements; Claims for Compensation GC-32
8.1 OWNner to Decide DISPULES .......ccoerriririeirieeniieniienieenieeeiesiesbeereesseesseessesseessessesssaessessseesanes GC-32
8.2 FANALILY ..euveviiiieieieteeeset ettt ettt ettt et s a bbbt sa et nn et ereene GC-32
8.3 No Damages for DElay ..........cccceeeuiririiieirineniiiceieteeetrcrer ettt GC-32
8.4 Permitted Claims ProCedure..........ceeieieiereieienieeie ettt st GC-32
8.5 Contract Claims and DiSPULES.........ccceerveiereirriereeieeteirrreeee sttt st estetesresneessesseenee GC-33
8.6 Claims for Consequential Damages ...........cceecvererrrerrerrienririenesiesiesiesesieseeereeeesressaessessesnes GC-33
Article IX—Indemnity GC-34
0.1 INAEIMNILY ...vvevieeirieieeeeeeie et ete et e ste et e st e s tessssessbesssessseesssessseensesssessesssesssessaessessseesseens GC-34
A. Indemnification Generally..............occeeeeeeeeeereeenirieeeiesiseeeeete ettt sse e e s enes GC-34
B. ClAIMS DY EMPLOYEES .......oeeeeveeeereceeeresieeeeceeeeestessessessesssesssetentestessesasssessassasssensenses GC-34
9.2 DULY t0 DEfend.....ceeevieeeieieeiicieceeieee ettt ettt ettt n e raeseenneas GC-34
Article X-- Accounting Records; Ownership of Documents............... GC-35
10.1 Accounting RECOTAS .......co.iiiiiiriiieieteeeeeeee ettt ettt sr et GC-35
10.2 InSpection and AUGIE .........cooeririerierieeeeeet ettt ettt ettt e s et na e GC-35
iv

Standard Form of Construction Agreement Revised 1-11-16



J0.3 ACCESS wuvveeiiieeeeeeeeeeeeeeeeeeeereeeeeeeeeesnterteseesesssnsseseessesesssaasasseeseeesnareesseaaateeeessssrnaarereeeeeess GC-35

10.4 OWnership Of DOCUIMENLS..........cecveeiieerieeeeeeereeteteseesteeseeseessessessessessesseessesessasssessesnsenses GC-35
Article XI-- Public Contract Laws GC-35
11.1 Equal Opportunity EMpIOYMENt .......cccoeuerieiiiririninirenitciienieicreteeeeseseeneneeenne GC-35
A, EMPLOPIERL ...ttt sttt sttt re s bt saeneees GC-35

B. PAULICIDALION ...ttt sttt ettt e sn s GC-36

11.2 Immigration Reform and Control Act 0f 1986........c.cccveeieeieiiiniieiinieeeeee e GC-36
11.3 NO COoNTlict Of INLETESE .....veueruerieriieiteieieeteee ettt ettt ettt re et e et seeneene GC-36
A. No Interest in BUSINESS ACIIVIEY c..cccveveveeeieeeieeiienciieseestesteseeseesssesseessesssessssessnesssessseens GC-36

B. N0 ApPpearance Of CONJIICE ........cuvueeueeoreieeserieteeeeciesesesstessenssssessessessssssessesssessesssesees GC-36

11.4 Truth in NEeQOtiatiOns .......cceevevveirieierreeteeeerteetesesteeteeeesessessesneseesessessasssessessassesssesseenes GC-36
11.5 PUDBLC ENtity CTIMES ..c..eoveeierieieieiieiesienieietestetetenesit st eseeesessestenesseseesessessesseseessensenee GC-37
Article XII-- Force Majeure, Fire or Other Casualty GC-37
12..1 FOTCE MAJEUTE ..ottt st sttt et s et GC-37
A. UnAVOIAADIE DElAYs..........cccuuveueeeeeeeiieiiniirieiesieesiteeete st e st seesaeessestesnesssesnseesanesanes GC-37

B. Concurrent Contractor DEIAYS .............ocueecueirererienieeeiieriiissieneesesseesssesssesssssessssesssens GC-37

C. NOLICE; MITIGALION ...ttt ettt et sttt sb st sr bt GC-37

12.2 Casualty; Actions by Owner and CONtractor ...........cocceveriererereninniniencetereeeeeee e e GC-37
12.3 Approval of Plans and Specifications ............ccoeeiriierieniiniiieeneneeeeeeitetee et GC-38
12.4 Notice 0f L0SS OF DAmMAEE.........cecerververrerienieiitiieinteteeeiteeerenesesiesse st seseesae e seeseeeenenens GC-38
Article XIII-- Representations, Warranties and Covenants GC-38
13.1 Representations and Warranties 0f CONtractor ..........cceeeeiererieieeiiesienieniereeneeeese e GC-38
13.2 Representations Of the OWNET .........ceeeeeieeiiiinieieic ettt ettt ettt GC-41
Article XIV-- Termination and Suspension GC-42
14.1 Termination for Cause DY OWINET........ccceceeriiririieririiriesieeieteseeee ettt et see e eseesaees GC-42
A. NORDEFOTMANCE .........cooveeeieeenieericiireiectetestetete ettt sttt se s e ene s nesnene GC-43

B. INSOIVEHICY ..ottt ettt sttt sttt GC-43

Co THEGAIIY ..ottt ettt s et sae st ab e s et e s e sae e e seeanennean GC-43

D. RiGAIS Of OWHEE .......eoeeveereesieeseeireesieesieseieesieestessseessteessestestesseessessesssassesssessasesaseenns GC-43

14.2 Termination without Cause DY OWNET ......c.cccuerieriiniinienieiineieietesresreste e etesseesesneennean GC-43
A. ReleASE Of CONFACIOF .....cneeeeeeeeeeeieieeieeeeitestestete et sttt ettt et sbt e sse e st aees GC-43

B. WAIVEE Of PFOTESE ...ttt sttt ettt s sb s sne e saeene s GC-44

14.3 Suspension WithOUt CaAUSE ........cceevuieeireieniieniteieee ettt st e et sre e e e eeas GC-44
14.4 Termination Based Upon Abandonment, Casualty or Force Majeure...........cccceccvveeuenenee. GC-44
14.5 Vacation of Project Site; Delivery of DOCUMENLS..........covveereenienieninrieneenieniesieeseeseees GC-44
14.6 Termination by the CONTTACLOT ........ceivverrverierrieriierreereetesreeseesrtestestesaesreesrseenseesnneenans GC-44

%

Standard Form of Construction Agreement Revised 1-11-16



GENERAL CONDITIONS
ARTICLE I
DEFINITIONS

1.1  Definitions. For purposes of the Contract Documents, the following terms shall
have the following meanings.

A. Acceptance: The acceptance of the Project into the Owner’s operating
public infrastructure.

B. Application for Payment: The form approved and accepted by the Owner,
which is to be used by Contractor in requesting progress payments or final payment and which is
to include such supporting documentation as is required by the Contract Documents.

C. Architect/Engineer: John S. Shoun, Senior Project Engineer, and a
Florida registered professional engineer in the employ of the Owner.

D. Change Order: A written order signed by the Owner, the
Architect/Engineer and the Contractor authorizing a change in the Project Plans and/or
Specifications and, if necessary, a corresponding adjustment in the Contract Sum and/or Contract
Time, pursuant to Article V.

E. Compensable Delay: Any delay beyond the control and without the fault
or negligence of the Contractor resulting from Owner-caused changes in the Work, differing site
conditions, suspensions of the Work, or termination for convenience by Owner.

F. Contractor’s Personnel: The Contractor’s key personnel designated by
Contractor.

G. Construction Services: The Construction Services to be provided by
Contractor pursuant to Section 2.4, in accordance with the terms and provisions of the Contract
Documents.

H. Contract Sum: The total compensation to be paid to the Contractor for

Construction Services rendered pursuant to the Contract Documents, as set forth in Contractor’s
Bid, unless adjusted in accordance with the terms of the Contract Documents.

L Construction Team: The working team established pursuant to Section
2.1.B.

J. Contract Time: The time period during which all Construction
Services are to be completed pursuant to the Contract Documents, to be set forth in the Project
Schedule.

K. Days: Calendar days except when specified differently. When time is
referred to in the Contract Documents by days, it will be computed to exclude the first and
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include the last day of such period. If the last day of any such period falls on a Saturday or
Sunday or legal holiday, such day will be omitted from the computation.

L. Defective: =~ When modifying the term “Work”, referring to Work that is
unsatisfactory, faulty or deficient, or does not conform to the Contract Documents, or that does
not meet the requirements of any inspection, reference standard, test or approval referred to in the
Contract Documents, or that has been damaged prior to Owner’s approval of final payment
(unless responsibility for the protection thereof has been assumed by Owner).

M. Excusable Delay: Any delay beyond the control and without the
negligence of the Contractor, the Owner, or any other contractor caused by events or
circumstances such as, but not limited to, acts of God or of a public enemy, fires, floods, freight
embargoes, acts of government other than Owner or epidemics. Labor disputes and above
average rainfall shall give rise only to excusable delays.

N. Field Directive: A written order issued by Owner which orders
minor changes in the Work not involving a change in Contract Time, to be paid from the
Owner’s contingency funds.

0. Final Completion Date: The date upon which the Project is fully
constructed and all Work required on the Project and Project Site is fully performed as verified in

writing by the Owner.

P. Float or Slack Time: The time available in the Project Schedule during
which an unexpected activity can be completed without delaying substantial completion of the
Work.

Q. Force Majeure: Those conditions constituting excuse from performance as
described in and subject to the conditions described in Article XII.

R. Inexcusable Delay:  Any delay caused by events or circumstances within
the control of the Contractor, such as inadequate crewing, slow submittals, etc., which might
have been avoided by the exercise of care, prudence, foresight or diligence on the part of the
Contractor.

S. Non-prejudicial Delay: Any delay impacting a portion of the Work
within the available total Float or Slack Time and not necessarily preventing Substantial
Completion of the Work within the Contract Time.

T. Notice to Proceed: =~ Written notice by Owner (after execution of
Contract) to Contractor fixing the date on which the Contract Time will commence to run and on
which Contractor shall start to perform the Work.

U. Owner: Manatee County, a political subdivision of the State of Florida.

V. Owner’s Project Representative: The individual designated by Owner to
perform those functions set forth in Section 7.8.
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W.  Payment and Performance Bond: The Payment and Performance Bond
security posted pursuant to Section 2.4.Y to guarantee payment and performance by the
Contractor of its obligations hereunder.

X. Permitting Authority: Any applicable governmental authority acting in its
governmental and regulatory capacity which is required to issue or grant any permit, certificate,
license or other approval which is required as a condition precedent to the commencement or
approved of the Work, or any part thereof, including the building permit.

Y. Prejudicial Delay: ~ Any excusable or compensable delay impacting the
Work and exceeding the total float available in the Project Schedule, thus preventing completion
of the Work within the Contract Time unless the Work is accelerated.

Z. Progress Report: A report to Owner that includes all information
required pursuant to the Contract Documents and submitted in accordance with Section 2.4.EE,
hereof.

AA. Project: 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 Owner
and by separate contractors. For the purposes of the Contract Documents, the term Project shall
include all areas of proposed improvements and all areas which may reasonably be judged to
have an impact on the Project.

BB. Project Costs: The costs incurred by the Contractor to plan, construct and
equip the Project and included within, and paid as a component of, the Contract Sum.

CC. Project Manager: Subject to the prior written consent of Owner, the
individual designated to receive notices on behalf of the Contractor, or such other individual
designated by the Contractor, from time to time, pursuant to written notice in accordance with the
Contract Documents.

DD. Project Plans and Specifications: The one hundred percent (100%)
construction drawings and specifications prepared by the Architect/Engineer, and any changes,
supplements, amendments or additions thereto approved by the Owner, which shall also include
any construction drawings and final specifications required for the repair or construction of the
Project, as provided herein.

EE. Project Schedule: The schedule and sequence of events for the
commencement, progression and completion of the Project, developed pursuant to Section 2.3.,
as such schedule may be amended as provided herein.

FF.  Project Site: The site depicted in the Project Plans and Specifications,
inclusive of all rights of way, temporary construction easements or licensed or leased sovereign
lands.

GG. Pre-operation Testing: All field inspections, installation checks, water
tests, performance tests and necessary corrections required of Contractor to demonstrate that
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individual components of the Work have been properly constructed and do operate in accordance
with the Contract Documents for their intended purposes.

HH. Procurement Ordinance: The Manatee County Procurement Code,
Chapter 2-26 of the Manatee County Code of Laws, as amended from time to time.

II. Punch List Completion Date: The date upon which all previously
incomplete or unsatisfactory items, as identified by the Contractor, the Architect/Engineer and/or
the Owner are completed in a competent and workmanlike manner, consistent with standards for
Work of this type and with good building practices in the State of Florida.

JJ. Subcontractor: Any individual (other than a direct employee of the
Contractor) or organization retained by Contractor to plan, construct or equip the Project
pursuant to Article IV.

KK. Substantial Completion and Substantially Complete: 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; provided, however, that as a condition precedent to Substantial Completion, the
Owner has received all certificates of occupancy or completion and other permits, approvals,
licenses, and other documents from any governmental authority which are necessary for the
beneficial occupancy of the Project.

LL. Substantial Completion Date: The date on which the Project is deemed to
be Substantially Complete, as evidenced by receipt of (i) the Architect/Engineer’s certificate of
Substantial Completion, (ii) written Acceptance of the Project by the Owner, and (iii) approvals
of any other authority as may be necessary or otherwise required.

MM. Unit Price Work: Work to be paid for on the basis of unit prices.

NN. Work: The term “Work” means the construction and services required by
the Contract Documents, whether completed or partially completed, and includes all 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.

00. Work Directive Change: A written directive to Contractor, issued on or
after the effective date of the Agreement pursuant to Section 5.8 and signed by Owner’s Project
Representative, ordering an addition, deletion or revision in the Work, or responding to differing
or unforeseen physical conditions under which the Work is to be performed or responding to
emergencies.
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ARTICLE 11
RELATIONSHIP AND RESPONSIBILITIES

2.1 Relationship between Contractor and Owner. The Contractor accepts the
relationship of trust and confidence established with Owner pursuant to the Contract Documents.
The Contractor shall furnish its best skill and judgment and cooperate with Owner and Owner’s
Project Representative in furthering the interests of the Owner. The Contractor agrees to provide
the professional services required to complete the Project consistent with the Owner’s direction
and the terms of the Contract Documents. All services provided hereunder by Contractor, either
directly or through Subcontractors, shall be provided in accordance with sound construction
practices and applicable professional construction standards.

A. Purpose. The purpose of the Contract Documents is to provide for the
provision of construction services for the Project on the Project Site by the Contractor, and
construction of the Project by the Contractor in accordance with the Project Plans and
Specifications. The further purpose of the Contract Documents is to define and delineate the
responsibilities and obligations of the parties to the Contract Documents and to express the desire
of all such parties to cooperate together to accomplish the purposes and expectations of the
Contract Documents.

B. Construction Team. The Contractor, Owner and Architect/Engineer shall
be called the “Construction Team” and shall work together as a team commencing upon full
execution of the Contract Documents through Substantial Completion. As provided in Section
2.2, the Contractor and Architect/Engineer shall work jointly through completion and shall be
available thereafter should additional services be required. The Contractor shall provide
leadership to the Construction Team on all matters relating to construction. The Contractor
understands, acknowledges and agrees that the Architect/Engineer shall provide leadership to the
Construction Team on all matters relating to design.

C. Response to Invitation for Bid. The Contractor acknowledges that the
representations, statements, information and pricing contained in its Bid have been relied upon
by the Owner and have resulted in the award of this Project to the Contractor.

2.2  General Contractor Responsibilities. In addition to the other responsibilities set
forth herein, the Contractor shall have the following responsibilities pursuant to the Contract
Documents:

A. Personnel. The Contractor represents that it has secured, or shall secure,
all personnel necessary to perform the Work, none of whom shall be employees of the Owner.
Primary liaison between the Contractor and the Owner shall be through the Owner’s Project
Representative and Contractor’s Project Manager. All of the services required herein shall be
performed by the Contractor or under the Contractor’s supervision, and all personnel engaged in
the Work shall be fully qualified and shall be authorized or permitted under law to perform such
services.

B. Cooperation with Architect/Engineer. The Contractor’s services shall be
provided in conjunction with the services of the Architect/Engineer. In the performance of
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professional services, the Contractor acknowledges that time is critical for Project delivery. The
Contractor acknowledges that timely construction utilizing the services of an Architect/Engineer
and a Contractor requires maximum cooperation between all parties.

C. Timely Performance. The Contractor shall perform all services as
expeditiously as is consistent with professional skill and care and the orderly progress of the
Work, in accordance with the Project Schedule. Verification of estimated Project Schedule goals
will be made as requested by the Owner.

D. Duty to Defend Work. In the event of any dispute between the Owner and
any Permitting Authority that relates to the quality, completeness or professional workmanship of
the Contractor’s services or Work, the Contractor shall, at its sole cost and expense, cooperate
with the Owner to defend the quality and workmanship of the Contractor’s services and Work.

E. Trade and Industry Terminology. It is the intent of the Contract

Documents to describe a functionally complete Project (or part thereof) to be constructed in
accordance with the Contract Documents. Any Work, materials or equipment that may
reasonably be inferred from the Contract Documents as being required to produce the intended
result will be supplied whether or not specifically called for. When words which have a well-
known technical or trade meaning are used to describe Work, materials, or equipment, such
words shall be interpreted in accordance with that meaning. Reference to standard specifications,
manuals or codes of any technical society, organization or association, or to the laws or
regulations of any governmental authority, whether such reference be specific or by implication,
shall mean the latest standard specification, manual, code or laws or regulations in effect at the
time of opening of Bids, except as may be otherwise specifically stated. However, no provision
of any referenced standard specification, manual or code (whether or not specifically
incorporated by reference in the Contract Documents) shall be effective to change the duties and
responsibilities of Owner or Contractor, or any of their agents or employees from those set forth
in the Contract Documents. Computed dimensions shall govern over scaled dimensions.

2.3  Project Schedule. The Contractor, within ten (10) days after being
awarded the Contract, shall prepare and submit for the Owner’s and Architect/Engineer’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 Work.

A. The Project Schedule shall show a breakdown of all tasks to be performed,
and their relationship in achieving the completion of each phase of Work,
subject to review of Owner and Architect/Engineer and approval or
rejection by Owner. The Project Schedule shall show, at a minimum, the
approximate dates on which each segment of the Work is expected to be
started and finished, the proposed traffic flows during each month, the
anticipated earnings by the Contractor for each month and the approximate
number of crews and equipment to be used. The Project Schedule shall
include all phases of procurement, approval of shop drawings, proposed
Change Orders in progress, schedules for Change Orders, and performance
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testing requirements. The Project Schedule shall include a construction
commencement date and Project Substantial Completion Date, which
dates shall accommodate known or reasonably anticipated geographic,
atmospheric and weather conditions.

B. The Project Schedule shall serve as the framework for the subsequent
development of all detailed schedules. The Project Schedule shall be used
to verify Contractor performance and to allow the Owner’s Project
Representative to monitor the Contractor’s efforts.

C. The Project Schedule may be adjusted by the Contractor pursuant to
Article V. The Owner shall have the right to reschedule Work provided
such rescheduling is in accord with the remainder of terms of the Contract
Documents.

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

E. The Contractor shall perform the Work in general accordance with the
most recent schedules submitted to the Owner and Architect/Engineer.

2.4  Construction Services. The Contractor shall provide the following Construction
Services:

A. Construction of Project. The Contractor shall work from the receipt of a
Notice to Proceed through the Substantial Completion of the Project in accordance with the terms
of the Contract Documents to manage the construction of the Project. The Construction Services
provided by the Contractor to construct the Project shall include without limitation (1) all
services necessary and commensurate with established construction standards, and (2) all
services described in the Invitation for Bid and the Bid.

B. Notice to Proceed. A Notice to Proceed may be given at any time within
thirty (30) days after the effective date of the Agreement. Contractor shall start to perform the
Work on the date specified in the Notice to Proceed, but no Work shall be done at the site prior
to the issuance of the Notice to Proceed.

C. Quality of Work. If at any time the labor used or to be used appears to the

Owner as insufficient or improper for securing the quality of Work required or the required rate

of progress, the Owner may order the Contractor to increase its efficiency or to improve the

character of its Work, and the Contractor shall conform to such an order. Any such order shall
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not entitle Contractor to any additional compensation or any increase in Contract Time. The
failure of the Owner to demand any increase of such efficiency or any improvement shall not
release the Contractor from its obligation to secure the quality of Work or the rate of progress
necessary to complete the Work within the limits imposed by the Contract Documents. The
Owner may require the Contractor to remove such personnel as the Owner deems incompetent,
careless, insubordinate or otherwise objectionable, or whose continued employment on the
Project is deemed to be contrary to the Owner’s interest. The Contractor shall provide good
quality workmanship and shall promptly correct construction defects without additional
compensation. Acceptance of the Work by the Owner shall not relieve the Contractor of the
responsibility for subsequent correction of any construction defects.

D. Materials. All materials and equipment shall be of good quality and new,
except as otherwise provided in the Contract Documents. If required by Architect/Engineer,
Contractor shall furnish satisfactory evidence (including reports of required tests) as to the kind
and quality of materials and equipment. All materials and equipment shall be applied, installed,
connected, erected, used, cleaned and conditioned in accordance with the instruction of the
applicable supplier except as otherwise provided in the Contract Documents.

E. Accountability for Work. The Contractor shall be solely accountable for
its Work, including plans review and complete submittals. The Contractor shall be solely
responsible for means and methods of construction.

F. Contract Sum. The Contractor shall construct the Project so that the
Project can be built for a cost not to exceed the Contract Sum.

G. Governing Specifications. The Project shall be constructed in accordance
with applicable Owner design standards and guidelines. In the absence of specified Owner
design standards or guidelines, the Architect/Engineer shall use, and the Contractor shall comply
with, the most recent version of the applicable FDOT or AASHTO design standards. In general,
the Project shall be constructed by the Contractor in accordance with applicable industry
standards. The Contractor shall be responsible for utilizing and maintaining current knowledge
of any laws, ordinances, codes, rules, regulations, standards, guidelines, special conditions,
specifications or other mandates relevant to the Project or the services to be performed.

H. Adherence to Project Schedule. The development and equipping of the
Project shall be undertaken and completed in accordance with the Project Schedule, and within
the Contract Time described therein.

L. Superintendent. 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.

(1)  The Contractor, as soon as practicable after award of the Contract, shall
furnish in writing to the Owner through the Architect/Engineer the name and qualifications of the
proposed superintendent. The Architect/Engineer may reply within 14 days to the Contractor in
writing stating (1) whether the Owner or the Architect/Engineer has reasonable objection to the
proposed superintendent or (2) that the Architect/Engineer requires additional time to review.
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Failure of the Architect/Engineer to reply within 14 days shall constitute notice of no reasonable
objection.

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

J. Work Hours. Contractor shall provide competent, suitable qualified
personnel to survey and lay out the Work and perform construction as required by the Contract
Documents. Contractor shall at all times maintain good discipline and order at the site. Except
in connection with the safety or protection of persons or the Work or property at the site or
adjacent thereto and except as otherwise indicated in the Contract Documents, all Work at the
site shall be performed during regular working hours, and Contractor shall not permit overtime
work or the performance of Work on a Saturday, Sunday or legal holiday without Owner’s
written consent given after prior notice to Architect/Engineer (at least seventy-two (72) hours in
advance).

K. Overtime-Related Costs.  Contractor shall pay for all additional
Architect/Engineering charges, inspection costs and Owner staff time for any overtime work
which may be authorized. Such additional charges shall be a subsidiary obligation of Contractor
and no extra payment shall be made by Owner on account of such overtime work. At Owner’s
option, such overtime costs may be deducted from Contractor's monthly payment request or
Contractor's retainage prior to release of final payment.

L. Insurance, Overhead and Utilities. Unless otherwise specified, Contractor
shall furnish and assume full responsibility for all bonds, insurance, materials, equipment, labor,
transportation, construction equipment and machinery, tools, appliances, fuel, power, light, heat,
telephone, water, sanitary facilities, temporary facilities and all other facilities and incidentals
necessary for the furnishing, performance, testing, start-up and completion of the Work.

M. Cleanliness. 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 waste materials, rubbish, the
Contractor’s tools, construction equipment, machinery and surplus materials from and about the
Project Site. Contractor shall restore to original conditions all property not designated for
alteration by the Contract Documents If the Contractor fails to clean up as provided in the
Contract Documents, the Owner may do so and Owner shall be entitled to reimbursement from
Contractor.

N. Loading. Contractor shall not load nor permit any part of any structure to
be loaded in any manner that will endanger the structure, nor shall Contractor subject any part of
the Work or adjacent property to stresses or pressures that will endanger it.

O. Safety and Protection. Contractor shall comply with the Florida
Department of Commerce Safety Regulations and any local safety regulations. Contractor shall
be responsible for initiating, maintaining and supervising all safety precautions and programs in
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connection with the Work. Contractor shall take all necessary precautions for the safety of and
shall provide the necessary protection to prevent damage, injury or loss to:

(1) All employees on the Work and other persons and organizations who may
be affected thereby;

(2) All the Work and materials and equipment to be incorporated therein,
whether in storage on or off the Project Site; and

(3) Other property at the Project Site or adjacent thereto, including trees,
shrubs, lawns, walks, pavements, roadways, structures, utilities and
underground facilities not designated for removal, relocation or
replacement in the course of construction.

Contractor shall comply with all applicable laws and regulations of any public body having
jurisdiction for the safety of persons or property or to protect them from damage, injury or loss,
and shall erect and maintain all necessary safeguards for such safety and protection. Contractor
shall provide and maintain all passageways, guard fences, lights and other facilities for the
protection required by public authority or local conditions. Contractor shall provide reasonable
maintenance of traffic for the public and preservation of the Owner’s business, taking into full
consideration all local conditions. Contractor's duties and responsibilities for safety and
protection with regard to the Work shall continue until such time as all the Work is completed.

P. Emergencies. In emergencies affecting the safety or protection of persons
or the Work or property at the Project Site or adjacent thereto, Contractor, without special
instruction or authorization from Architect/Engineer or Owner, shall act to prevent threatened
damage, injury or loss. Contractor shall give Owner prompt written notice if Contractor believes
that any significant changes in the Work or variations from the Contract Documents have been
caused thereby. If Owner determines that a change in the Project is required because of the
action taken in response to an emergency, a Work Directive Change or Change Order will be
issued to document the consequences of the changes or variation.

Q. Substitutes. For substitutes not included with the Bid, but submitted after
the effective date of the Contract Documents, Contractor shall make written application to
Architect/Engineer for acceptance thereof, certifying that the proposed substitute will perform
adequately the functions and achieve the results called for by the general design, be similar and
of equal substance to that specified and be suited to the same use as that specified. The
application will also contain an itemized estimate of all costs and delays or schedule impacts that
will result directly or indirectly from review, acceptance and provisions of such substitute,
including costs of redesign and claims of other contractors affected by the resulting change, all of
which will be considered by the Architect/Engineer in evaluating the proposed substitute.
Architect/Engineer may require Contractor to furnish at Contractor's expense, additional data
about the proposed substitute. In rendering a decision, Owner, Architect/Engineer and
Contractor shall have access to any available Float Time in the Project Schedule. In the event
that substitute materials or equipment not included as part of the Bid, but proposed after the
effective date of the Contract Documents, are accepted and are less costly than the originally
specified materials or equipment, then the net difference in cost shall be credited to the Owner
and an appropriate Change Order executed to adjust the Contract Sum.
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(1) If a specific means, method, technique, sequence of procedure of
construction is indicated in or required by the Contract Documents,
Contractor may furnish or utilize a substitute means, method, sequence,
technique or procedure of construction acceptable to Architect/Engineer if
Contractor submits sufficient information to allow Architect/Engineer to
determine that the substitute proposed is equivalent to that indicated or
required by the Contract Documents.

(2) Architect/Engineer will be allowed a reasonable time within which to
evaluate each proposed substitute. Architect/Engineer will be the sole
judge of acceptability and no substitute will be ordered, installed or
utilized without Architect/Engineer's prior written acceptance which will
be evidenced by either a Change Order or an approved shop drawing.
Owner may require Contractor to furnish at Contractor's expense a special
performance guarantee or other surety with respect to any substitute.

(3) Contractor shall reimburse Owner for the charges of Architect/Engineer
and Architect/Engineer's Consultants for evaluating each proposed
substitute submitted after the effective date of the Contract Documents and
all costs resulting from any delays in the Work while the substitute was
undergoing review.

R. Surveys and Stakes. The Contractor shall furnish, free of charge, all labor,
stakes, surveys, batter boards for structures, grade lines and other materials and supplies and shall
set construction stakes and batter boards for establishing lines, position of structures, slopes and
other controlling points necessary for the proper prosecution of the Work. Where rights-of-way,
easements, property lines or any other conditions which make the lay-out of the Project or parts
of the Project critical are involved, the Contractor shall employ a competent surveyor who is
registered in the State of Florida for lay-out and staking. These stakes and marks shall constitute
the field control by and in accord with which the Contractor shall govern and execute the Work.
The Contractor shall be held responsible for the preservation of all stakes and marks and if for
any reason any of the stakes or marks or batter boards become destroyed or disturbed, they shall
be immediately and accurately replaced by the Contractor.

S. Suitability of Project Site. The Contractor has, by careful examination,
satisfied itself as to the nature and location of the Work and all other matters which can in any
way affect the Work, including, but not limited to details pertaining to borings, as shown on the
drawings. Such boring information is not guaranteed to be more than a general indication of the
materials likely to be found adjacent to holes bored at the Project Site, approximately at the
locations indicated. The Contractor has examined boring data, where available, made its own
interpretation of the subsurface conditions and other preliminary data, and has based its Bid on
its own opinion of the conditions likely to be encountered. Except as specifically provided in
Sections 2.4.U., 5.4 and 5.5, no extra compensation or extension of time will be considered for
any Project Site conditions that existed at the time of bidding. No verbal agreement or
conversation with any officer, agent or employee of the Owner, before or after the execution of
the Agreement, shall affect or modify any of the terms or obligations herein contained.
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T. Project Specification Errors. If the Contractor, in the course of the Work,
finds that the drawings, specifications or other Contract Documents cannot be followed, the
Contractor shall immediately inform the Owner in writing, and the Owner shall promptly check
the accuracy of the information. Any Work done after such discovery, until any necessary
changes are authorized, will be done at the Contractor's sole risk of non-payment and delay.

U. Remediation of Contamination: Owner and Contractor recognize that
remediation of subsurface conditions may be necessary due to potential hazardous materials
contamination. Because the presence or extent of any contamination is not known, Contractor
shall include no cost in the Contract Sum, and no time in the Project Schedule, for cost or delays
that might result from any necessary remediation. The Project Schedule will provide a period of
time between demolition activities and the start of the next activity to commence any remediation
if needed. Contractor shall use all reasonable efforts in scheduling the Project to minimize the
likelihood that remediation delays construction. Any hazardous materials remediation Work
which Contractor agrees to perform shall be done pursuant to a Change Order or amendment
consistent with the following:

(1)  The dates of Substantial Completion shall be equitably adjusted based on
delays, if any, incurred in connection with remediation efforts.

2) Contractor, and any Subcontractors which have mobilized on the Project
Site, shall be paid for demonstrated costs of overhead operations at the
Project Site during any period of delay in excess of seven (7) days, except
to the extent that Work proceeds concurrently with remediation. The
categories of costs to be reimbursed are limited to those reasonably
incurred at the jobsite during the delay period (such as trailers or offices,
telephones, faxes, and the like); equipment dedicated to the Project and
located at the Project Site; salaries and associated costs of personnel
dedicated to the Project to the extent that they do not perform Work on
other projects; and other jobsite costs that are reasonable and which are
incurred during the delay period. Subcontractors and suppliers which have
not mobilized are limited to the costs set forth in Section 2.4.U(3).

3) Contractor and any Subcontractor or supplier on the Project who is eligible
for compensation shall be paid any demonstrated costs of escalation in
materials or labor, and reasonable costs of off-site storage of materials
identified to the Project, arising as a result of any delay in excess of seven
(7) days. Such Contractor, Subcontractors and suppliers are obligated to
take all reasonable steps to mitigate escalation costs, such as through early
purchase of materials.

4 Contractor, for itself and all Subcontractors and suppliers on the Project,
hereby agrees that the extension of time for delays under Section 2.4.U(1),
and payment of the costs identified in Sections 2.4.U(2) and/or Section
2.4.U(3), are the sole remedies for costs and delays described in this
Section, and waives all claims and demands for extended home office
overhead (including, but not limited to, “Eichleay” claims), lost profit or
lost opportunities, and any special, indirect, or consequential damages
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arising as a result of delays described in this Section. The Contract Sum
shall be adjusted to reflect payment of allowable costs.

If any delay described in this section causes the time or cost for the Project
to exceed the Contract Time or the Contact Sum, then the Owner may
terminate the Agreement pursuant to Section 14.2.

Contractor and any Subcontractor or supplier seeking additional costs
under this Section 2.4.U. shall promptly submit estimates or any costs as
requested by Owner, and detailed back-up for all costs when payment is
sought or whenever reasonably requested by Owner. All costs are
auditable, at Owner’s discretion. Bid, estimate and pricing information
reasonably related to any request for additional compensation will be
provided promptly upon request.

Contractor shall include provisions in its subcontracts and purchase orders
consistent with this Section.

Interfacing.

The Contractor shall take such measures as are necessary to ensure proper
construction and delivery of the Project, including but not limited to
providing that all procurement of long-lead items, the separate
construction Subcontractors, and the general conditions items are
performed without duplication or overlap to maintain compietion of all
Work on schedule. Particular attention shall be given to provide that each
bid package clearly identifies the Work included in that particular separate
subcontract, it’s scheduling for start and completion, and its relationship to
other separate contractors.

Without assuming any design responsibilities of the Architect/Engineer,
the Contractor shall include in the Progress Reports required under this
Section 2.4 comments on overlap with any other separate subcontracts,
omissions, lack of correlation between drawings, and any other
deficiencies noted, in order that the Architect/Engineer may arrange for
necessary corrections.

Job Site Facilities. The Contractor shall arrange for all job site facilities

required and necessary to enable the Contractor and Architect/Engineer to perform their
respective duties and to accommodate any representatives of the Owner which the Owner may
choose to have present on the job.

X.

Weather Protection. The Contractor shall provide temporary enclosures of

building areas in order to assure orderly progress of the Work during periods when extreme
weather conditions are likely to be experienced. The Contractor shall also be responsible for
providing weather protection for Work in progress and for materials stored on the Project Site. A
contingency plan shall be prepared upon request of the Owner for weather conditions that may
affect the construction.
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Y. Payment and Performance Bond. Prior to the construction commencement
date, the Contractor shall obtain, for the benefit of and directed to the Owner, a Payment and
Performance Bond satisfying the requirements of Section 255.05, Florida Statutes, covering the
faithful performance by the Contractor of its obligations under the Contract Documents,
including but not limited to the construction of the Project on the Project Site and the payment of
all obligations arising thereunder, including all payments to Subcontractors, laborers, and
materialmen. The surety selected by the Contractor to provide the Payment and Performance
Bond shall be approved by the Owner prior to the issuance of such Bond, which approval shall
not be unreasonably withheld or delayed provided that the surety is rated A or better by Best’s
Key Guide, latest edition.

Z. Construction Phase; Building Permit; Code Inspections. Unless otherwise
provided, Contractor shall obtain and pay for all construction permits and licenses. Owner shall

assist Contractor, when necessary, in obtaining such permits and licenses. Contractor shall pay
all governmental charges and inspection fees necessary for the prosecution of the Work.

(1)  Building Permit. The Owner and Architect/Engineer shall provide such
information to any Permitting Authority as is necessary to obtain approval
from the Permitting Authority to commence construction prior to
beginning construction. The Contractor shall pull any required building
permit, and shall be responsible for delivering and posting the building
permit at the Project Site prior to the commencement of construction. The
cost of the building permit is included in the Contract Sum. The Owner
and Architect/Engineer shall fully cooperate with the Contractor when and
where necessary.

(2)  Code Inspections. The Project requires detailed code compliance
inspection during construction in disciplines determined by any Permitting
Authority. These disciplines normally include, but are not necessarily
limited to, structural, mechanical, electrical, plumbing, general building
and fire. The Contractor shall notify the appropriate inspector(s) and the
Architect/Engineer, no less than 24 hours in advance, when the Work is
ready for inspection and before the Work is covered up. All inspections
shall be made for conformance with the applicable ordinances and
building codes. Costs for all re-inspections of Work found defective and
subsequently repaired shall not be included as Project Costs and shall be
borne by the Contractor or as provided in the contract between Contractor
and Subcontractor.

?3) Contractor’s Personnel. The Contractor shall maintain sufficient off-site
support staff and competent full-time staff at the Project Site authorized to
act on behalf of the Contractor to coordinate, inspect, and provide general
direction of the Work and progress of the Subcontractors. At all times
during the performance of the Work, the Owner shall have the right to
demand replacement of Contractor Personnel to whom the Owner has
reasonable objection, without liability to the Contractor.
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(49)  Lines of Authority. To provide general direction of the Work, the
Contractor shall establish and maintain lines of authority for its personnel
and shall provide this information to the Owner and all other affected
parties, such as the code inspectors of any Permitting Authority, the
Subcontractors, and the Architect/Engineer. The Owner and
Architect/Engineer may attend meetings between the Contractor and his
Subcontractors; however, such attendance is optional and shall not
diminish either the authority or responsibility of the Contractor to
administer the subcontracts.

AA. Quality Control. The Contractor shall develop and maintain a program,
acceptable to the Owner and Architect/Engineer, to assure quality control of the construction.
The Contractor shall be responsible for and supervise the Work of all Subcontractors, providing
instructions to each when their Work does not conform to the requirements of the Project Plans
and Specifications, and the Contractor shall continue to coordinate the Work of each
Subcontractor to ensure that corrections are made in a timely manner so as to not affect the
efficient progress of the Work. Should a disagreement occur between the Contractor and the
Architect/Engineer over the acceptability of the Work, the Owner, at its sole discretion and in
addition to any other remedies provided herein, shall have the right to determine the
acceptability, provided that such determination is consistent with standards for construction
projects of this type and generally accepted industry standards for workmanship in the State of
Florida.

BB. Management of Subcontractors. All Subcontractors shall be compensated
in accordance with Article IV. The Contracior shall solely control the Subcontractors. The
Contractor shall negotiate all Change Orders and Field Orders with all affected Subcontractors
and shall review the costs and advise the Owner and Architect/Engineer of their validity and
reasonableness, acting in the Owner’s best interest. When there is an imminent threat to health
and safety, and Owner’s Project Representative concurrence is impractical, the Contractor shall
act immediately to remove the threats to health and safety and shall subsequently fully inform
Owner of all such action taken. The Contractor shall also carefully review all shop drawings and
then forward the same to the Architect/Engineer for review and actions. The Architect/Engineer
will transmit them back to the Contractor, who will then issue the shop drawings to the affected
Subcontractor for fabrication or revision. The Contractor shall maintain a suspense control
system to promote expeditious handling. The Contractor shall request the Architect/Engineer to
make interpretations of the drawings or specifications requested of him by the Subcontractors
and shall maintain a business system to promote timely response. The Contractor shall inform
the Architect/Engineer which shop drawings or requests for clarification have the greatest
urgency, so as to enable the Architect/Engineer to prioritize requests coming from the Contractor.
The Contractor shall advise the Owner and Architect/Engineer when timely response is not
occurring on any of the above.
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CC. Job Requirements.

(1)  The Contractor shall provide each of the following as a part of its services
hereunder:

(@)

(b)

©

(d)

(e

®

(®

(h)

)

0)

Maintain a log of daily activities, including manpower records,
equipment on site, weather, delays, major decisions, etc;

Maintain a roster of companies on the Project with names and
telephone numbers of key personnel,;

Establish and enforce job rules governing parking, clean-up, use of
facilities, and worker discipline;

Provide labor relations management and equal opportunity
employment for a harmonious, productive Project;

Provide and administer a safety program for the Project and
monitor for subcontractor compliance without relieving them of
responsibilities to perform Work in accordance with best
acceptable practice;

Provide a quality control program as provided under Section 2.4.C
above;

Provide miscellaneous office supplies that support the construction
efforts which are consumed by its own forces;

Provide for travel to and from its home office to the Project Site
and to those other places within Manatee County as required by the
Project;

Verify that tests, equipment, and system start-ups and operating
and maintenance instructions are conducted as required and in the
presence of the required personnel and provide adequate records of
same to the Architect/Engineer;

Maintain at the job site orderly files for correspondence, reports of
job conferences, shop drawings and sample submissions,
reproductions of original Contract Documents including all
addenda, change orders, field orders, additional drawings issued
subsequent to the execution of the  Agreement,
Owner/Architect/Engineer's clarifications and interpretations of the
Contract Documents, progress reports, as-built drawings, and other
project related documents;
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(k) Keep a diary or log book, recording hours on the job site, weather
conditions, data relative to questions of extras or deductions; list of
visiting officials and representatives or manufacturers, fabricators,
suppliers and distributors; daily activities, decisions, observations
in general and specific observations in more detail as in the case of
observing test procedures, and provide copies of same to
Owner/Architect/Engineer;

()] Record names, addresses and telephone numbers of all Contractors,
Subcontractors and major suppliers of materials and equipment;

(m)  Furnish Owner/Architect/Engineer periodic reports, as required, of
progress of the Work and Contractor's compliance with the
approved progress schedule and schedule of shop drawing
submissions;

(n)  Consult with Owner/Architect/Engineer in advance of scheduling
major tests, inspections or start of important phases of the Work;

(o) Verify, during the course of the Work, that -certificates,
maintenance and operations manuals and other data required to be
assembled and furnished are applicable to the items actually
installed, and deliver same to Owner/Architect/Engineer for review
prior to final Acceptance of the Work; and

§9) Cooperate with Owner in the administration of grants.

(2)  The Contractor shall provide personnel and equipment, or shall arrange for
separate Subcontractors to provide each of the following as a Project Cost:

(a) Services of independent testing laboratories, and provide the
necessary testing of materials to ensure conformance to contract
requirements; and

(b)  Printing and distribution of all required bidding documents and
shop drawings, including the sets required by Permitting Authority
inspectors.

DD. As-Built Drawings. The Contractor shall continuously review as-built
drawings and mark up progress prints to provide as much accuracy as possible. Prior to, and as a
requirement for authorizing final payment to the Contractor due hereunder, the Contractor shall
provide to the Owner an original set of marked-up, as-built Project Plans and Specifications and
an electronic format of those records showing the location and dimensions of the Project as
constructed, which documents shall be certified as being correct by the Contractor and the
Architect/Engineer. Final as-built drawings shall be signed and sealed by a registered Florida
surveyor.
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EE. Progress Reports. The Contractor shall forward to the Owner, as soon as
practicable after the first day of each month, a summary report of the progress of the various parts
of the Work under the Contract, in fabrication and in the field, stating the existing status,
estimated time of completion and cause of delay, if any. Together with the summary report, the
Contractor shall submit any necessary revisions to the original schedule for the Owner’s review
and approval. In addition, more detailed schedules may be required by the Owner for daily
traffic control.

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

(1) Contractor shall use its best efforts and due diligence to ensure that during
the warranty period, those entities or individuals who have provided direct
warranties to the Owner as required by the Contract Documents perform
all required warranty Work in a timely manner and at the sole cost and
expense of such warranty providers. Any such cost or expense not paid
by the warranty providers shall be paid by the Contractor, to include any
costs and attorney’s fees incurred in warranty-related litigation between
Contractor and any Subcontractors.

2) The Contractor shall secure guarantees and warranties of Subcontractors,
equipment suppliers and materialmen, and assemble and deliver same to
the Owner in a manner that will facilitate their maximum enforcement and
assure their meaningful implementation. The Contractor shall collect and
deliver to the Owner any specific written guaranties or warranties given by
others as required by subcontracts.

(3) At the Owner’s request, the Contractor shall conduct, jointly with the
Owner and the Architect/Engineer, no more than two (2) warranty
inspections within three (3) years after the Substantial Completion Date.

GG. Apprentices. If Contractor employs apprentices, their performance of
Work shall be governed by and comply with the provisions of Chapter 446, Florida Statutes.

HH. Schedule of Values. Unit prices shall be established for this Contract by
the submission of a schedule of values within ten (10) days of receipt of the Notice to
Proceed. The schedule shall include quantities and prices of items equaling the Contract Sum
and will subdivide the Work into components in sufficient detail to serve as the basis for
progress payments during construction. Such prices shall include an appropriate amount of
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overhead and profit applicable to each item of Work. Upon request of the County, the
Contractor shall support the values with data which will substantiate their correctness.

II. Other Contracts. The Owner reserves the right to let other Contracts in
connection with this Work. The Contractor shall afford other contractors reasonable
opportunity for the introduction and storage of their materials and execution of their Work,
and promptly connect and coordinate the Work with theirs.

ARTICLE III
COMPENSATION

3.1 Compensation. The Contract Sum constitutes the total compensation (subject to
authorized adjustments) payable to Contractor for performing the Work. All duties,
responsibilities and obligations assigned to or undertaken by Contractor shall be at Contractor’s
expense without change in the Contract Sum.

A. Adjustments. The Contract Sum may only be changed by Change Order or
by a written amendment. Any claim for an increase or decrease in the Contract Sum shall be
based on written notice delivered by the party making the claim to the other party. Notice of the
amount of the claim with supporting data shall be delivered within fifteen (15) days from the
beginning of such occurrence and shall be accompanied by claimant's written statement that the
amount claimed covers all known amounts (direct, indirect and consequential) to which the
claimant is entitled as a result of the occurrence of said event. Failure to deliver a claim within
the requisite 15—day period shall constitute a waiver of the right to pursue said claim.

B. Valuation. The value of any Work covered by a Change Order or of any
claim for an increase or decrease in the Contract Sum shall be determined in one of the following
ways (at Owner’s discretion):

(1) In the case of Unit Price Work, in accordance with Section 3.1.C, below;
or

(2) By mutual acceptance of lump sum; or

(3) On the basis of the cost of the Work, plus a negotiated Contractor's fee for
overhead and profit. Contractor shall submit an itemized cost breakdown
together with supporting data.

C. Unit Price Work. The unit price of an item of Unit Price Work shall be
subject to re-evaluation and adjustment pursuant to a requested Change Order under the
following conditions:

(1) If the total cost of a particular item of Unit Price Work amounts to 5% or
more of the Contract Sum and the variation in the quantity of the particular
item of Unit Price Work performed by Contractor differs by more than
15% from the estimated quantity of such item indicated in the Agreement;
and
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(2) If there is no corresponding adjustment with respect to any other item of
Work; and

(3) If Contractor believes that it has incurred additional expense as a result
thereof; or

(4) If Owner believes that the quantity variation entitles it to an adjustment in
the unit price; or

(5) If the parties are unable to agree as to the effect of any such variations in
the quantity of Unit Price Work performed.

3.2  Schedule of Compensation. All payments for services and material under the
Contract Documents shall be made in accordance with the following provisions.

A. Periodic Payments for Services. The Contractor shall be entitled to
receive payment for Construction Services rendered pursuant to Section 2.4 in periodic payments
which shall reflect a fair apportionment of cost and schedule of values of services furnished prior
to payment, subject to the provisions of this Section.

B. Payment for Materials and Equipment. In addition to the periodic
payments authorized hereunder, payments may be made for material and equipment not

incorporated in the Work but delivered and suitably stored at the Project Site, or another location,
subject to prior approval and acceptance by the Owner on each occasion.

C. Credit toward Contract Sum. All payments for Construction Services
made hereunder shall be credited toward the payment of the Contract Sum as Contractor’s sole
compensation for the construction of the Project.

3.3 Invoice and Payment. All payments for services and materials under the
Contract Documents shall be invoiced and paid in accordance with the following provisions.

A. Invoices. The Contractor shall submit to the Owner periodic invoices for
payment, in a form acceptable to the Owner, which shall include a sworn statement certifying
that, to the best of the Contractor’s knowledge, information and belief, the construction has
progressed to the point indicated, the quality and the Work covered by the invoice is in accord
with the Project Plans and Specifications, and the Contractor is entitled to payment in the amount
requested, along with the cost reports required pursuant to Article II, showing in detail all monies
paid out, Project Costs accumulated, or Project Cost incurred during the previous period. This
data shall be attached to the invoice.

B. Additional Information; Processing of Invoices. Should an invoiced
amount appear to exceed the Work effort believed to be completed, the Owner may, prior to

processing of the invoice for payment, require the Contractor to submit satisfactory evidence to

support the invoice. All progress reports and invoices shall be delivered to the attention of the

Owner’s Project Representative. Invoices not properly prepared (mathematical errors, billing not

reflecting actual Work done, no signature, etc.) shall be returned to the Contractor for correction.
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C. Architect/Engineer’s Approval. Payment for Work completed shall be
subject to the Architect/Engineer approving the payment requested by the Contractor and
certifying the amount thereof that has been properly incurred and is then due and payable to the
Contractor, and identifying with specificity any amount that has not been properly incurred and
that should not be paid. .

D. Warrants of Contractor with Respect to Payments. The Contractor
warrants that (1) upon payment of any retainage, materials and equipment covered by a partial

payment request will pass to Owner either by incorporation in construction or upon receipt of
payment by the Contractor, whichever occurs first; (2) Work, materials and equipment covered
by previous partial payment requests shall be free and clear of liens, claims, security interests, or
encumbrances, hereinafter referred to as “liens”; and (3) no Work, materials or equipment
covered by a partial payment request which has been acquired by the Contractor or any other
person performing Work at the Project Site, or furnishing materials or equipment for the Project,
shall be subject to an agreement under which an interest therein or an encumbrance thereon is
retained by the seller or otherwise imposed by the Contractor or any other person.

E. All Compensation Included. Contractor’s compensation includes full
payment for services set forth in the Contract Documents, including but not limited to overhead,
profit, salaries or other compensation of Contractor’s officers, partners and/or employees, general
operating expenses incurred by Contractor and relating to this Project, including the cost of
management, supervision and data processing staff, job office equipment and supplies, and other
similar items.

ARTICLE 1V
SUBCONTRACTORS

4.1  Subcontracts. At the Owner’s request, the Contractor shall provide Owner’s
Project Representative with copies of all proposed and final subcontracts, including the general
and supplementary conditions thereof.

A. Subcontracts Generally. All subcontracts shall: (1) require each
Subcontractor to be bound to Contractor to the same extent Contractor is bound to Owner by the
terms of the Contract Documents, as those terms may apply to the portion of the Work to be
performed by the Subcontractor, (2) provide for the assignment of the subcontracts from
Contractor to Owner at the election of Owner, upon termination of Contractor, (3) provide that
Owner will be an additional indemnified party of the subcontract, (4) provide that Owner will be
an additional insured on all insurance policies required to be provided by the Subcontractor,
except workers’ compensation, (5) assign all warranties directly to Owner, and (6) identify
Owner as an intended third-party beneficiary of the subcontract.

(1) A Subcontractor is a person or entity who has a direct contract with
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.
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(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.

B. No Damages for Delay. Except when otherwise expressly agreed to by
Owner in writing, all subcontracts shall provide:

“LIMITATION OF REMEDIES — NO DAMAGES FOR DELAY. The
Subcontractor's exclusive remedy for delays in the performance of the
contract caused by events beyond its control, including delays claimed to
be caused by the Owner or Architect/Engineer or attributable to the Owner
or Architect/Engineer and including claims based on breach of contract or
negligence, shall be an extension of its contract time and shall in no way
involve any monetary claim.”

Each subcontract shall require that any claims by the Subcontractor for delay must be submitted
to the Contractor within the time and in the manner in which the Contractor must submit such
claims to the Owner, and that failure to comply with the conditions for giving notice and
submitting claims shall result in the waiver of such claims.

C. Subcontractual Relations. The Contractor shall require each Subcontractor
to assume all the obligations and responsibilities which the Contractor owes the Owner pursuant
to the Contract Documents, by the parties to the extent of the Work to be performed by the
Subcontractor. Said obligations shall be made in writing and shall preserve and protect the rights
of the Owner and Architect/Engineer, with respect to the Work to be performed by the
Subcontractor, so that the subcontracting thereof will not prejudice such rights. Where
appropriate, the Contractor shall require each Subcontractor to enter into similar agreements with
its sub-subcontractor.

D. Insurance; Acts and Omissions. Insurance requirements for
Subcontractors shall be no more stringent than those requirements imposed on the Contractor by
the Owner. The Contractor shall be responsible to the Owner for the acts and omissions of its
employees, agents, Subcontractors, their agents and employees, and all other persons performing
any of the Work or supplying materials under a contract to the Contractor.

4.2  Relationship and Responsibilities. Except as specifically set forth herein with
respect to direct materials acquisitions by Owner, nothing contained in the Contract Documents
or in any Contract Document does or shall create any contractual relation between the Owner or
Architect/Engineer and any Subcontractor. Specifically, the Contractor is not acting as an agent
of the Owner with respect to any Subcontractor. The utilization of any Subcontractor shall not
relieve Contractor from any liability or responsibility to Owner, or obligate Owner to the
payment of any compensation to the Subcontractor or additional compensation to the Contractor.

4.3  Payments to Subcontractors; Monthly Statements. The Contractor shall be
responsible for paying all Subcontractors from the payments made by the Owner to Contractor
pursuant to Article III, subject to the following provisions:
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A. Payment. The Contractor shall, no later than ten (10) days after receipt of
payment from the Owner, out of the amount paid to the Contractor on account of such
Subcontractor’s Work, pay to each Subcontractor the amount to which the Subcontractor is
entitled in accordance with the terms of the Contractor’s contract with such Subcontractor. The
Contractor shall, by appropriate agreement with each Subcontractor, require each Subcontractor
to make payments to sub-Subcontractors in a similar manner. After receipt of payment from
Owner, if the need should arise to withhold payments to Subcontractors for any reason, as solely
determined by Contractor, the Contractor shall promptly restore such monies to the Owner,
adjusting subsequent pay requests and Project bookkeeping as required.

B. Final Payment of Subcontractors. The final payment of retainage to
Subcontractors shall not be made until the Project has been inspected by the Architect/Engineer
or other person designated by the Owner for that purpose, and until both the Architect/Engineer
and the Contractor have issued a written certificate that the Project has been constructed in
accordance with the Project Plans and Specifications and approved Change Orders. Before
issuance of final payment to any Subcontractor without any retainage, the Subcontractor shall
submit satisfactory evidence that all payrolls, material bills, and other indebtedness connected
with the Project have been paid or otherwise satisfied, warranty information is complete, as-built
markups have been submitted, and instruction for the Owner’s operating and maintenance
personnel is complete. Final payment may be made to certain select Subcontractors whose Work
is satisfactorily completed prior to the completion of the Project, but only upon approval of the
Owner’s Project Representative.

4.4  Responsibility for Subcontractors. As provided in Section 2.4.BB, Contractor
shall be fully responsible to Owner for all acts and omissions of the Subcontractors, suppliers and
other persons and organizations performing or furnishing any of the Work under a direct or
indirect Contract with Contractor just as Contractor is responsible for Contractor's own acts and
omissions.

4.5  Contingent Assignment of Subcontracts. 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 Article XIV and only for those subcontract
agreements that 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 Agreement.

When the Owner accepts the assignment of a subcontract agreement, the Owner assumes the
Contractor’s rights and obligations under the subcontract. Upon such assignment, if the Work
has been suspended for more than thirty (30) days, the Subcontractor’s compensation shall be
equitably adjusted for increases in cost resulting from the suspension. Upon such assignment to
the Owner, the Owner may further assign the subcontract to a successor contractor or other
entity. If the Owner assigns the subcontract to a successor contractor or other entity, the Owner
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shall nevertheless remain legally responsible for all of the successor contractor’s obligations
under the subcontract.

ARTICLE V
CHANGES IN WORK

5.1 General. Changes in the Work may be accomplished after execution of the
Agreement, and without invalidating the Agreement, by Change Order, Work Directive Change
or order for a minor change in the Work, subject to the limitations stated in this Article V and
elsewhere in the Contract Documents. A Change Order shall be based upon agreement among
the Owner, Contractor and Architect/Engineer; a Work Directive Change requires agreement by
the Owner and Architect/Engineer 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/Engineer alone. 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, Work
Directive Change or order for a minor change in the Work.

5.2  Minor Changes in the Work. The Owner or Architect/Engineer shall 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 change will be effected by written order signed by the Architect/Engineer and shall be
binding on the Owner and Contractor. The Contractor shall abide by and perform such minor
changes. Such changes shall be effected by a Field Directive or a Work Directive Change.
Documentation of changes shall be determined by the Construction Team, and displayed monthly
in the Progress Reports. Because such changes shall not affect the Contract Sum to be paid to the
Contractor, they shall not require a Change Order pursuant to Section 5.6.

5.3 Emergencies. In any emergency affecting the safety of persons or property, the
Contractor shall act at its discretion to prevent threatened damage, injury, or loss. Any increase
in the Contract Sum or extension of time claimed by the Contractor on account of emergency
Work shall be determined as provided in Section 5.6. However, whenever practicable, the
Contractor shall obtain verbal concurrence of the Owner’s Project Representative and
Architect/Engineer where the act will or may affect the Contract Sum or Contract Time.

5.4  Concealed Conditions. If the Contractor encounters conditions at the site that
are (1) subsurface or otherwise concealed physical conditions that differ materially from those
indicated in the Contract Documents or (2) unknown physical conditions of an unusual nature,
that differ materially from those ordinarily found to exist and generally recognized as inherent in
construction activities of the character provided for in the Contract Documents, the Contractor
shall promptly provide notice to the Owner and the Architect/Engineer before conditions are
disturbed and in no event later than ten (10) days after first observance of the conditions. The
Architect/Engineer will promptly investigate such conditions and, if the Architect/Engineer
determines that they differ materially and cause an increase or decrease in the Contractor’s cost
of, or time required for, performance of any part of the Work, will recommend an equitable
adjustment in the Contract Sum or Contract Time, or both. If the Architect/Engineer 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/Engineer
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shall promptly notify the Owner and Contractor in writing, stating the reasons. If either party
disputes the Architect/Engineer’s determination or recommendation, that party may proceed as
provided in Article VIIL

5.5  Hazardous Materials. In the event the Contractor encounters on the Project Site
material reasonably believed to be hazardous, petroleum or petroleum related products, or other
hazardous or toxic substances, except as provided in Section 2.4.U, the Contractor shall
immediately stop Work in the area affected and report the condition to the Owner and the
Architect/Engineer in writing. The Work in the affected area shall not thereafter be resumed
except by written amendment, if in fact the material or substance has not been rendered harmless.
The Work in the affected area shall be resumed when the Project Site has been rendered
harmless, in accordance with the final determination by the Architect/Engineer or other
appropriate professional employed by Owner. The Contractor shall not be required to perform
without its consent any Work relating to hazardous materials, petroleum or petroleum related
products, or other hazardous or toxic substances. In the event the Contractor encounters on the
Project Site materials believed in good faith to be hazardous or contaminated material, and the
presence of such hazardous or contaminated material was not known and planned for at the time
the Contractor submitted its Bid, and it is necessary for the Contractor to stop Work in the area
affected and delays Work for more than a seven (7) day period, adjustments to the Contract Sum
and/or Contract Time shall be made in accordance with this Article V.

5.6  Change Orders; Adjustments to Contract Sum.

A. Change Orders Generally. The increase or decrease in the Contract Sum
resulting from a change authorized pursuant to the Contract Documents shall be determined:

(1) By mutual acceptance of a lump sum amount properly itemized and
supported by sufficient substantiating data, to permit evaluation by the
Architect/Engineer and Owner; or

(2) By unit prices stated in the Agreement or subsequently agreed upon; or
(3) By any other method mutually agreeable to Owner and Contractor.

If Owner and Contractor are unable to agree upon increases or decreases in the Contract Sum and
the Architect/Engineer certifies that the work needs to be commenced prior to any such
agreement, the Contractor, provided it receives a written Change Order signed by or on behalf of
the Owner, shall promptly proceed with the Work involved. The cost of such Work shall then be
determined on the basis of the reasonable expenditures of those performing the Work attributed
to the change. However, in the event a Change Order is issued under these conditions, the
Owner, through the Architect/Engineer, will establish an estimated cost of the Work and the
Contractor shall not perform any Work whose cost exceeds that estimated without prior written
approval by the Owner. In such case, the Contractor shall keep and present in such form as the
Owner may prescribe an itemized accounting, together with appropriate supporting data of the
increase in overall costs of the Project. The amount of any decrease in the Contract Sum to be
allowed by the Contractor to the Owner for any deletion or change which results in a net decrease
in costs will be the amount of the actual net decrease.
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5.7  Unit Prices. If unit prices are stated in the Contract Documents or subsequently
agreed upon, and if the quantities originally contemplated are so changed in a proposed Change
Order that application of the agreed unit prices to the quantities of Work proposed will cause
substantial inequity to the Owner or Contractor, the applicable unit prices and Contract Sum shall
be equitably adjusted.

5.8  Owner-Initiated Changes. Without invalidating the Agreement and without
notice to any Surety, Owner may, at any time, order additions, deletions or revisions in the Work.
These will be authorized by a written amendment, a Field Directive, a Change Order, or a Work
Directive Change, as the case may be. Upon receipt of any such document, Contractor shall
promptly proceed with the Work involved which will be performed under the applicable
conditions of the Contract Documents (except as otherwise specifically provided). A Work
Directive Change may not change the Contract Sum or the Contract Time; but is evidence that
the parties expect that the change directed or documented by a Work Directive Change will be
incorporated in a subsequently issued Change Order following negotiations by the parties as to its
effect, if any, on the Contract Sum or Contract Time.

5.9  Unauthorized Work. Contractor shall not be entitled to an increase in the
Contract Sum or an extension of the Contract Time with respect to any Work performed that is
not required by the Contract Documents.

5.10 Defective Work. Owner and Contractor shall execute appropriate Change Orders
(or written amendments) covering changes in the Work which are ordered by Owner, or which
may be required because of acceptance of defective Work, without adjustment to the Contract
Sum.

5.11 Estimates for Changes. At any time Architect/Engineer may request a quotation
from Contractor for a proposed change in the Work. Within twenty-one (21) calendar days after
receipt, Contractor shall submit a written and detailed proposal for an increase or decrease in the
Contract Sum or Contract Time for the proposed change. Architect/Engineer shall have twenty
one (21) calendar days after receipt of the detailed proposal to respond in writing. The proposal
shall include an itemized estimate of all costs and time for performance that will result directly or
indirectly from the proposed change. Unless otherwise directed, itemized estimates shall be in
sufficient detail to reasonably permit an analysis by Architect/Engineer of all material, labor,
equipment, subcontracts, overhead costs and fees, and shall cover all Work involved in the
change, whether such Work was deleted, added, changed or impacted. Notwithstanding the
request for quotation, Contractor shall carry on the Work and maintain the progress schedule.
Delays in the submittal of the written and detailed proposal will be considered non-prejudicial.

5.12 Form of Proposed Changes. The form of all submittals, notices, Change Orders
and other documents permitted or required to be used or transmitted under the Contract
Documents shall be determined by the Owner. Standard Owner forms shall be utilized.

5.13 Changes to Contract Time. The Contract Time may only be changed pursuant
to a Change Order or a written amendment to the Contract Documents. Any claim for an
extension or shortening of the Contract Time shall be based on written notice delivered by the
party making the claim to the other party. Notice of the extent of the claim with supporting data
shall be delivered within fifteen (15) days from detection or beginning of such occurrence and
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shall be accompanied by the claimant's written statement that the adjustment claimed is the entire
adjustment to which the claimant has reason to believe it is entitled as a result of the occurrence
of said event. The Contract time will be extended in an amount equal to time lost due to delays
beyond the control of Contractor. Such delays shall include, but not be limited to, acts or neglect
by Owner or others performing additional Work; or to fires, floods, epidemics, abnormal weather
conditions or acts of God. Failure to deliver a written notice of claim within the requisite 15-day '
period shall constitute a waiver of the right to pursue said claim.

ARTICLE VI
ROLE OF ARCHITECT/ENGINEER

6.1 General.

A. Retaining. The Owner shall retain an Architect/Engineer (whether an
individual or an entity) lawfully licensed to practice in Florida. That person or entity is identified
as the Architect/Engineer in the Agreement and is referred to throughout the Contract Documents
as if singular in number.

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

C. Termination. If the employment of the Architect/Engineer is terminated,
the Owner shall employ a successor Architect/Engineer as to whom the Contractor has no
reasonable objection and whose status under the Contract Documents shall be that of the
Architect/Engineer.

6.2  Administration. The Architect/Engineer will provide administration of the
Agreement as described in the Contract Documents and will be an Owner’s representative during
construction until the date the Architect/Engineer approves the final Application for Payment.
The Architect/Engineer will have authority to act on behalf of the Owner only to the extent
provided in the Contract Documents.

A. Site Visits. The Architect/Engineer will visit the site at intervals
appropriate to the stage of construction, or as otherwise agreed with the Owner, to become
generally familiar with the progress and quality of the portion of the Work complete, and to
determine in general if the Work observed is being performed in a manner indicating that the
Work, when fully completed, will be in accordance with the Contract Documents. Unless
specifically instructed by Owner, the Architect/Engineer will not be required to make exhaustive
or continuous on-site inspections to check the quality or quantity of the Work. The
Architect/Engineer will not have control over, charge of, or responsibility for, the construction
means, methods, techniques, sequences or procedures, or for the safety precautions and programs
in connection with the Work, since these are solely the Contractor’s rights and responsibilities
under the Contract Documents.
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B. Reporting. On the basis of the site visits, the Architect/Engineer will keep
the Owner reasonably informed about the progress and quality of the portion of the Work
completed, and report to the Owner (1) known deviations from the Contract Documents and from
the most recent construction schedule submitted by the Contractor, and (2) defects and
deficiencies observed in the Work. The Architect/Engineer will not be responsible for the
Contractor’s failure to perform the Work in accordance with the requirements of the Contract
Documents. The Architect/Engineer 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.

6.3  Interpretation of Project Plans and Specifications. The Architect/Engineer
will be the interpreter of the requirements of the Project Plans and Specifications. Upon receipt
of comments or objections by Contractor or Owner, the Architect/Engineer will make decisions
on all claims, disputes, or other matters pertaining to the interpretation of the Project Plans and
Specifications.

6.4  Rejection of Non-Conforming Work. Upon consultation with Owner, the
Architect/Engineer shall have the authority to reject Work which does not conform to the Project
Plans and Specifications.

6.5  Correction of Work. The Contractor shall promptly correct all Work rejected by
the Architect/Engineer for being defective or as failing to conform to the Project Plans and
Specifications, whether observed before or after the Substantial Completion Date and whether or
not fabricated, installed, or completed. The Contractor shall bear all costs of correcting such
rejected Work, including compensation for Architect/Engineer’s additional services made
necessary thereby.

6.6 Timely Performance of Architect/Engineer. The Contractor shall identify
which requests for information or response from the Architect/Engineer have the greatest
urgency and those items which require prioritizing in response by the Architect/Engineer. The
Contractor shall also identify the preferred time period for response and shall request a response
time which is reasonably and demonstrably related to the needs of the Project and Contractor. In
the event that Architect/Engineer claims that Contractor’s expectations for a response are
unreasonable, Owner shall require Architect/Engineer to communicate such claim to Contractor
in writing together with the specific time necessary to respond and the date upon which such
response will be made. In the event that Contractor believes that Architect/Engineer is not
providing timely services or responses, Contractor shall notify Owner of same in writing not less
than two (2) weeks before Contractor believes performance or response time from
Architect/Engineer is required without risk of delaying the Project.
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ARTICLE VII
OWNER’S RIGHTS AND RESPONSIBILITIES

7.1  Project Site; Title. The Owner shall provide the lands upon which the Work
under the Contract Documents is to be done, except that the Contractor shall provide all
necessary additional land required for the erection of temporary construction facilities and
storage of his materials, together with right of access to same. The Owner hereby represents to
the Contractor that it currently has and will maintain up through and including the Substantial
Completion Date, good title to all of the real property constituting the Project Site. Owner agrees
to resolve, at its expense, any disputes relating to the ownership and use of the Project Site which
might arise during the course of construction.

7.2  Project Plans and Specifications; Architect/Engineer. The parties hereto
acknowledge and agree that Owner has previously entered into an agreement with
Architect/Engineer. Pursuant to the terms of such agreement, the Architect/Engineer, as an agent
and representative of Owner, is responsible for the preparation of Project Plans and
Specifications which consist of drawings, specifications, and other documents setting forth in
detail the requirements for the construction of the Project. All of such Project Plans and
Specifications shall be provided either by Owner or the Architect/Engineer, and Contractor shall
be under no obligation to provide same and shall be entitled to rely upon the accuracy and
completeness of the Project Plans and Specifications provided by the Architect/Engineer and all
preliminary drawings prepared in connection therewith. The Contractor will be furnished a
reproducible set of all drawings and specifications reasonably necessary for the performance of
Contractor’s services hereunder and otherwise ready for printing. The Contractor shall be
notified of any written modification in the agreement between Owner and Architect/Engineer.

7.3  Surveys; Soil Tests and Other Project Site Information. Owner shall be
responsible for providing a legal description and certified land survey of the Project Site in a
form and content and with such specificity as may be required by the Architect/Engineer and
Contractor to perform their services. To the extent deemed necessary by Owner and
Architect/Engineer, and solely at Owner’s expense, Owner may engage the services of a
geotechnical consultant to perform test borings and other underground soils testing as may be
deemed necessary by the Architect/Engineer or the Contractor. Contractor shall not be obligated
to provide such surveys or soil tests and shall be entitled to rely upon the accuracy and
completeness of the information provided; subject, however, to the provisions of Section 2.4.S
hereof. Owner shall provide Contractor, as soon as reasonably possible following the execution
of the Contract Documents, all surveys or other survey information in its possession describing
the physical characteristics of the Project Site, together with soils reports, subsurface
investigations, utility locations, deed restrictions, easements, and legal descriptions then in its
possession or control. Upon receipt of all surveys, soils tests, and other Project Site information,
Contractor shall promptly advise Owner of any inadequacies in such information and of the need
for any additional surveys, soils or subsoil tests. In performing this Work, Contractor shall use
the standard of care of experienced contractors and will use its best efforts timely to identify all
problems or omissions. Owner shall not be responsible for any delay or damages to the
Contractor for any visible or disclosed site conditions or disclosed deficiencies in the Project Site
which should have been identified by Contractor and corrected by Owner prior to the execution
of the Contract Documents.
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7.4  Information; Communication; Coordination. The Owner’s Project
Representative shall examine any documents or requests for information submitted by the
Contractor and shall advise Contractor of Owner’s decisions pertaining thereto within a
reasonable period of time to avoid unreasonable delay in the progress of the Contractor’s
services. Contractor shall indicate if any such documents or requests warrant priority
consideration. However, decisions pertaining to approval of the Project Schedule as it relates to
the date of Substantial Completion, the Project Cost, Contractor’s compensation, approving or
changing the Contract Sum shall only be effective when approved by Owner in the form of a
written Change Order or amendment to the Contract Documents. Owner reserves the right to
designate a different Owner’s Project Representative provided Contractor is notified in writing of
any such change. Owner and Architect/Engineer may communicate with Subcontractors,
materialmen, laborers, or suppliers engaged to perform services on the Project, but only for
informational purposes. Neither the Owner nor the Architect/Engineer shall attempt to direct the
Work of or otherwise interfere with any Subcontractor, materialman, laborer, or supplier, or
otherwise interfere with the Work of the Contractor. Owner shall furnish the data required of
Owner under the Contract Documents promptly.

7.5  Governmental Body. The Contractor recognizes that the Owner is a
governmental body with certain procedural requirements to be satisfied. The Contractor has and
will make reasonable allowance in its performance of services for such additional time as may be
required for approvals and decisions by the Owner and any other necessary government agency.

7.6  Pre-Completion Acceptance. The Owner shall have the right to take possession
of and use any completed portions of the Work, although the time for completing the entire Work
or such portions may not have expired, but such taking possession and use shall not be deemed
an acceptance of any Work not completed in accordance with the Contract Documents.

7.7  Ownership and Use of Drawings, Specifications and Other Instruments of
Service.

(1)  The Architect/Engineer and the Architect/Engineer’s consultants shall be
deemed the authors and owners of their respective instruments of service,
including the Project Plans and Specifications, and will retain all common
law, statutory and other reserved rights, including copyrights. The
Contractor, Subcontractors, Sub-subcontractors, and material or equipment
suppliers shall not own or claim a copyright in the instruments of service.
Submittal or distribution to meet official regulatory requirements or for
other purposes in connection with this Project is not to be constructed as
publication in  derogation of the  Architect/Engineer’s or
Architect/Engineer’s consultants’ reserved rights.

(2) The Contractor, Subcontractors, Sub-subcontractors and material or
equipment suppliers are authorized to use and reproduce the drawings and
specifications provided to them solely and exclusively for execution of the
Work. All copies made under this authorization shall bear the copyright
notice, if any, shown on the Project Plans and Specifications or other

instruments of service. The Contractor, Subcontractors, Sub-
subcontractors, and material or equipment suppliers may not use the
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drawings or specifications on other projects or for additions to this Project
outside the scope of the Work without the specific written consent of the
Owner, Architect/Engineer and the Architect/Engineer’s consultants.

7.8  Owner’s Project Representative. Owner’s Project Representative is Owner’s

Agent, who will act a

s directed by and under the supervision of the Owner, and who will confer

with Owner/Architect/Engineer regarding his actions. The Owner’s Project Representative's

dealings in matters

pertaining to the on-site Work shall, in general, be only with the

Owner/Architect/Engineer and Contractor and dealings with Subcontractors shall only be through
or with the full knowledge of Contractor.

A.

Responsibilities. Except as otherwise instructed in writing by Owner, the

Owner’s Project Representative will:

M

@

€)
4)
©)
(©6)

B.
Representative shall n

M

Attend preconstruction conferences; arrange a schedule of progress
meetings and other job conferences as required in consultation with
Owner/Architect/Engineer and notify those expected to attend in advance;
and attend meetings and maintain and circulate copies of minutes thereof;

Serve as Owner/Architect/Engineer's liaison with Contractor, working
principally through Contractor's superintendent, to assist in understanding
the intent of the Contract Documents. As requested by
Owner/Architect/Engineer, assist in obtaining additional details or
information when required at the job site for proper execution of the
Work;

Report to Owner/Architect/Engineer whenever he believes that any Work
is unsatisfactory, faulty or defective or does not conform to the Contract
Documents;

Accompany visiting inspectors representing public or other agencies
having jurisdiction over the project; record the outcome of these
inspections and report to Owner/Architect/Engineer;

Review applications for payment with Contractor for compliance with the
established procedure for their submission and forward them with

recommendations to Owner/Architect/Engineer; and

Perform those duties as set forth elsewhere within the Contract
Documents.

Limitations. Except upon written instructions of Owner, Owner’s Project
ot:

Authorize any deviation from the Contract Documents or approve any
substitute materials or equipment;
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2) Exceed limitations on Owner/Architect/Engineer's authority as set forth in
the Contract Documents;

3) Undertake any of the responsibilities of Contractor, Subcontractors or
Contractor's superintendent, or expedite the Work;

(4)  Advise on or issue directions relative to any aspect of the means, methods,
techniques, sequences or procedures of construction unless such is
specifically called for in the Contract Documents;

(5)  Advise on or issue directions as to safety precautions and programs in
connection with the Work;

(6) Authorize Owner to occupy the project in whole or in part; or

(7)  Participate in specialized field or laboratory tests.

ARTICLE VIII
RESOLUTION OF DISAGREEMENTS;
CLAIMS FOR COMPENSATION

8.1  Owner to Decide Disputes. The Owner shall reasonably decide all questions and
disputes, of any nature whatsoever, that may arise in the execution and fulfillment of the
services provided for under the Contract Documents, in accordance with the Procurement
Ordinance.

8.2  Finality. The decision of the Owner upon all claims, questions, disputes and
conflicts shall be final and conclusive, and shall be binding upon all parties to the Contract
Documents, subject to judicial review as provided in Section 8.5 below.

8.3  No Damages for Delay. If at any time Contractor is delayed in the performance
of Contractor’s responsibilities under the Contract Documents as the result of a default or failure
to perform in a timely manner by Owner or Owner’s agents or employees, Contractor shall not be
entitled to any damages except for compensation specifically authorized in Article III.
Contractor’s sole remedy will be a right to extend the time for performance. Nothing herein shall
preclude Contractor from any available remedy against any responsible party other than Owner.
Contractor shall be responsible for liquidated damages for delay pursuant to Section 3 of the
Agreement.

8.4  Permitted Claims Procedure. Where authorized or permitted under the Contract
Documents, all claims for additional compensation by Contractor, extensions of time affecting
the Substantial Completion Date, for payment by the Owner of costs, damages or losses due to
casualty, Force Majeure, Project Site conditions or otherwise, shall be governed by the
following:

(D) All claims must be submitted as a request for Change Order in the manner
as provided in Article V.
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The Contractor must submit a notice of claim to Owner’s Project
Representative and to the Architect/Engineer within fifteen (15) days of
when the Contractor was or should have been aware of the fact that an
occurrence was likely to cause delay or increased costs. Failure to submit
a claim within the requisite 15-day period shall constitute a waiver of the
right to pursue said claim.

Within twenty (20) days of submitting its notice of claim, the Contractor
shall submit to the Owner’s Project Representative its request for Change
Order, which shall include a written statement of all details of the claim,
including a description of the Work affected.

After receipt of a request for Change Order, the Owner’s Project
Representative, in consultation with the Architect/Engineer, shall deliver
to the Contractor, within twenty (20) days after receipt of request, its
written response to the claim.

In the event the Owner and Contractor are unable to agree on the terms of
a Change Order, the Owner shall have the option to instruct the Contractor
to proceed with the Work. In that event, the Owner shall agree to pay for
those parts of the Work, the scope and price of which are not in dispute.
The balance of the disputed items in the order to proceed will be resolved
after completion of the Work, based upon completed actual cost.

The rendering of a decision by Owner with respect to any such claim,
dispute or other matter (except any which have been waived by the making
or acceptance of final payment) will be a condition precedent to any
exercise by Owner or Contractor of such right or remedies as either may
otherwise have under the Contract Documents or by laws or regulations in
respect of any such claim, dispute or other matter.

85  Contract Claims and Disputes. After completion of the process set forth in
Section 8.4 above, any unresolved dispute under this Agreement shall be decided by the
Purchasing Official in accordance with Section 2-26-63 of the Manatee County Code of Laws,
subject to an administrative hearing process as provided in Section 2-26-64. The decision of the
Board of County Commissioners in accordance with Section 2-26-64 of the Manatee County
Code of Laws shall be the final and conclusive County decision subject to exclusive judicial
review in circuit court by a petition for certiorari.

8.6  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
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(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 XIV. Nothing contained in this Section 8.6 shall
be deemed to preclude an award of liquidated direct damages, when applicable, in accordance
with the requirements of the Contract Documents.

ARTICLE IX
INDEMNITY

9.1 Indemnity.

A. Indemnification Generally. To the fullest extent permitted by law, the
Contractor shall indemnify and hold harmless the Owner, Architect/Engineer,
Architect/Engineer’s consultants, and agents and employees of any of them from and against
claims, damages, losses and expenses, including but not limited to attorney’s 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 or anyone directly or indirectly employed by them
or anyone for whose acts they may be liable, regardless of whether 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 Section 9.1.

B. Claims by Employees. In claims against any person or entity indemnified
under this Section 9.1 by an employee of the Contractor, a Subcontractor, anyone directly or
indirectly employed by them or anyone for whose acts they may be liable, the indemnification
obligation under Section 9.1.A. 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.

9.2  Duty to Defend. The Contractor shall defend the Owner in any action, lawsuit
mediation or arbitration arising from the alleged negligence, recklessness or intentionally
wrongful conduct of the Contractor and other persons employed or utilized by the Contractor in
the performance of the Work. So long as Contractor, through its own counsel, performs its
obligation to defend the Owner pursuant to this Section, Contractor shall not be required to pay
the Owner’s costs associated with the Owner’s participation in the defense.
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ARTICLE X
ACCOUNTING RECORDS; OWNERSHIP OF DOCUMENTS

10.1  Accounting Records. Records of expenses pertaining to all services performed
shall be kept in accordance with generally accepted accounting principles and procedures.

10.2 Inspection and Audit. The Contractor’s records shall be open to inspection and
subject to examination, audit, and/or reproduction during normal working hours by the Owner’s
agent or authorized representative to the extent necessary to adequately permit evaluation and
verification of any invoices, payments or claims submitted by the Contractor or any of its payees
during the performance of the Work. These records shall include, but not be limited to,
accounting records, written policies and procedures, Subcontractor files (including proposals of
successful and unsuccessful bidders), original estimates, estimating worksheets,
correspondence, Change Order files (including documentation covering negotiated settlements),
and any other supporting evidence necessary to substantiate charges related to the Contract
Documents. They shall also include, but not be limited to, those records necessary to evaluate
and verify direct and indirect costs (including overhead allocations) as they may apply to costs
associated with the Contract Documents. For the purpose of such audits, inspections,
examinations and evaluations, the Owner’s agent or authorized representative shall have access
to said records from the effective date of the Contract Documents, for the duration of Work, and
until three (3) years after the date of final payment by the Owner to the Contractor pursuant to
the Contract Documents.

10.3  Access. The Owner’s agent or authorized representative shall have access to the
Contractor’s facilities and all necessary records in order to conduct audits in compliance with
this Article. The Owner’s agent or authorized representative shall give the Contractor
reasonable advance notice of intended inspections, examinations, and/or audits.

104 Ownership of Documents. Upon completion or termination of the Contract
Documents, all records, documents, tracings, plans, specifications, maps, evaluations, reports,
transcripts and other technical data, other than working papers, prepared or developed by the
Contractor under the Contract Documents shall be delivered to and become the property of the
Owner. The Contractor at its own expense may retain copies for its files and internal use.

ARTICLE XI
PUBLIC CONTRACT LAWS

11.1 Equal Opportunity Employinent.

A. Employment. The Contractor shall not discriminate against any employee
or applicant for employment because of race, creed, sex, color, national origin, disability or age,
and will take affirmative action to insure that all employees and applicants are afforded equal
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employment opportunities without discrimination because of race, creed, sex, color, national
origin, disability or age. Such action will be taken with reference to, but shall not be limited to,
recruitment, employment, job assignment, promotion, upgrading, demotion, transfer, layoff or
termination, rates of training or retraining, including apprenticeship and on-the-job training.

B. Participation. No person shall, on the grounds of race, creed, sex, color,
national origin, disability or age, be excluded from participation in, be dented the proceeds of, or
be subject to discrimination in the performance of the Agreement.

11.2 Immigration Reform and Control Act of 1986. Contractor acknowledges that it
is responsible for complying with the provisions of the Immigration Reform and Control Act of
1986, located at 8 U.S.C. Section 1324, et seq., and regulations relating thereto. Failure to
comply with the above statutory provisions shall be considered a material breach and shall be
grounds for immediate termination of this Agreement.

11.3 No Conflict of Interest. The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the
Contractor to solicit or secure the Contract Documents, and that it has not paid or agreed to pay
any person, company, corporation, individual, or firm other than a bona fide employee working
solely for the Contractor, any fee, commission, percentage, gift or any other consideration,
contingent upon or resulting from the award or making of the Contract Documents.

A. No Interest in Business Activity. By accepting award of this Contract, the
Contractor, which shall include its directors, officers and employees, represents that it presently
has no interest in and shall acquire no interest in any business or activity which would conflict in
any manner with the performance of services required hereunder, including without limitation as
described in the Contractor’s own professional ethical requirements. An interest in a business or
activity which shall be deemed a conflict includes but is not limited to direct financial interest in
any of the material and equipment manufacturers, suppliers, distributors, or contractors who will
be eligible to supply material and equipment for the Project for which the Contractor is
furnishing its services required hereunder.

B. No Appearance of Conflict. The Contractor shall not knowingly engage in
any contractual or professional obligations that create an appearance of a conflict of interest with
respect to the services provided pursuant to the Contract Documents. The Contractor has
provided the Affidavit of No Conflict, incorporated into the Contract Documents as Exhibit “C”,
as a material inducement for Owner entering into the Contract Documents. If, in the sole
discretion of the County Administrator or designee, a conflict of interest is deemed to exist or
arise during the term of the County Administrator or designee may cancel this Agreement,
effective upon the date so stated in a written notice of cancellation, without penalty to the Owner.

11.4 Truth in Negotiations. By execution of the Contract Documents, the Contractor
certifies to truth-in-negotiations and that wage rates and other factual unit costs supporting the
compensation are accurate, complete and current at the time of contracting. Further, the original
Contract Sum and any additions thereto shall be adjusted to exclude any significant sums where
the Owner determines the Contract Sum was increased due to inaccurate, incomplete or non-
current wage rates and other factual unit costs. Such adjustments must be made within one (1)
year after final payment to the Contractor.
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11.5 Public Entity Crimes. The Contractor is directed to the Florida Public Entity
Crimes Act, Section 287.133, Florida Statutes, specifically section 2(a), and the Owner’s
requirement that the Contractor comply with it in all respects prior to and during the term of the
Agreement.

ARTICLE XII
FORCE MAJEURE, FIRE OR OTHER CASUALTY

12.1 Force Majeure.

A. Unavoidable Delays. Delays in any performance by any party
contemplated or required hereunder due to fire, flood, sinkhole, earthquake or hurricane, acts of
God, unavailability of materials, equipment or fuel, war, declaration of hostilities, revolt, civil
strife, altercation or commotion, strike, labor dispute, or epidemic, archaeological excavation,
lack of or failure of transportation facilities, or any law, order, proclamation, regulation, or
ordinance of any government or any subdivision thereof, or for any other similar cause to those
enumerated, beyond the reasonable control and which with due diligence could not have been
reasonably anticipated, shall be deemed to be events of Force Majeure and any such delays shall
be excused. In the event such party is delayed in the performance of any Work or obligation
pursuant to the Contract Documents for any of the events of Force Majeure stated in this Section
12.1, the date for performance required or contemplated by the Contract Documents shall be
extended by the number of calendar days such party is actually delayed

B. Concurrent Contractor Delays. If a delay is caused for any reason
provided in 12.1.A. or as a result of an extension of time provided by Change Order, and during
the same time period a delay is caused by Contractor, the date for performance shall be extended
as provided in 12.1.A. but only to the extent the time is or was concurrent.

C. Notice; Mitigation. The party seeking excuse for nonperformance on the
basis of Force Majeure shall give written notice to the Owner, if with respect to the Contractor,
or to the Contractor if with respect to the Owner, specifying it’s actual or anticipated duration.
Each party seeking excuse from nonperformance on the basis of Force Majeure shall use its best
efforts to rectify any condition causing a delay and will cooperate with the other party, except
that neither party shall be obligated to incur any unreasonable additional costs and expenses to
overcome any loss of time that has resulted.

12.2  Casualty; Actions by Owner and Contractor. During the construction period,
if the Project or any part thereof shall have been damaged or destroyed, in whole or in part, the
Contractor shall promptly make proof of loss; and Owner and Contractor shall proceed promptly
to collect, or cause to be collected, all valid claims which may have arisen against insurers or
others based upon such damage or destruction. The Contractor shall diligently assess the
damages or destruction and shall prepare an estimate of the cost, expenses, and other charges,
including normal and ordinary compensation to the Contractor, necessary for reconstruction of
the Project substantially in accordance with the Project Plans and Specifications. Within fifteen
(15) days following satisfaction of the express conditions described in subsections (1), (2) and (3)
below, the Contractor covenants and agrees diligently to commence reconstruction and to
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complete the reconstruction or repair of any loss or damage by fire or other casualty to the
Project to substantially the same size, floor area, cubic content, and general appearance as prior
to such loss or damage:

(1)  Receipt by the Owner or the trustee of the proceeds derived from
collection of all valid claims against insurers or others based upon such
damage or destruction, and receipt of other sums from any source such that
the funds necessary to pay the Project Cost and any additions to the Project
Cost necessitated for repair or reconstruction are available;

2) Written agreement executed by the Contractor and the Owner, by
amendment to the Contract Documents or otherwise, authorizing and
approving the repair or reconstruction and any additions to the Project
Cost necessitated thereby, including any required adjustment to the
Contract Sum; and

(3)  Final approval by the Owner of the Project Plans and Specifications for
such repair or reconstruction and issuance of any required building permit.

12.3 Approval of Plans and Specifications. The Owner agrees to approve the plans
and specifications for such reconstruction or repair if the reconstruction or repair contemplated
by such plans and specifications is economically feasible, and will restore the Project, or the
damaged portion thereof, to substantially the same condition as prior to such loss or damage, and
such plans and specifications conform to the applicable laws, ordinances, codes, and regulations.
The Owner agrees that all proceeds of any applicable insurance or other proceeds received by the
Owner or the Contractor as a result of such loss or damage shall be used for payment of the costs,
expenses, and other charges of the reconstruction or repair of the Project.

124 Notice of Loss or Damage. The Contractor shall promptly give the Owner
written notice of any significant damage or destruction to the Project, defined as loss or damage
which it is contemplated by Contractor will increase the Contract Sum or extend the Substantial
Completion Date, stating the date on which such damage or destruction occurred, the then
expectations of Contractor as to the effect of such damage or destruction on the use of the
Project, and the then proposed schedule, if any, for repair or reconstruction of the Project. Loss
or damage which the Contractor determines will not affect the Contract Sum or Substantial
Completion Date will be reported to Owner and Architect/Engineer immediately, and associated
corrective actions will be undertaken without delay.

ARTICLE XIII
REPRESENTATIONS, WARRANTIES AND COVENANTS

13.1 Representations and Warranties of Contractor. The Contractor represents and
warrants to the Owner that each of the following statements is presently true and accurate:
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A. The Contractor is a construction company, organized under the laws of the
State of , authorized to transact business in the State of Florida, with
as the primary qualifying agent. Contractor has all requisite power and
authority to carry on its business as now conducted, to own or hold its properties, and to enter
into and perform its obligations hereunder and under each instrument to which it is or will be a
party, and is in good standing in the State of Florida.

B. Each Contract Document to which the Contractor is or will be a party
constitutes, or when entered into will constitute, a legal, valid, and binding obligation of the
Contractor enforceable against the Contractor in accordance with the terms thereof, except as
such enforceability may be limited by applicable bankruptcy, insolvency, or similar laws from
time to time in effect which affect creditors’ rights generally and subject to usual equitable
principles in the event that equitable remedies are involved.

C. There are no pending or, to the knowledge of the Contractor, threatened
actions or proceedings before any court or administrative agency, within or without the State of
Florida, against the Contractor or any partner, officer, or agent of the Contractor which question
the validity of any document contemplated hereunder, or which are likely in any case, or in the
aggregate, to materially adversely affect the consummation of the transactions contemplated
hereunder, or materially adversely affect the financial condition of the Contractor.

D. The Contractor has filed or caused to be filed all federal, state, local, or
foreign tax returns, if any, which were required to be filed by the Contractor, and has paid, or
caused to be paid, all taxes shown to be due and payable on such returns or on any assessments
levied against the Contractor.

E. Neither Contractor nor any agent or person employed or retained by
Contractor has acted fraudulently or in bad faith or in violation of any statute or law in the
procurement of this Agreement.

F. The Contractor shall timely fulfill or cause to be fulfilled all of the terms
and conditions expressed herein which are within the control of the Contractor or which are the
responsibility of the Contractor to fulfill. The Contractor shall be solely responsible for the
means and methods of construction.

G. It is recognized that neither the Architect/Engineer, the Contractor, nor the
Owner has control over the cost of labor, materials, or equipment, over a Subcontractor’s
methods of determining bid prices, or over competitive bidding, market, or negotiating
conditions.

H. During the term of the Contract Documents, and the period of time that the
obligations of the Contractor under the Contract Documents shall be in effect, the Contractor
shall cause to occur and to continue to be in effect those instruments, documents, certificates, and
events contemplated by the Contract Documents that are applicable to, and the responsibility of,
the Contractor.

L. The Contractor shall assist and cooperate with the Owner and shall
accomplish the construction of the Project in accordance with the Contract Documents and the
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Project Plans and Specifications, and will not knowingly violate any laws, ordinances, rules,
regulations, or orders that are or will be applicable thereto.

J. Contractor warrants and guarantees to Owner that all Work will be in
accordance with the Contract Documents and will not be defective, and that Owner,
representatives of Owner, governmental agencies with jurisdictional interests will have access to
the Work at reasonable time for their observation, inspecting and testing. Contractor shall give
Architect/Engineer timely notice of readiness of the Work for all required approvals and shall
assume full responsibility, including costs, in obtaining required tests, inspections, and approval
certifications and/or acceptance, unless otherwise stated by Owner.

K. If any Work (including Work of others) that is to be inspected, tested, or
approved is covered without written concurrence of Architect/Engineer, it must, if requested by
Architect/Engineer, be uncovered for observation. Such uncovering shall be at Contractor's
expense unless Contractor has given Architect/Engineer timely notice of Contractor's intention to
cover the same and Architect/Engineer has not acted with reasonable promptness in response to
such notice. Neither observations by Architect/Engineer nor inspections, tests, or approvals by
others shall relieve Contractor from Contractor's obligations to perform the Work in accordance
with the Contract Documents.

L. If the Work is defective, or Contractor fails to supply sufficient skilled
workers, or suitable materials or equipment, or fails to furnish or perform the Work in such a way
that the completed Work will conform to the Contract Documents, Owner may order Contractor
to stop the Work, or any portion thereof and terminate payments to the Contractor until the cause
for such order has been eliminated. Contractor shall bear all direct, indirect and consequential
costs for satisfactory reconstruction or removal and replacement with non-defective Work,
including, but not limited to fees and charges of Architect/Engineers, attorneys and other
professionals and any additional expenses experienced by Owner due to delays to other
Contractors performing additional Work and an appropriate deductive change order shall be
issued. Contractor shall further bear the responsibility for maintaining the schedule and shall not
be entitled to an extension of the Contract Time or the recovery of delay damages due to
correcting or removing defective Work.

M. If Contractor fails within seven (7) days after written notice to correct
defective Work, or fails to perform the Work in accordance with the Contract Documents, or
fails to comply with any other provision of the Contract Documents, Owner may correct and
remedy any such deficiency to the extent necessary to complete corrective and remedial action.
Owner may exclude Contractor from all or part of the site, take possession of all or part of the
Work, Contractor's tools, construction equipment and machinery at the site or for which Owner
has paid Contractor but which are stored elsewhere. All direct and indirect costs of Owner in
exercising such rights and remedies will be charged against Contractor in an amount approved as
to reasonableness by Architect/Engineer and a Change Order will be issued incorporating the
necessary revisions.

N. If within three (3) years after the Substantial Completion Date or such
longer period of time as may be prescribed by laws or regulations or by the terms of any
applicable special guarantee required by the Contract Documents, any Work is found to be
defective, Contractor shall promptly, without cost to Owner and in accordance with Owner’s
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written instructions, either correct such defective Work or if it has been rejected by Owner,
remove it from the site and replace it with non-defective Work. If Contractor does not promptly
comply with the terms of such instruction, Owner may have the defective Work
corrected/removed and all direct, indirect and consequential costs of such removal and
replacement will be paid by Contractor. Failing payment by the Contractor and notwithstanding
any other provisions of the Contract Documents to the contrary, Owner shall have the right to
bring a direct action in the Circuit Court to recover such costs.

13.2 Representations of the Owner. To the extent permitted by law, the Owner
represents to the Contractor that each of the following statements is presently true and accurate:

A. The Owner is a validly existing political subdivision of the State of
Florida.

B. The Owner has all requisite corporate or governmental power and
authority to carry on its business as now conducted and to perform its obligations under the
Contract Documents and each Contract Document contemplated hereunder to which it is or will

be a party.

C. The Contract Documents and each Contract Document contemplated
hereby to which the Owner is or will be a party has been duly authorized by all necessary action
on the part of, and has been or will be duly executed and delivered by, the Owner, and neither
the execution and delivery thereof nor compliance with the terms and provisions thereof or
hereof: (a) requires the approval and consent of any other person or party, except such as have
been duly obtained or as are specifically noted herein; (b) contravenes any existing law,
judgment, governmental rule, regulation or order applicable to or binding on the Owner; or (¢)
contravenes or results in any breach of, default under, or result in the creation of any lien or
encumbrance upon the Owner under any indenture, mortgage, deed of trust, bank loan, or credit
agreement, the charter, ordinances, resolutions, or any other agreement or instrument to which
the Owner is a party, specifically including any covenants of any bonds, notes, or other forms of
indebtedness of the Owner outstanding on the date of the Contract Documents.

D. The Contract Documents and each document contemplated hereby to
which the Owner is or will be a party constitutes, or when entered into will constitute, a legal,
valid, and binding obligation of the Owner enforceable against the Owner in accordance with
the terms thereof, except as such enforceability may be limited by applicable bankruptcy,
insolvency, or similar laws from time to time in effect which affect creditors’ rights generally,
and subject to usual equitable principles in the event that equitable remedies are involved.

E. There are no pending or, to the knowledge of the Owner, threatened
actions or proceedings before any court or administrative agency against the Owner which
question the validity of the Contract Documents or any document contemplated hereunder, or
which are likely in any case or in the aggregate to materially adversely affect the consummation
of the transactions contemplated hereunder or the financial or corporate condition of the Owner.

F. The Owner shall use due diligence to timely fulfill or cause to be fulfilled
all of the conditions expressed in the Contract Documents which are within the control of the
Owner or which are the responsibility of the Owner to fulfill.
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G. During the pendency of the Work and while the obligations of the Owner
under the Contract Documents shall be in effect, the Owner shall cause to occur and to continue
to be in effect and take such action as may be necessary to enforce those instruments,
documents, certificates and events contemplated by the Contract Documents that are applicable
to and the responsibility of the Owner.

H. The Owner shall assist and cooperate with the Contractor in accomplishing
the construction of the Project in accordance with the Contract Documents and the Project Plans
and Specifications, and will not knowingly violate any laws, ordinances, rules, regulations,
orders, contracts, or agreements that are or will be applicable thereto or, to the extent permitted
by law, enact or adopt any resolution, rule, regulation, or order, or approve or enter into any
contract or agreement, including issuing any bonds, notes, or other forms of indebtedness, that
will result in the Contract Documents or any part thereof, or any other instrument contemplated
by and material to the timely and effective performance of a party’s obligations hereunder, to be
in violation thereof.

ARTICLE XIV
TERMINATION AND SUSPENSION

14.1 Termination for Cause by Owner. This Agreement may be terminated by
Owner upon written notice to the Contractor should Contractor fail substantially to perform a
material obligation in accordance with the terms of the Contract Documents through no fault of
the Owner. In the event Owner terminates for cause and it is later determined by a court of
competent jurisdiction that such termination for cause was not justified, then in such event such
termination for cause shall automatically be converted to a termination without cause pursuant
to Section 14.2.

A. Nonperformance. If the Contractor fails to timely perform any of his
obligations under the Contract Documents, including any obligation the Contractor assumes to
perform Work with his own forces, or if it persistently or repeatedly refuses or fails, except in
case for which extension of time is provided, to supply enough properly skilled workmen or
proper materials, or fails, without being excused, to maintain an established schedule (failure to
maintain schedule shall be defined as any activity that falls thirty (30) days or more behind
schedule) which has been adopted by the Construction Team, or it fails to make prompt payment
to Subcontractors for materials or labor, or disregards laws, rules, ordinances, regulations, or
orders of any public authority having jurisdiction, or otherwise is guilty of substantial violations
of the Agreement the Owner may, after seven (7) days written notice, during which period the
Contractor fails to perform such obligation, make good such deficiencies and perform such
actions. The Contract Sum, or the actual Cost of the Project, whichever is less, shall be reduced
by the cost to the Owner of making good such deficiencies, and the Contractor’s compensation
shall be reduced by an amount required to manage the making good of such deficiencies.
Provided, however, nothing contained herein shall limit or preclude Owner from pursuing
additional damages from Contractor as a result of its breach.

B. Insolvency. If the Contractor is adjudged bankrupt, or if it makes a general
assignment for the benefit of its creditors, or if a receiver is appointed on account of its
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insolvency, then the Owner may, without prejudice to any other right or remedy, and after giving
the Contractor and its surety, if any, fourteen (14) days written notice, and during which period
the Contractor fails to cure the violation, terminate the Agreement. In such case, the Contractor
shall not be entitled to receive any further payment. Owner shall be entitled to recover all costs
and damages arising as a result of failure of Contractor to perform as provided in the Contract
Documents, as well as reasonable termination expenses, and costs and damages incurred by the
Owner may be deducted from any payments left owing the Contractor.

C. Illegality. Owner may terminate the Agreement if Contractor disregards
laws or regulations of any public body having jurisdiction.

D. Rights of Owner. The Owner may, after giving Contractor (and the
Surety, if there is one) seven (7) days written notice, terminate the services of Contractor for
cause; exclude Contractor from the Project site and take possession of the Work and of all
Contractor's tools, construction equipment and machinery at the Project site and use the same to
the full extent they could be used (without liability to Contractor for trespass or conversion);
incorporate in the Work all materials and equipment stored at the Project site or for which Owner
has paid Contractor but which are stored elsewhere, and finish the Work as Owner may deem
expedient. In such case, Contractor shall not be entitled to receive any further payment beyond
an amount equal to the value of material and equipment not incorporated in the Work, but
delivered and suitably stored, less the aggregate of payments previously made. If the direct and
indirect costs of completing the Work exceed the unpaid balance of the Contract Sum, Contractor
shall pay the difference to Owner. Such costs incurred by Owner shall be verified by Owner in
writing; but in finishing the Work, Owner shall not be required to obtain the lowest quote for the
Work performed. Contractor's obligations to pay the difference between such costs and such
unpaid balance shall survive termination of the Agreement. In such event and notwithstanding
any other provisions of the Contract Documents to the contrary, Owner shall be entitled to bring
a direct action in the Circuit Court to recover such costs.

14.2 Termination without Cause by Owner. The Owner, through its County
Administrator or designee, shall have the right to terminate the Agreement, in whole or in part,
without cause upon sixty (60) calendar days written notice to the Contractor. In the event of
such termination for convenience, the Owner shall compensate Contractor for payments due
through the date of termination, and one subsequent payment to cover costs of Work performed
through the date of termination, subject to the terms and conditions of Section 3.1. The
Contractor shall not be entitled to any other further recovery against the Owner, including, but
not limited to, anticipated fees or profit on Work not required to be performed, or consequential
damages or costs resulting from such termination.

A. Release of Contractor. As a condition of Owner’s termination rights
provided for in this subsection, Contractor shall be released and discharged from all obligations
arising by, through, or under the terms of the Contract Documents, and the Payment and
Performance Bond shall be released. Owner shall assume and become responsible for the
reasonable value of Work performed by Subcontractors prior to termination plus reasonable
direct close-out costs, but in no event shall Subcontractors be entitled to unabsorbed overhead,
anticipatory profits, or damages for early termination.
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B. Waiver of Protest. Contractor hereby waives any right to protest the
exercise by Owner of its rights under this Section that may apply under the Procurement
Ordinance.

14.3  Suspension without Cause. Owner may, at any time and without cause, suspend
the Work or any portion thereof for a period of not more than ninety (90) days by written notice
to Contractor, which will fix the date on which Work will be resumed. Contractor shall be
allowed an increase in the Contract Sum or an extension of the Contract Time, or both, directly
attributable to any suspension if Contractor makes an approved claim therefor.

14.4 Termination Based Upon Abandonment, Casualty or Force Majeure. If, after
the construction commencement date (i) Contractor abandons the Project (which for purposes of
this paragraph shall mean the cessation of all construction and other activities relating to the
Project, excluding those which are necessary to wind down or otherwise terminate all
outstanding obligations with respect to the Project, and no recommencement of same within one
hundred twenty (120) days following the date of cessation), or (ii) the Project is stopped for a
period of thirty (30) consecutive days due to an instance of Force Majeure or the result of a
casualty resulting in a loss that cannot be corrected or restored within one hundred twenty (120)
days (excluding the time required to assess the damage and complete the steps contemplated
under Section 12.2), the Owner shall have the right to terminate the Agreement and pay the
Contractor its compensation earned or accrued to date.

14.5 Vacation of Project Site; Delivery of Documents. Upon termination by Owner
pursuant to Section 14.2 or 14.4, Contractor shall withdraw its employees and its equipment, if
any, from the Project Site on the effective date of the termination as specified in the notice of
termination (which effective date shall not be less than two (2) working days after the date of
delivery of the notice), regardless of any claim the Contractor may or may not have against the
Owner. Upon termination, the Contractor shall deliver to the Owner all original papers, records,
documents, drawings, models and other material set forth and described in the Contract
Documents.

14.6 Termination by the Contractor. If, through no act or fault of Contractor, the
Work is suspended for a period of more than ninety (90) consecutive days by Owner or under an
order of court or other public authority, or Owner fails to act on any Application for Payment or
fails to pay Contractor any sum finally determined to be due; then Contractor may, upon fourteen
(14) days written notice to Owner terminate the Agreement and recover from Owner payment for
all Work executed, any expense sustained plus reasonable termination expenses. In lieu of
terminating the Agreement, if Owner has failed to act on any Application for Payment or Owner
has failed to make any payment as aforesaid, Contractor may upon fourteen (14) days written
notice to Owner stop the Work until payment of all amounts then due.
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