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FEDERAL RESERVE BANK OF NEW YORK
REQUEST FOR PROPOSALS
FOR
ON-CALL ARCHITECTURAL/ENGINEERING SERVICES

Introduction

The Federal Reserve Bank of New York (the “Bank”) requests proposals
for On-Call Architectural/Engineering (“AE”) services for selected projects as requested
by the Bank (each a “Project” and together “Projects,” as further defined below). This
request for proposals (“RFP”) is intended as a summary guide to provide an overview and
describe in general terms the requirements of the Architect for all aspects of the Projects.
Sections 1, 2, and 3 of this RFP (the “RFP Text”) are not intended to and do not
completely detail all of the requirements of the Architect. The Architect shall carefully
review the contract attached hereto as Attachment B (“Contract”), which is incorporated
into and made a part of this RFP, and the RFP Text to determine all the requirements of
the Architect and shall base the proposal submitted to the Bank on the requirements of
the Contract and RFP Text. Each Offeror shall submit with their formal proposals, for
furnishing AE services to the Bank, a letter stating that both the Contract and the RFP
Text have been reviewed and that their proposal is based on the requirements of both of
these documents.

The attached Contract includes, but is not limited to, The Standard Form
of Agreement between Owner and Architect, AIA Document B141, Fourteenth Edition,
1987, as it has been amended for the Projects by the Contract Rider issued by the Bank
(as amended, "AlIA B141"). The RFP Text and Contract details the requirements and
lists the factors that will be considered in selecting one of the Offerors, specifies contract
clauses required by the Bank, and outlines a required response format as Attachment A
(the "Proposal Format™). To be responsive, proposals should include all the information
specified in the Proposal Format.

All services provided by and work performed by the Architect shall be
subject to and comply with all applicable provisions of the Main Building,
East Rutherford Operations Center (“EROC”) and 33 Maiden Lane (*33ML”) rules and
regulations (Attachment C: House Rules).

The three (3) potential Offerors receiving this RFP are:
1.

2.
3.
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1. On-Call Architectural/Engineering Services
1.1  Existing Environment

The subject of the RFP are two (2) Bank-owned buildings: the Main
Building is located at 33 Liberty Street, New York, New York and EROC is located at
100 Orchard Street, East Rutherford, New Jersey; and leased space at 33 Maiden Lane,
New York, New York. The Main Building was designed by the noted firm of York and
Sawyer and was completed in the mid-1920's. At the present time, the Main Building is
undergoing renovation on a floor-by-floor basis and rehabilitation of the exterior shell.
EROC was designed by HLW International and was completed in 1991. 33 ML was
designed by Johnson Burgee Architects and was completed in the late 1980s.

Each year, rapidly changing business requirements necessitate expeditious
effecting of special construction projects, independent of the aforementioned capital
projects. Examples of such projects include reconfiguration of four (4) floors at 33 ML,
installation of turnstiles in the Main Building, emergency installation of a temporary
chiller in the Main Building, installation of a gatehouse at the Louise Nevelson Plaza,
installation of new partitions in the executive toilet rooms in the Main Building,

Bank Supervision Training Center at 33 ML and repairs to the Liberty Street doors.

In issuing this RFP, the Bank seeks to be able to obtain the AE services in
connection with such special projects in a manner that will facilitate fast implementation.

1.2 Scope of Services

The successful Offeror shall perform AE services listed the Contract
during the term of service, which will be for a period of three (3) years. The AE services
will entail delivery of individual Projects on an as-requested basis. The AE services shall
include all the required engineering and consulting services including, but not limited to,
structural, mechanical, electrical, acoustical and code-compliance. The Bank will have
no obligation to employ the successful Offeror for any particular Project.

For each Project for which the Bank desires to utilize the Offeror’s
services, the Bank will issue a Program and Schedule Notice outlining, in general terms,
the scope of the project, the required schedule and any special requirements that may
exist.

The AE services required are those enumerated in AIA B141, Standard
Form of Agreement between Owner and Architect, 1987 Edition. Within ten (10)
business days of the Architect’s receipt of the Program and Schedule Notice, the
Architect shall provide the Bank with a written response (the “Architect’s Response™)
which comments on the feasibility of the Bank’s goals as outlined in the Program and
Schedule Notice and describes any specific terms the Architect proposes for the relevant
Project, including the professional fees for the Architect and his sub-consultants.
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Following the Bank’s receipt of the Architect’s Response, the Bank and
the Architect shall negotiate a mutually agreeable Notice to Proceed which specifies:
(i) any agreed-upon modifications to the Program and Schedule Notice, (ii) the
Architect’s fees, and (iii) any other special requirements for the relevant Project. Upon
completion of such negotiations, both the Bank and the Architect shall countersign the
Notice to Proceed, whereupon the Offeror shall commence rendering the services
outlined in the AIA B141 and the Bank Contract Rider. In the event the Bank
determines, in its sole discretion, that the Bank and the Architect will not be able to
negotiate a mutually agreeable Notice to Proceed, the Bank may terminate such
negotiations and retain another architect for the relevant Project or take any other action
the Bank deems appropriate with respect to such Project.

Given the different operating environment of EROC, the Architect shall
designate an EROC-specific team.

1.3  Mandatory Requirements

To be considered responsive, a proposal must satisfy the mandatory
requirements identified in this section and in other respects be responsive to the
requirements of this RFP.

1. The Offeror shall be an architectural or architectural/engineering firm
conducting business in the City of New York and the State of New Jersey
for no less than ten (10) years with demonstrated experience in both
interior and exterior envelope construction.

1.4 Alternative Proposals

Offerors may submit alternative proposals based on differing
specifications if:

1) all differences from the specifications in this RFP are clearly defined and
the alternative proposal adheres to the format specified by this RFP;

(2 the Offeror submits a base proposal complying with the specifications of
this RFP; and

3) the alternative proposal is received at the same time that the base proposal
is received. The Bank reserves the right not to accept any alternative
proposals submitted.
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2. Administration of the RFP Process
2.1  Schedule of Events
The following schedule of events shall govern this RFP:
Event Date

Offerors give written notice to the
Bank of intent to respond

Deadline for receipt of questions
Proposals due (2:00 p.m.)
Date of selection of Offeror (approximate)

The Bank reserves the right, in its sole discretion, to extend the time
schedule, as necessary. Offerors will be notified of any change in the schedule.

2.2 Questions about the RFP

It is the Offeror's responsibility to seek clarification of any inconsistencies,
ambiguities, errors, or other issues regarding this RFP that the Offeror does not fully
understand. The Bank may respond orally to questions that, in the Bank's view, are about
insignificant matters that affect only a single Offeror. Responses to questions that may
affect Offerors other than the inquirer, however, will be in writing and distributed to all
Offerors.

Substantive questions about the RFP should be submitted in writing to:

Joseph Oszacki, R.A., Senior Facilities Engineer
Federal Reserve Bank of New York
Real Estate and General Services Function
33 Liberty Street
New York, NY 10045

Telephone: (212) 720-5812
Facsimile: (212) 720-1510

E-mail: joseph.oszacki@ny.frb.org

Questions should be submitted by the time specified in the Schedule of
Events. No other discussion or communication between an Offeror and an employee or
officer of the Bank is permitted and no information gained from any such communication
may be considered a binding communication of the Bank.
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2.3 Intent to Respond

Each Offeror must submit, by the date specified in Section 2.1 of this RFP,
a written statement indicating whether the Offeror intends to submit a proposal
responding to this RFP. Submit the statement to the address specified above for
submission of questions. The Bank, in its sole discretion, may refuse to consider a
proposal submitted by an Offeror who did not submit a timely statement of intent.

2.4  Submission of Proposals

Each Offeror must submit four (4) copies of its proposal sent via certified
mail to the address specified in Section 2.2 of this RFP for submission of questions or
hand delivered to:

Mr. Richard Prisco, Assistant Vice President
Federal Reserve Bank of New York
Real Estate and General Services Function
33 Liberty Street
New York, NY 10045-0001

to be received no later than 2:00 p.m. on the date specified in Section 2.1 of the RFP.

Proposals received after the exact time for submission will not be
considered for award unless the Bank determines that the late receipt was due solely to
mishandling by the Bank after receipt at the Bank. The only acceptable evidence of the
time of receipt is the time/date stamp of the Bank on the proposal envelope or other
documentary evidence of receipt maintained by the Bank.

Each copy of the proposal must be properly executed and any alterations
formally explained and initialed by the Offeror. All four (4) copies must be submitted in
a sealed envelope within a sealed envelope. The inner envelope must be clearly labeled
“Proposal for On-call Architectural/Engineering Services, DO NOT OPEN.” Proposals
will not be opened prior to the deadline specified for receipt.

An Offeror, by submitting a proposal, represents that:

- The Offeror has closely examined both the entire Contract and the RFP
Text and fully understands both documents;

- The proposal is based upon the requirements described in the Contract and
the RFP Text;

- All terms and conditions set forth in the Contract and RFP Text, including
all Appendices have been reviewed and understood by the Offeror;

- The Contract, Attachments, Exhibits and Addenda are accepted and

incorporated in the proposal unless the proposal explicitly takes exception
to them; and
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- The Offeror possesses the technical capabilities, equipment, financial
resources and personnel to provide AE services

Because the Bank may select a proposal or reject all proposals without
further discussions with Offerors, Offerors should present their proposals initially in the
most favorable possible terms from both a technical and price viewpoint.

25 Amendment or Withdrawal of the RFP

Corrections or clarifications to this RFP will be issued in the form of
written Addenda to this RFP and will be sent by certified or registered mail to all
Offerors who have indicated an intent to submit a proposal. Receipt of all Addenda
should be acknowledged in the proposal. If an Offeror fails to acknowledge receipt of
any Addenda, his proposal will nevertheless be construed as though the Addenda had
been received and acknowledged. No interpretation, correction, clarification, or
amendments to this RFP made by other than written Addenda will be binding on the
Bank.

Offerors may modify or withdraw their proposals up to the deadline for
submission but not after that time. Proposals may not be withdrawn for One Hundred
Fifty (150) days following the deadline for submission.

2.6 Selection of an Offeror

Upon selection of an Offeror, the Bank will notify all Offerors of the
selection. The Bank will indicate in general terms the reason why unsuccessful proposals
were not accepted.

Selection of an Offeror does not create a contract between the Bank and
the selected Offeror. The Bank will negotiate a contract with the successful Offeror,
which must include the terms specified in Attachment B to this RFP. An Offeror should
specify in its proposal any particular amendments it would propose to the terms stated in
Attachment B. BECAUSE CONTRACT TERMS ARE A PART OF THE
EVALUATION PROCESS, THE ONLY CONTRACT CHANGES WHICH THE
SUCCESSFUL OFFEROR WILL BE PERMITTED TO PROPOSE AFTER THE
AWARD IS MADE ARE THOSE SPECIFICALLY STATED INDETAIL INITS
PROPOSAL. If an agreement acceptable to the Bank is not reached within thirty (30)
days of Offeror selection, the Bank reserves the right to disqualify the selected Offeror
and re-evaluate the remaining proposals.

Under the contract, the successful Offeror will furnish AE services
specified in this RFP.

The final contract is contingent upon approval by the senior management
of this Bank and the concurrence of the Board of Governors of the Federal Reserve
System. Absent such approval or concurrence, any award or contract may be canceled
without liability on the part of the Bank.
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2.7 Determination of Responsibility

The Bank will only select an Offeror that is deemed responsible, in the
sole discretion of the Bank. The Bank makes its determination of responsibility based on
the following factors, judged as of the time of Offeror selection and the date specified for
the start of contract performance:

a. the availability of adequate financial resources to perform the contract;

b. ability to comply with all required or proposed performance schedules,
taking into consideration all existing business commitments;

C. record of satisfactory performance with any entity of the Federal Reserve
System or other entities;

d. satisfactory record of integrity and business ethics;

e. necessary organization, experience, accounting and operational controls,
and technical skills or the ability to obtain them;

f. necessary professional personnel, technical equipment and facilities,
professional licenses, and operating authority and insurance coverage or
the ability to obtain them; and

g. other qualifications necessary for eligibility to receive an award under
applicable laws and regulations.

Where, in the sole judgment of the Bank, a substantial portion of the
contract is to be performed by a subcontractor, the Bank will make a similar
determination about the responsibility of the subcontractor. The Offeror, of course,
remains responsible for the performance of the subcontractor.

A proposal should provide financial information about the Offeror and any
affiliated company upon which the financial strength of the Offeror depends, including
the most recent financial statements, the last two annual reports, and, if applicable, the
most recent Section 10-K report to the Securities and Exchange Commission. The
financial statements provided by the Offeror should be audited. If unaudited financial
statements are provided, the Bank may conclude that the Offeror is not responsible, even
if the financial statements appear to show financial strength. The Offeror should also
include other information that it believes demonstrates that the Offeror is responsible.
The burden is upon the Offeror to clearly demonstrate that it is responsible. The Bank
reserves the right to require such additional information concerning the Offeror's
responsibility as the Bank deems necessary.

Because of the sensitive and confidential information about the Bank’s
business affairs, operations, and security procedures which Offerors may be given or
have access to during the bidding process, the Bank will conduct background
investigations, at Offeror expense, on all Offerors and their companies. Such
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investigations may include, but may not be limited to, researching a company’s
history/ownership and fingerprinting and drug testing of Offeror personnel who will have
access to the Bank’s premises, as more fully described in Attachment C. In the Bank’s
sole discretion, no award of a contract will be made to, or if an award has already been
made, such award may be withdrawn from, any Offeror: (i) that fails to promptly
cooperate to the Bank's satisfaction with any background investigations; or (ii) whose
background investigation by the Bank produces results that are not, in the Bank's sole
determination, satisfactory to the Bank. In the event the Bank fails to make an award to
an Offeror or withdraws an award from an Offeror in connection with an unsatisfactory
background check, the Bank shall have no obligation to inform the Offeror of the specific
results of the background check or why the Bank deemed those results unsatisfactory.

2.8 Confidential Information

If the Bank receives a request for information from an Offeror regarding
the successful proposal, the Bank may disclose bottom-line amounts of an individual
Offeror and other information from a proposal to other Offerors or to members of the
public after a proposal has been selected. In deciding on disclosure, the Bank will
consider whether the Offeror has requested confidentiality and whether disclosure of the
information would likely result in substantial competitive harm to the Offeror. If an
Offeror wishes to request confidential treatment of certain information, the request must
be in writing and submitted with the proposal or amendment containing the information.
The request must discuss in detail the justification for the confidential treatment of each
item of information for which confidential treatment is requested. This justification must
demonstrate that harm would result from the public release of the commercial or financial
information; simply stating that the information would result in competitive harm is not
sufficient. The Offeror must also state whether the information is available to the public
from another source. Information for which confidential treatment is requested must be:

a. specifically identified in the nonconfidential portion of the proposal or
amendment (by reference to the confidential portion);

b. separately bound; and
C. labeled CONFIDENTIAL.
2.9  Reservation of Rights

The issuance of this RFP and the Bank's receipt of any information or
proposals shall not, in any manner, obligate the Bank to perform any act or otherwise
incur any liabilities. The Bank assumes no obligation to reimburse or otherwise
compensate any Offeror or recipient of this RFP for losses or expenses incurred in
connection with this RFP. The Bank shall have the right to use, for any purpose, any
information submitted in connection with this RFP.

The Bank reserves the right to: (1) withdraw the RFP at any time prior to

the execution of a contract; (2) decide not to award a contract to any Offeror; (3) reject a
proposal or award the contract without inviting the Offeror to submit a new proposal; (4)
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negotiate with any source considered qualified; (5) request, orally or in writing,
clarification of or additional information concerning proposals that are considered
competitive; (6) waive minor informalities or irregularities, or any requirement of the
RFP; (7) accept any proposal in part or in total; (8) select a proposal other than the low
cost proposal; and (9) reject a proposal that does not conform to the specified format or
the other requirements of this RFP.

Prior to any award, the Bank may require the Offeror to submit or identify
in writing price data bearing on the reasonableness of the offer. The Bank reserves the
right to have its authorized representatives inspect the facilities and examine any books,
documents, papers, records, or other data of the supplier that pertain to and involve
transactions relating to the proposal, for the purpose of evaluating the accuracy,
completeness, and currency of data supplied.

2.10  Small and Disadvantaged Small Businesses

The Bank has a policy of encouraging acquisitions from small businesses
and socially and economically disadvantaged small businesses (a “Covered Company”).
The term “small business” means a business qualifying as a small business concern under
Section 3 of the Small Business Act (15 U.S.C. § 632) and regulations thereunder. The
term “socially and economically disadvantaged small business” has the same meaning as
defined in Section 8(a) of the Small Business Act (15 U.S.C. 8 637(a)). Socially and
economically disadvantaged individuals include Black Americans, Hispanic Americans,
Native Americans, Asian Pacific Americans, and other minorities, or any other
individuals found to be disadvantaged by the Small Business Administration pursuant to
Section 8(a) of the Small Business Act. If an Offeror believes that it is a Covered
Company, it should submit the reasons for this conclusion with its proposal.

Under the Bank’s policy, the Bank gives preference to a proposal from a
Covered Company: a responsive proposal from a responsible Covered Company may be
preferred over an otherwise comparable proposal even if the proposal from the Covered
Company is marginally more costly. The Bank's contract with the Offeror will also
require that the Offeror follow the Bank's policy on Covered Companies in awarding any
subcontracts.

2.11 Service Contract Act

Under the Service Contract Act of 1965 (41 U.S.C. § 351 et seq. (the
“Act”)) and the regulations promulgated under the Act (29 C.F.R. Part 4) wages and
fringe benefits paid to service employees employed by the Offeror in performing the
agreement resulting from this RFP must be not less than the minimum wage and not less
than those prevailing in the area where services are performed, or, if a collective
bargaining agreement covers the service employees, the wages and fringe benefits must
be in accordance with the agreement. The Department of Labor determines the level of
wages and fringe benefits to be paid to service employees based on the information on
Standard Form 98. The selected Offeror will be required to cooperate fully with the Bank
by providing any required information and taking any necessary action to obtain a wage

Page 10 of 504



10

determination or otherwise and will be required to comply with the Act, the Regulations,
and any wage determination applicable to the agreement.

3. Evaluation of Proposals
3.1  Objective

The objective of the Bank in soliciting and evaluating proposals for each
Project is to ensure selection of a best qualified Offeror who will provide AE services on
an on-call basis. The result of the process will be the selection of the proposal that, in the
view of the Bank, is most advantageous to the Bank and offers the optimum combination
of technical ability/experience, depth of corporation, and price.

3.2 Evaluation Process

Only proposals that are received from Offerors that the Bank has
determined to be responsible under Section 2.7 of this RFP will be considered for award.

All proposals of responsible Offerors will be examined to determine
responsiveness to the Bank's requirements. To be considered responsive, a proposal must
satisfy all the mandatory requirements and otherwise be responsive. A proposal that is
not responsive will be set aside. If, after evaluation of the remaining proposals, the Bank
determines that none of the proposals are responsive, the proposals set aside, at the
Bank's option, may be reexamined.

The remaining proposals will be further evaluated on the basis of the
evaluation criteria in Section 3.3 of this RFP, which are listed in descending order of
relative importance.

Subsequent to reviewing the proposals and as part of the evaluation, the
Bank may interview one or more Offerors. If an interview is requested by the Bank, all
proposed team members must be present at the interview. Also subsequent to reviewing
the proposals, the Bank may ask one or more Offerors to arrange an inspection tour of
their primary place of business and recently completed projects of similar profile.

The Bank has a policy of assisting “Covered Companies” as described in
Section 2.10 of this RFP. Under that policy, preference in selecting a proposal may be
given to a proposal submitted by a Covered Company. In addition, the subcontracting
plan submitted with the proposal will be judged based on plans for using Covered
Companies and procedures for documenting compliance with the plan.

3.3 Evaluation Criteria

Responsive proposals will be evaluated on the basis of the following
nonexclusive list of criteria. Criteria categories are listed in descending order of relative
importance. Where one of the criteria for determining responsibility is repeated here, in
this phase of the evaluation, the criterion will be analyzed in terms of the quality with
which or the extent to which the criterion is demonstrated.
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11

Technical Ability/Experience

The ability of the Offeror to furnish A/E services that assure high quality
construction proven by successfully completed similar projects.
Professional background and experience of the members of the proposed
project team, taking into account different operating environments of
individual sites. Proven track record with the Bank or other Reserve
Banks. Availability of information technologies.

Depth of Corporation

The ability of the Offeror to furnish the required services in a timely
manner, taking into account existing commitments as indicated by
availability, professional diversity and competence of staff. Ability to
provide AE services at all Bank sites subject to this RFP.

Cost

Estimated cost to the Bank for AE services based on the hourly billable
rates.

Subcontracting Plan

Proposals will be evaluated based on the existence of a plan by the Offeror
to use Covered Companies in accordance with the Bank's policy and on
the proposed procedures for documenting compliance with the plan as
described in Section 3.2 of this RFP.

Contract Terms

Proposals will be evaluated on the basis whether the contract terms or
amendments proposed by the Offeror are significantly less advantageous
to the Bank than the terms specified in the Contract. Any proposed
changes to the Contract must be stated in detail in the Offeror's proposal.
Because proposed contract terms are a part of the evaluation process,
the only Contract changes which the successful Offeror will be
permitted to propose after the award is made are those specifically
stated in detail in its proposal. Acceptance of an Offeror's proposal
does not bind the Bank to accept the Contract changes proposed by that
Offeror.

3.4 Interviews

Subsequent to the evaluation process, the Bank may choose to interview
one or more Offerors.
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FEDERAL RESERVE BANK OF NEW YORK
REQUEST FOR PROPOSALS
FOR
ON-CALL ARCHITECTURAL/ENGINEERING SERVICES

Proposal Format
This attachment specifies the format that should be used to prepare
proposals responding to this RFP. The sole purpose of this format is to facilitate the fair
and equitable evaluation of all proposals received. At its option, the Bank may consider
any significant deviation from this format as non-responsive and disqualify that proposal.
Extensive cross-referencing to other documents may be considered non-responsive.

The topical format of all proposals should be as follows:

l. Executive Summary

Provide a brief narrative outlining your company’s history, professional
background of key personnel, and any unique qualifications as pertaining to this
Project and any information you may deem helpful to the Bank in its evaluation of
your qualifications. Include information on professional background of the sub-
consultants

1. Overview

Provide a general overview of your approach to the Bank's goals, as outlined in
this RFP.

1. Description of the Architectural/Engineering Services

= Describe, in detail, your company’s approach to AE projects similar in scope
and nature to the projects listed in the second paragraph of Section 1.1 of this
RFP;

= Describe your approach to the different challenges at each site;

= Include resumes of Project Team personnel of the Offeror. There shall be
separate teams proposed for the New York sites (Main Building and 33 ML)
and EROC. For each person assigned, the Offeror shall include a statement
that, to the best of his knowledge, these personnel will be available for the
duration of each Project and assign the percent of their time spent on
performing work relative to each Project;

= Describe how your company deals with fluctuating internal workloads and
demands; and

= Describe your use of information technologies.
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The description should demonstrate how the proposal satisfies each of the

mandatory requirements listed in Section 1.3 of this RFP and include a statement that the
Offeror intends to comply with all other requirements of this RFP.

V.

VI.

VII.

Experience

Include description of representative projects completed by your firm in the past
five (5) years. For each project, indicate which of the key personnel you propose
to assign to this Project that was involved with each representative project and
describe their responsibilities for every project.

List names, addresses and telephone numbers of individuals the Bank may
address questions pertaining to each project submitted as reference.

Financial Background and Responsibility

The Offeror should provide financial information about the Offeror and any
affiliated company upon which the financial strength of the Offeror depends,
including the most recent audited financial statement, the last two annual reports,
and, if applicable, the most recent Section 10-K report to the Securities and
Exchange Commission.

The Offeror should also include information to demonstrate that the Offeror is
“responsible” as described in Section 2.7 of this RFP. This should include
examples of similar projects successfully completed, particularly for this Bank or
other Reserve Banks.

This information should include similar information about any subcontractor that
will perform a substantial part of the contract.

Costs
List hourly billable rates for the key categories:

Project Executive/Partner
Project Manager

Project Architect
Construction Administrator
Senior Production

Junior Production

Contract Terms
The Offeror shall specify any contract terms proposed by the Offeror that differ
from any terms specified in the Contract. Any proposed changes to the Contract

must be stated here in detail. Because contract terms are a part of the
evaluation process, the only Contract changes which the successful Offeror
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VIII.

will be permitted to propose after the award is made are those specifically
stated in detail in its proposal. Acceptance of an Offeror's proposal does not
bind the Bank to accept the Contract changes proposed by that Offeror.

References
The Offeror shall provide the names of at least five (5) customers using the
Offeror's AE services in the metropolitan New York area. The references shall

include names, addresses, and telephone numbers of appropriate contacts.

Miscellaneous

The Offeror shall include any additional information the Offeror deems useful to
the Bank in evaluating the proposal. The Offeror may also request confidential
treatment of information in the proposal in accordance with Section 2.8 of this
RFP. If the Offeror qualifies as a Covered Company as described in Section 2.10
of this RFP, the Offeror shall indicate that in this section and describe the basis
for the determination.

The Offeror shall include its plan for using Covered Companies as subcontractors
as discussed in Section 2.10 of this RFP and the procedures the Offeror will use to
document compliance with the plan.

Execution

The proposal shall be executed by an authorized representative of the Offeror and
include evidence of the authority of such a representative.
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FEDERAL RESERVE BANK OF NEW YORK
CONTRACT RIDER

WHEREAS, the Federal Reserve Bank of New York (“Bank” or “Owner”) desires to
retain (the *Architect”) to provide Architectural/
Engineering (“AE”) services for selected projects as requested by the Bank (each a
“Project” and together “Projects,” as further defined below) for a three (3) year period
commencing on , 2006 (the “Term”).

WHEREAS, the Bank shall not hereby incur any obligation to utilize the Architect for
any particular project and shall remain free at all times during the Term to retain other
Architect’s as the Bank may desire.

WHEREAS, for each Project for which the Bank does desire to utilize the Architect’ s
services, the Bank will issue a Program and Schedule Notice and the Bank and Architect
shall negotiate a mutually agreeable Notice to Proceed as described below.

NOW THEREFORE, the Bank and Architect agree that The Standard Form of
Agreement Between Owner and Architect (AIA Document B141, Fourteenth Edition,
1987) (the “Agreement”), dated between

(the “Architect”) and the Federal Reserve Bank of
New York (“Owner”) is amended by this Rider as follows. The entire contract between
the parties shall consist of the Agreement, any Addendums, this Rider, Scope and
Schedule Notices and Notices to Proceed (the “Contract”). In the event of any
inconsistency between the terms of the Agreement and this Rider, the terms of this Rider
shall govern.

Article 1. Architect’s Responsibilities
After Section 1.1.3 insert the following:

“The Architect shall provide professional services for each Project subject to this
Agreement in accordance with the terms and conditions of this Contract.”

Article 2. Scope of Architect’s Basic Services

Add the following at the end of Section 2.1.1:
“For each Project subject to this Agreement, the Architect shall not proceed from
phase to phase as described below until the Owner has approved in writing the

work performed by the Architect and the Construction budgets.”

Add the following new sections to Article 2.1:

Architect: Bank:
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2.1.2. “Main Building” means the Federal Reserve Bank of New York
building located at 33 Liberty Street, New York, New York. “EROC”
means East Rutherford Operations Center located at 100 Orchard Street,
East Rutherford, New Jersey. “33 ML” means the building located at 33
Maiden Lane, New York, New York.

2.1.3. “Project” means the AE services performed in connection with any
undertaking described in a Program and Schedule Notice issued by the
Bank outlining, in general terms, the scope of the Project, the required
schedule and any special requirements that may exist. Within 10 (ten)
business days of the Architect’s receipt of the Program and Schedule
Notice, the Architect shall provide the Bank with a written response (the
“Architect’s Response”) with comments on the feasibility of the Bank’s
goals outlined in the Program and Schedule Notice and the proposed fee
based on a time card basis with a “Not-to-Exceed” amount. Following the
Bank’s receipt of the Architect’s Response, the Bank and the Architect
shall negotiate a mutually acceptable Notice to Proceed which specifies:
(i) any agreed upon modifications to the Program and Schedule Notice,
(ii) a Not-to-Exceed fee for the AE services and (iii) any special
requirements for the Project. Upon completion of such negotiations, both
the Bank and the Architect shall countersign the Notice to Proceed,
whereupon the Architect shall commence rendering the services outlined
in The Standard Form of Agreement between Owner and Architect (AIA
Document B141, Fourteenth Edition, 1987) and this Rider.

2.1.4 “Owner” or “Bank” means the Federal Reserve Bank of New York,
represented by its duly authorized agents.

Add the following after Section 2.2:

2.2.0.1. The Architect shall provide the Owner with a time schedule covering
the schematic design phase, design development phase, construction
documents phase, bidding or negotiation phase, and the construction
phase for each Project including a time allowance for the review by the
Board of Governors.

2.2.0.2 The Architect shall conduct a site survey that should include a review
and corroboration of the accuracy of available drawings and
specifications or other information furnished by the Owner, existing
conditions or facilities or to make measured drawings thereof, and
interview Owner personnel where applicable.
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Section 2.5.1. is deleted in its entirety and replaced with the following new sections:

2.5.1. The Architect shall assist the Owner in evaluating proposals for AE
services for each Project subject to this Agreement.

2.5.2. For each Project subject to this Agreement, upon Owner approval of
construction documents, the Architect shall assist the Construction Manager in
solicitation of bids in accordance with the procedures set forth in the AIA
Documents and Owner General Terms and Conditions. The Architect shall attend
the pre-bid conference and respond to any questions and requests for clarification
that the bidders may submit.

2.5.3. For each Project subject to this Agreement, the Architect shall attend the
Bid Opening if so requested by the Owner.

2.5.4. For each Project subject to this Agreement, the Architect shall assist the
Owner in tabulating and evaluating construction bids. The Architect shall also
assist the Owner in the preparation of all contracts for construction.

2.5.5. For each Project subject to this Agreement, the Architect shall review
Board of Governors comments and prepare a response thereto.

Section 2.6.1. Delete entirely and substitute with the following:

2.6.1. For each Project subject to this Agreement, the Construction Phase shall
commence with the acceptance by the Owner of the Construction Manager’s
Guaranteed Maximum Price and, together with the Architect’s obligation to
provide the Basic Services under this Agreement, will terminate when final
payment to the Contractor is due, or in absence of a final Certificate for Payment
or of such due date, sixty (60) days after the Date of Substantial Completion of
the Work, whichever occurs first.

Section 2.6.2. Insert after “current as of the date of this Agreement,” the following: “as it
may be amended for this Project.”

Section 2.6.3. Add the following:

“Provided, however, the Owner reserves the right to appoint a
representative empowered to act for the Owner during the Construction
Phase of each Project subject to this Agreement and to supersede the
Architect’s Construction Phase responsibility to the extent set forth in
written notice to the Architect. The Architect shall no longer bear
responsibility unless, until and only to the extent that the Architect shall
be redirected to resume responsibility by the Owner. Except with respect
to the quasi-judicial authority granted to the Architect herein, the
Architect shall not exercise any of its prerogatives or duties in such
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manner as to increase cost to the Owner of constructing the Project
without Owner’s prior written approval.”

Add the following at the end of Section 2.6.12:

“For each Project subject to this Agreement, the Architect shall forward to the
Owner a copy of all such submittals for the Owner’s comments and permanent
records.”

Section 2.6.19. Delete entirely and replace with the following:
“For each Project subject to this Agreement, the Architect shall secure the release
of liens and closeout of the Project, including determination of the Date of
Substantial Completion and final completion, review of the written guarantees
and related documents and issuance of the final Certificate for Payment.”

Add the following immediately after Section 2.6.19:
Section 2.6.20. For each Project subject to this Agreement, the Owner shall
contract for such services as asbestos abatement design documents and third party
air monitoring required by local codes, if needed.

Article 3. Additional Services

Sections 3.4.6. and 3.4.7. Delete entirely.

Article 4. Owner’s Responsibilities

Sections 4.5 through 4.9. Delete entirely.

Section 4.10. Add the following:
“Provided, however, this section shall apply only to such knowledge of
fault, defect or nonconformance as may be obtained by the Owner’s
representative or his designee and the Owner shall have no obligation to
investigate for the purpose of becoming aware of fault or defects.”

Article 6. Use of Architect’s Drawings, Specifications and Other Documents

Section 6.1. Delete the last sentence thereto and add:
“The Owner may also use the Drawings and Specifications with respect to
construction, maintenance, repair and modification of each Project subject

to this Agreement. At the conclusion of each Project or other termination
of this Agreement, the Architect shall promptly return any and all Plans to
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the Bank, including any Plans that it has shared with, released to, or
otherwise provided to any third party.”

Article 7. Arbitration
Section 7.1. Delete entirely and substitute with the following:

“At the exclusive option of the Owner, all claims, disputes and other
matters in question between the parties to this Agreement, arising out of or
relating to this Agreement or the breach thereof, shall be decided by
arbitration in accordance with the Construction Industry Arbitration Rules
of the American Arbitration Association then obtaining unless the parties
agree otherwise. Any and all arbitration arising out of or relating to this
Agreement shall include, by consolidation, joiner, or joint filing, any
additional person or entity not a party to this Agreement to the extent
necessary to the final resolution of the matter in controversy. The Owner
shall include an arbitration and consolidation provision in the Owner-
Contractor Agreement and shall provide that similar provisions be
included in subcontracts and Purchase Orders. This Agreement to
arbitrate and any agreement to arbitrate with an additional person or
persons duly consented to by the parties to this Agreement shall be
specifically enforceable under the prevailing arbitration law.”

Section 7.3. Delete entirely.

Add the following new section immediately after Section 7.4:
Section 7.5. At the Owner’s exclusive option, the location for settlement
of any and all claims, controversies or disputes arising out of or related to
this Agreement or any breach thereof whether by arbitration or litigation
shall be New York, New York.

Article 8. Termination, Suspension or Abandonment

Section 8.1. Delete “not less than seven days” in line 2.

Section 8.3. Delete the first sentence and substitute with the following:
“This Agreement may be terminated by the Owner without cause
immediately upon written notice to the Architect unless otherwise

provided in the notice.”

Section 8.7. Delete everything following the word “termination” in line three and place a
period following “termination.”
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Article 9. Miscellaneous Provisions
Delete Section 9.1 entirely and substitute with the following:

“Unless otherwise specified, this Agreement and the rights and obligations
under this Agreement shall be governed by and construed in accordance
with the Federal law of the United States of America and, in absence of
controlling Federal law, in accordance with the law of New York,
notwithstanding New York’s choice of law rules.”

Section 9.4. Delete in lines 6 and 7 “the edition of AIA Document A201, General
Conditions of the Contract for Construction, current as of the date of this Agreement” and
insert in its place “the Owner-Contractor Agreement to the extent that Agreement is
effective.”

Section 9.9. Delete entirely and substitute with the following:

“The Architect shall not refer to the Owner or any part of the Federal
Reserve System in any publication or advertisement and shall not
publicize its role in each Project subject to this Agreement without the
Owner’s prior written consent.”

Article 10. Payments to the Architect
After Section 10.1.1. insert the following section:

10.1.2. For each Project subject to this Agreement, the Architect shall obtain written
authorization of the Owner before paying overtime premium to his employees and
agents, where such cost is to be charged as additional fee to the Owner.

Section 10.2.1.6. Delete in its entirety and replace with the following: “For each Project
subject to this Agreement, computer-aided design and drafting equipment time when
used in connection with this project shall be included in the Basic Services and is not a
reimbursable expense.”

Section 10.5.1. Delete the phrase “Architect has been found to be liable” and replace it
with the phrase “Owner determines, in its sole discretion, that the Architect is responsible
for.”

Section 10.6.1. Insert the following at the end thereof:

“and retained for the period of five (5) years from completion of each Project
subject to this Agreement.”
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Section 10.6.1. Add the following:

“Such records shall be subject to Owner audit upon reasonable notification for the
purpose of determining the accuracy of statements submitted.”

Article 11. Basis of Compensation

11.5.2. Inthe first line, delete the phrase “Architect’s invoice” and replace it with
“Owner’s receipt of a proper invoice from the Architect.” Delete the
second sentence in its entirety.

Article 12. Other Conditions or Services
Add the following:

Section 12.1. INSURANCE: The Architect shall purchase and maintain,
as primary Insurance, minimum limits of Insurance as set forth below to
protect itself from claims arising out of or resulting from the Architect’s
operations under the Contract, whether such operations are undertaken by
the Architect any Subcontractors, and/or by any person and/or entity for
which any of the foregoing may be liable:

1) Claims under workers compensation, disability benefits, and other similar
employee benefit acts;

2) Claims for damages for bodily injury, occupational sickness or disease, or
the death of any employee of the Architect and/or any Subcontractors;

3) Claims for damages for of bodily injury, occupational sickness or disease,
or the death of any person other than an employee of the Architect or
Subcontractor.

4) Claims for damages for Personal and Advertising injury which are:

@) Sustained by any person as a result of an occurrence directly or
indirectly related to the employment of such person by the
Architect and/or,

(b) Sustained by any other person.

5) Claims for damage to the work, including loss of use, and including the
cost to remove, replace, or restore the work, which arise from injury to or
destruction of tangible property, or arise from the inadequate installation
of, or provision of, or defects in, or defects in design of, the work,
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6) Claims for damages, other than to the work itself, because of injury to or
destruction of tangible property, including loss of use resulting therefrom;
and/or

7) Claims for damages because of bodily injury or death of any person or
because of property damage arising out of any motor vehicle, machinery
or equipment.

8) Claims for damages, including Rip & Tear and including Loss of Use,
which arise out of defects in engineering or architectural design.

Insurance Definitions

“Advertising Injury” — An injury arising from advertising activities, employee
publications and all other oral, written, televised, videotaped, electrically
transmitted or any otherwise disseminated materials, for: libel, slander,
defamation, or disparagement; violation of right of privacy; misappropriation of
ideas; infringement of copyright, trademark, title, or slogan; or unfair
competition.

“Bodily Injury” — The definition of bodily injury is to include physical injury,
sickness, disease, death, mental injury, emotional anguish, shock or humiliation.

“Occurrence” -- An event, or continuous or repeated exposure to conditions,
which cause injury during the Policy period. All such exposure to substantially
the same general conditions at or emanating from the insured location or insured
project shall be deemed one “occurrence.”

“Personal Injury” — Injury sustained as a result of wrongful eviction, false arrest,
detention or imprisonment, malicious prosecution, libel, slander or defamation,
invasion of privacy, wrongful entry or dismissal, or discrimination.

“Property Damage” — All risk of physical loss of or damage to real and personal
property, including the loss of use thereof.

Workers” Compensation and Employer’s Liability Insurance as required by all
applicable local, state and/or Federal laws, and including a VVoluntary Employers
Liability Rider. All certificates of insurance must specifically note that the
statutory provisions of the state or district where the work is located apply. The
Employer’s Liability Insurance shall be written for no less than the following
limits, or for an unlimited amount if allowable by the appropriate state of
jurisdiction:

€)) Bodily Injury by Accident - $1,000,000 Each Accident
(b) Bodily Injury by Disease - $1,000,000 Policy Limit
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(©) Bodily Injury by Disease - $1,000,000 Each Employee

Comprehensive General Liability Insurance (broad form), written on an
“occurrence” basis, including a per-project/per-location amendment to the general
aggregate limit. Such policy shall provide cover for Bodily Injury and Property
Damage, and for Personal & Advertising injury:

Minimum Limits of Liability:

Q) Bodily Injury and Property Damage Per Occurrence
Combined Single Limit: $1,000,000

(i)  General Aggregate: $2,000,000

(iii)  Products and Completed Operations Per Occurrence and
Aggregate: $2,000,000

(iv)  Personal & Advertising Injury: $1,000,000
(V) Medical Payments: $10,000

The Architect’s insurance required under this paragraph shall be written for no
less than any limits of liability as herein specified, or as required by law,
whichever is greater, by a company or companies licensed to do business in the
State of New York, and/or in the district where the work is located. Such
companies shall have a minimum “A-" or better policyholder’s rating, and a
“Class XI” or better financial rating as listed in the most current edition of the
A.M. Best Insurance Guide available on the date of the execution of the Contract.

Comprehensive Automobile Liability insurance, providing coverage for Bodily
Injury and Property Damage for claims arising from the operation, use, and/or
loading and unloading of any motor vehicle:

(a) Limit of Liability - $1,000,000.

(b) The policy shall contain no exclusion for liability assumed under
contract.

Excess or Umbrella Liability Insurance in an amount not less than $25,000,000
following the forms and amounts of primary General Liability, Automobile, and
Workers” Compensation and Employers Liability Insurance as described herein.

Professional Errors and Omissions coverage with limits no less than $5,000,000
per occurrence and $5,000,000 any aggregate, providing coverage for loss or
damage resulting from Architect’s professional errors and omissions or wrongful
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acts committed in the course of advising on any and all environmental matters;
and/or wrongful acts committed in the course of rendering, or failing to render,
professional services, such as architectural, engineering, surveying, or other such
services, which are undertaken in connection with the Contract. Such insurance
coverage will include an endorsement warranting that coverage will apply for
claims arising during the course of the contract, and for a period of at least two
years thereafter. This two year extended claim and reporting period shall not
limit the Architect’s liability in the event that a wrongful act is discovered after
the two (2) year period, but only limit the strict insurance requirements imposed.

All of the insurance coverage described in this Article maintained by the
Architect shall provide that:

(1)  The Owner shall be included in the policy as Additional Insured,
as its interest may appear, with the understanding that any
obligation imposed upon the insured parties, including, but not
limited to, the liability to pay premiums, shall be the sole
obligations of the Architect and not the Owner;

2 Architect and its Subcontractors expressly waive all rights of
subrogation, set-off, and counterclaim against the Owner for
damages payable by Insurance obtained pursuant to this
Agreement or any insurance coverage’s applicable to the work.
The policies of insurance required to be carried by Architect and
all Subcontractors shall provide such Waivers of Subrogation by
endorsement or policy language.

3) The Architect’s insurance policies shall be endorsed so as to
indicate that its policies provide primary and non-contributory
coverage for all claims of any type or nature against the Owner,
arising out of or resulting from the provision of the work by the
Architect and/or any Subcontractors. Any other valid and
collectable insurance which includes the Owner as Named Insured
shall in no instance be considered as primary, co-insurance, or
contributing insurance. (The Architect’s policy may allow the
Subcontractor’s policy to provide primary cover in the event of a
claim arising from the Subcontractor’s negligence.) These policies
shall further be endorsed to allow Cross-Claim and Severability of
Interest Endorsements for claims due to the actions and/or inaction
of the Architect and/or any Subcontractor.

(4)  Alllosses shall be payable without restriction on the nature of the
work, the occupation of the Architect or use of the work and/or the
site, or portion(s) thereof.
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The Architect shall require each of the Subcontractors to procure and maintain
Insurance coverage with Terms and Conditions equal to or exceeding those
specified above. Such coverage shall remain in effect until the approved
completion of such Subcontractor’s portion of the work, and for an extended
period, as specified above, for exposure arising from the completed operations.
The Architect shall be solely responsible for ensuring that each such
Subcontractor complies with all of the insurance requirements hereunder. The
Architect is further charged with monitoring each Subcontractor’s compliance
with this provision.

A Certificate of Insurance signed by the insurance carrier or the carrier’s
authorized agent stating the limits of the liability and the expiration date of
each coverage, and warranting the Architect’s compliance with the above
specified provisions shall be delivered to the Owner prior to the
commencement of the work. Additionally, such carrier or such authorized
agent shall provide a warranty statement that the insurance requirements
under this article have been fully met and are covered under such certificate.
Should the initial insurance policy expire prior to the final completion of the
work, a renewal certificate and additional warranty statement shall be furnished to
the Owner not later than thirty (30) days prior to such expiration date. All
certificates shall contain a provision that coverage shall not be canceled,
materially amended, or allowed to expire without at least sixty (60) days prior
written notice to the Owner.

The Architect shall, at all times through final completion of the work, carry and
maintain, at the Architect’s sole expense, full replacement cost coverages for
damages to or loss of the Architect’s assets, including tools, equipment, material,
and facilities required for his provision of the work.

The Owner shall continue to occupy or use a portion or portions of the work prior
to Substantial Completion thereof. The Architect shall insure that the insurance
company or companies providing the property insurance have consented to this
occupancy and use by endorsement to the policy or policies. The insurance shall
not be canceled or lapsed on account of such partial occupancy or use.

Compliance by the Architect with the insurance requirements set forth in this
article shall not relieve the Architect of any liability arising from any indemnity
or other such agreement as set forth in the contract documents, nor shall the
Architect’s liability, be limited by the amount of any applicable insurance.

If the General Liability coverages are provided by a Commercial General
Liability Policy on an occurrence basis, the policy date or Retroactive Date shall
predate the Contract; the termination date of the policy or applicable extended
reporting period shall be no earlier than the termination date of coverages
required to be maintained after final payment.
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Section 12.1.1. OTHER INSURANCE: The Owner shall not be obligated to
procure or maintain any form of fire (property), liability, or other insurance.

Section 12.2. INDEMNITY: The Architect shall indemnify, defend and
hold harmless the Owner in accordance with the following provisions:

@) from all loss, cost, expense, liability, injury, damage, or death that
may occur or be claimed by or in respect of any party or parties or
property including the property of the Owner, to the extent, as
determined on a percentage-comparative negligence basis, caused
by any negligent act or omission made or done in the course of
performance of the services required under this Agreement by the
Architect, any employee thereof, or any person or entity retained
or engaged by the Architect;

(b) from all cost or expense that the Owner may incur by virtue of any
claim by any consultant retained by the Architect for fees or
expenses paid to the Architect and not paid to the architect and not
paid to the consultant;

(c) from all loss, cost, expense or liability that the Owner may incur or
suffer as a result of any infringement, on the sole part of the
Architect or any person or entity retained or engaged by the
Acrchitect, of the patent or copyright laws of the United States of
any other country for which the Owner is held legally liable; and

(d) the Architect’s duties under this Section shall in no event exceed
the limits of the Architect’s applicable insurance coverage then in
force at the time the claim for indemnity is made.

Section 12.3. BUY AMERICAN ACT: The Architect understands that the
Owner makes it a policy to comply with the Buy American Act (41 U.S.C. 10(a)-
10(d) and Executive Order 10582) as amended. The Architect will use his best
efforts to specify materials conforming with this policy.

Section 12.5. EQUAL EMPLOYMENT OPPORTUNITY: In the performance of
the Agreement, the Architect agrees that with respect to the work the Architect
will not discriminate against any employee or applicant for employment because
of race, color, religion, sex, age, disability or national origin.

Section 12.5.2. The Architect shall, in all solicitations or advertisements
for employees placed by them or on their behalf for this Project, state that
all qualified applicants will receive consideration for employment without
regard to race, religion, color, sex, or national origin.
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Section 12.5.3. Failure of the Architect to comply with the provisions of
the “Equal Employment Opportunity” clause may result in a determination
that the Architect is in default. In the event of default on the basis of
noncompliance with the provisions of this clause, the Owner shall have
the right to terminate the contract, as well as any other rights and remedies
provided elsewhere in this Agreement in the event of default by the
Architect.

Section 12.6. Throughout the course of each Project subject to this
Agreement, the Architect shall prepare a written record of conferences and
meetings between the Owner and the Architect showing decisions,
approvals, and conclusions made on Project work.

Section 12.7. All parties designated by the Architect to maintain liaison
with the Owner must be acceptable to the latter and the Architect shall
submit the name and professional background of each consultant retained
by the Architect to the Owner for approval prior to his participation in
each Project subject to this Agreement.

Section 12.8. The Owner expressly reserves the right to engage, hire, or
retain any consultant or consultants to assist in the Project and the
Architect agrees to cooperate with these consultants.

Section 12.9. NOTICES: All notices, acknowledgments, confirmations,
and other communications contemplated herein shall be reduced in writing
by the acting party and shall be effective when placed in the United States
mail, postage prepaid, addressed as following:

Architect:

Owner: Federal Reserve Bank of New York
33 Liberty Street
New York, NY 10045
Attention: Richard Prisco, Assistant Vice President

Section 12.10. TAXES: Notwithstanding any provisions to the contrary,
the Owner shall not be billed for or obligated to pay any taxes, including
local, State or Federal sales, use or gross receipt taxes, from which the
Owner, as a Federal Reserve Bank, is exempt pursuant to Section 7 of the
Federal Reserve Act (12 U.S.C. § 531).
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Section 12.11.1. SMALL BUSINESS AND DISADVANTAGED SMALL
BUSINESS: Owner has a policy of assisting small businesses and disadvantaged
small businesses in participating in the performance of its contracts.

Section 12.11.2. The Architect agrees to carry out this policy in the
awarding of subcontracts to the fullest extent consistent with the efficient
performance of this Agreement. The Architect further agrees to furnish to
the Owner information demonstrating the Architect’s compliance with this
clause, upon request by the Owner.

Section 12.11.3. As used in this Agreement, the term “small business”
means a business qualifying as a small business concern under Section 3
of the Small Business Act (15 U.S.C. § 632) and rules and regulations
promulgated pursuant thereto, and the term “disadvantaged small
business” means a small business-

1) at least fifty-one (51) percent owned by one or more socially and
economically disadvantaged individuals; or, in the case of any
publicly-owned business, at least fifty-one (51) percent of the
stock of the business is owned by one or more socially
disadvantaged individuals; and

(2 whose management and daily business operations are controlled by
one or more such individuals.

The Architect shall presume that socially and economically disadvantaged
individuals include Black Americans, Hispanic American, Native
Americans, Asian Pacific Americans, and other minorities, or any other
individual found to be disadvantaged by the Small Business
Administration pursuant to Section 8(a) of the Small Business Act.

Section 12.11.4. The Architect acting in good faith may rely on written
representations by subcontractors regarding their status as either a small
business or a socially and economically disadvantaged small business.

Section 12.12. CONFIDENTIALITY: Architect acknowledges that any
information regarding the Owner, including but not limited to, its
operations, business practices, or security procedures obtained by the
Architect, its agents or employees while performing the Agreement are to
be treated as confidential and agrees not to disclose any such information
and to require its agents and employees not to disclose any such
information to a third party without the Owner’s prior written consent.
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Section 12.13. RIGHT OF ENTRY: Any person or persons designated by
Architect but subject to the reasonable approval of the Owner shall have the right
to enter the premises of the Owner during the Owner’s business hours and upon
notice to the Owner or any other reasonable time agreed to by the Owner and
subject to the Owner's reasonable security arrangements. A reasonable, security-
related denial or restriction of access by Owner either for security reasons shall
not constitute a breach of this Contract or affect Owner's rights or Architect’s
obligations. Owner may conduct security investigations relating to Architect
personnel having access to Owner's facilities similar to investigations conducted
with respect to Owner's own employees. Owner may require substitution of
Architect agents, employees and representatives for reasons relating to Owner
security. It is understood that the person(s) designated by Architect to have
access to the Owner’s premises will be Architect’s personnel, unless the Owner is
notified and agrees to the contrary. The Architect shall also indemnify the Bank
for any penalties assessed against the Bank by the Immigration and
Nationalization Service with regard to the knowing hiring of unauthorized
workers, as well as any legal fees incurred by the Bank in defense of a related
investigation by any branch of the United States Government.

Section 12.14. BACKGROUND INVESTIGATIONS: Because of the sensitive
and confidential information about the Bank’s business affairs, operation and
security procedures which the Architect may be given or have access to during
the term of this Contract, the Bank will conduct background investigations of the
Architect at the Architect’s expense. In the Bank's sole discretion, the Bank may
conduct more than one such background investigation during the term of this
Contract and such investigations may include, but not be limited to, researching
the Architect’s ownership, business history and record of ethical conduct. If (i)
the Architect fails to promptly cooperate with any such background
investigations; or (ii) the Bank determines, in its sole discretion, that the results
of any background investigation are not satisfactory to the Bank, the Bank may, at
is sole option, terminate this Agreement. immediately and without any liability
on behalf of the Bank, other than to pay the Contract of any services that have
been properly rendered under this Contract as of the date of termination. In the
event the Bank terminates this Contract in connection with an unsatisfactory
background check, the Bank shall have no obligation to inform the Architect of
the specific results of the background check or why the Bank deemed those
results unsatisfactory.
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IN WITNESS WHEREOF, the parties have duly executed this Contract
on the dates set forth below:

AGREED: AGREED:

FEDERAL RESERVE BANK OF NEW YORK

[SIGNATURE] [SIGNATURE]
[PRINT NAME] [PRINT NAME]
[TITLE] [TITLE]
[DATE] [DATE]
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Attachment C

FEDERAL RESERVE BANK OF NEW YORK
EAST RUTHERFORD OPERATIONS CENTER HOUSE RULES

The following are rules and regulations that will be strictly enforced for all Architect personnel
working at or visiting the Federal Reserve Bank of New York (“Bank”) and the Bank’s East
Rutherford Operations Center (“EROC”) located at 100 Orchard Street, East Rutherford, NJ.

General

Work shall conform to Federal, State, and local building codes, including Occupational Safety
and Health Administration & Environmental Protection Agency standards.

All meals and coffee breaks will be taken in designated areas only. No food in unauthorized areas.

Smoking or use of any tobacco products is not allowed inside the facility. Smoking in the building
will be grounds for dismissal.

NOTIFICATION: The Architect shall inform the Real Estate and General Services (“REGS”)
Project staff, EROC Property Management Control Room (4th floor) and Watch Engineer (daily
and in person), what personnel will be on-site and what form of work will be performed during
the respective shifts that the staff are on-site.

EMERGENCIES: In case of fire, accident, spill, or any other emergency, call REGS (x3294)
and/or Protection (x3477).

Chemicals

Material Safety Data Sheet’s must be submitted for the Bank approval prior to any chemical
being brought on-site. Only chemicals specific to this Project are allowed on-site. Overnight
storage is not permitted.

Flammable liquids must be in an approved safety container, furnished by the Architect
personnel, having flash screens and bearing an approval label. No common metal cans or plastic
containers are permitted on-site. The safety container shall be labeled indicating its contents.

Flammable chemicals must never be stored in occupied areas of the site. Flammable paints and
solvents must be stored in an approved flammable liquid storage cabinet when storage is
required inside unoccupied areas on the site. Acids and flammables must never be stored
together. If an approved flammable liquid storage cabinet is not available, flammable liquids
must be removed from the site when not in use.
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Wiping cloths contaminated with combustible and flammable solvents must be placed in an
approved waste can (furnished by the Architect) when not in use.

All cans containing cleaning solutions or any other chemical must be kept closed when not in
use. Only the can being used is permitted to be open.

Cleanup

The facility demands a stringent cleanup policy. All the Architect staff will be responsible for
cleaning, maintaining, and removing debris in the AE areas daily. Special precautions including fine
broom cleaning and walk off mats will be required when work is adjacent to occupied space. The
Architect staff shall furnish their own containers for disposal. If a dumpster is required, the use and
placement shall be coordinated with the Bank. Dumpsters must be removed from the site weekly.

Construction
All tie-ins to existing facilities or equipment, or any other work of this nature (including standby)
shall be performed during off hours so as not to interfere or affect the normal operations of the site.

Notification is required prior to the execution of the tie-in.

The Architect staff will be responsible for its own scaffolding and staging. On site storage space is
limited. The Architect staff shall schedule material delivery by area.

All Bank equipment within the vicinity of construction shall be completely protected from damage.
Architect staff is responsible for protecting Bank equipment.

Cutting/Welding/Burning

A Hot Works Permit is required prior to any cutting, welding, soldering, or open flame work
performed on the site. Prior to applying for the permit, the Architect staff shall review the
EROC Property Management Control Room Operating Guidelines No. 6. This permit can be
obtained through the Bank’s EROC Property Management representative working on the Project.

Roof Access
A Roof Permit is required prior to any access begin given to any roof structure within the EROC
site. Prior to applying for the permit, the Architect personnel shall review the EROC Property

Management Control Room Operating Guidelines No. 7. This permit can be obtained through
the Bank’s EROC Property Management Watch Engineer on duty.
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Safety

The Architect’s staff is required to use proper safety protective equipment as required by the
situation being addressed in the scope of the Project.

All Architect staff shall adhere to any and all Federal, State, and local lockout/tagout standards. In
addition to these standards, the Architect staff shall coordinate all lockout/tagout situations with
Facilities Division personnel.

All tools, including hand and power tools shall be kept in safe operating condition and shall be used
only for their intended purpose.

The use of powder actuated tools is not permitted unless specific approval for each use is
obtained from REGS Project staff and EROC Property Management. Powder actuated fastening
tools must meet requirement stated in the latest ANSI standard relating to the tool. Powder
actuated tools shall not be left unattended and shall be kept under lock and key when not in use.

Lasers are not to be used on the site unless prior approval has been received from REGS Project staff
and EROC Property Management representative.

Aisles must be kept clear at all times. Doors, aisles, and/or emergency equipment shall not be
blocked at any time. No material shall be stacked in aisles (unless proper aisle widths can be
maintained, where aisles are partially marked off).

All temporary and permanent opening in the slab or floor systems shall be identified and secured as
required so, as to prevent accidental falling into the opening.

When any work is being done overhead, the area below must be partitioned off from general
access, and signs stating “persons working overhead” must be utilized.

No vehicle, material, or tool shall be left unattended anywhere on the site.

Schedule

The start and sequence of the Architect staff work shall be as directed by the Bank’s schedule.
It is to be distinctly understood by all the Architect staff that the normal daily operations of the

Bank must continue uninterrupted. It shall be fully understood that at no time during any
operations shall the Architect staff be in direct contact with the employees of the Bank.
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The Architect staff, in carrying out their work, must always employ such personnel, methods,
and means of operations which will in no way cause delays, interruption or interference with the
work.

Schedules, speed of operations, methods employed, storage of material, prosecution of work, means
of protection, and all other matters relating to the Project shall, at all times, be approved by the
Bank, and no work shall be started without the Bank’s full knowledge and complete approval.

The Architect shall provide twenty-four (24) hour written notice of intention to work in any given
area.

Security

The Architect staff shall provide supervision for all work, including subcontractors. Escorts are
required for all subcontractors at all times. No employees of the Architect or its subcontractors
will be permitted to enter any area of the site without specific authorization. It shall be the
Architect’s responsibility to see that their employees do not violate this provision.

All Architects must submit their name, company’s name, and social security number to the
EROC Property Management representative at least three (3) working days in advance of
entering the site. All Architects shall submit to fingerprinting (as provided by the Protection
Division) and drug testing (as provided by the Medical Department) when identified by the
Protection Division. Approval of the Architect staff will be at the discretion of the Bank.

All persons employed on the Project, whether by the Architect or subcontractors, within the site will
be required to wear identification badges and comply with the Bank regulations and requirements.

The Bank shall maintain the right to inspect all vehicles, boxes (tool, gang, delivery, etc.), and
materials,. as necessary to provide protection for the building.

The Bank shall designate locations for trade parking. No street parking will be permitted.

Drawings and Plans

Contract drawings are not intended to represent exact dimensions. Field dimensions are the
responsibility of the Architect for all phases of the Project.

It is the responsibility of the Architect to coordinate all work with all existing systems, existing
conditions, and work to be performed by other trades.
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All work shall be complete and done in a neat and workmanlike manner.

The Architect is responsible for following all appropriate guidelines, specifications, codes, and
regulations related to the construction being performed under this contract, including but not
limiting to that under the guidance of the Bank, Federal, State, local, and trade organizations.

The above stated requirements are not all inclusive. The Architect staff shall adhere to
additional applicable safety instruction and standards which govern the work to be

performed. Please contact the Bank’s EROC Property Management representative should
there be any questions or concerns.

page 5 of 5

Page 36 of 504



Federal Reserve Bank of New York
Request for Proposals (""RFP")
for
On-Going Construction Management Services

Table of Contents

Page
Introduction 1
1. On-Going Construction Management Services 2
1.1 Existing Environment 2
1.2 Scope of Services 2
1.3 Mandatory Requirements 3
1.4 Alternative Proposals 3
2. Administration of the RFP Process 4
2.1 Schedule of Events 4
2.2 Questions about the RFP 4
2.3 Intent to Respond 5
2.4 Submission of Proposals 5
2.5 Amendment or Withdrawal of the RFP 6
2.6 Selection of a Vendor 6
2.7 Determination of Responsibility 7
2.8 Confidential Information 8
2.9 Reservation of Rights 8
2.10 Small and Disadvantaged Businesses 9
2.11 Service Contract Act 9
3. Evaluation of Proposals 9
3.1 Objective 9
3.2 Evaluation Process 10
3.3 Evaluation Criteria 10

Attachment A -- Proposal Format
Attachment B -- Model Agreement between FRBNY and Construction Manager
Attachment C -- Drawings

Page 37 of 504



FEDERAL RESERVE BANK OF NEW YORK
REQUEST FOR PROPOSALS
for
ON-GOING CONSTRUCTION MANAGEMENT SERVICES

Introduction

The Federal Reserve Bank of New York (the "Bank") requests proposals
for On-Going Construction Management Services in connection with construction
projects ("the Projects") limited in scope. This request for proposals ("RFP") is intended
as a summary guide to provide an overview and describe in general terms the
requirements of the Construction Manager ("CM") for all aspects of the Projects.
Sections 1, 2, and 3 of this RFP (the "RFP Text") are not intended to and do not
completely detail all of the requirements of the CM. The CM shall carefully review the
contract attached hereto as Attachment B ("Contract"), which is incorporated into and
made a part of this RFP, and the RFP Text to determine all the requirements of the CM
and shall base the proposal submitted to the Bank on the requirements of the Contract and
RFP Text. Each Offeror shall submit with their formal proposals, for furnishing On-
Going Construction Management Services to the Bank, a letter stating that both the
Contract and the RFP Text have been reviewed and that their proposal is based on the
requirements of both of these documents.

The attached Contract includes, but is not limited to, "The Standard Form
of Agreement Between the Owner and the Construction Manager where the Construction
Manager is also the Constructor," AIA Document A121/CMc and AGC Document 565,
1991 Edition as it has been amended by the Contract Rider generated by the Bank for this
Project (as amended, "AIA A121/CMc"). The Contract also includes, for the
construction phase of the Projects, the "General Conditions of the Contract for
Construction,"” AIA Document A201, 1987 Edition, as it has been amended for this
Project by the Supplementary Conditions generated by the Bank (as amended, "AIA
A201"). The RFP Text and Contract details the requirements and lists the factors that
will be considered in selecting one of the Offerors, specifies contract clauses required by
the Bank, and outlines a required response format as Attachment A (the "Proposal
Format"). To be responsive, proposals should include all the information specified in the
Proposal Format.

The CM, in addition to acting as an advisor to the Owner during the
design period, will assume all financial responsibility for the construction of the Projects.
The CM shall also act as the overall Project Coordinator during construction, which will
entail coordinating all aspects of the construction, inclusive of any activities required by
the Bank and the Bank's vendors and consultants and any other activity required by any
party for the successful and timely completion of the Projects. The CM shall also plan
and coordinate any of the logistical aspects of the Projects with the Bank, and any other
entity required for the successful completion of the Projects. These aspects may include,
but are not limited to, planning of deliveries, unloading of materials and equipment,
demolition, communications and submissions to the Owner and any authorities having
jurisdiction, access to 33 Liberty Street, New York, New York (“Main Building”), 33
Maiden Lane, New York, New York (“33 Maiden Lane”), and 100 Orchard Street, East
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Rutherford, New Jersey (“EROC”), and interfacing with all the parties required for
completion of the Projects.

All services provided by and work performed by the CM shall be subject
to and comply with all applicable provisions of the Main Building, 33 Maiden Lane, and
EROC rules and regulations, whether or not such provisions are included in Exhibit F of
the Contract.

The four potential providers receiving this RFP are:

-Bovis Lend Lease

- Turner Construction Corporation
- Plaza Construction

- Structure Tone, Inc.

1. On-Going Construction Management Services

1.1 Existing Environment

The subject of the RFP is two Bank-owned buildings, the Main Building
and EROC, and space leased by the Bank at 33 Maiden Lane. The Main Building was
designed by the noted firm of York and Sawyer and was completed in the mid-1920's,
with an addition at the east end completed in 1936. EROC was completed in the early
1990’s. 33 Maiden Lane is a Class A office building constructed in the mid-1980’s. At
the present time, the Main Building is undergoing renovation on a floor-by-floor basis, in
addition to an exterior shell renovation.

Each year, rapidly changing business requirements necessitate expeditious
effecting of construction, independent of the aforementioned capital projects. Recent
examples of such projects, executed under an existing on-going construction management
agreement, include a pistol range renovation, cleaning of the 1* floor ducts, and entrance
overhaul at the Main Building, reconfiguration of 4 floors at 33 Maiden Lane, and
installation of a security post adjacent to the Main Building at Louise Nevelson Plaza.
The Offerors are advised that it is the Bank’s policy to perform all disruptive work
outside regular business hours.

1.2 Scope of Services

The successful Offeror shall perform the Pre-Construction and
Construction Phases services listed in ATA Document A121/CMc, Standard Form of
Agreement between the Owner and Construction Manager where the Construction
Manager is also the Constructor, 1991 Edition, the Federal Reserve Bank of New York
Contract Rider, AIA Document 201, General Conditions of the Contract for Construction,
1987 Edition and the Supplementary Conditions thereto during the Term of Services (3
years). The services will entail delivery of individual Projects on an as-requested basis.
The Bank will have no obligation to employ the successful Offeror for any particular
Project.
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For each Project for which the Bank desires to utilize the Offeror’s
services, the Bank will issue a Program and Schedule Notice outlining, in general terms,
the scope of the project, the required schedule and any special requirements that may
exist. The Bank will also identify the design consultants involved in the Project.

Within five (§) business days of the CM’s receipt of the Program and
Schedule Notice, the CM shall provide the Bank with a written response (the “CM’s
Response”) which comments on the feasibility of the Bank’s goal’s as outlined in the
Program and Schedule Notice and describes any specific terms the CM proposes for the
relevant Project, including the CM’s fees for Pre-Construction phase services on a time
card basis with a Not-to-Exceed amount.

Following the Bank’s receipt of the CM’s Response, the Bank and the CM
shall negotiate a mutually agreeable Notice to Proceed which specifies: (i) any agreed-
upon modifications to the Program and Schedule Notice, (ii) the CM’s fees for Pre-
Construction phase services for the relevant Project, and (ii1) any other special
requirements for the relevant Project. Upon completion of such negotiations, both the
Bank and the CM shall countersign the Notice to Proceed, whereupon the Offeror shall

- commence rendering the services outlined in the AIA Document A121/CMc, Standard
Form of Agreement between the Owner and Construction Manager where the
Construction Manager is also the Constructor, 1991 Edition, the Federal Reserve Bank
of New York Contract Rider, AIA Document 201, General Conditions of the Contract
for Construction, 1987 Edition and the Supplementary Conditions thereto. In the event
the Bank determines, in its sole discretion, that the Bank and the CM will not be able to
negotiate a mutually agreeable Notice to Proceed, the Bank may terminate such
negotiations and retain another construction manager for the relevant Project or take any
other action the Bank deems appropriate with respect to such Project.

1.3 Mandatory Requirements
To be considered responsive, a proposal must satisfy the mandatory
requirements identified in this section and in other respects be responsive to the
requirements of this RFP.
1. The Offeror shall be a construction firm conducting business in the City of

New York for no less than ten (10) years with demonstrated experience in
both interior and exterior envelope construction.

1.4 Alternative Proposals
Offerors may submit alternative proposals based on differing specifications if:

(1) all differences from the specifications in this RFP are clearly defined
and the alternative proposal adheres to the format specified by this RFP;

(2) the Offeror submits a base proposal complying with the specifications
of this RFP; and
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(3) the alternative proposal is received at the same time that the base
proposal is received. The Bank reserves the right not to accept any alternative proposals
submitted.

2. Administration of the RFP Process
2.1 Schedule of Events
The following schedule of events shall govern this RFP:
Event Date

Offerors give written notice to the
Bank of intent to respond

Deadline for receipt of questions
Proposals due (2:00 p.m.)
Date of selection of vendor (approximate)

The Bank reserves the right, in its sole discretion, to extend the time
schedule, as necessary. Offerors will be notified of any change in the schedule.

2.2 Questions about the RFP

It is the Offeror's responsibility to seek clarification of any inconsistencies,
ambiguities, errors, or other issues regarding this RFP that the Offeror does not fully
understand. The Bank may respond orally to questions that, in the Bank's view, are about
insignificant matters that affect only a single Offeror. Responses to questions that may
affect Offerors other than the inquirer, however, will be in writing and distributed to all
Offerors.

Substantive questions about the RFP should be submitted in writing to:

Joseph Oszacki, R.A., Senior Facilities Engineer
Federal Reserve Bank of New York
Real Estate and General Services Function
33 Liberty Street
New York, NY 10045
Telephone: (212) 720-5812
Facsimile: (212) 720-1510
E-mail: joseph.oszacki@ny.frb.org

Questions should be submitted by the time specified in the Schedule of
Events. No other discussion or communication between an Offeror and an employee or
officer of the Bank is permitted and no information gained from any such communication
may be considered a binding communication of the Bank.
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2.3 Intent to Respond

Each Offeror must submit, by the date specified in the Schedule of Events,
a written statement indicating whether the Offeror intends to submit a proposal
responding to this RFP. Submit the statement to the address specified above for
submission of questions. The Bank, in its sole discretion, may refuse to consider a
proposal submitted by an Offeror who did not submit a timely statement of intent.

2.4 Submission of Proposals

Each Offeror must submit four (4) copies of its proposal sent via certified
mail to the address specified above for submission of questions or hand delivered to:

Mr. Richard Prisco
Real Estate and General Services Officer
Federal Reserve Bank of New York
33 Liberty Street
New York, NY 10045-0001

to be received no later than 2:00 p.m. on the date specified in the Schedule of Events.

Proposals received after the exact time for submission will not be
considered for award unless the Bank determines that the late receipt was due solely to
mishandling by the Bank after receipt at the Bank. The only acceptable evidence of the
time of receipt is the time/date stamp of the Bank on the proposal envelope or other
documentary evidence of receipt maintained by the Bank.

Each copy of the proposal must be properly executed and any alterations
formally explained and initialed by the Offeror. All four (4) copies must be submitted in
a sealed envelope within a sealed envelope. The inner envelope must be clearly labeled
"Proposal for Construction Management Services, DO NOT OPEN." Proposals will not
be opened prior to the deadline specified for receipt.

An Offeror, by submitting a proposal, represents that:

- The Offeror has closely examined both the entire Contract and the RFP
Text and fully understands both documents;

- The proposal 1s based upon the requirements described in the Contract and
the RFP Text;

- All terms and conditions set forth in the Contract and RFP Text, including
all Appendices have been reviewed and understood by the Offeror;

- The Contract, Attachments, Exhibits and Addenda are accepted and
incorporated in the proposal unless the proposal explicitly takes exception
to them; and
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- The Offeror possesses the technical capabilities, equipment, financial
resources and personnel to provide Construction Management Services
provided by the Offeror.

Because the Bank may select a proposal or reject all proposals without
further discussions with Offerors, Offerors should present their proposals initially in the
most favorable possible terms from both a technical and price viewpoint.

2.5 Amendment or Withdrawal of the RFP

Corrections or clarifications to the RFP will be issued in the form of
written Addenda to the RFP and will be sent by certified or registered mail to all Offerors
who have indicated an intent to submit a proposal. Receipt of all Addenda should be
acknowledged in the proposal. If an Offeror fails to acknowledge receipt of any
Addenda, his proposal will nevertheless be construed as though the Addenda had been
received and acknowledged. No interpretation, correction, clarification, or amendments
to the RFP made by other than written Addenda will be binding on the Bank.

Offerors may modify or withdraw their proposals up to the deadline for
submission but not after that time. Proposals may not be withdrawn for One Hundred
Fifty (150) days following the deadline for submission.

2.6 Selection of a Vendor

Upon selection of a vendor, the Bank will notify all Offerors of the
selection. The Bank will indicate in general terms the reason why unsuccessful proposals
were not accepted.

Selection of a vendor does not create a contract between the Bank and the
selected Offeror. The Bank will negotiate a contract with the successful Offeror, which
must include the terms specified in Attachment B to this RFP. An Offeror should specify
in its proposal any particular amendments it would propose to the terms stated in
Attachment B. BECAUSE CONTRACT TERMS ARE A PART OF THE
EVALUATION PROCESS, THE ONLY CONTRACT CHANGES WHICH THE
SUCCESSFUL OFFEROR WILL BE PERMITTED TO PROPOSE AFTER THE
AWARD IS MADE ARE THOSE SPECIFICALLY STATED IN DETAIL IN ITS
PROPOSAL. If an agreement acceptable to the Bank is not reached within thirty (30)
days of vendor selection, the Bank reserves the right to disqualify the selected Offeror
and re-evaluate the remaining proposals.

Under the contract, the successful Offeror will furnish Construction
Management Services specified in the RFP.

The final contract is contingent upon approval by the senior management
of this Bank and the concurrence of the Board of Governors of the Federal Reserve
System. Absent such approval or concurrence, any award or contract may be canceled
without liability on the part of the Bank.
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2.7 Determination of Responsibility

The Bank will only select a contractor that is deemed responsible, in the
sole discretion of the Bank. The Bank makes its determination of responsibility based on
the following factors, judged as of the time of vendor selection and the date specified for
the start of contract performance:

a. the availability of adequate financial resources to perform the contract;

b. ability to comply with all required or proposed performance schedules,
taking into consideration all existing business commitments;

c. record of satisfactory performance with any entity of the Federal Reserve
System or other entities;

d. satisfactory record of integrity and business ethics;

€. necessary organization, experience, accounting and operational controls,
and technical skills or the ability to obtain them;

f. necessary professional personnel, technical equipment and facilities,
professional licenses, and operating authority and insurance coverage or
the ability to obtain them; and

g. other qualifications necessary for eligibility to receive an award under
applicable laws and regulations.

Where, in the sole judgment of the Bank, a substantial portion of the
contract is to be performed by a subcontractor, the Bank will make a similar
determination about the responsibility of the subcontractor. The Offeror, of course,
remains responsible for the performance of the subcontractor.

A proposal should provide financial information about the Offeror and any
affiliated company upon which the financial strength of the Offeror depends, including
the most recent financial statements, the last two annual reports, and, if applicable, the
most recent Section 10-K report to the Securities and Exchange Commission. The
financial statements provided by the Offeror should be audited. If unaudited financial
statements are provided, the Bank may conclude that the Offeror is not responsible, even
if the financial statements appear to show financial strength. The Offeror should also
include other information that it believes demonstrates that the Offeror is responsible.
The burden is upon the Offeror to clearly demonstrate that it is responsible. The Bank
reserves the right to require such additional information concerning the Offeror's
responsibility as the Bank deems necessary.

Because of the sensitive and confidential information about the Bank’s
business affairs, operations, and security procedures which Offerors may be given or
have access to during the bidding process, the Bank will conduct background
investigations, at Offeror expense, on all Offerors and their companies. Such
investigations may include, but may not be limited to, researching a company’s
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history/ownership and fingerprinting and drug testing of bidder personnel who will have
access to the Bank’s premises. In the Bank’s sole discretion, no award of a contract will
be made to, or if an award has already been made, such award may be withdrawn from,
any Offeror (1) that fails to promptly cooperate to the Bank's satisfaction with any
background investigations, or (ii) whose background investigation by the Bank produces
results that are not, in the Bank's sole determination, satisfactory to the Bank. In the
event the Bank fails to make an award to an Offeror or withdraws an award from an
Offeror in connection with an unsatisfactory background check, the Bank shall have no
obligation to inform the Offeror of the specific results of the background check or why
the Bank deemed those results unsatisfactory.

2.8 Confidential Information

If the Bank receives a request for information from an Offeror regarding
the successful proposal, the Bank may disclose bottom-line amounts of an individual
Offeror and other information from a proposal to other Offerors or to members of the
public after a proposal has been selected. In deciding on disclosure, the Bank will
consider whether the Offeror has requested confidentiality and whether disclosure of the
information would likely result in substantial competitive harm to the Offeror. If an
Offeror wishes to request confidential treatment of certain information, the request must
be in writing and submitted with the proposal or amendment containing the information.
The request must discuss in detail the justification for the confidential treatment of each
item of information for which confidential treatment is requested. This justification must
demonstrate that harm would result from the public release of the commercial or financial
information; simply stating that the information would result in competitive harm is not
sufficient. The Offeror must also state whether the information is available to the public
from another source. Information for which confidential treatment is requested must be:

a. specifically identified in the nonconfidential portion of the proposal or
amendment (by reference to the confidential portion);

b. separately bound; and
C. labeled CONFIDENTIAL.
2.9 Reservation of Rights

The issuance of this RFP and the Bank's receipt of any information or
proposals shall not, in any manner, obligate the Bank to perform any act or otherwise
incur any liabilities. The Bank assumes no obligation to reimburse or otherwise
compensate any Offeror or recipient of this RFP for losses or expenses incurred in
connection with this RFP. The Bank shall have the right to use, for any purpose, any
information submitted in connection with this RFP.

The Bank reserves the right: (1) to withdraw the RFP at any time prior to
the execution of a contract; (2) to decide not to award a contract to any Offeror; (3) to
reject a proposal or award the contract without inviting the Offeror to submit a new
proposal; (4) to negotiate with any source considered qualified; (5) to request, orally or in
writing, clarification of or additional information concerning proposals that are
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considered competitive; (6) to waive minor informalities or irregularities, or any
requirement of the RFP; (7) to accept any proposal in part or in total; (8) to select a
proposal other than the low cost proposal; and (9) to reject a proposal that does not
conform to the specified format or the other requirements of this RFP.

Prior to any award, the Bank may require the Offeror to submit or identify
in writing price data bearing on the reasonableness of the offer. The Bank reserves the
right to have its authorized representatives inspect the facilities and examine any books,
documents, papers, records, or other data of the supplier that pertain to and involve
transactions relating to the proposal, for the purpose of evaluating the accuracy,
completeness, and currency of data supplied.

2.10 Small and Disadvantaged Small Businesses

The Bank has a policy of encouraging acquisitions from small businesses
and socially and economically disadvantaged small businesses (a "Covered Company").
The term "small business" means a business qualifying as a small business concern under
Section 3 of the Small Business Act (15 U.S.C. § 632) and regulations thereunder. The
term "socially and economically disadvantaged small business" has the same meaning as
defined in Section 8(a) of the Small Business Act (15 U.S.C. § 637(a)). Socially and
economically disadvantaged individuals include Black Americans, Hispanic Americans,
Native Americans, Asian Pacific Americans, and other minorities, or any other
individuals found to be disadvantaged by the Small Business Administration pursuant to
Section 8(a) of the Small Business Act. If an Offeror believes that it is a Covered
Company, it should submit the reasons for this conclusion with its proposal.

Under the Bank's policy, the Bank gives preference to a proposal from a
Covered Company: a responsive proposal from a responsible Covered Company may be
preferred over an otherwise comparable proposal even if the proposal from the Covered
Company is marginally more costly. The Bank's contract with the contractor will also
require that the contractor follow the Bank's policy on Covered Companies in awarding
any subcontracts.

2.11 Service Contract Act

Under the Service Contract Act of 1965 (41 U.S.C. § 351 et seqg. (the
"Act")) and the regulations promulgated under the Act (29 C.F.R. Part 4) wages and
fringe benefits paid to service employees employed by the contractor in performing the
agreement resulting from this RFP must be not less than the minimum wage and not less
than those prevailing in the area where services are performed, or, if a collective
bargaining agreement covers the service employees, the wages and fringe benefits must
be in accordance with the agreement. The Department of Labor determines the level of
wages and fringe benefits to be paid to service employees based on the information on
Standard Form 98. The selected contractor will be required to cooperate fully with the
Bank by providing any required information and taking any necessary action to obtain a
wage determination or otherwise and will be required to comply with the Act, the
Regulations, and any wage determination applicable to the agreement.
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3. Evaluation of Proposals
3.1 Objective

The objective of the Bank in soliciting and evaluating proposals for each
Project is to ensure selection of a best qualified Offeror who will provide Construction
Management Services on an on-going basis. The result of the process will be the
selection of the proposal that, in the view of the Bank, is most advantageous to the Bank
and offers the optimum combination of technical ability/experience, depth of corporation,
and price.

3.2 Evaluation Process

Only proposals that are received from Offerors that the Bank has determined to be
responsible under Section 2.7 of this document will be considered for award.

All proposals of responsible Offerors will be examined to determine
responsiveness to the Bank's requirements. To be considered responsive, a proposal must
satisfy all the mandatory requirements and otherwise be responsive. A proposal that is
not responsive will be set aside. If, after evaluation of the remaining proposals, the Bank
determines that none of the proposals are responsive, the proposals set aside, at the
Bank's option, may be reexamined.

The remaining proposals will be further evaluated on the basis of the
evaluation criteria in Section 3.3, which are listed in descending order of relative
importance.

Subsequent to reviewing the proposals and as part of the evaluation, the
Bank may interview one or more Offerors. If an interview is requested by the Bank, all
proposed team members must be present at the interview. Also subsequent to reviewing
the proposals, the Bank may ask one or more Offerors to arrange an inspection tour of
their primary place of business and recently completed projects of similar profile.

The Bank has a policy of assisting "Covered Companies" as described in
Section 2.10 of this RFP. Under that policy, preference in selecting a proposal may be
given to a proposal submitted by a Covered Company. In addition, the subcontracting
plan submitted with the proposal will be judged based on plans for using Covered
Companies and procedures for documenting compliance with the plan.

3.3 Evaluation Criteria

Responsive proposals will be evaluated on the basis of the following
nonexclusive list of criteria. Criteria categories are listed in descending order of relative
importance. Where one of the criteria for determining responsibility is repeated here, in
this phase of the evaluation, the criterion will be analyzed in terms of the quality with
which or the extent to which the criterion is demonstrated.
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Technical Ability/Experience

The ability of the Offeror to furnish Construction Management Services
that assure high quality construction proven by successfully completed
similar projects. Professional background and experience of the members
of the proposed project team. Proven track record with the Bank or other
Reserve Banks.

Depth of Corporation

The ability of the Offeror to furnish the required services in a timely
manner, taking into account existing commitments as indicated by
availability, professional diversity and competence of staff.

Project Management Approach

The Offeror’s approach to as-requested construction manager services
(please refer to Section III of the Proposal Format), including, but not
limited to, staffing.

Cost
Cost to the Bank of On-Going Construction Services.
Subcontracting Plan

Proposals will be evaluated based on the existence of a plan by the Offeror
to use Covered Companies in accordance with the Bank's policy and on
the proposed procedures for documenting compliance with the plan as
described in Section 3.2 of the RFP.

Contract Terms

Proposals will be evaluated on the basis whether the contract terms or
amendments proposed by the Offeror are significantly less advantageous
to the Bank than the terms specified in the Contract. Any proposed
changes to the Contract must be stated in detail in the Offeror's proposal.
Because proposed contract terms are a part of the evaluation process,
the only Contract changes which the successful Offeror will be
permitted to propose after the award is made are those specifically
stated in detail in its proposal. Acceptance of an Offeror's proposal
does not bind the Bank to accept the Contract changes proposed by that
Offeror.
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Federal Reserve Bank of New York
Request for Proposals
for
On-Going Construction Management Services

Proposal Format

This attachment specifies the format that should be used to prepare
proposals responding to this RFP. The sole purpose of this format is to facilitate the fair
and equitable evaluation of all proposals received. At its option, the Bank may consider
any significant deviation from this format as non-responsive and disqualify that proposal.
Extensive cross-referencing to other documents may be considered non-responsive.

The topical format of all proposals should be as follows:
I. Executive Summary

Provide a brief narrative outlining your firm's history, professional background of
key personnel, professional background of key consultants and any unique
qualifications as pertaining to this Project and any information you may deem
helpful to the Bank in its evaluation of your qualifications.

II. Overview

Provide a general overview of your approach to the Bank's goals, as outlined in
this RFP.

III. Description of On-Going Construction Management Services

- Describe, in detail, your firm’s approach to construction projects similar in
scope and nature to the projects listed in the second paragraph of Section
1.1 of this RFP.

- Include resumes of Project Team personnel of the Offeror. For each
person assigned, the Offeror shall include a statement that, to the best of
his knowledge, these personnel will be available for the duration of each
Project and assign the percent of their time spent on performing work
relative to each Project.

- Describe how your firm deals with fluctuating internal workloads and
demands.

The description should demonstrate how the proposal satisfies each of the

mandatory requirements listed in Section 1.3 of the RFP and include a statement that the
Offeror intends to comply with all other requirements of the RFP.
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IV. Experience

Include description of representative projects completed by your firm in the past
five (5) years. For each project, indicate which of key personnel you propose to
assign to this project was involved with each representative project. Describe their
responsibilities for every project.

List names, addresses and telephone numbers of individuals the Bank may
address questions pertaining to each project submitted as reference.

V. Financial Background and Responsibility

The Offeror should provide financial information about the Offeror and any
affiliated company upon which the financial strength of the Offeror depends,
including the most recent audited financial statement, the last two annual reports,
and, if applicable, the most recent Section 10-K report to the Securities and
Exchange Commission.

The Offeror should also include information to demonstrate that the Offeror is
"responsible” as described in Section 2.7 of the RFP. This should include
examples of similar projects successfully completed, particularly for this Bank or
other Reserve Banks.

This information should include similar information about any subcontractor that
will perform a substantial part of the contract.

VI. Costs

For every project, the Offeror will be compensated on a percentage of the Cost of
the Work basis. The Offeror shall propose his fee as follows:

Pre-Construction Phase: list the Hourly Billable Rates for personnel proposed for
each Project. Identify the Direct Personnel Expense and Overhead and Profit
multipliers. Include Hourly Billable Rates for work on premium time.

Construction Phase: Construction Manager’s General Conditions, Fee and
Insurance based on Percentages of the Cost of the Work, as defined in Article 5 of
Attachment B.

The Offerors are advised that Bank is exempt from all the local and state taxes.
VII. Contract Terms

The Offeror shall specify any contract terms proposed by the Offeror that differ

from any terms specified in the Contract. Any proposed changes to the Contract

must be stated here in detail. Because contract terms are a part of the

evaluation process, the only Contract changes which the successful Offeror
will be permitted to propose after the award is made are those specifically
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stated in detail in its proposal. Acceptance of an Offeror's proposal does not
bind the Bank to accept the Contract changes proposed by that Offeror.

VIII. References

The Offeror shall provide the names of at least five (5) customers using the
Offeror's Construction Management Services (preferably in the metropolitan New
York area). The references shall include names, addresses, and telephone numbers
of appropriate contacts.

IX. Miscellaneous

The Offeror shall include any additional information the Offeror deems useful to
the Bank in evaluating the proposal. The Offeror may also request confidential
treatment of information in the proposal in accordance with Section 2.8 of the
RFP. If the Offeror qualifies as a Covered Company as described in Section 2.10
of the RFP, the Offeror shall indicate that in this Section and describe the basis for
the determination.

The Offeror shall include its plan for using Covered Companies as subcontractors
as discussed in Section 2.10 of the RFP and the procedures the Offeror will use to
document compliance with the plan.

X. Execution

The proposal shall be executed by an authorized representative of the Offeror and
include evidence of the authority of such a representative.
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FEDERAL RESERVE BANK OF NEW YORK

CONTRACT RIDER

WHEREAS, the Federal Reserve Bank of New York (“Bank” or “Owner”) desires to retain
(the “Construction Manager” or “CM?”) to provide construction
management services for selected projects as requested by the Bank (each a “Project” and
together “Projects,” as further defined below) for a three year period commencing on

, 2005 (the “Term”).

WHEREAS, the Bank shall not hereby incur any obligation to utilize the Construction
Manager for any particular project and shall remain free at all times during the Term to retain
other construction managers or construction contractors as the Bank may desire.

WHEREAS, for each Project for which the Bank does desire to utilize the Construction
Manager’s services, the Bank will issue a Program and Schedule Notice and the Bank and the
Construction Manger shall negotiate a mutually agreeable Notice to Proceed as described
below.

NOW THEREFORE, the Bank and the Construction Manager agree that The Standard
Form of Agreement Between Owner and Construction Manager where the Construction
Manager is also the Constructor, AIA Document A121/CMc¢ and Document 565, 1991
Edition, dated between (the
“Construction Manager” or “CM?”) and the Federal Reserve Bank of New York (“Owner” or
“Bank”) is amended by this Rider as follows (as amended the “Agreement” or “AIA A121").
The entire contract between the parties shall consist of the Agreement, the AIA Document
A201 Fourteenth Edition, 1987 as it may be amended by the Supplementary Conditions
(“AIA A201” or “Exhibit A”) issued by the Bank for the purpose of this Agreement, any
Addendums, Program and Schedule Notices, Notices to Proceed, and the Contract
Documents (as such term is defined in Subparagraph 1.01 below) (together, the “Contract™).
In the event of any inconsistency between the terms of AIA A121 and this Rider, the terms of
this Rider shall govern. To the extent that any provisions of the AIA A121 conflict with the
AIA A201 or any other Contract Documents, the conflicting terms shall be read together and
the more favorable interpretation to protect the interests of each Project and the Owner shall
prevail.

Construction Manager: Bank:

Date: Date:
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ARTICLE 1; GENERAL PROVISIONS
Add the following new Paragraph 1.0:

1.0 DEFINITIONS

Terms used throughout this Contract shall have their meaning set forth in Exhibit A
(the Supplementary Conditions to AIA A201) unless otherwise defined herein or a
different definition is clearly intended from the context. To the extent that the terms
of the AIA A121 conflict with the AIA A201 or any other Contract Documents, the
conflicting terms shall be read together and the more favorable interpretation to
protect the interests of each Project and the Owner shall prevail.

Add the following Subparagraphs:

1.0.1 Contract Documents The "Contract Documents" means the Contract, together
with all Modifications thereto, the Construction Documents and Specifications and the
Exhibits to this Contract listed in this Subparagraph 1.0.1 which are attached or deemed
to be incorporated in this Contract as they are developed. The Contract Documents
constitute the entire agreement between Owner and Construction Manager and supersede
all prior negotiations, representations or agreements, either written or oral. The Contract
Documents do not include any bidding documents, such as, any advertisements or
invitations to bid, any instructions to bidders, any requests for proposals, any sample
forms, any contractor or subcontractor bids or portions or addenda relating to these or any
other documents, unless otherwise specifically enumerated in this Contract. For the
Construction Phase of each Project subject to this Agreement, the General Conditions of
the Contract shall be AIA Document A201, Fourteenth Edition, 1987, as amended for this
project by the Bank’s Supplementary Conditions, which is hereinafter referred to in its
modified form as “AIA A201" or “Exhibit A” and includes but is not limited to, the
portions of this AIA A121 that pertains to the Construction Phase of the work and the
“General Conditions of the Contract for Construction” and the following Exhibits:

Exhibit A AIA A201, 1987 Edition and Supplementary Conditions thereto";

Exhibit B Key Members of Construction Manager's Staff;

Exhibit C Progam and Schedule Notice (for each Project subject to this
Agreement);

Exhibit D Notice to Proceed (for each Project subject to this Agreement);

Exhibit E Drawings and Specifications (for each Project subject to this

Agreement); and
Exhibit F Section 531 of Title 12 of the U.S. Code re: Tax Exempt Status of
Owner.

1.0.2 Architect The “Architect” shall have the meaning that is defined in Article 4 of
the AIA A201.

Construction Manager: Bank:

Date;: ___ Date:
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1.0.3 Work For each Project subject to this Agreement, the Bank will issue a Program
and Schedule Notice outlining, in general terms, the scope of the project, the required
schedule and any special requirements that may exist. The Bank will also identify the
design consultants involved in the Project.

Within five (5) business days of the Construction Manager’s receipt of the Program and
Schedule Notice, the Construction Manager shall provide the Bank with a written
response (the “CM’s Response™) which comments on the feasibility of the Bank’s goal’s
as outlined in the Program and Schedule Notice and describes any specific terms the
Construction Manager proposes for the relevant Project, including the Construction
Manager’s fees for Pre-Construction phase services on a time card basis with a Not-to-
Exceed amount.

Following the Bank’s receipt of the CM’s Response, the Bank and the Construction
Manager shall negotiate a mutually agreeable Notice to Proceed which specifies (i) any
agreed-upon modifications to the Program and Schedule Notice, (ii) the Construction
Manager’s fees for Pre-Construction phase services for the relevant Project, and (ii1) any
other special requirements for the relevant project. Upon completion of such
negotiations, both the Bank and the Construction Manager shall countersign the Notice to
Proceed, whereupon the Construction Manager shall commence rendering the services
outlined in the AIA Document A121/CMc, Standard Form of Agreement between the
Owner and Construction Manager where the Construction Manager is also the
Constructor, 1991 Edition, the Federal Reserve Bank of New York Contract Rider, AIA
Document 201, General Conditions of the Contract for Construction, 1987 Edition and
the Supplementary Conditions thereto. In the event the Bank determines, in its sole
discretion, that the Bank and the Construction Manager will not be able to negotiate a
mutually agreeable Notice to Proceed, the Bank may terminate such negotiations and
retain another construction manger for the relevant Project or take any other action the
Bank deems appropriate with respect to such Project.

The “Work” shall have the meaning that is defined in Article 1.1.3 of the AIA A201 and
shall include in general, but is not limited to, the following: any construction and services
required to achieve the goals enumerated in the Program and Schedule Notice, the Notice
to Proceed and the Contract Documents. The Work shall include all supervisory
personnel; labor; materials; tools; supplies; equipment; additional services; scaffolding;
transportation; licenses; etc., as well as any other methods of construction necessary for
each Project completion required of the Construction Manager by the Contract
Documents, even items or services which are not specifically stated in the Contract
Documents but which are generally required under standard construction practices for
this type of office environment or which can be reasonably inferred for a construction
project of this nature; such items shall be assumed to be included in the scope of the
Work. The Work shall also encompass any task or service that is required for the
Construction Manager to turn over to the Owner a complete project including all required
signoffs and inspections required under any applicable law, regulation or building code.

Construction Manager: Bank:
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The Work does not include Pre-Construction Services performed by the Construction
Manager.

1.0.4 Project Each “Project” shall mean the overall undertaking in which the Architect, Owner,
Construction Manager and others will participate to complete the necessary building
modifications and construction required to achieve the goals stated in the Program and Schedule
Notice, the Notice to Proceed and the Contract Documents. Each Project shall include services
required under this Contract (all phases), including the performance and completion of the Work,
as well as the services required by the Architect and any other consultants or contractors the
Owner may engage to assist in the completion of the Work and any tasks associated with each
Project.

1.0.5 “Main Building” means the Federal Reserve Bank of New York building located at 33
Liberty Street, New York, New York.

1.0.6 “EROC” means the Federal Reserve Bank of New York, East Rutherford Operations
Center building located at 100 Orchard Street, East Rutherford, New Jersey.

1.0.7 “33 Maiden Lane” means the Federal Reserve Bank of New York leased facility located
at 33 Maiden Lane, New York, New York.

1.1 RELATIONSHIP OF PARTIES

Delete the word “reasonable” after the word “Manager’s” in line 4 and replace it with the word
“best.”

Insert after the second sentence the following:

“Such services shall consist of all construction management and general contracting
services and work required for projects of this size and complexity, and the services shall
be performed to the highest professional standards followed by construction management
and general contracting firms generally recognized as leaders of the construction
industry.”

1.2 GENERAL CONDITIONS

Insert after the word "Construction” in line 3, the following: "as it may be amended for each
Project subject to this Agreement."

Insert after the word "Agreement” in line 8, the following: "as it may be amended for each
Project subject to this Agreement."

Construction Manager: Bank:
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Insert at the end of Paragraph 1.2 the following:

“Wherever the AIA Document A121/CMc and AGC Document 565, 1991 Edition, as it
may be amended for each Project, or any portion of the Agreement make reference to
AIA Document A201, it shall mean the “General Conditions of the Contract for
Construction,” AIA Document A201 Fourteenth Edition, 1987, as it may be amended for
each Project by the Supplementary Conditions generated by the Bank (“AIA A201" or
“Exhibit A”).”

ARTICLE 2; CONSTRUCTION MANAGER'S RESPONSIBILITIES
Delete the third sentence of the first paragraph and replace it with the following:

“The Pre-Construction Phase may also include any Minor Work (see Subparagraph
2.3.1.1) that may be required prior to the start of the Construction Phase. The Owner
may, in its sole discretion, establish the pace and degree of overlapping, if any, of the
Pre-Construction Phase and the Construction Phase and may require time intervals
between the phases which shall not be considered a delay of each Project by the Owner.
The Construction Manager shall begin to render such services on the date specified in the
Notice to Proceed. All of the services described in this Article 2 shall collectively
constitute the “Construction Manager’s Services.” The Construction Manager shall
provide the Construction Manager's Services expeditiously, with due diligence, in
accordance with the time periods agreed to with the Owner at the time this Contract is
executed.”

2.1.1 PRELIMINARY EVALUATION
Delete Subparagraph 2.1.1 in its entirety and replace with the following:

“For each Project, within Fourteen (14) calendar days of the date of the Notice to
Proceed, the Construction Manager shall provide a complete evaluation of the Owner’s
program and provide a detailed cost estimate, in terms of one another, based on all the
information available to that date. When this initial estimate has been reviewed by the
Bank, a Project budget shall be established, as per Section 3.1.3. Throughout the
duration of each Project, the Construction Manager shall advise the Owner and Architect
promptly if it appears that the Project budget will not be met, provide estimates of
overage and make recommendations for corrective action.”

2.1.2 CONSULTATION
Insert the following after the second sentence:

"This consultation should include details with respect to all systems relevant to each
Project, including, without limitation, rigging, structural, plumbing, security and

Construction Manager: Bank:
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communications, fire protection and life safety plans, heating, cooling, ventilation, and
electrical.”

Add the following new Subparagraphs:
2.1.2.1 LOGISTICS

For each Project subject to this Agreement, the Construction Manager shall become
familiar with the operating procedures of the Owner and any conditions, rules and
regulations of the Real Estate and General Services Function of the Bank, physical
restriction or any activity or part thereof on or about the Main Building, EROC and/or 33
Maiden Lane that may impose restrictions on the Construction Manager or the Bank with
respect to the cost or timely completion of each Project. The Construction Manager shall
meet with the Bank and the Architect as required to discuss and address these issues to
the mutual satisfaction of the Bank. The Construction Manager shall prepare a written
report which identifies these and any other logistical, legal or procedural issues that may
impact the cost or time of completion of each Project. The Construction Manager shall
generate a constructability review for each Project in terms of these issues. The
Construction Manager’s review shall include in a detailed fashion, but not be limited to,
topics such as deliveries and vertical hoisting of materials and equipment for both the
Owner and Construction Manager and other logistical concerns.  The Construction
Manager shall develop, compare and contrast various options for the cost and schedule
and evaluate the implications of each of these options on each Project.

2.1.2.2 VALUE ENGINEERING

For each Project subject to this Agreement, the Construction Manager shall review the
“Design Development Documents” and the "Construction Documents" as they are being
prepared by the Architect, and make recommendations to the Owner and Architect with
respect to the items listed below. The Construction Manager shall meet with the Owner
and Architect at a minimum of weekly intervals, to discuss and present recommendations
on the documentation and marked-up drawing(s) prepared by the Construction Manager
with respect to the following:

(a)  the construction feasibility with regard to all aspects of the Work;

(b)  the availability of labor, materials and supplies and actions designed to
minimize adverse effects of labor or material shortages;

(c)  design options, installation, detailing and construction alternates and how
these relate to construction costs including estimates of material and
design options, preliminary budgets and possible construction economies
consistent with the Owner's requirements and sound construction
practices; and

Construction Manager: Bank:

Date: Date:

Page 57 of 504



7

(d)  omissions, discrepancies and deficiencies, in the Construction Documents,
or between the Construction Documents and existing conditions at the
Main Building, EROC and/or 33 Maiden Lane with respect to the
installation and construction completion. Minor omissions and
uncoordinated, reasonably inferred items shall not be reason for change
orders or project delays.

2.1.2.3 ERRORS, OMISSIONS & TRADE CONSIDERATIONS

For each Project subject to this Agreement, Construction Manager shall review the
“Design Development Documents" and the "Construction Documents” as they are being
prepared by the Architect, and make recommendations to the Owner and Architect with
respect to the items listed below. The Construction Manager shall meet with the Owner
and Architect at a minimum of weekly intervals, to discuss recommendations and present
documentation prepared by the Construction Manager with respect to the following:

(a) conduct of construction operations under good construction practices; and
any variations from customary construction, practices and methods which,
in the Construction Manager's opinion, may cause difficulties or
occasional delays in the performance of the Work; and

(b) elimination of possible conflicts and/or overlapping jurisdictions among
the various trades or overlapping responsibilities among Subcontractors.

2.1.2.4 LABOR AND MATERIAL SURVEY

For each Project, the Construction Manager, within fourteen (14) calendar days of the
signing of the Notice to Proceed, shall make a labor and material survey, including an
analysis of the costs, types and quality of labor required for the Work and a forecast of
the availability thereof as and when needed, including a survey and schedule of the dates
of all union labor contracts coming up for renewal during the projected period of
construction. Such survey shall also include the Construction Manager's
recommendations and plan regarding the development and administration of an effective
labor relations program for the Work and the avoidance of labor disputes during the
performance of the Work. The Construction Manager shall review the “Design
Development Documents" and the "Construction Documents" as they are being prepared
by the Architect, and make recommendations on unit prices and alternates for each
component of the construction. The Construction Manager shall incorporate these
recommendations into the bid packages as required by the Owner.

2.1.2.5 COMMUNICATION REQUIREMENTS

The Construction Manager shall maintain written records and computerized records, in a
fashion acceptable to the Owner, of all communications with the Architect and the Owner

Construction Manager: Bank:
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and make the same available for inspection by the Owner at all times. Upon request, the
Construction Manager shall promptly furnish to the Owner copies of all correspondence
between the Construction Manager and Architect relative to each Project. The
Construction Manager agrees to perform other services and attend such meetings during
the Pre-Construction Phase as the Owner may request in order to assist in the preparation
of the Construction Documents, cost estimates, updated Project Schedules and any other
documents and instruments relative to the Work and each Project. The Construction
Manager shall prepare and promptly distribute minutes of all such meetings to all
attendees, the Owner, Architect and such other parties as may reasonably be designated
by the Owner to receive such minutes.

2.1.3 PRELIMINARY PROJECT SCHEDULE
Delete the first sentence in its entirety replace with the following:

“For each Project, the Construction Manager shall develop and submit within fourteen
(14) business days of the Notice to Proceed, for review and approval by the Owner and
Architect, the "Preliminary Project Schedule" that shall include all aspects of each
Project. This Schedule shall include all tasks required for the performance of the Work
and any aspects of each Project outside the Construction Manager’s scope of work. This
schedule shall be fully coordinated and integrated with the timing requirements as set
forth by the Owner in this Contract. The Preliminary Project Schedule shall include in a
detailed fashion, but not be limited to, the following aspects of each Project:

(a) a time schedule which identifies all major, minor and critical and non-
critical components of the Work and each Project, including all milestone
and interim dates for pre-purchasing materials (including long lead time
items);

(b) the dates for commencement, Date of Substantial Completion and Date of
Final Completion;

(©) the dates for receiving, reviewing and negotiating bids and/or proposals
and awarding Subcontracts;

(d) dates for shutdowns and tie-ins of building systems; and
(e) dates for the start-up and testing of each portion of the Project.
The Construction Manager must obtain the Owner’s and Architect’s approval for any

portion of the Preliminary Project Schedule relating to activities required by the Owner or
services performed by the Owner’s own forces, or contractors or consultants.”

Construction Manager: Bank:
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Insert new subparagraph 2.1.3.1.
2.1.3.1 PROJECT SCHEDULE APPROVAL

For each Project subject to this Agreement, the Architect shall review the detailed Project
Schedule and the Owner will notify the Construction Manager in writing when the
Preliminary Project Schedule has been accepted and approved by the Owner as the
“Project Schedule.” This approval will be at the sole discretion of the Owner, and will
take affect at the time the notification is sent to the Construction Manager. The Owner
may approve the Preliminary Project Schedule as the Project Schedule at that time or at
any time one of the following milestones is reached: eight (8) weeks after the date of the
Notice to Proceed; at the time the Owner requests the Construction Manager to provide a
Guaranteed Maximum Price; or at the time the Construction Manager is required to
submit a Guaranteed Maximum Price to the Owner. The Construction Manager agrees
that the Project Schedule shall not be amended, modified or extended without the
Owner's prior written approval and shall meet the critical dates as stated in the Program
and Schedule Notice and/or the notice to Proceed.

2.1.5 PRELIMINARY COST ESTIMATES
Rename this Section, "COST ESTIMATES”
Subparagraph 2.1.5.1: Delete in its entirety and replace with the following:

“For each Project subject to this Agreement, the Construction Manager shall prepare and
submit, for review and approval by the Owner and Architect, a detailed estimate of the
cost of the Project, including supporting data. The finished and detailed estimate shall be
submitted to the Owner within fourteen (14) calendar days of the Notice to Proceed.
During the preparation of the Construction Documents, the Construction Manager shall
update and refine this estimate bi-weekly or as required by the Owner and Architect. The
Construction Manager shall also submit finished, detailed and complete estimates to the
Owner when the Design Development Documents and Construction Documents are 60%
and 100% completed. The Construction Manager shall advise the Owner and Architect
promptly if it appears that any estimate will exceed any previously approved cost
estimate or the Project Budget and shall promptly provide a detailed estimate of overages
and make appropriate recommendation(s) for corrective action that will enable adherence
to the Project Budget.”

Delete Subparagraphs 2.1.5.2, 2.1.5.3, and 2.1.5.4 in their entirety.

Construction Manager: Bank:
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2.1.6 SUBCONTRACTORS AND SUPPLIERS

Delete in its entirety and replace with the following:

“Unless otherwise directed by the Owner, for each Project subject to this Agreement, the
Construction Manager shall enter into Subcontracts with vendors who are to furnish
materials and equipment, persons or entities performing Work or other work necessary
for the completion of each Project. The Owner shall direct the Construction Manager
whether to enter into Subcontracts in the Pre-Construction Phase or the Construction
Phase. Materials and equipment shall be purchased in a manner that assures use of the
Owner's tax exemption (see Section 11.14). The Construction Manager shall solicit and
enter into Subcontracts as follows:

1

Within fourteen (14) days of the signing of the Notice to Proceed, the
Construction Manager shall propose pre-qualification criteria for all
Subcontractors and shall propose specific pre-qualification criteria for any
specialty subcontractors that may be required. The Construction Manager
shall include in the pre-qualification criteria any special Owner
requirements. The Construction Manager shall meet with the Owner and
Architect to finalize the pre-qualification criteria and shall prepare and
submit to the Owner and Architect for their approval the pre-qualification
criteria for each Subcontractor. The Owner shall have sole discretion as to
the pre-qualification criteria used to determine the qualified bidders list for
each trade.

The Construction Manager shall develop interest in each Project among
potential Subcontractors.

The Construction Manager, based on the Owner and Architect approved
pre-qualification criteria, shall identify potential service providers within
each of those trades necessary for the Work, perform evaluations of their
financial strength, current work loads, areas of qualification, capability of
their staff, strength of their home office support, quality of work on similar
projects, management and financial control systems, and references. The
Construction Manager shall furnish these evaluations to the Owner and the
Architect for review and submit a qualified bidders list by trade or type of
construction activity for the Architect’s and Owner’s approval. The bidders'
list shall be accepted and agreed to by the Construction Manager, Owner
and Architect prior to the submission of a proposed Guaranteed Maximum
Price by the Construction Manager.

The Construction Manager shall advise the Owner and Architect as to the

appropriate limits of the scope of work for the trades to be used in each
Project, based on careful research of qualified Subcontractors.

Construction Manager: Bank:
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The Construction Manager shall prepare bid packages using the Design
Documents, Construction Documents, Technical Specifications and any
overall pertinent information prepared by the Architect, Owner, Owner’s
vendors and/or consultants and prepare separate bid packages for the
Subcontracts, including providing written descriptions of the scope of
work for a particular trade, model contracts, bidding instructions, and
requests for unit prices, bonding and insurance requirements, reference
requirements, and response dates. These bid packages shall be reviewed
and approved by the Owner and the Architect.

The Construction Manager shall distribute the bid packages to the Owner-
approved bidders’ and solicit lump sum bids, including man-hour
estimates, alternates to the Work, unit pricing, and labor and material rates
for the scope of work within each bid.

The Owner, at its sole discretion, shall have the option to require the
Construction Manager to adhere to the Owner’s procurement guidelines.
At a minimum, the Construction Manager shall adhere to the following
subcontractor bidding procedures: (i) bidding will be by sealed bid sent
from the subcontractor to the Owner; (ii) bids will be opened by the
Owner in the presence of the Construction Manager and Architect; and
(111) bids will be submitted to the Architect for review. If requested by the
Owner, the Construction Manager shall clarify or shall obtain
clarifications of unclear or missing information, and obtain corrected bids
as necessary.

The Construction Manager shall certify and submit in writing to the
Owner and Architect that all bids are on a common basis as to information
contained in the bid packages, are in the proper format, are consistent with
the requirements of the Construction Documents, provide a reasonable
expectation for a fair profit for the bidder and include all relevant elements
of the Contract.

The Construction Manager shall tabulate all the certified bids according to
the scope of work, compare the bids to the Project budget, and shall
submit to the Owner a re-commendation for award with a statement of
reasons for the recommendation and the bid tabulations. The selection of
the successful bidder(s) shall be the responsibility of the Construction
Manager, however the Owner will have the option to require the
Construction Manager to select another bidder as the successful bidder. If
the Owner requires the Construction Manager to select a bid other than the
low bid and the Guaranteed Maximum Price has previously been

Construction Manager: Bank:
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established, an adjustment of the Guaranteed Maximum Price will be
made for the difference between the cost of the successful bid and the low
bidder, and adjustment of contract time or schedule will not be allowed.

.10 After the successful bidders have been selected, the Construction Manager
shall negotiate with the selected Subcontractors on the terms and
conditions under which each will contract with the Construction Manager
("Subcontracts"). The Owner reserves the right to require that the
Subcontracts comply with the Owner’s procurement guidelines. During
re-award meetings, the Construction Manager shall ensure that each
Subcontractor has a thorough understanding of the scope of work and
advise him of the manning and progress reporting information
requirements and general site safety, housekeeping and other requirements
for each Project.

A1 The Construction Manager shall issue notices to proceed as appropriate
and as required in the Project Schedule.”

2.1.7 LONG-LEAD TIME ITEMS
Delete this section in its entirety and replace with the following:

“For each Project subject to this Agreement, the Construction Manager shall review the
“Design Development Documents" and the "Construction Documents" as they are being
prepared by the Architect and shall identify all materials or equipment that may require a
lead time for delivery of over six (6) weeks from the time of order (“Long-Lead Time
Items”). The Construction Manager shall recommend the most effective way of
acquiring these items. The Construction Manager shall determine and submit to the
Owner a report outlining the cost and schedule implications associated with long-lead
time procurement of Long-Lead Time Items. If required by the Owner, the Construction
Manager shall develop long-lead time procurement packages including budget, schedule,
bid, award and engineering. The Construction Manager shall also be responsible for the
deliveries of any Long-Lead Time Items purchases. These early purchase packages shall
be executed, based on the sole discretion of the Owner.”

2.1.8 EXTENT OF RESPONSIBILITY

Delete this section in its entirety.

Construction Manager: Bank:
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2.1.9 EQUAL EMPLOYMENT OPPORTUNITY AND AFFIRMATIVE ACTION
Rename this Section, "EQUAL EMPLOYMENT OPPORTUNITY"
Delete in its entirety and replace with the following:

“In performance of this Contract, the Construction Manager agrees that with respect to
each Project the Construction Manager shall not discriminate against any employee or
applicant for employment because of race, color, religion, sex, age, disability or national
origin. The Construction Manager agrees to post in conspicuous places, available to
employees and applicants for employment, notices setting forth the policies of
nondiscrimination.”

2.2 GUARANTEED MAXIMUM PRICE PROPOSAL AND CONTRACT TIME

Replace the title of Subparagraph 2.2 with the following, “GUARANTEED MAXIMUM PRICE
PROPOSAL, CONTRACT TIME AND OPTIONS TO CONTRACT METHODOLOGY”

Delete Subparagraph 2.2.1 in its entirety and replace with the following:

“For each Project subject to this Agreement, within fourteen (14) calendar days of a
request by the Owner, which shall be no earlier than delivery to the Construction
Manager of Construction Documents for each phase of the Work that are at least seventy-
five percent (75%) complete as determined by the Architect, the Construction Manager
agrees to propose a Guaranteed Maximum Price. The Owner may request the
Construction Manager to revise the Guaranteed Maximum Price for each phase of the
Work based on revisions to the Contract Documents, as often as deemed necessary at bi-
weekly intervals. The Construction Manager shall certify in writing to the Owner that the
Guaranteed Maximum Price is the amount for which the Construction Manager shall
guarantee the performance and completion of the Work and all required Construction
Manager Services, inclusive of, but not limited to, all of the Cost of the Work, the
Construction Manager’s Fee, Construction Manager’s General Conditions and
Construction Manager’s Contingency.”

2.2.2 Insert after the word “as” in line 8, the word: “significant.”
Insert at the end of Paragraph 2.2.3 the following:
“For each Project subject to this Agreement, the Construction Manager's Contingency

shall not exceed the percentage of the total value of the Cost of the Work as set forth in
Article 5, based on when the Guaranteed Maximum Price was established.”
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Add the following new Subparagraph “2.2.3.1 Establishment of Guaranteed Maximum Price”

2.2.3.1 For each Project subject to this Agreement, after receipt of the Construction
Manager's certification of the Guaranteed Maximum Price, the Owner may accept or
reject such certification and thus the Guaranteed Maximum Price, by written notice to the
Construction Manager.  If the Owner fails to accept the Construction Manager's
certification, and thus the Guaranteed Maximum Price, within thirty (30) days after
receipt thereof, the certification shall be deemed rejected.

2.2.3.1.1 Acceptance of Guaranteed Maximum Price

(M)

(ii)

If the Owner accepts the Guaranteed Maximum Price, the Compensation is based
on the Subcontract Costs, established through competitive bidding, plus the
agreed upon percentage for General Conditions and the agreed upon percentage

or Construction Manager's Fee and Contingency as outlined in the Contract. If
the final Cost of the Work plus the Cost for the Construction Manager’s Services
is less than the Guaranteed Maximum Price as adjusted for Changes in the Work,
one hundred percent (100%) of any such savings shall inure to the Owner’s
benefit and Owner will have no obligation to pay such amount to the Construction
Manager. If the final Cost of the Work plus the Cost for the Construction
Manager’s Services exceeds the adjusted Guaranteed Maximum Price, any such
additional cost shall be borne by the Construction Manager and Owner will have
no obligation to pay such amount to the Construction Manager.

Lump Sum Option: For each Project subject to this Agreement, after the Owner
has accepted the Guaranteed Maximum Price, the Owner, at its sole discretion,
may convert the Guaranteed Maximum Price to a Lump Sum Amount at which
time the method of compensation to the Construction Manager shall be a Lump
Sum. If the Owner opts to convert to this lump sum method, the Construction
Manager shall provide, inclusive of but not limited to, any and all services
required by the Construction Manager, any and all required construction including
all subcontracts, all Construction Phase and Post Construction Phase Services, and
any other services required to complete the Work as stated in this Agreement, the
Contract and the Construction Documents for this Lump Sum Amount. The
“Lump Sum Amount” shall be of equal value, in current dollars, to the
Guaranteed Maximum Price that was certified by the Construction Manager and
accepted by the Owner, less the Construction Manager’s Contingency.
Alternatively, the Owner may propose to the Construction Manager a lower Lump
Sum Amount which, if acceptable to the Construction Manager, shall become the
Lump Sum Amount. The Owner may choose to convert to a lump sum contract
any time after acceptance of the Guaranteed Maximum Price until fourteen (14)
days after a time when all subcontracts for each trade has been awarded. If the
Owner opts to convert the method of payment to a Lump Sum Amount the
method for compensation and progress payments for all the Work and Services
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provided by the Construction Manager and any subcontractor shall be based on
AlA A201.

2.2.3.1.2 Rejection of Guaranteed Maximum Price

For each Project subject to this Agreement, if the Guaranteed Maximum Price is
not accepted, the Owner, at its sole discretion, shall have the following options for
determination of a Guaranteed Maximum Price acceptable to the Owner and/or
otherwise compensating the Construction Manager for completing or terminating
his Work:

(1) The Owner may continue to retain the Construction Manager under the terms
of this Contract and request another Guaranteed Maximum Price at a later time; or

(2) The Owner may meet with the Construction Manager and attempt to negotiate
a mutually acceptable Guaranteed Maximum Price. If the parties agree on a
Guaranteed Maximum Price, the Construction Manager shall formally submit that
price for the Owner’s acceptance within three (3) business days from the date of
the agreement; or

(3) The Owner may require the Construction Manager to administer the
preconstruction phase of the Contract, including the competitive bidding, and
complete the construction of the Work for which the Construction Manager will
be compensated for the Cost of the Work, which includes the General Conditions,
less the Construction Manager’s Contingency, plus the Construction Manager’s
Fee; or

(4) The Owner may terminate this Contract, pay to the Construction Manager any
Cost of Construction Manager’s Services for services rendered prior to the time,
assume all or some of the subcontracts therefore awarded, if any, and award the
performance of the incomplete portions of the Construction Manager’s Services to
another Construction Manager acceptable to the Owner.

2.2.4.4 Insert after the word “contingency” in line 3, the words: “General Conditions,”
2.2.5 Delete the word “promptly” in line 5.
Delete Subparagraph 2.2.6 in its entirety and replace with the following:

“For each Project subject to this Agreement, within thirty (30) days after receipt of the
Construction Manager's certification of the Guaranteed Maximum Price, the Owner may
accept or reject the certification and the Guaranteed Maximum Price by written notice to
the Construction Manager. If the Owner fails to accept the Construction Manager’s
certification and the Guaranteed Maximum Price within thirty (30) days after receipt
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thereof, the certification and the Guaranteed Maximum Price shall be deemed rejected. If
the Owner agrees to accept such certification, the Guaranteed Maximum Price shall
become effective on the date the Construction Manager receives the Owner’s written
notice of acceptance.”

Delete Subparagraph 2.2.10 in its entirety and replace with the following:

“Due to the Owner’s tax exempt status, the Guaranteed Maximum Price shall not include
any taxes.”

2.3 CONSTRUCTION PHASE
2.3.1 GENERAL
Delete Subparagraph 2.3.1.1 in its entirety and replace with the following:

“For each Project subject to this Agreement, the “Construction Phase" shall commence
on the date specified in a notice from the Owner to the Construction Manager”

Add the following new Subparagraphs:
2.3.1.2 DELAYS

AFor each Project subject to this Agreement, the Construction Manager shall be
responsible for any costs, delays or other damages sustained by the Construction
Manager or Owner resulting from the Construction Manager's failure to provide complete
consulting services during the Preconstruction Phase of each Project, specified in Section
2.1 and 2.2, of AJIA Al121. Specifically, and without limiting the foregoing, it is the
responsibility of the Construction Manager to maintain the Project Schedule. The
Construction Manager shall notify the Architect and Owner promptly in writing if the
Construction Manager anticipates that it will not be able to comply with the Project
Schedule. If the Construction Manager so notifies the Architect and Owner, and if, in the
opinion of the Owner as reasonably exercised, the Construction Manager falls behind in
the Project Schedule for any reason other than a delay for which the Construction
Manager has received an extension of time by the Owner, the Construction Manager shall
take whatever steps may be necessary to improve the progress of the Work and shall, if
requested by the Owner, submit operational plans to demonstrate the manner in which the
lost time may be regained. If the Owner determines, in its sole discretion, that the
Construction Manager or any of its Subcontractors is responsible for a delay in the
progress of the Work, the Construction Manager shall increase, in connection with the
performance of the Site-Related General Conditions, and shall cause the Subcontractors
to increase, in connection with their performance of their respective portions of the Work
pursuant to Subcontracts, the number of workers, the number of shifts, the days of work
and, to the extent permitted by law, institute overtime operations, all at no additional
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increase to the Guaranteed Maximum Price or cost to the Owner, in order to regain any
time lost and maintain the Project Schedule. Failure of the Construction Manager to
comply with the provisions of this subparagraph 2.3.1.2 shall lead to the determination
that the Construction Manager is not prosecuting the Work with such diligence as will
assure completion within the approved Project Schedule. Upon such determination, the
Owner may, without thereby waiving any other right or remedy hereunder, at law or in
equity, terminate, in accordance with the applicable provisions of this Contract, the
Construction Manager's right to proceed with the performance of this Contract.

2.3.1.3 FINAL COMPLETION

Final Completion of the Work The Work, including any Change Orders, shall be
deemed "finally complete" on the date upon which all of the following conditions are
met: (a) the Architect has certified in writing to the Owner that all of the Work has been
finally completed and the Owner shall have received evidence satisfactory to the Owner
establishing that all Work, including all "Punch List" items, has been fully and
satisfactorily completed in a good and workmanlike manner, all in strict conformance

with the Contract Documents and in full compliance with governing laws and regulations
of authorities having jurisdiction and any legal requirements; (b) all final certificates of
approval relating to the Work and the contemplated uses of each Project shall have been
issued and delivered to the Owner; (c) all required receipts, releases of liens, affidavits,
waivers, guarantees, warranties, bonds, record drawings, and any other documents
required under this Contract or the Subcontracts shall have been issued and delivered to
the Owner; and (d) all testing and training related to the installation of any equipment or
materials installed as part of the Work has been received and accepted by the Owner.

2.3.2 ADMINISTRATION

2.3.2.1 Delete the words “list previously reviewed” in line 7 and replace with the
following: “Owner-approved bidders' list”

2.3.2.1 Delete the third sentence beginning in line 9 with the words “The Owner” and
replace with the following: “The Construction Manager shall then determine, subject to

objection of the Owner and Architect, which bids will be accepted.”

2.3.2.1 Delete the words “qualified bidders” in line 16 and replace with the following:
“bidders on the Owner-approved bidders' list”

Delete Subparagraph 2.3.2.2 in its entirety.
2.3.2.4 Insert at the end thereof the following:

“As required by and as requested by the Owner, the Construction Manager shall
schedule, conduct, and maintain minutes for additional meetings relating to specific tasks
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associated with each Project. These meetings may require the attendance of some or all
of the Construction Manager’s staff as determined by the Architect. These meetings shall
include, but are not limited to, meetings related to the following topics: communication
and security systems; plumbing, mechanical, electrical and fire protection services;
project logistics; Main Building, EROC and/or 33 Maiden Lane issues; rigging issues;
and coordination with Owner’s vendors. These meetings may at times address portions
of each Project that are not solely related to the Construction Manager’s scope of work.”

2.3.2.5 Delete in its entirety and replace with the following:

“For each Project subject to this Agreement, the Construction Manager shall be in strict
compliance with all time periods relating to his performance under the Contract
Documents that are set forth in the Project Schedule. The Construction Manager shall
promptly and diligently perform, or cause to be performed, the Work in accordance with
the time periods set forth in the Project Schedule.”

Add the following new Subparagraphs:
2.3.2.8 SHOP DRAWING SCHEDULE

For each Project subject to this Agreement, within fourteen (14) calendar days of the start
of the Construction Phase, the Construction Manager shall submit to the Owner a detailed
shop drawing schedule. This schedule shall list all required shop drawings, outline time
frames for submission, review and approval of these shop drawings detail the schedule in
a way that best meet the Owner’s objectives and the Project Schedule. The shop drawing
schedule shall be approved by both the Owner and Architect and submission times shall
be spaced at reasonable intervals so to prevent multiple submissions for review by the
same discipline for the same period of time. The Construction Manager shall incorporate
reasonable times for review by the Architect and Owner. The Construction Manager
shall periodically review with the Architect the submittal and approval schedule and
prioritize submittals requiring early review. The Construction Manager shall maintain a
detailed shop drawing log and shall update and submit this log to the Owner and
Architect one (1) day prior to the weekly Project meeting. Notwithstanding anything in
this Agreement to the contrary, the Contractor acknowledges and agrees that the Bank
considers any drawings, specifications, plans, or other similar documents, in no matter
what form they may exist, that are related in any way to the Bank's layout, design, or
construction ("Plans") to be very sensitive for security reasons. The Contractor further
acknowledges and agrees that it shall maintain any Plans furnished by the Bank in
connection with this Agreement or otherwise obtained by the Contractor in a strictly
confidential and secure manner. The Contractor shall share, provide, or otherwise
disclose Plans only to the Contractor's employees, agents, and subcontractors and only on
a strictly need-to-know basis and shall ensure that such employees, agents, or
subcontractors maintain any Plans that are disclosed to them in a strictly confidential and
secure manner. At the conclusion of the Project or other termination of this Agreement,

Construction Manager: Bank:

Page 69 of 504 Date: ____ Date: _



19

the Contractor shall promptly return any and all Plans to the Bank, including any Plans
that it has shared with, released to, or otherwise provided to any third party.

2.3.2.9 SUBMITTAL / SHOP DRAWING SYSTEM PACKAGES

For each Project subject to this Agreement, the Construction Manager shall provide the
Owner with complete and detailed “Turnover Packages” which shall contain all pertinent
information of the systems being installed under the scope of work. These packages
shall include shop drawings, as-built drawings, certificates, test reports, cut sheets, design
specifications, specification sheets, operation manuals and instructions, etc. These
“Turnover Packages” shall also include detailed specifications on each component of
each system, shall be organized system by system and shall incorporate submissions of
various trades into singular system packages.

2.3.2.10 REQUESTS FOR INFORMATION

For each Project subject to this Agreement, the Construction Manager shall submit all
requests for information (“RFI”) in writing to the Architect. The Construction Manager
shall maintain a log of RFIs and update the log for submission to the Architect one (1)
day prior to weekly Project meetings.

2.3.2.11 CONSTRUCTION MANAGER'S SUPERVISORY PERSONNEL

The Owner shall have the absolute right, in its sole discretion, to reject the individuals
proposed by the Construction Manager for such positions as Project Manager, Project
Superintendent and other staff / supervisory positions associated with each Project. Once
approved, such individuals may not be removed, or others substituted, without the
Owner's prior approval in each instance, unless they cease to be employed by the
Construction Manager. The Owner's right to approve or disapprove the individuals to be
assigned to each Project shall continue throughout the duration of each Project so that, if
the Owner becomes dissatisfied with the performance of the Project Manager, Project
Superintendent, or any other staff / supervisory person at any time, the Owner may
require, upon three (3) days written notice to the Construction Manager, that the
Construction Manager submit to the Owner for approval substitute persons to take over
the duties and obligations of the Project Manager, Project Superintendent, or any other
staff / supervisory person.

2.4 PROFESSIONAL SERVICES
Insert before the first sentence of Paragraph 2.4 the following:
“For each Project subject to this Agreement, the Construction Manager shall provide

competent construction professionals and other Construction Manager personnel as
specified in Exhibit B and as stipulated at the time of the Agreement. The Construction
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Manager shall at all times have members of his professional construction staff
satisfactory to the Owner present at the Main Building, EROC and/or 33 Maiden Lane,
inclusive of but not limited to, when any of the following activities are taking place:
demolition or construction, delivery of material and equipment, any testing and/or system
certification, any required surveying, when the Architect and/or Owner are present and
either requests the presence of the Construction Manager or when any employee of the
Construction Manager or any subcontractors or their employees are in the Main Building,
EROC and/or 33 Maiden Lane performing any task required for the completion of the
work.  The Construction Manager shall make available specific members of his
professional construction staff as required by and are acceptable to the Owner.

ARTICLE 3; OWNER'S RESPONSIBILITIES

3.1 Information and Services

3.1.1 Delete the word “full” in line 1 and replace with the following: “available.”

Delete section 3.1.2 in its entirety.

3.1.3 Delete section 3.1.3 in its entirety and replace with the following:
“For each Project subject to this Agreement, after the Construction Manager submits the
first Preliminary Cost Estimate for each Project and the Architect has reviewed and
evaluated this information, the Owner and Architect shall establish and update an overall
budget for each Project, based on consultation with the Construction Manager, which
shall include contingencies for changes in the Work.”

Delete section 3.1.4 in its entirety.

3.2 OWNER’S DESIGNATED REPRESENTATIVE

Insert the following new second sentence:

“However, the Owner may at any time substitute another representative upon seven (7)
days prior written notice to Construction Manager.”

3.3 ARCHITECT

Insert after the words “AIA Document B141" in line 4, the following: “as may be amended for
each Project.”

Delete the second sentence of the paragraph in its entirety.

Delete the last sentence of the paragraph in its entirety.
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3.4 LEGAL REQUIREMENTS

Delete the last sentence of the paragraph in its entirety.

ARTICLE 4; COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION
PHASE SERVICES

4.1.1 Insert the following as the basis for compensation and Payment for pre-construction
services:

“For each Project subject to this Agreement, the Owner and the Construction Manager
agree to negotiate an upfront maximum fee billable on a time card basis in accordance
with the hourly rates listed in Exhibit B.”

4.1.2 Delete in its entirety and replace with the following:

“Compensation for Pre-construction services shall be based on the percentage complete
of the required Pre-construction Services.”

4.1.3 Delete in its entirety.

4.2.1 Delete the phrase "the Construction Manager's invoice" in line 1 and replace it with the
following: "Owner's receipt of a proper invoice from the Construction Manager which is
sufficiently detailed to satisfy Owner’s accounting requirements.”

4.2.2 Insert after the word “payable,” the following: “forty five (45) days.”

4.2.2 Delete the phrase "Construction Manager's invoice is received by Owner" in the first
sentence and replace it with the following: "Owner's receipt of a proper invoice from the
Construction Manager which is sufficiently detailed to satisfy Owner’s accounting
requirements.” Delete the second sentence in its entirety.

ARTICLE 5; COMPENSATION FOR CONSTRUCTION PHASE SERVICES
Delete section 5.1.1 in its entirety and replace with the following:

“For each Project subject to this Agreement, the Construction Manager’s “General
Conditions” shall include: (i) the Construction Manager’s compensation for all costs
associated with performance of the Work as described in Paragraph 2.3; (ii) any costs
required for the Construction Manager to complete the Work or required as part of AIA
A201 and to complete the construction as required by the Contract or Construction
Documents; and (iii) any costs normally associated with or included in the cost for
General Conditions for a General Contractor administered construction project of similar
scope, inclusive of but not limited to, all costs described in Paragraphs 6.1.1, 6.1.2, 6.1.5,
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6.1.6 (excluding 6.1.6.4), 6.1.7, 6.1.8, and 6.1.9. The “Cost of the Work” shall also
include Construction Manager's Contingency.”

Add the following new Subparagraphs:

5.1.1.1 “For each Project subject to this Agreement, for compensation of these General
Conditions, the Construction Manager shall be paid a percentage of the
total subcontract costs required to complete the Work as required by the
Contract and the Construction Documents. This percentage shall be as
follows:

For projects where total subcontract costs do not exceed $150,000 —
%0;

For projects where total subcontract costs are more than $150,000, but less
than $300,000 — %e;

For projects where total subcontract costs are more than $300,000, but less
than $500,000 — %; and

For projects where total subcontract costs are in excess of $500,000 —

%‘99

5.1.1.1.1 “For each Project subject to this Agreement, the Owner agrees to reimburse the
Construction Manager for direct costs associated with Owner-mandated work on
premium time. These costs shall include the premium time portion of the wages of
Construction Manager’s supervisory personnel and laborers. An upfront amount for
these costs shall be agreed upon before the Notice to Proceed is issued.”

5.1.1.2  “For each Project subject to this Agreement, for compensation of the
Construction Manager’s Fee, the Construction Manager shall be paid an amount equal to

% (percent) of the cost of the subcontracts required to complete the Work as
required by the Contract and the Construction Documents.”

5.1.1.3 “For each Project subject to this Agreement, Subcontract Costs shall, include but
not be limited to, the costs for all labor, equipment and materials to be manufactured,
fabricated, and/or installed on, in and around the Main Building, EROC and/or 33
Maiden Lane in order to complete the construction of the Work as required by the
Construction Documents and the Contract, inclusive of but not limited to, all costs
described in Paragraphs, 6.1.3, 6.1.4 and 6.1.6.4.”

5.1.1.4  For each Project subject to this Agreement, "Construction Manager’s

Contingency” shall be defined as stated in Paragraph 2.2.3. The Construction Manager's
Contingency shall be fixed at the acceptance of the initial Guaranteed Maximum Price for
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each Project and shall not exceed the following percentages of the Cost of the Work
based on when the Guaranteed Maximum Price was established:

Guaranteed Maximum Price established Maximum contingency
Prior to 100% construction documents percent

100% construction documents but prior
to execution of all major Subcontracts percent

After execution of all major Subcontracts percent

5.2.1 Add the following:

“All savings within the Guaranteed Maximum Price shall be returned in full to the Owner.”

5.3 CHANGES IN THE WORK

Delete Subparagraph 5.3.1 in its entirety and replace it with the following:

“For each Project subject to this Agreement, Owner initiated or design required changes
made during the design process and during generation of the Construction Documents
prior to execution of Amendment No. 1 shall not alter the Guaranteed Maximum Price
unless such change is a significant material change or significantly modifies the scope of
the Work. The Guaranteed Maximum Price will not be altered for “unforeseen
conditions” which the Owner determines, in its sole discretion, that the Construction
Manager should have reasonably observed or anticipated prior to the Owner’s acceptance
of the Guaranteed Maximum Price. Adjustments to the Guaranteed Maximum Price on
account of changes in the Work subsequent to the execution of Amendment No. 1,
including if and when the Owner opts to change the method of compensation and
payment to a lump sum, shall be made on the basis of Subcontract Costs plus the percent
of Subcontract Costs for the Construction Manager’s General Conditions, as stated in
Subparagraph 5.1.1.1, plus the percent of Subcontract Costs for the Construction
Manager’s Fees as stated in Subparagraph 5.1.1.2”

Delete Paragraph 5.3.4 in its entirety.

ARTICLE 6: COST OF WORK FOR CONSTRUCTION PHASE

6.1.1 Delete the word "only” in line 3 and replace with the following: "but not be limited to”

Delete Paragraph 6.1.2.2 in its entirety.
6.1.2.4 Delete the word “taxes” in line 1.
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Rename Paragraph 6.1.4 the following:

“COSTS OF MATERIAL AND EQUIPMENT INCORPORATED IN THE
SUBCONTRACT COSTS”

6.1.4.1 Delete the period (.) at the end of the sentence and replace with the following:
Atesting and certification of any of these materials and equipment, and any other costs
for any work, including labor, materials or equipment normally performed by
subcontractors under industry standard construction practices shall be incorporated into
Subcontract costs.”

6.1.6 MISCELLANEOUS COSTS
Delete Paragraph 6.1.6.2 in its entirety.

6.1.6.3 At the end of the sentence insert the following: “Only those costs for fees
generally required as part of a general contractors or subcontractors scope of work.”

Delete Paragraph 6.1.6.8 in its entirety.

Rename Paragraph 6.2 the following: “COSTS INCLUDED IN THE CONSTRUCTION
MANAGER’S GENERAL CONDITIONS”

6.2.1 Delete the word “not” in line 1.
6.2.1 Insert at the end of the sentence before “:” in line 1, the following: "all of the Construction
Manager’s expenses as described in this Section 6.2.1, with the exception of 6.2.1.7.

Compensation for these costs shall be included in the Construction Manager’s Compensation for
General Conditions and shall include, but not be limited to, the following.”

ARTICLE 7: CONSTRUCTION PHASE

7.1.7.1 Insert after the words "percentage completion” in line 2, the following: "as
determined by the Architect”

7.2.4 In line 3, delete the words “mediation or arbitration” and insert the word
“resolution.”
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ARTICLE 8; INSURANCE AND BONDS
8.1 INSURANCE REQUIRED OF THE CONSTRUCTION MANAGER
Insert the following at the end of Paragraph 8.1:

“The Construction Manager shall purchase and maintain, as primary Insurance, minimum limits
of Insurance as set forth below to protect itself from claims arising out of or resulting from the
Construction Manager’s operations under the Contract, whether such operations are undertaken
by the Construction Manager, any Subcontractors, and/or by any person and/or entity for which
any of the foregoing may be liable:

1) Claims under workers compensation, disability benefits, and other similar employee
benefit acts;

2) Claims for damages for bodily injury, occupational sickness or disease, or the death of
any employee of the Construction Manager, and/or any Subcontractors;

3) Claims for damages for of bodily injury, occupational sickness or disease, or the death of
any person other than an employee of the Construction Manager or Subcontractor;

4) Claims for damages for Personal and Advertising injury which are:

(a) Sustained by any person as a result of an occurrence directly or
indirectly related to the employment of such person by the
Construction Manager, and/or,

(b) Sustained by any other person.

5) Claims for damage to the Work, including loss of use, and including the cost to remove,
replace, or restore the Work, which arise from injury to or destruction of tangible property, or
arise from the inadequate installation of, or provision of, or defects in, the Work;

6) Claims for damages, other than to the Work itself, because of injury to or destruction of
tangible property, including loss of use resulting therefrom; and/or

7) Claims for damages because of bodily injury or death of any person or because of
property damage arising out of any motor vehicle, machinery or equipment.”
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Insert the following new Subparagraph 8.1.1.0:
Insurance Definitions

“Advertising Injury” — An injury arising from advertising activities, employee publications and
all other oral, written, televised, videotaped, electrically transmitted or any otherwise
disseminated materials, for: Libel, slander, defamation, or disparagement; Violation of right of
privacy; Misappropriation of ideas; Infringement of copyright, trademark, title, or slogan; or
Unfair competition.

“Bodily Injury” — The definition of bodily injury is to include physical injury, sickness, disease,
death, mental injury, emotional anguish, shock or humiliation.

“Occurrence” - An event, or continuous or repeated exposure to conditions, which cause injury
during the Policy period. All such exposure to substantially the same general conditions at or
emanating from the insured location or insured project shall be deemed one “occurrence.”

“Personal Injury” — Injury sustained as a result of wrongful eviction, false arrest, detention or
imprisonment, malicious prosecution, libel, slander or defamation, invasion of privacy, wrongful
entry or dismissal, or discrimination.

“Property Damage” — All risk of physical loss of or damage to real and personal property,
including the loss of use thereof.

Insert the following in Paragraph 8.1.1:

“Workers’ Compensation and Employer’s Liability Insurance as required by all applicable local,
State and/or Federal laws, and including a Voluntary Employers Liability Rider. All certificates
of insurance must specifically note that the statutory provisions of the state or district where the

Work is located apply. The Employer’s Liability Insurance shall be written for no less than the
following limits, or for an unlimited amount if allowable by the appropriate state of jurisdiction:

(a) Bodily Injury by Accident - $1,000,000 Each Accident
(b) Bodily Injury by Disease - $1,000,000 Policy Limit

() Bodily Injury by Disease - $1,000,000 Each Employee”
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Delete the lines and descriptions immediately following Paragraph 8.1.2 and replace as follows:

“Comprehensive General Liability Insurance (broad form), written on an “occurrence” basis,
including a per-project/per-location amendment to the general aggregate limit. Such policy shall
provide cover for Bodily Injury and Property Damage, and for Personal & Advertising injury:

(a)

(b)

(©)

(d)

Minimum Limits of Liability:

®

(ii)
(iii)
(iv)
v)

Bodily Injury and Property Damage Per Occurrence Combined
Single Limit: $1,000,000

General Aggregate: $2,000,000

Products and Completed Operations Per Occurrence and
Aggregate: $2,000,000

Personal & Advertising Injury: $1,000,000

Medical Payments: $10,000

The Comprehensive General Liability Policy shall provide insurance for the
Construction Manager for Bodily Injury (including mental anguish and emotional
distress) to third parties, Personal Injury to third parties, and Property Damage to third
parties’ property, other than to the Work, arising out of or resulting from:

@)

(i)
(iif)
(iv)

Operations of the Construction Manager or it’s employees, called
“Premises Operations;”

Work performed by any of the Subcontractors, called “Sublet
Work” or “Independent Construction Managers;”

Broad Form Construction Manager’s Liability, called “Hold
Harmless Clauses” or “Indemnity Agreements;”

Products Liability and Completed Operations Insurance covering
claims arising from the work during the duration of the project and
for a period of two years after the completion of the project;

Such policy shall contain no restriction on work operations involving
underground structures, piping, utilities, sewers, excavating, sheeting, shoring
and/or similar constructed improvements; and

Such policy shall contain no restriction on claims arising from property damage
caused by explosion and/or collapse of or damage to underground structures,
piping, utilities, sewers, excavating, sheeting, shoring, and/or similar constructed
improvements.

The Construction Manager’s insurance required under this paragraph shall be written for no less
than any limits of liability as herein specified, or as required by law, whichever is greater, by a
company or companies licensed to do business in the State of New York, and/or in the district
where the Work is located. Such companies shall have a minimum “A-” or better policyholder’s
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rating, and a “Class XI” or better financial rating as listed in the most current edition of the A.M.
Best Insurance Guide available on the date of the execution of the Contract.”
Insert the following in Paragraph 8.1.3:

Comprehensive Automobile Liability insurance, providing coverage for Bodily Injury and
Property Damage for claims arising from the operation, use, and/or loading and unloading of any
motor vehicle:

(a) Limit of Liability - $1,000,000.
(b) The policy shall contain no exclusion for liability assumed under contract.
Insert the following in Paragraph 8.1.4:

Excess or Umbrella Liability Insurance in an amount not less than $25,000,000 following the
forms and amounts of primary General Liability, Automobile, and Workers’ Compensation and
Employers Liability Insurance as described in Subparagraph A hereof.

If required by the Owner for a Project, the Construction Manager will obtain and the Owner will
reimburse the cost for Construction Manager’s Pollution Legal Liability Insurance, with limits
not less than $2,000,000 per loss with a $5,000,000 aggregate to provide coverage for any
environmental claims incurred in connection with the Contract, and occurring on or away from
the premises. Policy shall include coverage for both third party pollution liability and
remediation. Policy shall include Bank as a Named Insured and shall include cover for
completed operations for a two (2) year period beyond the completion of the contract.

If required by the Owner for a Project, the Construction Manager will obtain and the Owner will
reimburse the cost for Errors and Omissions coverage with limits no less than $5,000,000 per
occurrence and $5,000,000 any aggregate, providing coverage for loss or damage resulting from
Construction Manager’s professional errors and omissions or wrongful acts committed in the
course of advising on any and all environmental matters; and/or wrongful acts committed in the
course of rendering, or failing to render, professional services, such as architectural, engineering,
surveying, or other such services, which are undertaken in connection with the Contract.

Unless specifically excepted by the Bank, Builder’s Risk Insurance providing coverage to all
supplies, materials, and equipment, required for the Work, until such supplies, materials, or
equipment is installed and accepted by the Bank.
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All of the insurance coverage described in this Article 8 maintained by the Construction Manager
shall provide that:

(1) The Bank shall be included in the policy as Additional Insured, as its interest may
appear, with the understanding that any obligation imposed upon the insured
parties, including, but not limited to, the liability to pay premiums, shall be the
sole obligations of the Construction Manager and not the Bank.

(2) Construction Manager and its Subcontractors expressly waive all rights
of subrogation, set-off, and counterclaim against the Bank for damages payable
by Insurance obtained pursuant to this Agreement or any insurance coverage’s
applicable to the work. The policies of insurance required to be carried by
Construction Manager and all Subcontractors shall provide such Waivers of
Subrogation by endorsement or policy language.

(3) The Construction Manager’s insurance policies shall be endorsed so as to indicate
that its policies provide primary and non-contributory coverage for all claims of
any type or nature against the Bank, arising out of or resulting from the provision
of the Work by the Construction Manager, and/or any Subcontractors. Any other
valid and collectable insurance which includes the Bank as Named Insured shall
in no instance be considered as primary, co-insurance, or contributing insurance.
(The Construction Manager’s policy may allow the Subcontractor’s policy to
provide primary cover in the event of a claim arising from the Subcontractor’s
negligence.) These policies shall further be endorsed to allow Cross-Claim and
Severability of Interest Endorsements for claims due to the actions and/or inaction
of the Construction Manager and/or any Subcontractor.

(4) All losses shall be payable without restriction on the nature of the Work, the
occupation of the Construction Manager or use of the Work and/or the site, or
portion(s) thereof.

The Construction Manager shall require each of the Subcontractors to procure and maintain
Insurance coverage with Terms and Conditions equal to or exceeding those specified above in
this Section 8.1. Such coverage shall remain in effect until the approved completion of such
Subcontractor’s portion of the Work, and for an extended period, as specified above, for
exposure arising from the completed operations. The Construction Manager shall be solely
responsible for ensuring that each such Subcontractor complies with all of the insurance
requirements hereunder. The Construction Manager is further charged with monitoring each
Subcontractor’s compliance with this provision.

A Certificate of Insurance signed by the insurance carrier or the carrier’s authorized agent
stating the limits of the liability and the expiration date of each coverage, and warranting
the Construction Manager’s compliance with the above specified provisions shall be
delivered to the Bank prior to the commencement of the Work. Additionally, such carrier
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or such authorized agent shall provide a warranty statement that the insurance
requirements under the Article A have been fully met and are covered under such
certificate. Should the initial insurance policy expire prior to the final completion of the Work,
a renewal certificate and additional warranty statement shall be furnished to the Bank not later
than 30 days prior to such expiration date. All certificates shall contain a provision that coverage
shall not be canceled, materially amended, or allowed to expire without at least sixty (60) day
prior written notice to the Bank.

The Construction Manager shall, at all times through final completion of the Work, carry and
maintain, at the Construction Manager’s sole expense, full replacement cost coverages for
damages to or loss of the Construction Manager’s assets, including tools, equipment, material,
and facilities required for his provision of the Work.

The Owner shall continue to occupy or use a portion or portions of the Work prior to Substantial
Completion thereof. The Contractor shall insure that the insurance company or companies
providing the property insurance have consented to this occupancy and use by endorsement to
the policy or policies. The insurance shall not be canceled or lapsed on account of such partial
occupancy or use.

Compliance by the Construction Manager with the insurance requirements set forth in this
Article 8 shall not relieve the Construction Manager of any liability arising from any indemnity

or other such agreement as set forth in the contract documents, nor shall the Construction
Manager’s liability, be limited by the amount of any applicable insurance.

Delete in line 1, the words “at least” in Paragraph 8.1.2.2.
Insert in line 1, the number “2” before the word “year(s).” in Paragraph 8.1.2.2.

Delete in line 2, the words, “either ninety (90) days following Substantial Completion or” in
Paragraph 8.1.2.2.

Insert in line 2 of Paragraph 8.1.2.3 at the end thereof, the words “and shall be as follows:

Bodily Injury: $5,000,000 Each Occurrence
Bodily Injury: $5,000,000 Aggregate
Property Damage: $5,000,000 Each Occurrence
Property Damage: $5,000,000 Aggregate”

Add the following new Subparagraph 8.1.2.4:
If the General Liability coverages are provided by a Commercial General Liability Policy on an

occurrence basis, the policy date or Retroactive Date shall predate the Contract; the termination
date of the policy or applicable extended reporting period shall be no earlier than the termination
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date of coverages required to be maintained after final payment, certified in accordance with
Subparagraph 9.10.2 of AIA A201.

8.2 INSURANCE REQUIRED BY THE OWNER
Delete section 8.2 in its entirety and replace with the following:

The Owner shall not be obligated to procure or maintain any form of fire (property), liability, or
other insurance.

Notwithstanding the foregoing, the Owner understands and accepts that because the Owner is not
providing such Builders Risk Insurance, that the Construction Manager will provide same within
the cost of the GMP as part of the Cost of the Work as a separate direct cost work item (not
included within the Construction Manager’s general conditions or fee).

If requested by the Bank, the Construction Manager shall purchase and maintain for the benefit
of the Bank, Owner’s Protective Liability Insurance as a separate policy or as an endorsement to
the Construction Manager’s Comprehensive General Liability Policy. Such separate policy or
endorsement shall be written with the same limits of liability as specified above. If the
Construction Manager is notified in writing by the Bank, prior to the date of the execution of the
Contract, of the Bank’s intention to require such Owner’s Protective Liability insurance, the
Construction Manager’s costs for providing such insurance shall be deemed to be included in the
Contract Sum, as set forth in the Contract. If the Construction Manager is notified in writing by
the Bank, following the date of the execution of the Contract, of the Bank’s intention to require
such insurance, the Contract Sum, as set forth in the Contract, shall be increased by an amount
equal to the Construction Manager’s costs of furnishing such insurance. In either of the
aforesaid circumstances, the Construction Manager shall be required to produce satisfactory
evidence to the Bank of the cost of such insurance, as the Bank may require. The Bank, at its
option, shall have the right to purchase and maintain other insurance to protect itself against
claims which may arise out of or result from the actions and/or inactions of the Construction
Manager, and/or any Subcontractors, with such other insurance being purchased by the Bank in
excess of that provided by the Construction Manager hereunder.

8.3 PERFORMANCE BOND AND PAYMENT BOND

Insert the word “shall” in line 1 in between the words “Manager” and “furnish.” in
Paragraph 8.3.1.

Delete the last sentence in its entirety in Paragraph 8.3.1.
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ARTICLE 9; MISCELLANEOUS PROVISIONS
9.1 DISPUTE RESOLUTION FOR THE PRECONSTRUCTION PHASE
Delete Paragraphs 9.1.1, 9.1.2 and 9.1.3 in their entirety and substitute with the following:

At the exclusive option of the Owner, all claims, disputes and other matters in question
between the parties to this Contract, arising out of or relating to this Contract or the
breach thereof, shall be decided by arbitration in accordance with the Construction
Industry Arbitration Rules of the American Arbitration Association then obtaining unless
the parties agree otherwise. Any and all arbitration arising out of or relating to this
Contract shall include, by consolidation, joinder, or joint filing, any additional person or
entity not a party to this Contract to the extent necessary to the final resolution of the
matter in controversy. This Contract to arbitrate and any agreement to arbitrate with an
additional person or persons duly consented to by the parties to this Contract shall be
specifically enforceable under the prevailing arbitration law.

Insert the following new second and third sentences in Paragraph 9.1.4: “Any demand for
arbitration made by any party other than the Owner shall not be binding on the Owner.
Any demand for arbitration made by the Owner shall be binding on the Owner.”

Delete Section 9.1.5 in its entirety.

Add a new Paragraph immediately after Paragraph 9.1.6:
9.1.7. At the Owner’s option, the location for settlement of any and all claims,
controversies or disputes arising out of or related to this Contract or any breach thereof
whether by arbitration or litigation shall be New York, New York.

9.2 DISPUTE RESOLUTION FOR THE CONSTRUCTION PHASE

Delete in its entirety.

9.3.2 EXTENT OF CONTRACT

Delete the last sentence in its entirety.

9.3.4 GOVERNING LAW

Delete in its entirety and substitute with the following:

This Contract and the rights and obligations under this Contract shall be governed by and
construed in accordance with the Federal law of the United States of America and, in the
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absence of controlling Federal law, in accordance with the law of the State of New York,
notwithstanding New York’s choice of law rules.

Add the following Paragraph 9.3.6:

Any notice or other communication required or permitted to be given or delivered under
this Contract shall be in writing and shall be sufficiently given if delivered personally,
which shall be required with regard to notices applicable to a material breach, or sent by
telegram or cable, or mailed by first-class or overnight delivery mail, return receipt
requested, postage prepaid, as follows:

To Owner:
Federal Reserve Bank of New York

33 Liberty Street
New York, N.Y. 10045
Attn.: Richard Prisco, REGS Officer

To Construction Manager:

Attn:

Or to such other address or addresses as either party may from time to time
designate to the other by written notice. Any notice shall be deemed to be given
when received.

ARTICLE 10; TERMINATION OR SUSPENSION
Delete Paragraph 10.1 in its entirety and replace with the following:

OWNER’S UNRESTRICTED RIGHT TO TERMINATE: Notwithstanding anything in
this Contract to the contrary, the Owner may, without prejudice to any other rights or
remedies of the Owner, terminate this Contract at any time at its sole discretion, with or
without cause, without liability of any kind. In such event, the Owner shall only be
obligated to pay the Construction Manager any Cost of Construction Manager’s Services
for services rendered prior to that time. Further, the Owner may assume all or some of
the subcontracts therefore awarded, if any, and award the performance of the incomplete
portions of the Construction Manager’s Services to another Construction Manager

acceptable to the Owner.
Delete Paragraph 10.2 in its entirety.
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Delete Paragraph 10.3 in its entirety.

ARTICLE 11; OTHER CONDITIONS AND SERVICES
Add the following:

11.1 COMPLIANCE WITH OWNER RULES AND REGULATIONS: All services
provided by and work performed by the Construction Manager shall be subject to and
comply with all applicable provisions of the Owner’s Main Building, EROC and/or 33
Maiden Lane Rules and Regulations. Without limiting the foregoing, Construction
Manager shall comply with, and Owner will bear no liability or cost for, the provisions
which require the removal of any contractor or subcontractor which the Owner
determines is responsible for a labor conflict or dispute that has interrupted or otherwise
effected the operation of Owner or Owner services.

11.2 CONSTRUCTION MANAGER'S CONDITIONAL RIGHT OF ENTRY: Any
person or persons designated by Construction Manager but subject to the reasonable
approval of the Owner shall have the right to enter the Owner’s Main Building, EROC
and/or 33 Maiden Lane during the Owner's business hours and upon notice to the Owner
or any other reasonable time agreed to by the Owner and subject to the Owner's
reasonable security arrangements and the provisions of the Contract for the purpose of
performing obligations under this Contract. A reasonable, security-related denial or
restriction of access by Owner either for security reasons or because of an operational
requirement shall not constitute a breach of this Contract or affect Owner's rights or
Construction Manager's obligations. Owner may conduct security investigations relating
to Construction Manager personnel having access to Owner's facilities similar to
investigations conducted with respect to Owner's own employees. Owner may request
substitution of Construction Manager agents, employees and representatives for reasons
relating to Owner security. It is understood that the person(s) designated by Construction
Manager to have access to the Owner's premises will be Construction Manager's
personnel, unless the Owner is notified and agrees to the contrary. The Contractor shall
not provide individuals to the Bank who are unauthorized to work in the United States.
The Construction Manager shall also indemnify the Bank for any penalties assessed
against the Bank by the Immigration and Nationalization Service with regard to the
knowing hiring of unauthorized workers, as well as any legal fees incurred by the Bank in
defense of a related investigation by any branch of the United States Government.

11.3 MAINTENANCE OF RECORDS: The Construction Manager shall maintain and
keep, for a period of at least six (6) years after the date of Final Acceptance, all records
and other data relating to the Work. The Owner or the Owner’s representative shall have
the right to inspect and audit all records and other data of the Construction Manager
relating to the Work.
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11.4 DAVIS-BACON ACT: The Construction Manager and all Subcontractors shall be
required to pay all laborers and mechanics employed or working upon the site of the
Work the full amount of wage and fringe benefits due at time of payment computed at
rates not less than those contained in the wage determination of the Secretary of Labor
applicable to the class of work performed at the site of the Work. Although the Reserve
Banks have taken the position that they are not legally subject to the Davis-Bacon Act
and the implementing regulations, (40 U.S.C. § 276a et seq. and 29 CFR Part 5) this
action is taken in recognition of the policy of the Act. The Construction Manager and all
Subcontractors may not rely on the position of the Bank as a defense for noncompliance
with the wage requirements of the Davis-Bacon Act.

11.5 SMALL AND DISADVANTAGE BUSINESSES: To the extent consistent with the
U.S. Court Decision in Adarand Constructors v. Pena, Owner has a policy of assisting
small businesses and disadvantaged small business in participating in the performance of
Owner’s contracts. Construction Manager hereby agrees to carry out this policy in the
awarding of subcontracts connected with this Contract to the fullest extent consistent with
the efficient performance of this Contract. Construction Manager further agrees to furnish
to Owner information demonstrating Construction Manager’s compliance with this
clause, upon request by Owner.

11.5.1 As used in this Contract, the term “small business” means a business
qualifying as a small business concern under Article 3 of the Small Business Act
(15 U.S.C. § 632) and rules and regulations promulgated pursuant thereto, and
the term “‘disadvantaged small business” means small business--

(1) At least 51 percent (51%)owned by one or more socially
and economically disadvantaged individuals; or, in the case
of any publicly-owned business, at least 51 percent (51%)
of the stock of the business is owned by one or more
socially disadvantaged individuals; and

(2) whose management and daily business operations are
controlled by one or more such individuals. Construction
Manager shall presume that socially and economically
disadvantage individuals include Black Americans,
Hispanic Americans, Native Americans, Asian Pacific
Americans, and any other minorities, or any other
individual found to be disadvantaged by the Small
Administration pursuant to Article 8(a) of the Small
Business Act.

11.5.2. Construction Manager, acting in good faith, may rely on written represent-ations

by its subcontractors regarding their status as either a small business or a socially and
economically disadvantaged small business.
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11.6 FORCE MAJEURE: Neither party shall be liable for its failure or delay in
performance of its obligations under this Contract due to strikes, wars, revolutions, fires,
floods, explosions, earthquakes, statutes or government regulations, or other causes
beyond its control.

11.7  JURISDICTION: The exclusive jurisdiction for any legal action or proceeding
arising under this Contract shall be the United States District Court for the Southern
District of New York, and the parties expressly submit to the jurisdiction of that court.

11.8 SEVERABILITY: If any provision of this Contract is held invalid, illegal, or
unenforceable, the remainder of this Contract shall not be affected thereby. If any portion
of this Contract is held by a court of competent jurisdiction to conflict with any Federal,
State, or local law or regulation, such portion of this Agreement is hereby declared to be
of such force and effect as is permissible in such jurisdiction.

11.9 NO DISCLOSURE OF OWNER INFORMATION: Construction Manager
acknowledges that any information regarding the Owner, including but not limited to, its
operation, business practices, or security procedures obtained by Construction Manager,
its agents or employees while performing the Agreement are to be treated as confidential
and agrees not to disclose any such information and to require its agents and employees
not to disclose any such information to a third party without the Owner's prior written
consent.

11.10 ADVERTISING: Construction Manager shall not use the Owner's name or any
adaptation or variation of the Owner's name in any advertising, promotional material, or
other publication, or otherwise publicize or communicate Construction Manager's
relationship with the Owner, without the Owner's prior written consent.

11.11 TAXES: Notwithstanding any provisions to the contrary, the Owner shall not be
billed for or obligated to pay any taxes, including local, State or Federal sales, use or
gross receipt taxes, from which the Owner, as a Federal Reserve Bank, is exempt
pursuant to Section 7 of the Federal Reserve Act (12 U.S.C. § 531).

11.12 BACKGROUND INVESTIGATIONS: Because of the sensitive and confidential
information about the Bank’s business affairs, operation and security procedures which
the Construction Manager may be given or have access to during the term of this
Agreement, the Bank will conduct background investigations of the Construction
Manager at the Construction Manager’s expense. In the Bank's sole discretion, the Bank
may conduct more than one such background investigation during the term of this
Agreement and such investigations may include, but not be limited to, researching the
Construction Manager’s ownership, business history and record of ethical conduct. If (i)
the Construction Manager fails to promptly cooperate with any such background
investigations or (ii) the Bank determines, in its sole discretion, that the results of any
background investigation are not satisfactory to the Bank, the Bank may, at is sole option,

Construction Manager: Bank:

Page 87 of 504 Date: ____ Date:



37

terminate this Agreement immediately and without any liability on behalf of the Bank,
other than to pay the Construction Manager of any services that have been properly
rendered under this Agreement as of the date of termination. In the event the Bank
terminates this Agreement in connection with an unsatisfactory background check, the
Bank shall have no obligation to inform the Construction Manager of the specific results
of the background check or why the Bank deemed those results unsatisfactory.

IN WITNESS WHEREOF, the parties have duly executed this Contract on the
dates set forth below:

AGREED: AGREED:
FEDERAL RESERVE BANK OF
NEW YORK
[SIGNATURE] [SIGNATURE]
[PRINT NAME] [PRINT NAME]
[TITLE] [TITLE]
[DATE] | [DATE]
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Exhibit B

Key Members of Construction Manager’s Staff

For the term of Services, the following hourly rates shall apply in compensation for
Pre-Construction Phase Services for each Project subject to this Agreement:

Project Executive $
Project Manager
General Superintendent
Senior Estimator
Quality Control Director

&I B A B P
EEEEEE

Estimator

For the term of Services, the following hourly rates shall apply in compensation for
Construction Phase Services for each Project subject to this Agreement:

Project Executive $ /hr
Project Manager $ /hr
Asst. Project Manager $ /hr
General Superintendent $ /hr
Superintendent $ /hr
Senior Estimator $ /hr
Estimator $ /hr
Accountant $ /hr
Laborer $ /hr
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EXHIBIT A

FEDERAL RESERVE BANK OF NEW YORK
SUPPLEMENTARY CONDITIONS

The following Supplementary Conditions modify the “General Conditions of the

Contract for Construction,” AIA Document A201, Fourteenth Edition, 1987. Where a portion of
the General Conditions is modified or deleted by these Supplementary Conditions, the unaltered
portions of the General Conditions shall remain in effect. In the event of any inconsistency
between the Supplementary Conditions and the General Conditions, the Supplementary
Conditions shall govern. The entire contract between the parties shall consist of the Standard
Form of Agreement Between Owner and Construction Manager where the Construction Manager
is also the Constructor, AIA Document A121/CMc and Document 565, 1991 Edition, dated

between (the “Contractor” or “Construction
Manager” or “CM”) and the Federal Reserve Bank of New York (“Owner” or “Bank™) as
amended by the Bank (as amended the “Agreement” or “AIA A121"), the AIA Document A201,
Fourteenth Edition, 1987 as it may be amended by these Supplementary Conditions (as amended,
“AlA A201"), any Addendums, and the Contract Documents (as such term is defined in
Subparagraph 1.1.1 below) (together, the “Contract”). To the extent that any provisions of the
AIA A121 conflict with the AIA A201 or any other Contract Documents, the conflicting terms
shall be read together and the more favorable interpretation to protect the interests of the relevant
Project and the Owner shall prevail.

ARTICLE 1. GENERAL PROVISIONS

1.1.1 The Contract Documents
Paragraph 1.1.1: Delete the first sentence and replace it with:

The "Contract Documents" means the Contract, together with all Modifications thereto,
the Construction Documents and Specifications and the Exhibits to this Contract listed in
Subparagraph 1.0.1 of the Agreement, which are attached thereto or deemed to be
incorporated in this Contract as they are developed. The Contract Documents constitute
the entire agreement between Owner and Construction Manager and supersede all prior
negotiations, representations or agreements, either written or oral. The Contract
Documents do not include any bidding documents, such as any advertisements or
invitations to bid, any instructions to bidders, any requests for proposals, any sample
forms, any contractor or subcontractor bids or portions or addenda relating to these or any
other documents, unless otherwise specifically enumerated in this Contract.

Add the following Subparagraph 1.1.1.0:
The intent of the Contract Documents, once they are seventy-five percent (75%) complete
or greater, 1s to include all items reasonably necessary for the proper execution and

completion of the Work. The drawings and specifications are mutually reciprocal and
complementary. Whatever is required by any one shall be as binding as if called for by
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all. Where conflicts occur between information stated or shown on the Contract
Documents, the Architect shall determine the course of action to be followed by the
Contractor. The more expensive method, the better quality, or greater quantity of
material, shown, specified, or required, shall govern unless the Architect directs
otherwise. Words and abbreviations which have well-known technical or trade meanings
are used in the Contract Documents in accordance with such recognized meanings.

1.1.3 The Work
Add the following sentences at the end of the existing Paragraph 1.1.3:

Without limiting the foregoing, “Work” shall have the meaning that is defined in Article
1.1.3 of AIA A201 and shall include in general, but is not limited to, the following: any
construction and services required by the Contract Documents as well as any services
necessary for completion of each Project subject to this Agreement. The Work shall
include all supervisory personnel; labor; materials; tools; supplies; equipment; additional
services; scaffolding; transportation; licenses; etc., as well as any other methods of
construction necessary for each Project completion required of the Construction Manager
by the Contract Documents as further defined by the Guaranteed Maximum Price
(“GMP”) when accepted by the Owner, even items or services which are not specifically
stated in the Contract Documents, but which are required under standard construction
practices for this type of office environment or can be reasonably inferred for a
construction project of this nature; such items shall be assumed to be included in the
scope of the Work. The Work shall also encompass any task or service that is required
for the Construction Manager to turn over to the Owner a complete and quality finished
construction project including all required permit signoffs and inspections from any
authorities having jurisdiction. The Work does not include Pre-Construction Services
performed by the Construction Manager. The Work may constitute the whole or a part of
each Project.

1.1.4 Each Project
Add the following to the end of Paragraph 1.1.4:

Without limiting the foregoing, “Project” shall include the overall undertaking in which
the Architect, Owner, Construction Manager and others will participate to complete the
necessary building modifications and construction required to achieve the goals stated in
the Program and Schedule Notice, authorization to commence each Project, the Notice to
Proceed and the Contract Documents. Each Project shall include services required under
the Contract (all phases), including the performance and completion of the Work, as well
as the services required by the Architect and any other consultants or contractors the
Owner may engage to assist in the completion of the Work and any tasks associated with
each Project.
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1.1.5 The Drawings

Add the following Subparagraph 1.1.5.0:

1.2

Every copy including all originals of Drawings, Specifications, and Shop Drawings for
any portion of the security system, vaults or other storage areas for valuable property shall
be delivered to Owner upon Final Completion of the Work or other termination of the
Contract. No such Specifications, Drawings or Shop Drawings shall be copied or
duplicated without Owner’s prior written approval. Each copy of such Specifications,
Drawings and Shop Drawings shall be serially numbered and Contractor shall maintain a
list, by number of the recipient of each such document. Notwithstanding anything in this
Agreement to the contrary, the Contractor acknowledges and agrees that the Bank
considers any drawings, specifications, plans, or other similar documents, in no matter
what form they may exist, that are related in any way to the Bank's layout, design, or
construction ("Plans") to be very sensitive for security reasons. The Contractor further
acknowledges and agrees that it shall maintain any Plans furnished by the Bank in
connection with this Agreement or otherwise obtained by the Contractor in a strictly
confidential and secure manner. The Contractor shall share, provide, or otherwise
disclose Plans only to the Contractor's employees, agents, and subcontractors and only on
a strictly need-to-know basis and shall ensure that such employees, agents, or
subcontractors maintain any Plans that are disclosed to them in a strictly confidential and
secure manner. At the conclusion of the Project or other termination of this Agreement,
the Contractor shall promptly return any and all Plans to the Bank, including any Plans
that it has shared with, released to, or otherwise provided to any third party.

Execution, Correlation and Intent

Add the following to the end of subparagraph 1.2.1:

The Contract Documents shall be signed in not less than quadruplicate by the Owner and
Contractor.

Insert the following after the word “Documents™ in line one of Subparagraph 1.2.3.0 “once they
are seventy-five percent (75%) complete or greater,”

2.2

ARTICLE 2. OWNER

Information and Services Required of the Owner

Delete Subparagraph 2.2.1 in its entirety.
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2.4 Owner’s Right to Carry Out the Work

Amend Subparagraph 2.4.1 after the word “Contractor” in line 6 by inserting “and the surety or
sureties for the Performance Bond and the Labor and Material Payment Bonds given by the
Contractor.”

ARTICLE 3. CONTRACTOR

3.1 Definition
Delete the first sentence of Subparagraph 3.1.1 and replace it with the following:
The Contractor is the person or entity identified as Construction Manager in the Standard

Form of Agreement Between Owner and Construction Manager where the Construction
Manager is also the Constructor (AIA Document A121/CMc and Document 565, 1991

Edition), dated between and the Bank,
inclusive of its rider, and is referred to throughout the Contract Documents as if singular
in number.

3.2  Review of Contract Documents and Field Conditions by the Contractor
Add to the following Subparagraph 3.2.4:

If the Owner determines, in its sole discretion, that the Contractor is unnecessarily
submitting Requests For Information (“RFI”) and by this is disrupting the progress of the
Work and/or each Project, the Owner will so notify the Contractor in writing. After
Owner provides such notification, the Contractor shall reimburse the Owner for all costs
associated with Architect’s analysis and response for any further RFI’s if the Owner, in its
sole discretion, determines that the information required to “answer” the RFI is contained
within the Contract Documents.

Add the word “Sub-subcontractors” after the word Subcontractors in line 2 of Subparagraph
3.3.2.

Add the following Subparagraph 3.3.5:

The Contractor and not the Owner shall be responsible for determining the point at which
the work of one subcontractor terminates and that another subcontractor commences.

Add the following Subparagraph 3.3.6:
All arrangements for shutdowns, tie-ins, tests, use of elevators, loading docks, any

existing building system, as well as any work effort of the Contractor shall be in
conformance with the Main Building, EROC and/or 33 Maiden Lane’s rules and
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regulations. The costs for any resulting Construction Manager’s staff supervision
overtime shall be included in the Contractor’s General Conditions.

Add the following Subparagraph 3.3.7:

It shall be the Contractor’s responsibility under the Contract to convey equipment,
machinery, materials, and any other items required for completion of the Work, into the
Main Building, EROC and/or 33 Maiden Lane and through the Main Building, EROC
and/or 33 Maiden Lane to their designated or required location. The Contractor shall use
appropriate conveying methods dictated by the size, weight, and other governing
characteristics of the items being conveyed. Where special equipment (such as sidewalk
lifts, cranes, or similar items) is required, such equipment shall be included under the
Cost of the Work and any costs to the Construction Manager for the supervision or
administration of such work shall be included in the cost of the General Conditions.
Where it is necessary to remove exterior windows, internal partitions, removable floor
slabs, doors, piping, ducts, conduit, and any other items of building construction in order
to convey the materials, equipment, machinery, etc. into the Main Building, EROC and/or
33 Maiden Lane and to their final destination within the Main Building, EROC and/or 33
Maiden Lane, such items shall be removed and replaced under the Contract. Replaced
items shall match removed items in all respects. Interrupted systems shall be restored to
their original state. In addition, it shall be the Contractor’s responsibility under the
Contract to protect all Main Building, EROC and/or 33 Maiden Lane surfaces, materials,
equipment, finishes, etc., in the path of the conveying operations. Such protection shall
be constructed of materials adequate for their intended usage, and acceptable to the
Owner regarding appearance and adequacy of the protective measures.

Add the following Subparagraph 3.3.8:

Materials or items required in connection with the Work and which are of a size and
weight which will allow them to be transported in an existing elevator without
overloading the elevator, shall be delivered through the loading and delivery area at times
convenient to the Owner, and transported by way of an existing elevator to the floor or
general area of the Main Building, EROC and/or 33 Maiden Lane where it is to be
installed, or to be designated temporary storage locations. The Contractor shall provide
suitable hoisting equipment and methods for transporting items which will not be
accommodated by existing elevators. If a Hoisting Engineer(s) or any other Labor, or
other requirement of any type is necessary for the Contractor’s use of the Main Building,
EROC and/or 33 Maiden Lane’s existing elevator(s) it shall be provided for the
Contractor under the Cost of the Work.

Add the following Subparagraph 3.3.9:

Where it would be impossible to convey equipment, machinery, etc. into the Main
Building, EROC and/or 33 Maiden Lane through an external window or other existing
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opening due to the size of the item, such items shall be manufactured in such manner that
they can be delivered in smaller component parts which can be assembled within the
Main Building, EROC and/or 33 Maiden Lane at the final location of the item. When the
Contractor proposes to use such disassembled items, prior approval first must be obtained
from the Owner and the Architect. Where approval is given for delivering items in parts
which are to be assembled within the site, such manner of delivery and assembly shall be
a basic design feature of the item. Shop Drawings shall be submitted which clearly show
the various components and their assembly. The manufacturer of the item shall agree in
writing that such method of erection is not objectionable to the manufacturer, and will not
adversely affect any warranties or operations of the item. At the Owner’s option and
prior to shipment from the manufacturer’s facility, the equipment or item shall be
completely assembled and tested in the presence of a representative of the Owner. The
item shall be field assembled at the site with labor satisfactory to the manufacturer and
under the supervision of the manufacturer, and shall be proven to be in acceptable
operating condition, as determined by the Architect. All cost for the forgoing procedure
shall be included in the GMP contract proposal.

Add the following Subparagraph 3.3.10:

An existing elevator may be made available upon request and at the discretion of the
Owner, depending upon the Owner’s other needs. The Contractor shall provide notice in
writing to the Owner each time the use of elevators is required by the Contractor. Care
shall be taken by the Contractor in loading equipment, materials and debris in the elevator
to avoid damage to the elevator car. The Contractor shall provide and install protective
mats, siding and flooring as required for adequate protection of the elevator(s). Contractor
shall repair any damage to the Main Building, EROC and/or 33 Maiden Lane or
equipment caused by the Contractor. Such repairs shall be made to the Owner’s
satisfaction at a time convenient to the Owner and at no additional increase to the GMP,
regardless of overtime requirements.

Add the following Subparagraph 3.3.11:

The Contractor will be limited in the storage of materials and equipment required for each
Project to areas of work on the floor level of the Main Building, EROC and/or 33 Maiden
Lane where work is to be performed, or such other area(s) as designated by the Owner,
and shall place upon any area of the Main Building, EROC and/or 33 Maiden Lane only
such loads as are consistent with the structural capability and safety of such areas.

Add the following Subparagraph 3.3.12:
Work areas for the Contractor and his subcontractors shall be restricted to the area of
work, on each of the floor levels of the Main Building, EROC and/or 33 Maiden Lane

where work is to be performed and to other areas related to the work as designated by the
Owner.
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Add the following Subparagraph 3.3.13:

Space for Contractor’s field office will be made available in the Main Building, EROC
and/or 33 Maiden Lane by the Owner.

Add the following Subparagraph 3.3.14:

The Contractor, all workmen and other persons requiring access into the Main Building,
EROC and/or 33 Maiden Lane for any purpose in connection with the contract Work will
be required to enter the Main Building, EROC and/or 33 Maiden Lane by way of the main
entrance, and on each entrance shall report to the Central Watch Room, Protection
Division, to obtain clearance and an escort or identification badge or button permitting
them to traffic in the Main Building, EROC and/or 33 Maiden Lane. Permission to
remove from the Main Building, EROC and/or 33 Maiden Lane all packages, tools, tool
boxes and lunch boxes will require a building pass and clearance from the aforesaid
Central Watch Room in each instance.

Add the following Subparagraph 3.3.15:

To facilitate keeping the premises in clean and orderly condition during progress of the
work, the Contractor shall provide and maintain sufficient metal receptacles within the
areas of work for temporary placement of rubbish by persons employed by the Contractor.

Add the following Subparagraph 3.3.16:

To the extent applicable to Work under the Contract, the Contractor and each of his
subcontractors in execution of the Work shall comply with Rules and Regulations of the
Occupational Safety and Health Administration (OSHA) United States Department of
Labor under authority established by the Occupational Safety and Health Act of 1970 and
all amendments to date of Contract signing.

Add the following Subparagraph 3.3.17:

Methods and paths for delivery and storage of materials to be used in the Work, workers
travel, and for removal of materials and debris resulting from the Work, in addition to the
specific requirements in connection therewith called for elsewhere in the Specifications,
shall be subject to Owner’s approval.

Add the following Subparagraph 3.3.18:
The Contractor shall make certain before requesting that any specific space or area within
the Building be vacated and/or turned over to him for alterations or new work, that he and

his subcontractors have on hand sufficient materials and equipment to start work and
have sources available for obtaining additional materials and equipment so as to permit
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completion of work in such space or area without unnecessary interruption or delay after
such work has been started. At the request of the Owner, the Contractor shall produce at
the work site all materials or equipment necessary for the performance of work requiring
a shutdown of the Owner’s equipment or Main Building, EROC and/or 33 Maiden Lane
systems and/or the scheduling of Owner personnel. The Contractor shall produce these
materials and equipment a minimum of five (5) working days in advance of the
aforementioned shutdown work.

Add the following Subparagraph 3.3.19:

The Contractor shall provide all temporary scaffolding, sidewalk sheds, bridges, hoists,
derricks, ladders, barriers at open shafts, and other devices for protection of the workers
and the public; and other similar items. The Contractor shall provide temporary dust-
tight partitions and protective barriers in the Main Building, EROC and/or 33 Maiden
Lane to completely enclose the area, floor, or level where alteration work, or related work
is performed at any location. All such items shall comply with applicable laws and labor
regulations; and shall be promptly removed from the site when their use is no longer
required for execution of the work.

Add the following Subparagraph 3.3.20:

Existing alternating-current electricity to be used for temporary power and temporary
lighting required by the Contractor will be available for the Contractor’s use at sources
designated by the Owner. The Contractor will be required to provide, install and
maintain temporary wiring and outlets required by the job, from the sources made
available to the points of use; and such wiring shall conform to requirements of all
governing electrical codes and regulations. The Owner will furnish electrical energy used
by the Contractor at no cost to the Contractor; however, care shall be exercised so as not
to waste electricity and not to overload electric circuits and panels. All costs associated
with the maintenance of full time temporary light and power, including any stand-by
personnel, shall be included in the GMP proposal.

Add the following new Subparagraph 3.3.21:

Details of how and when the various parts of the Work shall be delivered to the Main
Building, EROC and/or 33 Maiden Lane and performed at the Main Building, EROC
and/or 33 Maiden Lane shall be worked out by the Contractor, and mutually agreed upon
by the Owner, Contractor and the Architect prior to commencement of work to the extent
practicable, and while the Work is being performed. The Owner or the delegated
representative in each case shall be given adequate notice by the Contractor before actual
work in any part of the Main Building, EROC and/or 33 Maiden Lane is started.
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Add the following new Subparagraph 3.3.22:

Where the staging (phasing) of a project is such that certain mechanical, electrical or
other systems will be put in operation for beneficial use by the Owner prior to completion
of the entire project; and where such condition requires the use of standby personnel, the
cost for such personnel shall be included in the contract amount to provide for operation
of the systems twenty-four (24) hours per day and seven (7) days per week.

Add the following new Subparagraph 3.3.23:

3.4

The Contractor before commencing work, shall verify all governing dimensions and other
conditions at the premises, including any obstacles, and shall examine all adjoining work
on which their work is in any way dependent. The Contractor shall not be relieved of
responsibility for defective work arising out of defective adjoining work unless notice of
such defective work has been filed by the Contractor and acceded to in writing by the
Architect before any part of the Work in question is commenced. Requests for additional
payments at a later date due to any “unforeseen” conditions which could be observed at
the site will not be allowed.

Labor and Materials

Add the following Subparagraph 3.4.3 to 3.4:

3.4.3 Substitutions:

3.4.3.1 The materials, products and equipment described in the Contract Documents
establish the standard of required quality, function, dimension appearance, durability,
performance and manufacturer’s warranty, technical resources and engineering support,
as determined by the Architect.

3.4.3.2 Substitution requests, except where delineated as a “no substitution” item in the
Contract Documents, will be considered only if standards are met or exceeded as
described above and the Contractor specifically states it in the original proposal.

3.4.3.3 Each substitution request shall include the name of the material, product or
equipment item for which substitution is requested and a complete description of the
proposed substitute including drawings, cuts, performance and test data and any other
information necessary for a complete evaluation.

3.4.3.4 A statement setting forth any changes in other materials, products, equipment or
other Work that incorporation of the substitution would require, shall be included.

3.4.3.5 The burden of proof of the merit of the proposed substitution is upon the
proposer.
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3.4.3.6 The Architect’s decision of approval or disapproval of a proposed substitution
shall be final and will be set forth in a written addendum.

3.4.3.7 Contractor shall not rely upon approvals made in any other manner.

3.4.3.8 Contractor’s Responsibilities: If any of the following conditions occur following
the acceptance by the Owner of the GMP due to substitutions, the Contractor making the
substitution shall bear the cost of such conditions, including payment for services
rendered by the Architect:

a) Redesign required for any portion of the Work;

b) Materials or quantity changes for any portion of the Work;
and

c) Delays in any portion of the Work.

Warranty

Add the following to the end of Subparagraph 3.5.1:

3.6

The Owner’s enforcement of any warranty or guarantee given by the Contractor shall not
deprive the Owner of any other rights or remedies the Owner may otherwise have.

Taxes

Delete Subparagraph 3.6.1 in its entirety and substitute the following:

3.6.1 The Contractor understands and agrees that, in view of the Owner’s exemption
from state and local taxes, unless otherwise directed and approved by the Owner in
writing, all supplies, materials, and equipment to become integral component parts of
each Project shall be purchased by the Contractor, the Subcontractor or Sub-
subcontractors, as the case may be, in such a manner that there will be neither local nor
New York State and/or New Jersey sales or compensating use taxes incurred in respect of
supplies, materials and equipment purchased to become integral component parts of each
Project. Payment for such supplies, materials and equipment shall be made in accordance
with the provisions of this Contract.

3.6.2 In the event the Contractor cannot purchase supplies materials or equipment to
become integral component parts of each Project and obtain delivery therefor without
payment of a sales or use tax, Contractor shall notify the Owner immediately and shall
not make any such purchase without prior written approval of the Owner in each instance.
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Permits, Fees and Notices

Delete Subparagraphs 3.7.1, 3.7.2, 3.7.3, and 3.7.4 and substitute the following:

3.9

3.7.1 The Contractor shall make any application or give any notice to any local or state
governmental body or agency therefor for any permit, approval, or license required under
applicable law or regulation in connection with the Work and provide prior written
notification to the Owner in each instance.

3.7.2 The Contractor shall inform the Owner, in advance, of each notice or report to be
given or posted or permit, approval or license to be obtained, in order to comply with all
applicable laws and regulations relating to the performance of the Work. If the
Contractor performs any Work contrary to such applicable laws and regulations, then the
Contractor shall assume full responsibility therefore, shall commence any necessary
correction of Work promptly after notification by the Owner, shall complete such
corrective work as soon as is consistent with good workmanship and shall hold the Owner
harmless against any loss as a result of the performance of Work contrary to applicable
laws and regulations.

3.7.3 All recommendations of the National Fire Protection Association and the National
Board of Fire Underwriters to the extent applicable to the work under the contract are
hereby made a part of the specifications and the Contractor shall be responsible for
compliance with their provisions.

Superintendent

Add the words “Project Manager and” to the title of Section 3.9

Add the words “Project Manager and” before the word superintendent in line 1 of
Subparagraph 3.9.1.

Add the words “Project Manager and” before the word superintendent in line 3 of
Subparagraph 3.9.1.

Add the words “Project Manager and” before the word superintendent in line 5 of
Subparagraph 3.9.1.

3.10 Contractor’s Construction Schedules

Delete the first sentence of Subparagraph 3.10.1 in its entirety and replace with:

The Contractor shall use the agreed upon schedule approved by the Owner and Architect
defined as the approved schedule in the Standard Form of Agreement Between Owner
and Construction Manager where the Construction Manager is also the Constructor (AIA
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Document A121/CMc and Document 565, 1991 Edition), dated between the
Construction Manager and the Bank, inclusive of its rider; and this “General Conditions
of the Contract for Construction,” AIA Document A201, Fourteenth Edition, 1987,
inclusive of its rider.

Documents and Samples at the Site

Add the words “Changes in Work™ before the word “Change” in line 3 of Subparagraph 3.11.1.

Add the following Subparagraph 3.11.2:

3.12

The Contractor shall permit the Owner, or an auditor appointed by the Owner, to have
access at all reasonable times to all records, correspondence, account books, invoices,
payrolls, and other records relating to the Contract, to the premises and to the
construction work for the purpose of checking the cost of work, ascertaining the progress,
and inspecting the character of the Work. For these purposes the Contractor shall
preserve all records for a period of six (6) years after the final payment.

Shop Drawings, Product Data and Samples

Add the following to the end of Subparagraph 3.12.5:

No claim for extra cost or for extension of Contract time will be granted to the Contractor
by reason of the Contractor’s or his subcontractor’s failure to submit shop drawings
and/or samples in sufficient time.

Add the following Subparagraph 3.12.7.1:

Shop Drawings submitted for the Architect’s review shall be numbered consecutively
and, insofar as tractable, shall be uniform in size. Drawings shall indicate all necessary
dimensions pertaining to construction and erection; including manufacturer’s
recommended clearances for access and maintenance of all equipment; arrangement and
sectional views; complete details including relationship and connection with adjoining
work or other trades; kind of materials, thickness, and finish. Should manufacturers
recommended clearances not be indicated on shop drawings and proper clearances not
provided in the complete installation, the Contractor shall modify installed work to
provide proper access and clearance at no additional increase to the GMP.

Add the following Subparagraph 3.12.7.2:

Prior to submittal, the Contractor shall thoroughly check Shop Drawings of his
subcontractors for accuracy, to see that work contiguous with and having bearing on work
shown on the Shop Drawings is accurately and clearly shown and that the indicated work
complies with the contract requirements. Shop drawings shall be checked by the
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Contractor against actual field conditions, including dimensions of existing conditions,
prior to submittal. Shop drawings found to be inaccurate or in error by the Contractor
shall be returned to his subcontractor for correction before submittal to the Architect.
Shop Drawings shall bear evidence in the form of a review stamp bearing the date and the
reviewer’s name or initials that such drawings have been checked by the Contractor for
conformance with the requirements stated above; and his approval noted thereon.

Insert the following to Subparagraph 3.12.8 at the end of sentence in line 7:

If no specific mention is made by the Contractor of additional cost requirements at the
time the Shop Drawings are submitted, requests for additional costs for the item(s)
covered by the Shop Drawings will not be considered at a later date.

Delete Subparagraph 3.12.11 in its entirety.

Add a new Subparagraph 3.12.12:

One reproducible transparency and two blue and white print copies shall be submitted of
each Shop Drawing until final review is obtained. Each Shop Drawing shall have a clear
space large enough for Architect’s review stamp. Shop Drawings submitted without
reproducible transparency will be returned without being reviewed.

1.

After completion of checking, the Architect will obtain a print or prints of
each transparency for his records and return the transparency to the
Contractor.

Of the Shop Drawings returned “Resubmit,” “Make Corrections Noted,”
“Submit Specified Item,” or “Rejected,” the original drawing shall be
corrected, a new transparency and two prints made and resubmitted until
final review is obtained.

Of Shop Drawings returned “No Exception Taken,” the Contractor shall
obtain and distribute such number of prints as required for field
distribution to all trades performing work adjoining or related to the work
or item represented by the Shop Drawings. A copy of all final reviewed
Shop Drawings shall be kept at the site by the Contractor, available at all
times for examination by the Owner and the Architect and turned over to
the Owner in final system turnover packages.

Add a new Subparagraph 3.12.13:

Eight (8) copies shall be submitted of manufacturers descriptive data including catalogue
sheets for materials, equipment and fixtures, showing sizes, dimensions, performance
characteristics, and capabilities, wiring diagrams and controls, schedules, and other
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pertinent information as required. Where printed data describe more than one product or
model, the product and all features which are to be furnished shall be clearly identified.
Two copies of submissions, stamped either “No Exception Taken,” “Make Corrections
Noted,” “Resubmit,” “Submit Specified Item,” or “Rejected,” will be returned to the
Contractor after being reviewed. Eight (8) copies of items requiring resubmittal shall be
submitted with the required corrections.

Upon completion of the Work, the Contractor shall provide the Owner with three sets of
digital files on CD-ROM disks of the final versions of the above. The cost of digitizing
the files and preparation of the CD-ROMs may be included in the Subcontract Costs.

Add a new Subparagraph 3.12.14:

When Shop Drawings indicate changes which may be acceptable, and such changes affect
other related work or the work of other trades, the Contractor shall assume the
responsibility and cost of all such related changes and/or charges at no additional increase
to the GMP.

Add a new Subparagraph 3.12.15:

During progress of the work the Contractor shall keep a careful record of all changes and
corrections from layouts shown in the Contract Drawing, in the installation of equipment,
ducts, supply and return outlets, piping, electric conduit, boxes and outlets, circuit panels
and other mechanical or electrical service items.

Add a new Subparagraph 3.12.16:

Soon after commencement of work at the Owner’s premises, the Architect will furnish to
the Contractor, at the Contractor’s expense, one set of the Contract Drawings on sepia
transparencies or other reproducible media, and one set of computer diskettes containing
digital files of the pertinent construction documents. These prints and computer files
shall be kept at the site in the custody of an authorized representative of the Construction
Manager, unless otherwise directed. On these prints and computer files all changes and
revisions to the installations as shown shall be recorded by the Contractor as they occur.
Upon completion of the Work, the Contractor shall revise the digital drawing files on the
computer disks to reflect all “As Built” conditions, identify the computer files as “As
Built” and forward them to the Architect, along with two plots of all the completed “As
Built” drawings, for review. No final Certificate for payment will be issued, no retention
reduced for the Trade involved, until such files have been received and determined to be
satisfactory by the Architect and accurately show the “As Built” conditions. The costs
associated with submission of “As Built” drawings may be included in Subcontract Costs,
however, it will be the responsibility of the Contractor to see that all “As Built” drawings
are completed to the satisfaction of the Architect. If any of the Subcontractors fail to
meet any of the requirements of this section, the Construction Manager shall bear all costs
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associated with providing the required “As Built” drawings. The software application
shall be as directed by the Owner. The Contractor shall be responsible for conveying the
information in a virus-free format.

Add a new Subparagraph 3.12.17:

Where installation changes are made to conform with Instruction Sheets issued by the
Architect, such changes shall not be incorporated on the black and white Record print
except by note: “See Instruction Sheet No.  .” Changes in installation from that
shown on Instruction Sheets shall also be recorded on the black and white print of the
Instruction Sheets.

Add a new Subparagraph 3.12.18:

3.13

“Near completion of the Work, the Architect will furnish the Contractor with a complete
set of contract drawings on reproducible prints, photographic process “MYLAR
WASHOFF, RIGHT READING,” the cost of which shall be paid for by the Contractor.
All corrections noted on prints referred to above are to be drawn legibly on the mylar film
and delivered to the Architect. Final Certificate for payment will not be issued; nor will
retention be reduced for the TRADE involved, until such reproducibles and two sets of
black line prints ON COPY-TUFF (NO TEAR) DOUBLE MATT 4 MIL WHITE
OPAQUE HIGH CONTRAST FILM and one set of CD-ROMS, in a format acceptable to
the Owner with all changes indicated, have been received by and determined to be
satisfactory by the Architect. Costs for all prints and CDs shall be paid for by the
contractor.

Use of Sites

Add the following subparagraphs:

3.13.2 The Contractor shall coordinate all of the Contractor’s operations with, and secure
approval from the Owner before using any portion of the Site.

3.13.3 The Contractor agrees to assume any expense or loss without additional increase
to the GMP that the Owner may incur by being deprived of any use of each Project or
portion thereof by reason of any Work which is defective, or other than that specified, or
does not perform the function for which it was designed, and will reimburse Owner for
any expense in connection with any damage done to any property by reason of any of said
causes, or by reason of the removal and replacement of Work done by the Contractor, the
Subcontractors, the Sub-subcontractors or the Suppliers.

3.13.4 As abasis of the Contract, all work at the Owner’s premises shall be performed
within normal working days and hours of the various building trades employed for work
under the Contract, except for any disruptive work and shut-downs or as otherwise
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required by Contract Documents or for deliveries required to be made on over-time. The
Owner must approve any work not within normal days and hours but such approval will
not be unreasonably withheld. The Owner shall not pay the Contractor for the cost of any
overtime work unless such overtime work has been expressly authorized by the Owner in
writing. If the Owner has so authorized the Contractor to perform such overtime work,
the Owner shall pay the Contractor, in addition to the amounts it would otherwise
hereunder have paid the Contractor for such work, the cost of such overtime work.

3.13.5 Where the Contractor is required to make deliveries of structural steel, air
conditioning units, fans, or any other large item; and where such deliveries are required to
be delivered on weekends or after regular hours due to local law or traffic requirements;
or where deliveries are required to be made on overtime for any reason whatever, all costs
for such overtime shall be included in the GMP.

3.13.6 The Contractor shall perform the Work in a manner which will minimize
shutdowns of existing operating items or systems. This includes items or systems on
standby, i.e., UPS or Emergency power system. When performance of the Work requires
the shutdown of any existing operating item or system, the Contractor shall submit to the
Owner, no later than four weeks from the date of this Contract, a detailed listing of these
required shutdowns, which shall include a complete description of the work, the trades
involved, the expected duration of the shutdowns, and the time frame in which the
Contractor would like to perform this work. After receipt of the complete shutdown list
and as dates for system shutdowns become available, the Owner will forward to the
Contractor dates on which the shutdown work may be performed. Such shutdowns shall
take place only when the Contractor has obtained prior written authorization for the
shutdown from the Owner, has confirmed the schedule of this shutdown in writing at
least five working days in advance of the work, and meets all requirements of

Article 3.3.17 as amended. All shutdowns including, but not limited to, those required
for or by the Work of Heating, Ventilating and Air Conditioning, Plumbing, Electric, or
other Systems, shall be performed on overtime, including testing of Work installed or
altered by any trade. All shutdowns, tie-ins, tests, etc. shall be in conformance with the
Owner’s Building rules and regulations. The costs for all such overtime shall be included
in the GMP.

Add the following to the end of Subparagraph 3.14.1.

This includes any cutting, removing, patching, and/or replacing of existing systems, slabs,
floors, walls, ceilings, finished surfaces, conduits, ducts, piping, cables etc. Patching and
replacement of any of the above shall match existing construction and finishes in all
respects, as judged by the Architect, and all systems shall be restored to their original
function without impairment and to their original quality.
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3.16 Access to Work
Delete Subparagraph 3.16.1 and replace with the following:

The Owner, the Architect, and the representative of either of them shall at all times have
access to the Work wherever it is in preparation or progress, and the Contractor shall
provide proper facilities for such access so the Architect and Owner may perform their
functions under the Contract Documents.

ARTICLE 4. ADMINISTRATION OF THE CONTRACT

4.1 Architect
Add the following at the end of Subparagraph 4.1.1:

For each Project subject to this Agreement, the term “Architect” shall have the person or
entity identified in the Program and Schedule Notice.

Delete Subparagraph 4.1.2 and replace with the following:

4.1.2 The Architect has the authority to act on behalf of the Owner to the extent
provided in the Contract Documents, unless otherwise provided by written notice
from the Owner to the Architect and the Contractor. All of the Owner’s
instructions to the Contractor shall be issued through the Architect unless the
Owner determines otherwise.

Delete Subparagraph 4.1.4 in its entirety.

4.2 Architect’s Administration of the Contract

Insert the following sentence before word “However,” in line 6 of Subparagraph 4.2.2:

The Architect is required to provide site services as defined in the Standard Form of Agreement
between Owner and Architect (AIA Document B141, 1987 Edition), inclusive of its rider, which
had been entered into by the Bank and the Architect for the relevant project.

Add the words “, Change in Work” after the word “Orders” in line 1 of Subparagraph 4.2.8.

4.3 Claims and Disputes

In Subparagraph 4.3.2, lines 5 and 11, insert the words “as provided for in Subparagraph
4.5” in between the words “arbitration” and “or.”
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In Subparagraph 4.3.4, line 2, insert the words “as provided for in Subparagraph 4.5” in
between the words “arbitration” and “unless.”

Resolution of Claims and Disputes

In Subparagraph 4.4.4, line 6, delete the words “but subject to arbitration” and replace
with the words “unless subject to arbitration as provided for in Subparagraph 4.5.”

Arbitration

Delete Subparagraph 4.5.1 in its entirety and replace with the following:

At the exclusive option of the Owner, all claims, disputes and other matters in question
between the parties to this Contract, arising out of or relating to this Contract or the
breach thereof not resolved under Paragraph 4.4, shall be decided by arbitration in
accordance with the Construction Industry Arbitration Rules of the American Arbitration
Association then obtaining unless the parties agree otherwise. Any and all arbitration
arising out of or relating to this Contract shall include, by consolidation, joinder, or joint
filing, any additional person or entity not a party to this Contract to the extent necessary
to the final resolution of the matter in controversy. This Contract to arbitrate and any

. agreement to arbitrate with an additional person or persons duly consented to by the

parties to this Contract shall be specifically enforceable under the prevailing arbitration
law.

In Subparagraph 4.5.2, delete the phrase “Rules and” from the title, delete the first sentence in its
entirety and add the following to the end thereof:

Any demand for arbitration made by any party other than the Owner shall not be binding
on the Owner. Any demand for arbitration made by the Owner shall be binding on the
Owner.

Delete Subparagraph 4.5.5 in its entirety.

Add a new Subparagraph 4.5.8:

4.5.8 Location of Dispute Resolution. At the Owner’s option, the exclusive location for
settlement of any and all claims, controversies or disputes arising out of or related to this
Contract or any breach thereof whether by arbitration or litigation shall be New York,
New York.
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ARTICLE 7. CHANGES IN THE WORK

Add the following to the end of Subparagraph 7.1.3:

At the request of the Architect, the Contractor shall promptly prepare and submit, to the
Architect, a cost estimate for any changes or proposed Changes in the Work and any
contract time adjustment required by this change. This estimate shall include an itemized
listing of quantities and cost associated with the Changes in the Work and shall be limited
to those elements listed in Articles 7.3.6.1, 7.3.6.2, 7.3.6.3, 7.3.6.4, as amended. All
costs associated with Changes in the Work shall be adjusted as part of the Change Order.
No adjustments to the Contract Sum pertaining to that specific change will be made after
a Change Order has been executed.

In the last line of Subparagraph 7.1.4 delete “or Contractor.”
Add the following Subparagraph 7.1.5:

Any substitutions for specified materials, equipment, or systems proposed by or through
the Contractor shall be effected only upon approval and authorization by the Owner and
Architect through the issuance of @ Change Order. Upon such issuance, the substitution
shall become part of the Contract Documents as if specifically incorporated therein by the
Architect or its consultants.

7.2 Change Orders
Add the following to the end of subparagraph 7.2.1.3:

Any adjustment in time resulting from a change shall be included in the Change Order
pertaining to that specific change. Claims for adjustment in time due to a change will not
be considered after the Change Order for such change has been approved. Change order
requests must be submitted in a pre-approved format to the Engineer with copies to the
Bank. The CM shall not proceed with any Change Orders prior to written approval by the
Engineer and the Bank. The CM shall include detailed material and labor breakdowns for
each trade included in the Change Order. Any work started without approval by the
Engineer and Bank shall be completely removed at no additional increase to the GMP.
All Change Order requests shall reflect any impact to the Project schedule. The CM shall
maintain a Change Order log that is updated weekly and issued prior to the Project
meeting.

In subparagraph 7.2.2 insert in the second line between the words “Sum” and “may” the words
“shall be by cost proposal or”
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Add the following Subparagraph 7.2.3:

Cost proposals shall contain sufficient information concerning quantities, materials,
prices, labor and similar pertinent data in a sufficiently detailed format to permit
intelligent evaluation by Architect and Owner. Where cost proposals include work by
Subcontractors, the detailed information pertaining to the work including the
Subcontractor’s total cost for his part of the work, shall be submitted by each
Subcontractor involved. The information submitted by Subcontractors shall be contained
on an estimating sheet, in a letter or other appropriate form, which shall be imprinted with
the name, address and telephone number of the Subcontractor submitting the quotation.
All such pertinent “back-up” information shall accompany all of the Contractor’s cost
proposals.

73 Construction Change Directives
Delete Subparagraph 7.3.6.5 and add the following Subparagraphs after Subparagraph 7.3.6.4:
5 MARKUP ON ADDITIONAL WORK

Subcontractors and Subordinate Subcontractors shall be limited to, and agree to
perform, any additional work which may be ordered in accordance with the
General Conditions of the Contract for the net cost of materials and labor
(including wages paid, Payroll Taxes, Worker’s Compensation and all of the
insurance) plus the following percentage of this amount for all their overhead and
profit:

a) percent (%) on additional work and supervision performed by the
direct forces of the Subcontractor in question.

b) percent (%) on work performed by a trade contractor or supplier
subordinate to the Subcontractor in question.

6 The percentage to be added for any work change involving both added work and
omitted work shall be applied to the net difference in cost.

i The percentage fees as indicated herein shall also apply to Subparagraph 7.3.3.

8 Nothing in this Article shall excuse the Contractor from proceeding with the extra
Work as directed by the Owner.
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ARTICLE 8. TIME

Progress and Completion

Add a new Subparagraph 8.2.2.1:

Meetings shall be held periodically as requested by the Architect, at a designated place in
the Main Building, EROC and/or 33 Maiden Lane at which time representatives of the
Contractor shall be present to discuss all details relative to the progress of the Work. The
Contractor shall arrange for and conduct these meetings, shall record the proceedings, and
shall furnish one (1) typed copy of the minutes of such meetings to the Owner and
Architect.

Add a new Subparagraph 8.2.3.1:

9.3

Should the work not proceed according to the established detailed Project schedule, the
Owner reserves the right to direct the Contractor to provide extra manpower or overtime
at no additional increase to the GMP.

ARTICLE 9. PAYMENTS AND COMPLETION

Applications for Payment

In Subparagraph 9.3.1, line 1, delete “ten” and insert in its place “fifteen.”

Add the following to the end of Subparagraph 9.3.1:

Each item listed in the application for payment shall have a separate amount for labor and
a separate amount for material and other costs.

Add the following Clause 9.3.1.3 to 9.3.1:

9.3.1.3 Until the Work is certified by the Architect to be substantially completed, the
Owner shall pay ninety percent (90%) of the amount due the Contractor on account of
progress payments which shall include amounts of any approved Change Orders. When
the work under the contract has been substantially completed, and certified by the
Architect, the Owner may pay to the Contractor such additional amount on account of the
Work as shall be necessary to bring the aggregate of all payments made by the Owner to
the Contractor to an amount equal to ninety-five percent (95%) of the Contract Sum. The
Owner may reinstate or alter retention at any time and at any percentage. The Owner may
make payment, at its discretion, for each Application for Payment in the form of separate
checks for the Contractor and for each of the Subcontractors in the amount shown for
those trades in the application, and as certified payable by the Architect’s Certificate for
Payment.
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Checks for Subcontractors shall be made payable jointly to the Contractor and the
Subcontractor. All such checks shall be given to the Contractor for his distribution to the
Subcontractors.

Delete Subparagraph 9.3.3 and replace with the following:

The Contractor represents and warrants that title to all Work, including, without
limitation, supplies, materials and equipment, whether incorporated in each Project or
not, will pass to the Owner upon delivery to the Site, free and clear of all chattel
mortgages, conditional sales agreements, security interests, financing statements and any
other liens, claims, or encumbrances, all of which are hereafter referred to in this

Article 9 as a “lien” or “liens”; and that no Work, including without limitation, supplies,
materials or equipment will be acquired subject to any lien or liens.

In Subparagraph 9.7.1, line 6, delete “or awarded by arbitration.”

ARTICLE 10. PROTECTION OF PERSONS AND PROPERTY

10.1  Safety Precautions and Programs

Delete Subparagraphs 10.1.2, 10.1.3 and 10.1.4 in their entirety and insert the following
subparagraphs:

10.1.2 In the event that Contractor encounters asbestos unexpectedly, Contractor agrees
that it has full responsibility to protect and to have provided for the safety of his
personnel and personnel in the area through adequate precaution, preventative measures
and training and shall indemnify Owner, Architect and their employees and agents against
any claim, damage, loss or expense (including attorney’s fees) attributable to bodily
injury, sickness, disease or death resulting from contact with or work in the vicinity of
asbestos.

10.1.3 In the event Contractor does encounter asbestos unexpectedly, Contractor shall
give prompt written notice to the Owner and Architect and proceed to limit exposure
therefrom by, at the option of the Owner, enclosing, containing or encapsulating said
asbestos containing material in accord with all applicable industry standards of care and.
in compliance with all applicable municipal, county, state and Federal laws or
regulations. Contractor shall not suspend Work in areas which are appropriately sealed
off from the one where the asbestos has been discovered. Contractor shall provide Owner
with an estimate of the costs for any additional work resulting from encountering asbestos
and Contractor and Owner shall mutually agree on the appropriate compensation for
Contractor.
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10.2  Safety of Persons and Property

Add the following Clause 10.2.1.4 to subparagraph 10.2.1:
10.2.1.4 The work of the Owner or other separate contractors.

Add the following Subparagraph 10.2.8 to 10.2:
10.2.8 Any special precautions for fire protection necessary for the execution of a
Contractor’s Work shall be the responsibility of the Contractor requiring same and the
cost of such precautions shall be paid for by that Contractor. The Contractor is in no way
relieved of its responsibility to abide by the Occupational Safety Health Act (OSHA)

regulations and for recording and registering accidents by the reporting of accidents to the
Owner and the Architect.

ARTICLE 11. INSURANCE AND BONDS

Delete Paragraph 11.1 entirely and substitute:

11.1 The Contractor shall purchase and maintain, as primary Insurance, minimum limits
of Insurance as set forth below to protect itself from claims arising out of or resulting
from the Contractor’s operations under the Contract, whether such operations are
undertaken by the Contractor, any Subcontractors, and/or by any person and/or entity for
which any of the foregoing may be liable:

1) Claims under workers compensation, disability benefits, and other similar
employee benefit acts;

2) Claims for damages for bodily injury, occupational sickness or disease, or
the death of any employee of the Contractor, and/or any Subcontractors;

3) Claims for damages for of bodily injury, occupational sickness or disease,
or the death of any person other than an employee of the Contractor or
Subcontractor;

4) Claims for damages for Personal and Advertising injury which are:

(a) Sustained by any person as a result of an occurrence directly or

indirectly related to the employment of such person by the
Contractor, and/or,

(b) Sustained by any other person.
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5) Claims for damage to the Work, including loss of use, and including the cost to
remove, replace, or restore the Work, which arise from injury to or destruction of
tangible property, or arise from the inadequate installation of, or provision of, or
defects in, the Work;

6) Claims for damages, other than to the Work itself, because of injury to or
destruction of tangible property, including loss of use resulting therefrom; and/or

7 Claims for damages because of bodily injury or death of any person or because of
property damage arising out of any motor vehicle, machinery or equipment.

Insurance Definitions

“Advertising Injury” — An injury arising from advertising activities, employee publications and
all other oral, written, televised, videotaped, electrically transmitted or any otherwise
disseminated materials, for: Libel, slander, defamation, or disparagement; Violation of right of
privacy; Misappropriation of ideas; Infringement of copyright, trademark, title, or slogan; or
Unfair competition.

“Bodily Injury” — The definition of bodily injury is to include physical injury, sickness, disease,
death, mental injury, emotional anguish, shock or humiliation.

“Occurrence” - An event, or continuous or repeated exposure to conditions, which cause injury
during the Policy period. All such exposure to substantially the same general conditions at or
emanating from the insured location or insured project shall be deemed one “occurrence.”

“Personal Injury” — Injury sustained as a result of wrongful eviction, false arrest, detention or
imprisonment, malicious prosecution, libel, slander or defamation, invasion of privacy, wrongful
entry or dismissal, or discrimination.

“Property Damage” — All risk of physical loss of or damage to real and personal property,
including the loss of use thereof.

Workers’ Compensation and Employer’s Liability Insurance as required by all applicable local,
state and/or federal laws, and including a Voluntary Employers Liability Rider. All certificates of
insurance must specifically note that the statutory provisions of the state or district where the
Work is located apply. The Employer’s Liability Insurance shall be written for no less than the
following limits, or for an unlimited amount if allowable by the appropriate state of jurisdiction:

(a) Bodily Injury by Accident - $1,000,000 Each Accident
(b) Bodily Injury by Disease - $1,000,000 Policy Limit

(c)  Bodily Injury by Disease - $1,000,000 Each Employee
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Comprehensive General Liability Insurance (broad form), written on an “occurrence” basis,
including a per-project/per-location amendment to the general aggregate limit. Such policy shall
provide cover for Bodily Injury and Property Damage, and for Personal & Advertising injury:

(a)

(b)

()

(©)

(d)

Minimum Limits of Liability:

()

(i1)

(iif)

(iv)
™)

Bodily Injury and Property Damage Per Occurrence Combined
Single Limit: $1,000,000

General Aggregate: $2,000,000

Products and Completed Operations Per Occurrence and
Aggregate: $2,000,000

Personal & Advertising Injury: $1,000,000

Medical Payments: $10,000

The Comprehensive General Liability Policy shall provide insurance for the
Contractor for Bodily Injury (including mental anguish and emotional distress) to
third parties, Personal Injury to third parties, and Property Damage to third
parties’ property, other than to the Work, arising out of or resulting from:

Operations of the Contractor or it’s employees, called “Premises Operations;”

(i1)

(iif)

(iv)

Work performed by any of the Subcontractors, called “Sublet Work” or
“Independent Contractors;”

Broad Form Contractor’s Liability, called “Hold Harmless Clauses” or
“Indemnity Agreements;” and

Products Liability and Completed Operations Insurance covering claims
arising from the work during the duration of the project and for a period of
two years after the completion of the project.

Such policy shall contain no restriction on work operations involving underground
structures, piping, utilities, sewers, excavating, sheeting, shoring and/or similar
constructed improvements.

Such policy shall contain no restriction on claims arising from property damage
caused by explosion and/or collapse of or damage to underground structures,
piping, utilities, sewers, excavating, sheeting, shoring, and/or similar constructed
improvements.
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The Contractor’s insurance required under this paragraph shall be written for no less than any
limits of liability as herein specified, or as required by law, whichever is greater, by a company or
companies licensed to do business in the State of New York, and/or in the district where the
Work is located. Such companies shall have a minimum “A-” or better policyholder’s rating, and
a “Class XI” or better financial rating as listed in the most current edition of the A.M. Best
Insurance Guide available on the date of the execution of the Contract.”

Comprehensive Automobile Liability insurance, providing coverage for Bodily Injury and
Property Damage for claims arising from the operation, use, and/or loading and unloading of any
motor vehicle:

(a) Limit of Liability - $1,000,000.
(b) The policy shall contain no exclusion for liability assumed under contract.

Excess or Umbrella Liability Insurance in an amount not less than $25,000,000 following the
forms and amounts of primary General Liability, Automobile, and Workers’ Compensation and
Employers Liability Insurance as described in Subparagraph A hereof.

If required by the Owner for a Project, the CM will obtain and the Owner will reimburse the cost
for Contractor’s Pollution Legal Liability Insurance, with limits not less than $2,000,000 per loss
with a $5,000,000 aggregate to provide coverage for any environmental claims incurred in
connection with the Contract, and occurring on or away from the premises. Policy shall include
coverage for both third party pollution liability and remediation. Policy shall include Bank as a
Named Insured and shall include cover for completed operations for a two (2) year period beyond
the completion of the contract.

If required by the Owner for a Project, the CM will obtain and the Owner will reimburse the cost
for Errors and Omissions coverage with limits no less than $5,000,000 per occurrence and
$5,000,000 any aggregate, providing coverage for loss or damage resulting from Contractor’s
professional errors and omissions or wrongful acts committed in the course of advising on any
and all environmental matters; and/or wrongful acts committed in the course of rendering, or
failing to render, professional services, such as architectural, engineering, surveying, or other
such services, which are undertaken in connection with the Contract.

Unless specifically excepted by the Bank, Builder’s Risk Insurance providing coverage to all
supplies, materials, and equipment, required for the Work, until such supplies, materials, or
equipment is installed and accepted by the Bank.

All of the insurance coverage described in this Article maintained by the Contractor shall provide
that:

(D The Bank shall be included in the policy as Additional Insured, as its interest may
appear, with the understanding that any obligation imposed upon the insured
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parties, including, but not limited to, the liability to pay premiums, shall be the
sole obligations of the Contractor and not the Bank.

2) Contractor and its Subcontractors expressly waive all rights of subrogation, set-
off, and counterclaim against the Bank for damages payable by Insurance obtained
pursuant to this Agreement or any insurance coverage’s applicable to the work.
The policies of insurance required to be carried by Contractor and all
Subcontractors shall provide such Waivers of Subrogation by endorsement or
policy language.

3) The Contractor’s insurance policies shall be endorsed so as to indicate that its
policies provide primary and non-contributory coverage for all claims of any type
or nature against the Bank, arising out of or resulting from the provision of the
Work by the Contractor, and/or any Subcontractors. Any other valid and
collectable insurance which includes the Bank as Named Insured shall in no
instance be considered as primary, co-insurance, or contributing insurance. (The
Contractor’s policy may allow the Subcontractor’s policy to provide primary
cover in the event of a claim arising from the Subcontractor’s negligence.) These
policies shall further be endorsed to allow Cross-Claim and Severability of
Interest Endorsements for claims due to the actions and/or inaction of the
Contractor and/or any Subcontractor.

4) All losses shall be payable without restriction on the nature of the Work, the
occupation of the Contractor or use of the Work and/or the site, or portion(s)
thereof.

The Contractor shall require each of the Subcontractors to procure and maintain Insurance
coverage with Terms and Conditions equal to or exceeding those specified above. Such coverage
shall remain in effect until the approved completion of such Subcontractor’s portion of the Work,
and for an extended period, as specified above, for exposure arising from the completed
operations. The Contractor shall be solely responsible for ensuring that each such Subcontractor
complies with all of the insurance requirements hereunder. The Contractor is further charged
with monitoring each Subcontractor’s compliance with this provision.

A Certificate of Insurance signed by the insurance carrier or the carrier’s authorized agent stating
the limits of the liability and the expiration date of each coverage, and warranting the
Contractor’s compliance with the above specified provisions shall be delivered to the Bank prior
to the commencement of the Work. Additionally, such carrier or such authorized agent shall
provide a warranty statement that the insurance requirements under this Article have been fully
met and are covered under such certificate. Should the initial insurance policy expire prior to
the final completion of the Work, a renewal certificate and additional warranty statement shall be
furnished to the Bank not later than 30 days prior to such expiration date. All certificates shall
contain a provision that coverage shall not be canceled, materially amended, or allowed to expire
without at least sixty (60) day prior written notice to the Bank.
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The Contractor shall, at all times through final completion of the Work, carry and maintain, at the
Contractor’s sole expense, full replacement cost coverages for damages to or loss of the
Contractor’s assets, including tools, equipment, material, and facilities required for his provision
of the Work.

The Owner shall continue to occupy or use a portion or portions of the Work prior to Substantial
Completion thereof. The Contractor shall insure that the insurance company or companies
providing the property insurance have consented to this occupancy and use by endorsement to the
policy or policies. The insurance shall not be canceled or lapsed on account of such partial
occupancy or use.

Compliance by the Contractor with the insurance requirements set forth in this Article shall not
relieve the Contractor of any liability arising from any indemnity or other such agreement as set
forth in the contract documents, nor shall the Contractor’s liability, be limited by the amount of
any applicable insurance.

If the General Liability coverages are provided by a Commercial General Liability Policy on an
occurrence basis, the policy date or Retroactive Date shall predate the Contract; the termination
date of the policy or applicable extended reporting period shall be no earlier than the termination
date of coverages required to be maintained after final payment, certified in accordance with
Subparagraph 9.10.2 of AIA A201.

11.3 Property Insurance

Delete Paragraph 11.3 entirely.

Add the following Paragraph 11.5 to Article 11:
11.5 Other Insurance

11.5.1 The Owner shall not be obligated to procure or maintain any form of fire (property),
liability, or other insurance.

11.5.2 The Contractor shall furnish a Performance Bond and Labor/Material Bonds covering the
faithful performance of the Contract and payment of obligations arising thereunder. Bonds may
be obtained through the Contractor’s usual source and the cost thereof shall be included in the
Contract Sum.

11.5.2.1 The Contractor shall deliver the required Bonds to the Owner not later than three (3)
days following the date the Contract is entered into.

11.5.2.2 The attorney-in-fact who executes the required Bonds on behalf of the Surety shall affix
thereto a certified and current copy of the power of attorney.
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ARTICLE 12. UNCOVERING AND CORRECTION OF WORK

Correction of Work

Add the following to the end of Subparagraph 12.2.2:

13.1

If, in the judgement of the Owner, any material, equipment or systems require corrective
work because of defects in material or workmanship within the one (1) year warranty
period or extended warranty periods, the Contractor shall complete all required corrective
work within forty-five (45) days of notice. If the Contractor does not in accordance with
the terms and provisions of the Contract, complete all corrective work within forty-five
(45) days, or comply with and fulfill his warranty obligations, the Owner will notify the
bonding company to have such work and/or obligations performed at no additional
increase to the GMP. The obligations of the Contractor under the terms and provisions of
the Contract, shall not, however, be limited to the surety retained by the Owner pursuant
to the provisions of the Contract.

ARTICLE 13. MISCELLANEOUS PROVISIONS

Governing Law
Delete Paragraph 13.1.1 entirely and substitute:

This Contract and the rights and obligations under this Contract shall be governed by and
construed in accordance with the Federal law of the United States of America and, in the
absence of controlling Federal law, in accordance with the law of the State of New York,
notwithstanding New York’s choice of law rules.

Delete Paragraph 13.3.1 entirely and substitute:

Any notice or other communication required or permitted to be given or delivered under
this Contract shall be in writing and shall be sufficiently given if delivered personally,
which shall be required with regard to notices applicable to a material breach, or sent by
telegram or cable, or mailed by first-class or overnight delivery mail, return receipt
requested, postage prepaid, as follows:

To Owner:

Federal Reserve Bank of New York

33 Liberty Street

New York, N.Y. 10045

Attn: Mr. Richard Prisco, REGS Officer
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To Contractor:

or to such other address or addresses as either party may from time to time
designate to the other by written notice. Any notice shall be deemed to be
given when received.

ARTICLE 14. TERMINATION OR SUSPENSION OF THE CONTRACT

Add the following new Subparagraph 14.4:

Article 14.4. Owner’s Unrestricted Right to Terminate

14.4 Notwithstanding anything in this Contract to the contrary, the Owner may, without
prejudice to any other rights or remedies of the Owner, terminate this Contract at any time
at its sole discretion, with or without cause, without liability of any kind. In such event,
the Owner shall only be obligated to, pay the Construction Manager any Cost of
Construction Manager’s Services for services rendered prior to that time. Further, the
Owner may assume all or some of the subcontracts therefore awarded, if any, and award
the performance of the incomplete portions of the Construction Manager’s Services to
another Construction Manager acceptable to the Owner.

Add the following new Articles:

15.1

ARTICLE 15. RECORDS OF THE CONTRACTOR

Maintenance of Records

15.1.1 The Contractor shall maintain written records and computerized records, in a
fashion acceptable to the Owner, of all communications with the Architect and the Owner
and make the same available for inspection by the Owner at all times. The Contractor
shall maintain and keep, for a period of at least six (6) years after the date of Final
Acceptance, all records and other data relating to the Work. The Owner or the Owner’s
representative shall have the right to inspect and audit all records and other data of the
Contractor relating to the Work.
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ARTICLE 16. DAVIS-BACON ACT

Davis-Bacon Act

16.1.1 The Contractor and all Subcontractors shall be required to pay all laborers and
mechanics employed or working upon the site of the Work the full amount of wage and
fringe benefits due at time of payment computed at rates not less than those contained in
the wage determination of the Secretary of Labor applicable to the class of work
performed at the site of the Work. Although the Reserve Banks have taken the position
that they are not legally subject to the Davis-Bacon Act and the implementing regulations,
(40 U.S.C. § 276aet seq. and 29 CFR Part 5) this action is taken in recognition of the
policy of the Act. The Contractor and all Subcontractors may not rely on the position of
the Bank as a defense for noncompliance with the wage requirements of the Davis-Bacon
Act.

ARTICLE 17. SMALL AND DISADVANTAGED BUSINESSES

Small and Disadvantaged Businesses

To the extent consistent with the U.S. Court Decision in Adarand Constructors v. Pena,
Owner has a policy of assisting small businesses and disadvantaged small business in
participating in the performance of Owner’s contracts. Contractor hereby agrees to carry
out this policy in the awarding of subcontracts connected with this Contract to the fullest
extent consistent with the efficient performance of this Contract. Contractor further
agrees to furnish to Owner information demonstrating Contractor’s compliance with this
clause, upon request by Owner.

As used in this Contract, the term “small business” means a business qualifying as a small
business concern under Article 3 of the Small Business Act (15 U.S.C. 5 632) and rules
and regulations promulgated pursuant thereto, and the term “disadvantaged small
business” means small business--

(D At least 51 percent (51%) owned by one or more socially and economically
disadvantaged individuals; or, in the case of any publicly-owned business, at least
51 percent (51%) of the stock of the business is owned by one or more socially
disadvantaged individuals; and

) whose management and daily business operations are controlled by one or more
such individuals. Contractor shall presume that socially and economically
disadvantaged individuals include Black Americans, Hispanic Americans, Native
Americans, Asian Pacific Americans, and any other minorities, or any other
individual found to be disadvantaged by the Small Administration pursuant to
Article 8(a) of the Small Business Act.
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Contractor, acting in good faith, may rely on written representations by its subcontractors
regarding their status as either a small business or a socially and economically
disadvantaged small business.

ARTICLE 18. EQUAL OPPORTUNITY

Contractor Will Not Discriminate

In the performance of this Contract, the Contractor agrees not to discriminate against any
employee or applicant for employment because of race, color, religion, sex, age,
disability, or national origin. Contractor agrees to post in conspicuous places, available to
employees and applicants for employment, notices setting forth the policies of
nondiscrimination. The Contractor shall, in all solicitations or advertisement for
employees placed by him or on his behalf, state that all qualified applicants will receive
consideration for employment without regard to race, religion, color, sex, age, disability
or national origin.

ARTICLE 19. FORCE MAJEURE

Force Majeure

Neither party shall be liable for its failure or delay in performance of its obligations under
this Contract due to strikes, wars, revolutions, fires, floods, explosions, earthquakes,
statutes or government regulations, or other causes beyond its control.

ARTICLE 20. JURISDICTION

Jurisdiction

The exclusive jurisdiction for any legal action or proceeding arising under this Contract
shall be the United States District Court for the Southern District of New York, and the
parties expressly submit to the jurisdiction of that court.

ARTICLE 21. SEVERABILITY

Severability

If any provision of this Contract is held invalid, illegal, or unenforceable, the remainder
of this Contract shall not be affected thereby. If any portion of this Contract is held by a
court of competent jurisdiction to conflict with any Federal, State, or local law or
regulation, such portion of this Contract is hereby declared to be of such force and effect
as is permissible in such jurisdiction.

CM: Bank:

Date: _ __ Date:
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ARTICLE 22. CONFIDENTIALITY

No Disclosure of Owner Information

Contractor acknowledges that any information regarding the Owner, including but not
limited to, its operation, business practices, or security procedures obtained by
Contractor, its agents or employees while performing the Agreement are to be treated as
confidential and agrees not to disclose any such information and to require its agents and
employees not to disclose any such information to a third party without the Owner's prior
written consent.

ARTICLE 23. RIGHT OF ENTRY

Contractor’s Conditional Right of Entry

Any person or persons designated by Contractor but subject to the reasonable approval of
the Owner shall have the right to enter the premises of the Owner during the Owner's
business hours and upon notice to the Owner or any other reasonable time agreed to by
the Owner and subject to the Owner's reasonable security arrangements. A reasonable,
security-related denial or restriction of access by Owner either for security reasons shall
not constitute a breach of this Contract or affect Owner's rights or Contractor's
obligations. Owner may conduct security investigations relating to Contractor personnel
having access to Owner's facilities similar to investigations conducted with respect to
Owner's own employees. Owner may require substitution of Contractor agents,
employees and representatives for reasons relating to Owner security. It is understood
that the person(s) designated by Contractor to have access to the Owner's premises will be
Contractor's personnel, unless the Owner is notified and agrees to the contrary. The
Contractor shall also indemnify the Bank for any penalties assessed against the Bank by
the Immigration and Nationalization Service with regard to the knowing hiring of
unauthorized workers, as well as any legal fees incurred by the Bank in defense of a
related investigation by any branch of the United States Government.

ARTICLE 24. ADVERTISING

Contractor Shall Not Advertise Owner’s Name

Contractor shall not use the Owner's name or any adaptation or variation of the Owner's
name in any advertising, promotional material, or other publication, or otherwise
publicize or communicate Contractor's relationship with the Owner, without the Owner's
prior written consent. ‘

CM: Bank:

Date:_  Date:
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ARTICLE 25. BACKGROUND INVESTIGATIONS

Background Investigations

Because of the sensitive and confidential information about the Bank’s business affairs,
operation and security procedures which the Construction Manager may be given or have
access to during the term of this Agreement, the Bank will conduct background
investigations of the Construction Manager at the Construction Manager’s expense. In the
Bank's sole discretion, the Bank may conduct more than one such background investigation
during the term of this Agreement and such investigations may include, but not be limited to,
researching the Construction Manager’s ownership, business history and record of ethical
conduct. If (i) the Construction Manager fails to promptly cooperate with any such
background investigations or (ii) the Bank determines, in its sole discretion, that the results
of any background investigation are not satisfactory to the Bank, the Bank may, at is sole
option, terminate this Agreement immediately and without any liability on behalf of the
Bank, other than to pay the Construction Manager of any services that have been properly
rendered under this Agreement as of the date of termination. In the event the Bank
terminates this Agreement in connection with an unsatisfactory background check, the Bank
shall have no obligation to inform the Construction Manager of the specific results of the
background check or why the Bank deemed those results unsatisfactory.

IN WITNESS WHEREOF, the parties have duly executed this Contract on the

dates set forth below:

AGREED: AGREED:

FEDERAL RESERVE BANK OF NEW YORK

[SIGNATURE] [SIGNATURE]
[PRINT NAME] [PRINT NAME]
[TITLE] [TITLE]
[DATE] [DATE]
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FEDERAL RESERVE BANK OF NEW YORK

NEW YORK, N.Y. 10045-0001

AREA CODE 212-720-5000

May 31, 2006

Structure Tone, Inc.
770 Broadway
New York, N.Y. 10003-9522

Attention: Mr. Ronal Pennella

Re: Request for Proposals
Construction Management Services
Restoration/Renovation of the Main Building’s
10*® and 11*" Floors

Dear Mr. Pennella,

Enclosed please find a copy of the Request for Proposals in
connection with the above-referenced project.

Sincerel

chArd Prisco
Assjstant Vice President

enclosure
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FEDERAL RESERVE BANK OF NEW YORK

NEW YORK, N.Y. 10045-0001

AREA CODE 212-720-5000

May 31, 2006

Turner Construction Company
375 Hudson Street
New York, N.Y. 10014

Attention: Mr. John Thomann

Re: Request for Proposals:cifiiiis Liiral
Construction Management Services
Restoration/Renovation-of the Main Building’s

10*™® and 11*® Floors
Dear Mr. Thomann,

Enclosed please find a copy of the Request for Proposals in
connection with the above-referenced project.

Sit:222:22?;t3?452:i9

Richard Prisco
Assistant Vice President

enclosure
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FEDERAL RESERVE BANK OF NEW YORK

NEW YORK, N.Y. 10045-0001

AREA CODE 212-720-5000

May 31, 2006

Plaza Construction Corporation
260 Madison Avenue
New York, N.Y. 10016

Attention: Mr. Timothy Heaney

Re: Request for Proposals
Construction Management Services
Restoration/Renovation of the Main Building’s
10*" and 11** Floors

Dear Mr. Heaney,

Enclosed please find a copy of the Request for Proposals in
connection with the above-referenced project.

icjhard Prisco
Asgistant Vice President
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Federal Reserve Bank of New York
Request for Proposals
Construction Management Services

Restoration/Renovation of the Main Building’s

10" and 11" Floors
April 26, 2006
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FEDERAL-RESERVE BANK OF NEW YORK
REQUEST FOR PROPOSALS ("RFP")

FOR
CONSTRUCTION MANAGEMENT SERVICES
FOR
RESTORATION/RENOVATION OF THE MAIN BUILDING’S 10™
AND 11™ FLOORS
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FEDERAL RESERVE BANK OF NEW YORK
REQUEST FOR PROPOSALS
FOR
CONSTRUCTION MANAGEMENT SERVICES
FOR
RESTORATION/RENOVATION OF THE MAIN BUILDING’S 10™
AND 11™ FLOORS

Introduction

The Federal Reserve Bank of New York (the "Bank") requests proposals for
construction management services in connection with the restoration/renovation of the 10"
and 11" floors (the “Project”) at the Bank’s Main Building, located at 33 Liberty Street, New
York, New York (the “Main Building”). This request for proposals ("RFP") is intended as a
summary guide to provide an overview and describe in general terms the requirements of the
Construction Manager (“CM”) for all aspects of the Project. Sections 1, 2, and 3 of this RFP
(the "RFP Text") are not intended to and do not completely detail all of the requirements of
the CM. The CM shall carefully review the contract, attached hereto as Attachment B (the
"Contract") which is incorporated into and made a part of this RFP, and the RFP Text to
determine all the requirements of the CM and shall base the proposal submitted to the Bank
on the requirements of the Contract and RFP Text. Each Offeror shall submit with their
formal proposal for furnishing construction management services to the Bank, a letter stating
that both the Contract and the RFP Text have been reviewed and that their proposal is based
on the requirements of both of these documents.

The attached Contract includes, but is not limited to, “The Standard Form of
Agreement Between the Owner and the Construction Manager where the Construction
Manager is also the Constructor,” AIA Document A121/CMc, 1987 Edition and AGC
Document 565, 1991 Edition as it has been amended by the Contract Rider generated by the
Bank for this Project (as amended, “AIA A121/CMc”). The Contract also includes, for the
construction phase services of the Project, the “General Conditions of the Contract for
Construction,” AIA Document A201, 1987 Edition, as it has been amended for this Project
by the Supplementary Conditions generated by the Bank (as amended, “AIA A201”).

The RFP Text and Contract details the requirements and lists the factors that
will be considered in selecting one of the Offerors, specifies contract clauses required by the
Bank, and outlines a required response format as Attachment A (the "Proposal Format"). To
be responsive, proposals should include all the information specified in the Proposal Format.

The CM, in addition to acting as an advisor to the Owner during the design
period, will assume all financial responsibility for the construction of the Project. The CM
shall also act as the overall project coordinator during construction, which will entail
coordinating all aspects of the construction, inclusive of any‘activities required by the Bank
and the Bank’s vendors and consultants, and any other activity required by any party for the
successful and timely completion of the Project.
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All services provi&éa by and work performed by the CM shall be subject to,
and comply with, all applicable provisions of Main Building rules and regulations
(“Attachment C”).

1. CONSTRUCTION MANAGEMENT SERVICES

1.1 Existing Environment

A.  Design

The Main Building was designed by Philip Sawyer of the noted firm York and
Sawyer, and was completed in 1924, with an addition at the east end of the building that
defined its current footprint in 1936. The Main Building has fifteen (15) floors above grade
and four (4) below grade On the 10" floor, there is a twelve (12) foot deep setback. Except
for the 14" and 15™ floors, the floors above the setback are approximately 35,000 usable
square feet, including the core. To facilitate delivery of any large mechanical equipment into
the sub-grade levels, two (2) removable slabs were installed in the trucking area.

The Bank has in its possession most of the original construction documents.

The 10™ floor currently houses the Bank’s executive offices and the
boardroom, an almost stand-alone structure perched at the south east corner of the space. It
also includes the Officers’ Dining Room (“ODR?”), a two (2) story high space approximately
thirty-one (31) feet wide by seventy-five (75) feet long, used primarily for executive dining
functions. The east-west reception corridor (“Reception Corridor”) is the floor’s main
thoroughfare. At the east end, there are two (2) suites occupied by the Bank’s President and
First Vice President, while most of the south side of the floor is allocated to the offices of the
Executive Vice Presidents. The latter are served by a private corridor parallel to the
Reception Corridor. The walls of the Reception Corridor are decorated with paintings on
loan from the Metropolitan Museum of Art. At the east section, there is a coin and currency
exhibit and several glass cases displaying memorabilia related to the original construction
project.

At the northwest quadrant of the floor, there are three (3) conference rooms,
1ncludmg a teleconferencing facility, and a serving pantry supported by a kitchen located on
the 11 floor. Toilet facilities located on the north side of the core consist of two (2) public
rooms and one (1) private room. The men’s room has two (2) shower stalls.

The setback roof is accessible from most spaces, although configuration of
operable sections of the windows is not ideally suited for that purpose. During the warm
weather months, open air dining sessions are held twice a week.

The original appearance of the 10" floor was consistent with the requirements
of the program of the architectural competition sponsored by the Bank’s directors. Those
emphasized avoidance of the appearance of extravagance so commonly associated with bank
buildings of the time, as one of the main goals. This is reflected in the austere design of the
Reception Corridor, which remains in its original condition to the present day.
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The appearance of the spaces added in 1936, including the boardroom and
ante room (i.e., waiting room/common hallway) are more elaborate, with decorative carved
wood paneling and embossed metal ceilings.

The 10™ floor has a significant amount of decorative metalwork by the noted
craftsman Samuel Yellin, including elevator lobby gates, chandeliers and grilles. Most
likely, all of those were installed as a part of the original construction.

The boardroom, ante room (i.e., waiting room/common hallway) and several
east end offices have a total of seven (7) fireplaces served by a single duct forced exhaust
system. In addition, the ODR has one (1) natural draft fireplace.

To date, the following significant renovations were performed on the 10%

floor:

1936 East end added;

1942 In connection with installation of a HVAC system, ODR’s original
under pitched plaster vault ceiling was replaced with a flat one;

1972 ODR’s ceiling was replaced again, fabric wall covering introduced, a
stand-alone chiller installed on the 13* floor;

1984 Toilets reconfigured;

1995 Telecommunications risers added in the space made available by
removal of two (2) elevator cars;

1997 The floor was surveyed by Ehrenkrantz Eckstut and Kuhn Architects
(“EEK”). The report of examination described in detail the condition
of individual spaces;

1998 New toilet partitions installed; and

1998 - EEK prepared a feasibility study on the subject of the replacement of

the ODR ceiling. The study identified historical precedents for the
design schemes,

The 11" floor currently houses executive dining rooms, a kitchen and general
office space. A significant portion of the west end is occupied by the upper portion of the
10" floor’s ODR. Two (2) sets of dumb waiters connect the kitchen with the 10™ floor
serving pantry and the 14" floor facility.

B. Infrastructure <
The existing emergency/uninterruptible power supply consists of four (4)
diesel-powered generators and associated switchgear located on the E level and the

uninterruptible power source batteries and associated switchgear located on the C level. In
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addition, the Bank contracted with ‘Con Edison for on-call services of a mobile Emergency
Roll-Up Power Generator (“ERUG”). The ERUG service entrance is located at Liberty
Street and the associated switchgear is on the E level. The Main Building’s air conditioning
systems are supported by a chiller plant located on the C level. A stand-alone sixty (60) ton
chiller supporting the ODR is located on the 1 1" floor within the kitchen.

C. On-going Construction Projects

At the present time, the Main Building is undergoing two (2) major renovation
campaigns: (1) a floor-by-floor modernization; and (2) the exterior envelope rehabilitation.
Typically, the floor-by-floor modernization entails removal of the entire existing fit-out from
the core out and constructing an entirely new space, including new horizontal distribution of
the electrical (using existing under-floor raceways) and HVAC systems, and new fan rooms.
A sprinkler system and elements of the Main Building’s Class E fire alarm system are also
introduced as well as new ceilings, lighting, access control systems, and communications
cabling, etc. Futhermore, modification of an existing riser or installation of a new one is
occasionally required to support the renovation program. Any asbestos contaminated
materials (“ACM”) are abated during demolition.

To date, all floors below the 10th floor setback (E level throu gth floor) and
the 12" floor have been completed. With the exception of the 34 9% and 12" floors, all
renovated office occupancy floors have a generally uniform appearance.

The exterior envelope rehabilitation campaign includes restoration of the
exterior masonry and rehabilitation of the Main Building’s roofs.

In addition, there is an ongoing elevator modernization project, which among
other improvements will introduce a new pantry elevator connecting the 10™, 11" and 14%
floors.

1.1.A. The Project

The Project will entail complete renovation of the 10™ and 11" floors,
consistent with the standard floor-by-floor approach, as outlined above.

It is the Bank’s desire that the design of the renovated 10" floor be respectful
of Philip Sawyer’s vision for the original construction and it should preserve, where
appropriate, the historic fabric of the floor and at the same time, reflect the Bank’s
commitment to embrace change. It should also allude to the elements of the Bank’s
leadership model, such as Innovation, Communication, Delegation and Feedback. The
appearance of new furniture and furnishings should be a part of the overall design.

In practical terms, the renovated floor should provide the highest level of
comfort. Related deficiencies of the existing fit-out include, but are not limited to, long
travel distance to the toilet facilities, lack of coordinated food service facilities to support
executive dining, lack of a visitor reception center, insufficient conference space and
inadequate teleconferencing infrastructure.
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In terms of the mecHanical, electrical, plumbing and life safety systems, the
design should reflect the need to minimize the risk of any interruptions to the occupancy
caused by a building systems failure. To that end, it is currently envisioned that the 10™ floor
will be supported by several fan rooms located on the 11™ floor. The stand-alone sixty (60)
ton chiller presently located on the 11™ floor will be replaced with a new unit, which is
proposed to be incorporated into the existing plant located on the D level.

Incorporation of state-of-the art audio-video, telecommunications and security
equipment are planned.

The renovated 11™ floor shall include a kitchen with lockers and toilet rooms,
general office space laid out consistent with the building standards, new toilets, and several
mechanical rooms. The new kitchen is currently envisioned as combining the main kitchen
located on the 14™ floor and the existing executive dining kitchen located on the 1 1™ floor.
New executive dining facilities will be required on the 10™ and 11% floors.

The appearance of the executive portion of the 11" floor should be consistent
with that of the 10™ floor, while the appearance of the general office space should be
consistent with that of a typical renovated office floor.

The design of both floors should meet all the applicable codes, including, but
not limited to, the Americans with Disabilities Act.

Preliminary floor layouts are included; however, the Offerors are advised that
significant revisions will be required. .

It is expected that for the duration of the construction, the occupants of the
10" floor will move to a temporary space that will be built (under a separate contract) on the
13" floor. At the same time, executive dining will move to the 1** floor’s Liberty Room.

To minimize inconvenience, overall construction time shall not exceed twelve
(12) months.

The three (3) potential Offerors receiving this RFP are:
1. Piaza Construction Corporation;
2. Structure Tone, Inc.; and
3. Turner Construction Company

1.2 Scope of Services

The successful Offeror shall perform construction management services listed
in AIA A121/CMc. The Project involves renovation of approximately 70,000 usable square
feet of office space, including, but not limited to:
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] Demolition of the'éxisting fit-out on 11™ floor and selected areas of the 10"
_. floor, and abatement of the ACM’s;

» Installation of new partitions, ceilings and flooring;

. Installation of new wall finishes;

. Installation of new millwork;

. Installation of new bathrooms and associated plumbing;

= Rehabilitation of the historic fabric of the 10™ floor, including wood paneling,
masonry and ironwork;

. Installation of three (3) new windows;
. Re-glazing of existing windows as required;

= Installation of several new fan rooms, ductwork and associated equipment,
including a stand-alone chiller (located on the D level) and building
management systems tie-ins;

= Installation of new sprinkler and Class E fire alarm systems;
. Installation of a new electrical distribution system;

. Installation of new telecommunications distribution systems;
» Installation of new audio-visual equipment; and

= Installation of new food service equipment.

The Offerors are advised that the 9™ and 12" floors are presently occupied and
the Bank will require that utmost care be taken to minimize disturbance to the occupants.

The Bank expects to select the architect for the Project in the 2™ quarter of
2006.

For the purpose of this RFP, the Offerors shall assume that the pre-
construction phase services shall commence on June 1, 2006 and end on January 31, 2007,
and the construction phase services shall commence on March 1, 2007 and end on February

28, 2008.
13 Mandatory Requirements 2

To be considered responsive, a proposal must satisfy the mandatory
requirements identified in this section and in other respects be responsive to the requirements
of this RFP;
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The Offeror shall bé ; General Construction/Construction Management firm

“conducting business in the State of New York for no less than ten (10) years

with demonstrated experience in interior construction.

Pre-Construction Phase Services:

The complete extent of the Pre-Construction Phase Services are indicated in

the Contract including, but not limited to, those services described below and

in Article 2, Sections 2.1 through 2.2.10 of the AIA A121/CMc document:

a. Development of a preliminary project budget/schedule

including trade breakdown; updated at architect’s sixty-five
percent (65%) construction document phase;

b. Development of pre-bid packages for long-lead items (if
required);

c. Preparation of an approved subcontractor list;
d. Attendance at weekly project meetings;
e Review of construction documents for constructability;

f. Preparation of the phasing plan;

g Value engineering; and

h. Submission of the Guaranteed Maximum Price to the Bank.
Construction Phase Services:
The required Construction Phase Services shall include, but not limited to,
those services indicated in Article 2, Sections 2.3 through 2.5 in the AIA
A121/CMc and throughout the entire AIA A201 document as they are

amended by the Bank. The Offeror shall base its proposal to the Bank on both
the requirements of the Contract and the RFP Text.

Alternative Proposals

)

)

Offerors may submit alternative proposals based on differing specifications if:

all differences from the specifications in this RFP are clearly defined and the
alternative proposal adheres to the format specified by this RFP;

the Offeror submits a base proposal complying with the specifications of this
RFP; and
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(3) the alternative proposal is received at the same time that the base proposal is
 received. '

The Bank reserves the right not to accept any alternative proposals submitted.
2. Administration of the RFP Process
2.1 Schedule of Events

The following schedule of events shall govern this RFP:

Event Date
Offerors give written notice to the June 6, 2006
Bank of intent to respond

Deadline for receipt of questions June 12, 2006
Proposals due (2:00 p.m.) June 14, 2006
Date of selection of vendor (approximate) June 22, 2006

The Bank reserves the right, in its sole discretion, to extend the time schedule,
as necessary. Offerors will be notified of any change in the schedule.

2.2  Questions Conceming this RFP

It is the Offeror's responsibility to seek clarification of any inconsistencies,
ambiguities, errors, or other issues regarding this RFP that the Offeror does not fully
understand. The Bank may respond orally to questions that, in the Bank's view, are about
insignificant matters that affect only a single Offeror. Responses to questions that may affect
Offerors other than the inquirer, however, will be in writing and distributed to all Offerors.

Substantive questions about the RFP should be submitted in writing to:
Joseph Oszacki, Senior Facilities Engineer
Federal Reserve Bank of New York
Real Estate and General Services Function
33 Liberty Street
New York, NY 10045
Telephone: (212) 720-5812
Facsimile: (212) 720-1510
E-mail: joseph.oszacki@ny.frb.org

Questions should be submitted by the time specified in Section 2.1 of this
RFP. No other discussion or communication between an Offeror and an employee or officer
of the Bank is permifted and no information gained from any such communication may be
considered a binding communication of the Bank.

2.3  Intent to Respond
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Each Offeror must éubmit, by the date specified in Section 2.1 of this RFP, a
written statement indicating whether the Offeror intends to submit a proposal responding to
this RFP. Submit the statement to the address specified above for submission of questions.
The Bank, in its sole discretion, may refuse to consider a proposal submitted by an Offeror
who did not submit a timely statement of intent.

24 Submission of Proposals

Each Offeror must submit three (3) copies of its proposal sent via certified
mail to the address specified above for submission of questions or hand delivered to:

Mr. Richard Prisco, Assistant Vice President
Federal Reserve Bank of New York
Real Estate and General Services Function
33 Liberty Street
New York, NY 10045

to be received no later than 2:00 p.m. on the date specified in Section 2.1 of this RFP.

Proposals received after the exact time for submission will not be considered
for award unless the Bank determines that the late receipt was due solely to mishandling by
the Bank after receipt at the Bank. The only acceptable evidence of the time of receipt is the
time/date stamp of the Bank on the proposal envelope or other documentary evidence of
receipt maintained by the Bank.

Each copy of the proposal must be properly executed and any alterations
formally explained and initialed by the Offeror. All three (3) copies must be submitted in a
sealed envelope within a sealed envelope. The inner envelope must be clearly labeled

"Proposal for Construction Management Services for Restoration/Renovation of the Main
Building’s 10~ and 11 " Floors, DO NOT OPEN." Proposals will not be opened prior to the
deadline specified for receipt.

| An Offeror, by submitting a proposal, represents that:

- The Offeror has closely examined both the entire Contract and the RFP Text
and fully understands both documents;

- The proposal is based upon the requirements described in the Contract and the
RFP Text;

- All terms and conditions set forth in the Contract and RFP Text, including all
Appendices have been reviewed and understood by the Offeror;

- The Contract, Attachments, Exhibits and Addenda are accepted and

incorporated in the proposal unless the proposal explicitly takes exception to
them; and
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- The Contract, Attachments, Exhibits and Addenda are accepted and
incorporated in the proposal unless the proposal explicitly takes exception to
"" them; and

- The Offeror possesses the technical capabilities, equipment, financial
resources, and personnel to provide construction management services.

Because the Bank may select a proposal or reject all proposals without further
discussions with Offerors, Offerors should present their proposals initially in the most
favorable possible terms from both a technical and price viewpoint.

2.5 Amendment or Withdrawal of this RFP

Corrections or clarifications to this RFP will be issued in the form of written
Addenda to this RFP and will be sent by certified or registered mail to all Offerors who have
indicated an intent to submit a proposal. Receipt of all Addenda should be acknowledged in
the proposal. If an Offeror fails to acknowledge receipt of any Addenda, their proposal will
nevertheless be construed as though the Addenda had been received and acknowledged. No
interpretation, correction, clarification, or amendments to this RFP made by other than
written Addenda will be binding on the Bank.

Offerors may modify or withdraw their proposals up to the deadline for
submission but not after that time. Proposals may not be withdrawn for one hundred fifty
(150) days following the deadline for submission.

2.6 Selection of an Offeror

Upon selection of an Offeror, the Bank will notify all Offerors of the
selection. The Bank will indicate in general terms the reason why unsuccessful proposals
were not accepted.

Selection of an Offeror does not create a contract between the Bank and the
selected Offeror. The Bank will negotiate a contract with the successful Offeror, which must
include the terms specified in Attachment B to this RFP. An Offeror should specify in its
proposal any particular amendments it would propose to the terms stated in Attachment B.
BECAUSE CONTRACT TERMS ARE A PART OF THE EVALUATION PROCESS,
THE ONLY CONTRACT CHANGES WHICH THE SUCCESSFUL OFFEROR
WILL BE PERMITTED TO PROPOSE AFTER THE AWARD IS MADE ARE
THOSE SPECIFICALLY STATED IN DETAIL IN ITS PROPOSAL. If an agreement
acceptable to the Bank is not reached within thirty (30) days of Offeror selection, the Bank
reserves the right to disqualify the selected Offeror and re-evaluate the remaining proposals.

The final contract is contingent upon approval by the senior management of
the Bank and the concurrence of the Board of Governors of the Federal Reserve System.
Absence of such approval or concurrence, any award or contract may be canceled without
liability on the part of the Bank.
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2.7 Determination of Responsiﬁiiigg

The Bank will only select an Offeror that is deemed responsible, in the sole
discretion of the Bank. The Bank makes its determination of responsibility based on the
following factors, judged as of the time of Offeror’s selection and the date specified for the
start of contract performance:

a. the availability of adequate financial resources to perform the contract;

b. ability to comply with all required or proposed performance schedules, taking .
into consideration all existing business commitments;

e record of satisfactory performance with any entity of the Federal Reserve
System or other entities;

d. satisfactory record of integrity and business ethics;

e. necessary organization, experience, accounting and operational controls, and
technical skills or the ability to obtain them; '

f. necessary professional personnel, technical equipment and facilities,
professional licenses, and operating authority and insurance coverage or the
ability to obtain them; and

g other qualifications necessary for eligibility to receive an award under
applicable laws and regulations.

Where, in the sole judgment of the Bank, a substantial portion of the contract
is to be performed by a subcontractor, the Bank will make a similar determination about the
responsibility of the subcontractor. The Offeror, of course, remains responsible for the
performance of the subcontractor.

A proposal should provide financial information about the Offeror and any
affiliated company upon which the financial strength of the Offeror depends, including the
most recent financial statements, the last two annual reports, and, if applicable, the most
recent Section 10-K report to the Securities and Exchange Commission. The financial
statements provided by the Offeror should be audited. If unaudited financial statements are
provided, the Bank may conclude that the Offeror is not responsible, even if the financial
statements appear to show financial strength. The Offeror should also include other
information that it believes demonstrates that the Offeror is responsible. The burden is upon
the Offeror to clearly demonstrate that it is responsible. The Bank reserves the right to
require such additional information concerning the Offeror's responsibility as the Bank
deems necessary.

Because of the sensitive and confidential information about the Bank’s
business affairs, operations, and security procedures which Offerors may be given or have
access to during the bidding process, the Bank will conduct background investigations, at
Offeror expense, on all Offerors and their companies. Such investigations may include, but
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may not be limited to, researching a company’s history/ownership and fingerprinting and
drug testing of Offeror personnel who will have access to the Bank’s premises, as more fully
described in Attachment D. In the Bank’s sole discretion, no award of a contract will be
made to, or if an award has already been made, such award may be withdrawn from, any
Offeror: (i) that fails to promptly cooperate to the Bank's satisfaction with any background
investigations; or (ii) whose background investigation by the Bank produces results that are
not, in the Bank's sole determination, satisfactory to the Bank. In the event the Bank fails to
make an award to an Offeror or withdraws an award from an Offeror in connection with an
unsatisfactory background check, the Bank shall have no obligation to inform the Offeror of
the specific results of the background check or why the Bank deemed those results
unsatisfactory.

2.8 Confidential Information

If the Bank receives a request for information from an Offeror regarding the
successful proposal, the Bank may disclose bottom-line amounts of an individual Offeror and
other information from a proposal to other Offerors or to members of the public after a
proposal has been selected. In deciding on disclosure, the Bank will consider whether the
Offeror has requested confidentiality and whether disclosure of the information would likely
result in substantial competitive harm to the Offeror. If an Offeror wishes to request
confidential treatment of certain information, the request must be in writing and submitted
with the proposal or amendment containing the information. The request must discuss in
detail the justification for the confidential treatment of each item of information for which
confidential treatment is requested. This justification must demonstrate that harm would
result from the public release of the commercial or financial information; simply stating that
the information would result in competitive harm is not sufficient. The Offeror must also
state whether the information is available to the public from another source. Information for
which confidential treatment is requested must be:

a. specifically identified in the nonconfidential portion of the proposal or
amendment (by reference to the confidential portion);

b. separately bound; and
c.  labeled CONFIDENTIAL.
2.9 Reservation of Rights

The issuance of this RFP and the Bank's receipt of any information or
proposals shall not, in any manner, obligate the Bank to perform any act or otherwise incur
any liabilities. The Bank assumes no obligation to reimburse or otherwise compensate any
Offeror or recipient of this RFP for losses or expenses incurred in connection with this RFP.
The Bank shall have the right to use, for any purpose, any igformation submitted in
connection with this RFP, i

The Bank reserves the right to: (1) withdraw this RFP at any time prior to the
execution of a contract; (2) decide not to award a contract to any Offeror; (3) reject a

proposal or award the contract without inviting the Offeror to submit a new proposal; (4)
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N
negotiate with any source considered qualified; (5) request, orally or in writing, clarification
of or additional information concerning proposals that are considered competitive; (6) waive
minor informalities or irregularities, or any requirement of this RFP; (7) accept any proposal
in part or in total; (8) select a proposal other than the low cost proposal; and (9) reject a
proposal that does not conform to the specified format or the other requirements of this RFP.

Prior to any award, the Bank may require the Offeror to submit or identify in
writing price data bearing on the reasonableness of the offer. The Bank reserves the right to
have its authorized representatives inspect the facilities and examine any books, documents,
papers, records, or other data of the supplier that pertain to and involve transactions relating
to the proposal, for the purpose of evaluating the accuracy, completeness, and currency of
data supplied.

2.10 Small and Disadvantaged Small Businesses

The Bank has a policy of encouraging acquisitions from small businesses and
socially and economically disadvantaged small businesses (a "Covered Company"). The
term "small business” means a business qualifying as a small business concern under
Section 3 of the Small Business Act (15 U.S.C. § 632) and regulations thereunder. The term
"socially and economically disadvantaged small business" has the same meaning as defined
in Section 8(a) of the Small Business Act (15 U.S.C. § 637(a)). Socially and economically
disadvantaged individuals include Black Americans, Hispanic Americans, Native Americans,
Asian Pacific Americans, and other minorities, or any other individuals found to be
disadvantaged by the Small Business Administration pursuant to Section 8(a) of the Small
Business Act. If an Offeror believes that it is a Covered Company, it should submit the
reasons for this conclusion with its proposal.

Under the Bank's policy, the Bank gives preference to a proposal from a
Covered Company: a responsive proposal from a responsible Covered Company may be
preferred over an otherwise comparable proposal even if the proposal from the Covered
Company is marginally more costly. The Bank's contract with the contractor will also
require that the contractor follow the Bank's policy on Covered Companies in awarding any
subcontracts.

2.11 Service .Contract Act

Under the Service Contract Act of 1965 (41 U.S.C. § 351 et seq. (the "Act"))
and the regulations promulgated under the Act (29 C.F.R. Part 4) wages and fringe benefits
paid to service employees employed by the Offeror in performing the contract resulting from
this RFP must be not less than the minimum wage and not less than those prevailing in the
area where services are performed, or, if a collective bargaining agreement covers the service
employees, the wages and fringe benefits must be in accordance with the agreement. The
Department of Labor determines the level of wages and fringe benefits to be paid to service
employees based on the information on Standard Form 98. The selected Offeror will be
required to cooperate fully with the Bank by providing any required information and taking
any necessary action to obtain a wage determination or otherwise and will be required to
comply with the Act, the Regulations, and any wage determination applicable to the

agreement. :
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3" Evaluation of Proposals
3.1  Objective

The objective of the Bank in soliciting and evaluating proposals for the
Project is to ensure selection of a best qualified Offeror who will provide construction
management services for the Project. The result of the process will be the selection of the
proposal that, in the view of the Bank, is most advantageous to the Bank and offers the
optimum combination of technical ability/experience, depth of corporation, and price.

3.2  Evaluation Process

Only proposals that are received from Offerors that the Bank has determined
to be responsible under Section 2.7 of this RFP will be considered for award.

All proposals of responsible Offerors will be examined to determine
responsiveness to the Bank's requirements. To be considered responsive, a proposal must
satisfy all the mandatory requirements and otherwise be responsive to this RFP. A proposal
that is not responsive will be set aside. If, after evaluation of the remaining proposals, the
Bank determines that none of the proposals are responsive, the proposals set aside, at the
Bank's option, may be reexamined.

The remaining proposals will be further evaluated on the basis of the
evaluation criteria in Section 3.3 of this RFP, which are listed in descending order of relative
importance.

Subsequent to reviewing the proposals and as part of the evaluation, the Bank
may interview one or more Offerors. If an interview is requested by the Bank, all proposed
team members must be present at the interview. Also subsequent to reviewing the proposals,
the Bank may ask one or more Offerors to arrange an inspection tour of their primary place
of business and recently completed projects of similar profile.

The Bank has a policy of assisting Covered Companies as described in
Section 2.10 of this RFP. Under that policy, preference in selecting a proposal may be given
to a proposal submitted by a Covered Company. In addition, the subcontracting plan
submitted with the proposal will be judged based on plans for using Covered Companies and
procedures for documenting compliance with the plan. '

33 Evaluation Criteria

Responsive proposals will be evaluated on the basis of the following
nonexclusive list of criteria. Criteria categories are listed in descending order of relative
importance. Where one of the criteria for determining responsibility is repeated here, in this
phase of the evaluation, the criterion will be analyzed in terms of the quality with which or
the extent to which the criterion is demonstrated:
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- Technical Ability/Experience - The ability of the Offeror to furnish
- construction management services that assure high quality construction
proven by successfully completed similar projects and a proven track record
with the Bank or other Reserve Banks. The Offeror shall include an
organizational chart showing names and titles of all team principals and staff
assigned to the contract, including resumes for each team member.

- Project Management Approach — Approach to the project-specific challenges.

- Depth of Corporation - The ability of the Offeror to furnish the required
services in a timely manner, taking into account existing commitments as
indicated by availability, professional diversity and competence of staff,

- Cost - Estimated cost to the Bank for construction management services. -
Proposed fees are to be included as set forth in the Proposal Format indicated
in Attachment A. Fees indicated in a format other than indicated in
Attachment A may be considered unresponsive. A schedule of hourly billable
rates of the Offeror shall be included.

The Owner expects that the percentages quoted for the CM’s General
Conditions and Fees are completely inclusive of any and all compensation
required by the CM to cover all of the CM’s costs associated with completion
of the construction, the work and all costs associated with the CM’s
performance of services required by the Contract. Insurance costs are to be

quoted separately.

Compensation for Pre-Construction Phase Services shall be proposed on the
not-to-exceed time card basis.

- Subcontracting Plan - Proposals will be evaluated based on the existence of a
plan by the Offeror to use Covered Companies in accordance with the Bank's
policy and on the proposed procedures for documenting compliance with the
plan as described in Section 3.2 of this RFP.

- Contract Terms - Proposals will be evaluated on the basis whether the contract
terms or amendments proposed by the Offeror are significantly less
advantageous to the Bank than the terms specified in the Contract. Any
proposed changes to the Contract must be stated in detail in the Offeror's
proposal. Because proposed contract terms are a part of the evaluation
process, the only Contract changes which the successful Offeror will be
permitted to propose after the award is made are those specifically stated
in detail in its proposal. Acceptance of an Offeror’s proposal does not bind
the Bank to accept the Contract changes proposed by that Offeror.

34 Interviews

Subsequent to the evaluation process, the Bank may choose to interview one or more
Offerors. -
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ATTACHMENT A: PROPOSAL FORMAT

FEDERAL RESERVE BANK OF NEW YORK
REQUEST FOR PROPOSALS
_ FOR :
CONSTRUCTION MANAGEMENT SERVICES
FOR
RESTORATION/RENOVATION OF THE MAIN BUILDING’S 10™
AND 11™ FLOORS

This Attachment A specifies the format that should be used to prepare
proposals responding to this RFP. The sole purpose of this format is to facilitate the fair and
equitable evaluation of all proposals received. At its option, the Bank may consider any
significant deviation from this format as non-responsive and disqualify that proposal.
Extensive cross-referencing to other documents may be considered non-responsive. The
topical format of all proposals should be as follows:

L Executive Summary

Provide a brief narrative outlining your company's history; the professional
backgrounds of key personnel, associates, and consultants; and any unique
qualifications as pertaining to the Project and any information you may deem helpful
to the Bank in its evaluation of your qualifications.

1L Overview

Provide a general overview of your approach to the Bank's goals, as outlined in this
RFP.

III. Description of Construction Management Services

. ‘Describe, in detail, your firm’s approach to projects similar in nature and
scope to those listed in Section 1.2 of this RFP;

. Describe the scope of Pre-Construction Phase Services;

. Include resumes of Offeror’s project team personnel. Provide proposed
staffing chart for the Project. For each individual assigned, the Offeror shall

include a statement that, to the best of their knowledge, this individual will be
available for the duration of the Project. Identify the individuals that would be

assigned full-time to the Project. Provide additional information regarding
staffing if appropriate;

. Describe how your company deals with fluctuating internal workloads and
demands;
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IV.

V.

VI

2

" . Describe your appr(;ach to phasing and staging the Project;

. Describe your approach to the challenges brought upon by the Bank security
requirements; and -

The description should demonstrate how the proposal satisfies each of the mandatory
requirements listed in Section 1.3 of this RFP and include a statement that the Offeror
intends to comply with all other requirements of this RFP.

Experience

Include description of representative projects completed by your company in the past
five (5) years. For each project, indicate which of key personnel you propose to
assign to the Project that was involved with each representative project and describe
their responsibilities for every project.

List names, addresses and telephone numbers of individuals the Bank may address
questions pertaining to each project submitted as reference.

Financial Background and Responsibility

The Offeror should provide financial information about the Offeror and any affiliated
company upon which the financial strength of the Offeror depends, including the
most recent audited financial statement, the last two annual reports, and, if applicable,
the most recent Section 10-K report to the Securities and Exchange Commission.

The Offeror should also include information to demonstrate that the Offeror is
"responsible” as described in Section 2.7 of this RFP. This should include examples
of similar projects successfully completed, particularly for the Bank or other Reserve
Banks.

This information should include similar information about any subcontractor that will
perform a substantial part of the contract.

Costs
Provide your proposed fee as set forth in the following schedule.

For purposes of completing this schedule, “Subcontract Costs” shall include, but not
be limited to, the costs for all labor, equipment, and materials to be manufactured,

fabricated, and/or installed in order to complete the construction as shall be required
by construction documents and the contract, inclusive of, but not limited to, all costs
described in Paragraphs 6.1.3, 6.1.4 and 6.1.6.4 of the AIA A121/CMc, as amended.

For the Pre-Construction Phase Services and the cost of the Construction Manager’s
Compensation shall include, but not be limited to those services as set forth in
Paragraphs 2.1 and 2.2 of the AIA 121. The fee for such services shall be proposed

on a time card not-to-exceed basis.
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For General Conditions and Construction Serv1ces Phase work, the Cost of the
Construction Managers Gerieral Conditions shall be the CM’s compensation for all
costs associated with performance of the work as described in Paragraph 2.3 of the
AIA 121/CMc, any costs required for the CM to complete the work or required as
part of ATA A201 or to complete the construction as required by the Contract of
Construction Documents, and any costs normally associated with or included in the
cost for General Conditions for a General Contractor administered construction
project of similar scope, inclusive of, but not limited to, all costs described in
Paragraphs 6.1.1, 6.1.2, 6.1.5, 6.1.6 (excluding 6.1.6.4), 6.1.7, 6.1.8 and 6.1.9.

List Fee Schedule for the following:

Pre-Construction Phase Services

Not to Exceed:

CM General Conditions: _____ % of the total Subcontract Cost
CM Fee _____ % of the total Subcontract Cost
CM Insurance: % of the total Subcontract Cost

List hourly billable rates for key categories.
Identify any exclusions and/or qualifications.
Contract Terms

The Offeror shall specify any contract terms proposed by the Offeror that differ from
any terms specified in the Contract. Any proposed changes to the Contract must be
stated here in detail. Because contract terms are a part of the evaluation process,
the only Contract changes which the successful Offeror will be permitted to
propose after the award is made are those specifically stated in detail in its
proposal. Acceptance of an Offeror's proposal does not bind the Bank to accept the
Contract changes proposed by that Offeror.

References

The Offeror shall provide the names of at least five (5) customers using the Offeror's
construction management services (preferably in the metropolitan New York area).
The references shall include names, addresses, and telephone numbers of appropriate
contacts.

Miscellaneous

1
1]

The Offeror shall include any additional information the Offeror deems useful to the
Bank in evaluating the proposal. The Offeror may also request confidential treatment
of information in the proposal in accordance with Section 2.8 of this RFP. If the
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Offeror qualifies as a Covered Company as described in Section 2.10 of this RFP, the
Offeror shall indicate that iri this Section and describe the basis for the determination.
The Offeror shall include its plan for using Covered Companies as subcontractors as
discussed in Section 2.10 of this RFP and the procedures the Offeror will use to
document compliance with the plan.

X. Execution

The proposal shall be executed by an authorized representative of the Offeror and
include evidence of the authority of such a representative.
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Standard Form of Agreement Between Owner and
Construction Manager where the Construction Manager
is also the Constructor

"AlA Document A121/CMc and AGC Document 565 - Electronic Format

THIS DOCUMENT HAS IMPORTANT LEGAL CONSEQUENCES: CONSULTATION WITH AN ATTORNEY IS ENCOURAGED WITH RESPECT TO ITS
COMPLETION OR MODIFICATION. AUTHENTICATION OF THIS ELECTRONICALLY DRAFTED AIA DOCUMENT MAY BE MADE BY USING AL\

DOCUMENT D401. :

Thie 19R7 Edition of AIA Document A201. General Conditions of the Contract for Construction. is referved 1o herein. This Agreement requires modification if sther gencrz!
conditions are wtilized,

Portions of this document are derived frum AIA Document Al 11, Standard Form of Agreement Between the Owner and Contractor where the Basis of Payment is the Cost
of the Work Plus a Fee. copyright 1920, 1925, 1951, 1938, 1961, 1963. 1967, 1974, 1978, copyright 1987 by The American Insitule of Aschitects. nther portions arc
derived from AGC Documemt S00. Copyright 1980 hy The Associsted Oeneral Contractors of American. Matcrial in this document differing from tha found in AlA
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of thd material harein or substantial quotation of is provisions without written permission of AIA and AGC violates the copyripit laws of the Uned Statcs and will subjec:
the violstor 1o legal prosecution. . .

AGREEMENT
made as of the day of in the year of Nineteen Ninety Seven.

(In words. indieate day. month and yeor) .

BETWEEN thec Owner:
(Name and address)

and the Construction Manager:
{Name and ndrecet N .

The Project is: )
tName. akiress and hrief description) «

The Architect is:
{Name ond agdress)

The Owner and Construction Manager agree as sct forth below.
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J User Document: A121.D00C ~ 5/8/1997. AlA License Number 132674, which expires on 10/31/1997 — Page #1
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Standard Form of Ag'egaent Between Owner and Construction Manager
Where the Construction Manager is also the Constructor

ARTICLE 1
GENERAL PROVISIONS

‘1.1 RELATIONSHIP OF PARTIES

The Construction Manager accepts the relationship of trust
and confidcnce established with the Owner by this
Agreement, and covenants with the Owner 1o fumnish the
Construction Manager's reasonable skill and judgment and 1o
cooperate with the Architect in furthering the imerests of the
Owner. The Construction Manager shall furnish construction
adminisiration and managemem services and use the
Construction Manager's best efforts (o perform the Project in
an expeditious and economical manner consistent with the
imerests of the Owner. The Owner shall endeavor 10 promote
harmony and cooperation among the Owner, Architect,
Construction Manager and other persons or entities
cmployed by the Owner for the Project.

1.2 GENERAL CONDITIONS

For the Construction Phase, the General Conditions of the
Contract shall be the 1987 Edition of AIA Document A20).
General Conditions of the Contract for Construction. which
is incorporated herein by reference. For the Preconstruction
Phase. or in the event thai the Preconstruction and
"Construction Phases proceed concurrently. AIA Document
A201 shall apply to-thc Preconstruction Phasc only as
specifically provided- in this Agreement. The term
“Contractor” as uscd in AIA Document A201 shall mean the
Construction Manager.

: - ARTICLE2
CONSTRUCTION MANAGER'S
RESPONSIBILITIES

The Construction Manager shall perform the services
described in this Article, The services 1o be provided under
Paragraphs 2.1 and 2.2 constitute the Preconstruction Phase
scrvices. If the Owner and Construction Manager agree. aficr
consultion with the ArchitecL the Construction Phase may
commence before the Preconstruction Phase is completed. in
which case both phases shall proceed concurrently.

2.1 PRECONSTRUCTION PHASE
2.1.1 PRELIMINARY EVALUATION
The Construction Manager shall provide a preliminary

evalustion of the Owner's program and Project bhdgc:
requirements. each in terms of the other.

2.1.2 CONSULTATION

The Construction Manager with the Architear shall jointly
schedule and attend regular meetings with the Owner and
Architect. ‘The Construction Manager shall consult with the
Owner and Archilcct regarding site use and improvements,
and the sclection of materials. building sysiems and
equipment. The Construction Manager shall provide
recommendations on  construction  feasibility:  actions
designed 10 minimize adverse effects of labor or matcrial
shortages. lime requirements for procurement. installation
and construction completion; and factors related 10
constnxction cost including estimates of alicnative designs
or materials, preliminary budgets and possible economics.

21.3 PRELIMINARY PROJECT SCHEDULE

When Project requirements descritied in Subparagraph 3.1.1
have been sufficiently identified. the Construction Manager
shall prepare, and periodically update. a preliminary Project
schedule for the Architect's review and the Owner's approval.
The Construction Manager shall obtain the Architect's
approval of the portion of the preliminary Project schedulé

relating to the performance of the Architect's scrvices. The
Construction Manager shall coordinatc and integrate the
preliminary Project schedule with the services and activitics
of the Owner, Architcct and Construction Manager. As
design proceeds. the preliminary Project schedule shall be
updated 1o indicate proposed activity sequences and
durations. milestone dates for reccipt and approval of
pertinent information. subminal of 2 Guarameed Maximum
Price proposal. preparation and processing of shop drawings
and samples. delivery of materials or equipment requiring
long-lead time procurcment. Owner's occupancy
requircments showing portions of the Project having
occupancy priority, and proposed dae of Substantial
Complction, If preliminary Project schedule updates indicate
that previously approved schedules may not be met. the
Construction ~ Manager shall makc  approprialc
recommendations to the Owner and Architect. )

2.1.4 PHASED CONSTRUCTION

The Construction Manager shall make recommendations 10 . '

the Owner and Architect regarding the phased issuance of
Drawings and Specifications to facilitaic phased construction

AlA DOCUMENT AJAIZICMC AND AGC DOCUMENT 365 . OWNER-CONSTRUCTION MANAGER AGREEMENT - 1991 EDITION - AJA - COPYRIOHT
1991 - THE AMERICAN INSTITUTE OF THE ARCIITECTS. 1735 NEW YORK AVENUE. N.W.. WASHINGTON. D.C. 20006-5292 - AGC - COPYRIGHT 1991
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of the .Work. if such phased construction is approptiate for
the Project. taking into consideration such factors as
economies. limc of performance. availability of labor and
matcrials, and provisions for temporary facilities.

2.1.5 PRELIMINARY COST ESTIMATES

2.1.5.1 When the Owner has sufficiently identified the
Projcct requircments and the Architect has prepared other
basic design criteria, the Construction Manager shall
prepire. for the review of the Architect and approval of the
Owner. a preliminary cost estimate utilizing area, volume or
similar conceptual estimating techniques.

2.1.5.2 When Schematic Design Documents have been
preparcd by the Architcct and approved by the Owner. the
Construction Manager shall prepare for the review of the
Architect and approval of thc Ownmer. a more detailed
cstimate with supporting data. During the preparation of the
Design Dcvelopmem Documents. the Construction Manager
shall updatc and rcfinc this estimate at appropriate intervals
agreed to by the Owner, Architect and Construction
Manager.

2.1.5.3 When Design Development Documcnis have been
prepared by the Architect and approved by the Owner. the
Construction Manager shall prepare a detailed cstimate with
supporting data for review by the Architcct and approval by
the Owncr. During thc preparation of the Construction
Documcnls. the Construction Manager shall updatc and
-efinc this cstimate a1 appropriate intervals agreed (o by the
Owner. Architcct and Construction Manager.

2.1.5.4 If any cstimate submirted to the Owner cxceeds
previously approved estimates -or the Ownet's budget. the
Construction  Manager shall =~ make  appropriate
recommendations to the Owner and Architect.

2.1.6 SUBCONTRACTORS AND SUPPLIERS

The Construction Manager shall seck o develop
subcontracior intercst in the Project and shall furnish 1o the
Owner and Architect for their information a list of possible
subcontractors, including suppliers who are lo fumish
matcrials or equipment fabricated to a special design. from
whom proposals will be requested for each principal portion
of the Work. The Architect will promptly reply in writing to
the Construction Manager if the Architect or Owner know of
any objcction to such subcontractor or supplier. The receipt
of such list shall not requirc the Owner or Archiwecl w0
investigate the qualifications of proposed subcontractors or
supplicrs, nor shall it waive the right of the Owner or
Architect later 10 object to or reject any proposed
subcontractor or supplicr.

2.1.7 LONG-LEAD TIME ITEMS

The Construction Manager shall recommend 0 the Owner
and Architect a schedule for procurement of long-lcad lime
items which will constitate part of the Work as required 1o
meet the Project schedule. If such long-lead time items arc
procured by the Owner, they shall be procured on terms and
conditions acceptable to the Construction Manager. Upon the
Owner's acccptance of the Construction Manager's
Guaranteed Maximum Price proposal. all contracis for such
jtems shall be assigned by the Owner to the Construclion
Manager, who shall accept responsibility for such items as if
procured by the Construction Manager. The Construction

Manager shall expedite the delivery of long-lead time items.

2.1.8 EXTENT OF RESPONSIBILITY

The Construction Manager does not warranl or guarantee
estimates and schedules except a5 may be included as part of
the Guaranteed Maximum Price. The recommendations and
advice of the Construction’ Manager conceming dcsign
alternatives shall be subject to the review and approval of the
Owner and the Owner's professional consultants. It is not the
Construction Manager's responsibility to ascertain that the
Drawings and Specifications are in accordancc with
applicable laws, statutes, ordinances, building codes. rules
and regulations, However. if the Construction Manager
recognizes that portions of the Drawings and Specifications
are at variance therewith, the Construction Managcr shall

' promptly notify the Architect and Owner in writing.

21.9 EQUAL EMPLOYMENT OPPORTUNITY
AND AFFIRMATIVE ACTION

The Construction Manager shall comply with applicable
laws, regulations and special requirements of the Contract
Documents regarding equal employment opportunity and
affirmative action programs. :

22  GUARANTEED MAXIMUM PRICE'
PROPOSAL AND CONTRACT TIME

221 When the Drawings and Specifications arc
sufficiently complete, the . Construction Manager shall
propose a Guaranteed Maximum Price, which shall be the
sum of the estimated Cost of the Work and the Construction

Manager’s Fee.

2.2.2 As the Drawings and Specifications may not be
finished at the time the Guaranteed Maximum Price proposal
is prepared, the Construction Manager shall provide ‘in the
Guaranteed Maximum - Price for further devclopment-of the
Drawings and Specifications by the Architect that is
consistent with the Contract Documents and reasonably
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jnferable therefrom. Such further developmcnt does not
include such things as changes in scope. systerits. kinds and
quality of materials. finishes or cquipment. all of which. if
required. shall be incoiporated by Change Order.

223 The cstimated Cost of the Work shall include the
Construction Manager’s contingency. a sum esiablished by
the Construction Manager for the Constructioh Manager's
exclusive use o cover costs arising under Subparagraph
2.2.2 and other costs which are properly reimbursable as
Costs of the Work but not the basis for a Change Order.

2.2.4° BASI8 OF GUARANTEED MAXIMUM PRICE

The Construction Manager shall include with the
Guarantced Maximum Price proposal a written statement of
its basis. which shall include: )

1 A list of the Dawings and Specifications.
including all sddends thereto and the
Conditions of the Contract, which were uscd in
prepanation of the Guaranteed Maximum Price

proposal.

.2 A list of allowances and a statement of their
basis.

3 A list of the clarifications and assumptions
made by the Construction Manager in the
preparation of the Guaranteed Maximum Price
proposal (o supplement the information
contained in the Drawings and Specifications.

4 The proposed Guaraniced Maximum Price.
including & sstement of the estimated cost
organized by uade categories. allowances.
contingency. and other items and .the fee that
comprise the Gmmeeq Maximum Price.

§ The ‘Daic of Substantial Completion upon
which the proposed Guaramecd Maximum
Pricc is bascd: and a schedule of the
Construction Documents issuance dates upon
which the date of Substantial Completion is

225 Thc Construction Manager shall meet with the
Owner and Architect 10 review the Guaranteed Maximum
Price proposal and the writien statement of its basis. In the
cvem that the Owner or Architect discovers any
inconsistencics or inaccuracies in the information prescnted,
they shall promptly notify the Construction Manager. who
shall make asppropriste adjustments o0 the Guaranteed
Maximum Price proposal. its basis or both.

2,26 Unless the Owner accopts the Guaramiced
Maximum Price proposal in writing on o before the datc
specified In the proposal for such acceplance and so notifics
the Construction Manager. the Guaranteed Maximum Pric>
proposal shall not be effective withoul written acceplance by

the Construction Manager.

2.2.7 Prior to the Owner's acceptance of the Construction
Manager's Guaranteed Maximum Price proposal . and
issuance of a Notice to Proceed. the Construction Manages
shall not incur any cost to be reimburscd as pan of the Cos
of the Work. except as the Owner may specifically authorize .
In writing.

228 .Upon acceptance by the Owner of the Guarantesd
Maximum Price proposal, the Guarantced Maximum Price
and its basis shall be set forth in Amendment No.l. The
Guaranteed Maximum Price shall be subject to additions and
deductions by a change in the Work as provided in the
Contract Documents and the date of Substantial Completion
shall be subject to adjustment as provided in the Contract
Documents.

2.2.9 The Owner shall authorize and cause the Architect

to revise the Dmwings and Specifications to the extent
necessary to reflect the agreed-upon assumptions and
clarifications contained in Amendment No. |. Such revised
Drawings and Specifications shall be furnished w the
Construction Manager in accordance with schedules agreed
to by the Owner. Architect and Consuruction Manager. The
Construction Manager shall promptly notify the Architect
and Owner if such revised Drawings and Specifications arc
inconsistent with the agreed-upon assumplions and
clarifications.

2.2.10 The Guarantced Maximum Price shall include in
the Cost of the Work only those taxes which arc cnacted at
the time the Guaranteed Maximum Price is cstablished.

2.3 CONSTRUCTION PHASE

2.3.1 GENERAL

2.3.1.7 The Construction Phasc shall commence on the
earlier of:
(1) the Owner's acccptance of the Construction

Manager's Guaranteed Maximum Price proposal
and issuance of a Notice to Proceed. or )

(2) the Owner's first authorization to the

Construction Manager to:
(a) award a subcontract. or

AIA DOCUMENT AlA121.CMC AND AGC DOCUMENT 365 - OWNER-CONSTRUCTION MANAGER AGREEMENT - 1991 EDITION - AIA - COPYRIGHT
1991 - THE AMERICAN INSTITUTE OF THE ARCHITECTS. 1735 NEW YORK AVENUE. N.W.. WASHINGTON. D.C. 20006-5292 - AGC - COPYRIGHT 1991
- THE ASSOCIATED GENERAL CONTRACTORS OF AMERICA. 1957 E STREET. N.W.. WASHINGTON. D.C.. 20006-5209, WARNING: Unliconsed

photocopying yiolates U.S. copyright lsws and is subject 10 legal prosccution, This document was elecronically produced with permission of the AIA and can be reproduced

without violation until sthe dese of expiration sa noled bejow.

Electronic Format A121/CMc-1991

[
User Document: A121.D0C - 5/8/1997. AIA License Number 132674, which expires on 10/31/1897 — Page #5

A}

> ———

Page 152 of 504 . Date:

Construction Manager: ______ Bank:
Date: v




() undeniake construction Work with the
Construction Manager's own forces, 6r'

‘(c) issuc a ‘purchasc order for marerials or
cquipment required for the Work.

2.3.2 ADMINISTRATION

2.3.2.1 Those portions of the Work that the Construction
Manager does not customarily perform with the Construction
Manager's own personnel shall be performed under
subconiracts or by other appropriaic agreemenis with the
Construction Manager. The Construction Manager shall
obain bids from Subcontractors and from suppliers of
maerials or equipment fabricated 1o a special design for the
Work from the list previously revicwed and. afier analyzing
such bids. shall deliver such bids 10 the Owner and Architect
The Owner shall then determine. withi the advice of the
Construction Manager and subject 10 the reasonable
objection of the Architect. which bids will be accepted. The
Owner may designate specific persons or entities from whom
the Construction Manager shall obtain bids: however. if the
Guaraniced Maximum Price has been established. the Owner
may not prohibit the Construction Manager from obtaining
bids from other qualified bidders. The Construction Manager
shall not be reguired to contrsct with anyone to whom the
Construction Manager has reasonable objection.

2.3.2.2 If the Guaraniced Maximum Price has been
established and a specific bidder among those whose bids are
delivercd by the Construction Manager to the Owner and
Architect (1) is recommended to the Owner by the
" Construction Manager: (2) is qualified 10 perform that
ponion ol the Work: (3) has submittcd a bid which conforms
10 the requirements of 1he ‘Comract Documents without
rescrvations or exceptions. but 1he Owner requires that
another bid be accepted. then the Construction Manager may
requirc that a change in the Work be issued to adjust the
Contract Time and the Guaranieed Maximum Price by the
diffcrence between the bid of the person or entity
recommended 10 the Owner by the Construction Manager
and the amoumt of the subcontract or other agreement
actually signed with the person or emity designated by the
Owner.

2.3.2.3 Subcontracts and agreements with  supplicrs

furnishing materials or equipment fabricated to a special

design shall conform 10 the payment provisions of

Subparagraphs 7.1.8 and 7.1.9 and shall not be awarded on

ge“basisorm plus a fee without the prior consent of the
er.

2.3.2.4 The Construction Manager shall schedulc and
conduct meetings a1 which the Owner. Architect,
Construction Manager and appropriate Subcontractors can

discuss the status of the Work. The Coastruction Manager
shall prepare and promptly distribute meeting minutes.

2.3.2.8 Promptly after the Owner's acccpiance of the
Guaranteed Maximum Price proposal. the Construction
Manager shall prepare a schedule in accordance with
Paragraph 3.10 of AIA Document A20l, including the
Owner's occupancy requircments.

2,326 The Construction Manager shall provide monthly
written reports to the Owner and Architect on the progress of
the entire Work. The Construction Manager shall maintain 3
daily log contsining a record of weather, Subcontractors
working on the site, number of workers, Work accomplished.
problems encountered and other similar relevani data as the
Owner may reasonsbly require, The log shall be available to
the Owner and Architect. )

2.3.2.7 The Construction Manager shall develop a system
of cost control for the Work, including regular monitoring of
actual costs for activities in progress and cstimates for
uncompleted tasks and proposed changes. The Construction
Manager shall identify variances between actual and
,mmmwﬂnmwuﬂm\mtmﬂ
Architect st regular intervals,

24 PROFESSIONAL SERVICES

The Construction Manager shall not be required to provide
professional services which constimte the practice of
architecture or engincering, unless such services -are
specifically required by the Contract Documents for a portion
of the Work.or unless the Construction Manager has
specifically agreed in writing to provide such services. In
sich ovent, the Construction Manager shall cause such
services to be performed by appropriately licensed
professionals. )

2.5 UNSAFE MATERIALS

In addition to the provisions of Paragraph 10.1 in AlA
Document A20], i reasonable precautions will be
inadequate to prevent foresceable bodily injury. or death to
persons resulting from a magerial or substance encountered
but not created on the site by the Construction Managér, the
Construction Manager shall, upon recognizing the condition.
immediatcly stop Work in the affected arca and repoit the
condition to the Owner and Architect in writing. The Owner,
Construction Manager and Architect shall then proceed in
the ssme manner described in Subparagraph 10.1.2 of AIA
Document A201. The Owmer shall be responsible for
obtaining the services of a licensed laboratory to verify the
presence or absence of the material or substance reported by ..
the Construction Manager and, in the event such material or
substance is found 10 be present, 1o verify that i has been
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" rendered harmless. Unless otherwise required by the

Contract Documents. the Owner shall furnish in:Writing t0

the Consiwruction Manager and Arschitect the names and
qualifications of persons or entitics who are 1o perform tests
«crifying the presence or--gbsence of such material or
substance or who arc to perform the task of removal or safe
*  containment of such material or substance. The Construction
. Manager and Architect will promptly reply to the Owner in
writing stating whether or not either has reasonable objection
* to the persons or entitics proposed by the Owner. If either the
Construction Manager or Architect has an objection 0 a
person or cntity proposed by the Owner. the Owner shall
propose another 10 whom the Construction Manager and
Architect have no reasonable objection.

ARTICLE 3
OWNER'S RESPONSIBILITIES

3.1 INFORMATION AND SERVICES

3.4.1 The Owner shall provide full information in a
timely manner regarding the requirements of the Project.
including a program which sets forth the Owner's objectives.
constrainis and criteria, including space roquirements and
relationships. Oexibility and expandability requirements.
special equipment and sysicms. and site requirements.

3.1.2 The Owner. upon written request from the
Construction Manager. shall furnish evidence of Project
financing prior to the start of the Construction Phase and
from time o timc thereafter as the Construciion Manager
may request. Fumishing of such evidence shall be a
eon:l:lion precedent 10 commencement or continuation of the
Work. : L

3.1.3 The Owner shall establish and update an overall
budget for the Project, based on .consultation with the
Construction Manager and:Arschitect, which shal] include
conlingencies for changes in the Work and other costs which
are the responsibility of the Owner.

3.1.4 STRUCTURAL AND ENVIRONMENTAL
TESTS, SURVEYS AND REPORTS

In the Preconstruction Plase. the Owner -shall furnish the
following with reasonsble prompiness and at the Owner's
expense. and the Construction Manager shall be entitled to
rely upon the accuracy of any such information, repons.
surveys. drawings and tests described in Clauses 3.1.4.1
through J.1.4.4, except t0 the extent that the Construction
Manager knows of any inaccuracy:

3.1.4.1 Reponts, surveys. drawings and tests concerning the
conditions of the site which are required by law.

3.1.4.2 Surveys describing physical characteristics. legal
limitations and utility locations for the site of the Project. and
a written legal description of the site. The surveys and legal
information shall include. as applicable. grades and lincs of’
sirecls, alleys. pavements and adjoining property and
structures; adjacent drainage: rights-of-way. restrictions.
easements. encroachments. zoning deed restrictions.
boundaries and comtours of the site; locations, dimensions
‘and necessary data penaining to existing buildings. other
improvements and (rees. and information conccrning
available utility services and lines. both public and private.
above and below grade. including inverts and depths. AH
information on the survey shall be referenced o a project
benchmark. ;

3.1.4.3 The services of geotechnical engincers when such
services are requested by the Construction Manager. -Such
services may include but are not limited 10 tcst borings. resi
pits. determinations of soil bearing values. percolation tests.
cvaluations of hazardous materials. ground corrosion and
resistivity tesis. including necessary opertions for
anticipating subsoil conditions. with reports and appropriatc
professional recommendations.

3.1.4.4 Structural, mechanical. chemical. air and water
pollution tests. lests for hazardous materials. and other
laboratory and environmemntal lests. inspections and repons
which are required by law.

3.1.4.5 The services of other consultants when such services
are reasonably required by the scope of the Project and are

requested by the Construction Manager.
3.2 OWNER'S DESIGNATED
REPRESENTATIVE

The Owner shall designate in wriling a representative who
shall have express authority to bind the Owner with respect
to all matters requiring the Owner's approval or
authorization. This representative shall have the authority 10
make decisions on behalf of the Owner concerning estimates
and schedules. construction budgets. and changes in the
Work. and shall render such decisions promptly and fumish

* information expeditiously. 5o as to avoid unreasonable dclay-

in the services or Work of the Construction Manager.

33 ARCHI:I’ECT

The Owner shall retain an Architect 10 provide the Basic
Services, including normal structural, mechanical and
clectrical engincering services. other than cost estimating
services. described in the edition of AJA Documemt Bl4l |
current as of the date of this Agreement. The Owner shall
authorize and cause the Architect 1o provide those Additional
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Services described in AIA Document Bl41 requesied by the 34 LEGAL REQUIREMENTS

Eel i ot T 1, vy s e e At
Phases of the Work. Such services shall be provided in Construction Manager of azy m: Chle::mre?ulren‘:nls
wccordance with time schedules agreed 1o by the Owner. "I'::ﬁ w:li:lbz: the ijer.:':' the m.;;: of:l:
Architect and Construction Manager. Upon request of the gen ’,";:P :lnllmmmmch IeJ | mrvices as avc
Construction Manager, the Owner shall fumnish 1o the Project. . °""‘"e e iﬁ““‘"‘ B e i e
Construction Manager a copy of the Owner's Agreement m ":‘;“: nformati req
with the Architect, from which compensation provisions may 7 Paragrapl
be dcleted.

ARTICLE 4

COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES

The Owner shall compensate and make pavments to the Consm::ﬂon Mnnagu for Preconstruction Phase services as follows:

4.1 COMPENSATION
4.1.1 For the services described in Paragraphs 2.1 and 2.2 the Construction Manager’s wnwnlion shall be calculated as

follows:
(Stare ban; of compensauon. whether a stipulased sum. mhpkd'bbur?mulhun.mlmm Wlmofnmhmbhmtm:n

41.2 Compcnlauon for Preconstruction Phue services shnll ba quﬂubly M if such services exiend beyond from the date
of this Agreement or if the originally contemplated scope of services Is significantly modified.

4.1.3  If compensation is based on a multiple of Direct Personnel Expense, Direct Personne} Expense is defincd as the direct

salaries of the Construction Manager's personnel engaged in the Project and the portion of the cost of their mandaiory and
customary contributions and benefits rclated thereto. such as employment taxes and other statutory employee benefits. insurance.

sick leave. holidays. vacalions, pensions and similar contributions and benefits.

42  PAYMENTS

4.2.1 Paymems shall be made monthly following presentation of the Construction Manager’s invoice and, where applicable. shall
. be in proportion 10 services performed

4.2.2 Payments arc duc and payable () days from the datc the Construction Manager's invoice is reccived by the Owner.
Ampunts unpaid after the date on whith payment is due shall bear interest at the rate entered below, or in the absence thereof, at the

lcgal rate prevailing from time to time &t the place where the Project is located.
(/nser! rais of imerest agresd upon.)

(Usiery laws and reqiuremenis under the Fedsral Truth in Lending Act. simiar siats end local consumer credis laws and other regulations af the Owner’s and
Consincnon Manager's pnncipol places of business. the location of she Proyect end sisswhare may offect the validity of (his provision. Lagel advice shouid be
oblained with respect 1o deletrons or modificanons. and also regording requiremesss such as wrinen disciosuires or waivers,)

ARTICLE §
COMPENSATION FOR CONSTRUCTION PHASE SERVICES

The Owner shall compensate the Construction Manager for Construction Phase services as follows:
51 COMPENSATION

5.1.1 For the Construction Manager's performance of the Work as described in Paragraph 2.3, the Owner shail pay the }
Construction Manager in current funds the Contract Sum consisting of the Cost of the Work as defined in Anicle 7 and the
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Construction Manager's Fee determined as follows: .
(Stale o lump sum. perceniage of actual Cosi of the Work q'rathcr provinion for determuning the Canstrucuan Manager's Fes. and explan haw the Consprucs:: ==

AManager's Fee s 1o be adjusied for changes in the Work.) . e s e in e e o .
_Yiof theCost:of. the Wark nepresenting Construction. % representing:Construction

Manager's;General:Conditions; s same-are défined inSubpiragrpal
52 GUARANTEED MAXIMUM PRICE

5.2.1 The sum of the Cost of the Work and the Construction Manager's Fee are guaranteed by the Construction Manager not o
exceed the amount provided in Amendment No. 1, subject to additions and deductions by changes in the Work as provided in the
Contract Documcnis. Such maximum sum as adjusted by approved changes in the Work is referred to in the Contract Documents as
the Guaranteed Maximum Price. Costs which would cause the Guaranteed Maximum Price to be exceeded shall be paid by th:

Construction Manager without reimbursement by the Owner.
(Irsert tpecific provisions {f the Consiraclion Manager 15 io participase n any savings)

........... AL iy -
P Tt

SUDCOHtrAELS for:all trades have

iy

P ardg T osts;.Construction
Mﬁl_"a'_';:ﬂmi "_ Fnia Fhorati; ner.a: Sctiedule
éfVilues: [ is: which SeRedil r:Construction

Manager's: ApplicatiGraif: SrPayiniants and progress pRyTETtebY:
§.3 CHANGES IN THE WORK

5.3.1 Adjusiments 16 the Guaranteed Maximum Price on account of changes in the Work subsequent to the cxecution of
Amcndment No. 1 may be determined by any of the methods listed in Subparagraph 7.3.3 of AIA Document A201.

6.3.2 In calculating adjustmenis to subcontracts (except those awarded with the Owner's prior consent on the basis of cost plus a
fee), the terms "cost” and “fee” as used in Clause 7.3.3.3 of AIA Document A201 and the terms "cosis™ and "a reasonable allowancc
for overhead and profit* as used in Subparagraph 7.3.6 of AIA Document A201 shail have the meanings assigned to them in that
document and shall not be modified by this Article 5. Adjusiments (o subcontracts awarded with the Owner's prior consent on the
basis of cost plus a fee shall be calculated in accordance with the terms of those subcontracts.

§.3.3 In calculating adjustments to the Contract. the terms "cost® and "costs” as used in the above-referenced provisions of AIA
Document A201 shall mean the Cost of the Work as defined in Anticle 6 of this Agreement and the terms "and a reasonablc
allowance for overhead and profit” shall mean the Constnxtion Manager's Fee as defined in Subparagraph 5.1.1 of this Agreement.

5§34 Ifno speci.ﬁc provision is made in Subparagraph 5.1.1 for adjustment of the Construction Manager's Fee in the case of

changes in the Work. or if the exterit of such changes is such. in the aggregate. that application of the adjustment provisions of
Sub.paragnph 3.1.1 will cause substantial inequity to the Owner or Construction Manager. thc Construction Manager's Fee shall be
equitably adjusted on the basis of the fee established for the original Work.

ARTICLE 6
' COST OF THE WORK FOR CONSTRUCTION PHASE

6.1 COSTS TO BE REIMBURSED

6.1.1 The term "Cost of the Work" shall mean costs necessarily incurred by the Construction Manager in the proper pc'rfonnancc_
of the Work. Such costs shall be at rates not higher than those customarily paid at the place of the Project except with prior conscit
of the Owncr. The Cost of the Work shall include only the items set forth in this Anticle 6.

6.1.2 LABOR COSTS

-1 *.Wages of construction workers directly cmploved by the Comtmcﬁon Manager o perform the construction of the
Work at the sitc or. with the Owner's agreement. at off-site workshops. .
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6.1.3

6.1.4

6.1.5

6.1.6

2 %:Wages or salarics of the Construction Manager's supervisory and administrative personnel when stationed at the sitc

with the Owner's agreement. ;
(11 1s intended that the wages or solares a/ummpmn-lmmd-mnmuamv’umﬁpdoﬁn or gffices other than the site

office shall be incindad in 1he Cosi of the Work, such personmal shall be identified below.)

3 *:Wages and salarics of the Construction Manager's supervisory or administrative personnel engaged. at factories.
workshops or on the road. in expediting the production or transportation of materials or equipment required for the
Work. but only for that portion of their time required for the Work. .

4 2iiCosts paid or incurred by the Construction Manager for taxes, insurance, contributions, assessments and benefits
required by law or collective bargaining agreements, and, for personnel not covered by such agreements, customary
benefits such as sick leave. medical and health benefits, holidays, vacations and pensions, provided that such costs are
based on wages and salarics included in the Cost of the Work under Clauses 6.1.2.1 through 6.1.2.3.

SUBCONTRACT COSTS

Payments made by the Construction Manager to Subcontractors in accordance with the requirements of the subcontracts.

COSTS OF MATERJALS AND EQUIPMENT INCORPORATED IN THE COMPLETED CONSTRUCTION

4 Costs. including transportation. of materials and equipmept incotporated or 1 be incorporaicd in the completed
construction. .

.2 Costs of materials described in the preceding Clauss 6.1.4.1 in of those actually installed but required to
provide reasonable allowance for waste and for spoilage. Unused materials, if any, shall be handed over (o the
Owner at the completion of the Work or. at the Owner's option, shall be sold by the Construction Manager. amounts’
realized. irmy.mmmmucwuwmmmdmﬁmmmmdm%ﬁ.,

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

.1 Cosis. including wansponation. installation. maintenance. dismantling and removal of materials, supplies: temporary
facilities. machinery. cquipment. and hand tools not customarily owned by the comstruction workers. which are
provided by the Construction Manager at the site and fully consumed in the performance of the Work; and cost lcss
salvage value on such items if not fully consumed. whether sold 1o others or retained by the Construction Manager.
Cost for itcms previously used by the Construction Manager shall mean fair market value.

.2 Rental charges for temporary facilities. machinery, equipment, and hand tools mot customarily owned by the
mnnnnimmrkcmwhichmpmvidedbylheConﬂmﬂioanmgerulheﬁu.whelhetlenwdfmmlhe
Construction Manager or others. and costs of transportation, installation. minor repairs and replacements, dismantling

_ and removal thereof. Rates and quantities of cquipment rented shall be subject 1o the Owner's prior approval.

.3 Costs of removal efdcbﬂsﬁom the site.

4 Reproduction costs. costs of tclegrams. facsimile transmissions and long-distance telephone calls. postage and
delivery charges. telephone service at the site and reasonable petty cash expenses of the 'site office. : !

.5 That portion of the We travel and subsistence expenses of the Construction Manager's personnel mcuned while
traveling in discharge of duties connected with the Work. B

MISCELLANEOUS COSTS

.1 That portion directly attributable to this Contract of premiums for insurance and bo
tif chorges for self insurance ore 10 be inciuded, specify the basis of resmbur sement.) .

.2 Sales. use or similar taxes jmposed by a governmental authority which are related to the Work and for -which the
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Construction Manager is liable.

.3 Fecs and assessmenis for the bmldmg permit and for other permits, licenses and inspections for which the
Construction Manager is required by the Contract Documents (o pay.

.4 Fees of testing iabomories for tests required by the Contract Documents. except those related to nonconforming Work
other than'that for which payment is permitted by Clause 6.1.8.2,

.8 Royalties and license fees paid for the use of a particular design. process or product required by the Contract
Documents: the cost of defending suits or claims for infringement of patent or other intcliectual property rights arising
from such requirement by the Contract Documents; payments made in accordance with legal judgments against the
Construction Manager resulting from such suits or clsims and paymenis of settiements made with the Owner's
consent: provided, however. that such costs of legal defenses, judgments and scttiements shall not be included in the
calculation of the Construction Manager's Fee or the Guaranteed Maximum Price and provided that such royalties. fecs
and costs are not excluded by the last sentence of Subparagraph 3.17.] of AIA Document A201 or other provisions o'
the Contract Documents.

6 Daia processing costs related to the Work,

N 4 Déposits lost for causes other than the Construction Manager's negligence or fallure to fulfill 3 specific responsibility
to the Owner st forth in this Agreement.

.8 Lcgal. mediation and atbitration cosis. other than those arising from disputes between the Owner and Construction

Manager, reasonably incurred by the Construction Manager in the performance of the Work and with the Owner's
written permission. which permission shall not be unreasonably withheld,

.9 Expenses incurred in accordance with the Construction Manager's standard personnel policy for relocation and
temporary living allowances of personnel required for the Work, in case it is neccssary to relocate such personnel from

distam locations.

8.1.7 OTHER COSTS
.1 Other costs incurred in the performance of the Work if and to the exient approved in advance in writing by the Owner,

6.1.8 EMERGENCIES AND REPAIRS TO DAMAGED OR NONCONFORMING WORK
The Cost of the Work shall also include costs described in Subparagraph 6.1.1 which are incurred by the Construction Manager:

1 In waking action to prwént threatened damage. injury or loss in case of an ecmergency affccting the safety of persons
and property, as provided in Paragraph 10.3 of AIA Document A201.

.2 In rcpairing or 'correcting damaged or nonconforming Work. executed by the Construction Manager or the
Construction Manager's Subcontractors or suppliers. provided thit such damaged or nonconforming Work was not
causcd by the negligence or failurc to fulfill a specific responsibility to the Owner set forth in this Agreement of the
Consuuctioq Manager or the Construction Manager's foremen, éngineers or superintendents, or other supervisory.
administrative or managerial personnel of the Construction Manager. or ‘the failurc of the Construction Manager's
personnel to supervise adequately the Work of the Subcontractors or supplicrs, and only to the cxtent that the cost of
repair or correction is not recoverable by the Construction Manager from insurance, Subcontractors or supplicrs.

6.1.9  The costs described in Subparagraphs 6.1.1 through 6.1.8 shall be included in the Cost of the Work notwithstanding any

provision of AIA Document A201 or other Conditions of the Contract which may require the Construction Manager 10 pay such

Costs. unlcss such costs are excluded by the provisions of Paragraph 6,2 N

lsnsr:!::ssx 6.1:10. Al] buliding :charges including, but not.ilmited:tb; gidvator Sharges! and: il shiliiowi-for: fe-in of
ervices. .
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6.2 COSTS NOT TO BE REIMBURSED
6.2.1 The Cost of the Work shall not include:

.1 Salaries and other compensation of the Construction Manager's personnel stationed at the Construction Manager's
principal officc or offices other than the site office, except as specifically provided in Clauses 6.1.2.2 and 6.1.2.3.

.2 Expenses of the Construction Manager's principal officc and offices other than the site officc except as specifically
provided in Paragraph 6.1.

.3 Overhead and general expenses, except as may be expressly included in Paragraph 6.1.

.4 Thec Construction Manager's capital expenses, including interest on the Construction Manager’s capital employed for
the Work.

-5 Rental costs of machinery and equipment. except as specifically provided in Subparagraph 6.1.5.2,

.6 Exccpt as provided in Clause 6.1.8.2. costs due to the negligence of the Construction Manager or 10 the failure of the
Construction Manager to fulfill a specific responsibility to the Owner set forth in this Agreement.

.7 Costs incurred in the petformance of Preconstruction Phase Services.
.8 Except as provi&ed in Clause 6.1.7.1. any cost not specifically and expressly described in Paragraph 6.1,
.9 Costs which would cause the Guaranteed Maximum Price to be exceeded.

6.3 DISCOUNTS REBATES AND REFUNDS

6.3.1  Cash discounis obtained on payments made by the Construction Manager shall accrue to the Owner if (1) befom making
thic payment. the Construction Manager included them in an Application for Payment and received payment therefor. from the
Owner. or (2) the Owner has deposited funds with the Construction Manager with which to make payments: olhewnse cash
discounts shall accrue 1o the Construction Manager. Tradc discounts, rebates, refunds and amounts received from sales of surplus.
materials and cquipment shall accrue to the Owner, and the Construction Manager shall make provisions so that they can be
secured.

6.3.2 Amounts which accrue to the Owner in accordance with the provisions of Subpmgnph 6.3.1 shall be credued to the |
Owner as a deduction from the Cost of the Work.
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8.4 ACCOUNTING RECORDS PR

6.4.1 The Construction Manager shall keep full and detailed accounts and exercise such controls as may be neccssary for proper
financial management under this Contract; the acCounting and control systems shall be satisfactory 1o the Owner. The Owner and
the Owner's accounlants shall be afforded access to the Construction Manager's records. books. correspondence. jnstructions.
drawings. receipts. subcontracts. purchase orders, vouchers. memoranda and other daia relating to this Project. and the Construction
Manager shall preserve these for a period of three years after final payment. or for such longer period as may be requifed by law.

ARTICLE 7
CONSTRUCTION PHASE _

7.1 PROGRESS PAYMENTS

7.1.1  Based upon Applications for Payment submitted to the Architect by the Construction Manager and Céniﬁe:n for
Payment issued by the Architect. the Owner shall make progress payments on account of the Contract Sum to the Construction
Manager as provided below and clsewhere in the Contract Documents. ) )

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

7.1.3 Provided an Application for Payment is received by the Architect not later than the  day of a month, the Owner shall make
payment to the Construction Manager not later than the day of the month. If an Application for Payment is received by the
Architect afler the application date fixed shove, payment shall be made by the Owner not later than  days after the Architect
receives the Application for Payment.

714 With each Application for Payment. the Construction Manager shall submit payrolls. peuy cash accounts. receipicd
invoices or invoices with check vouchers attached, and any other evidence required by the Owner or Architect 1o demonstrate 1hat
cash disburscments already made by the Construction Manager on account of the Cost of the Work equal or exceed (1) progress
pavments already received by the Construction Manager: less (2) that portion of those payments attributable (0 the Construction
Manager’s Fee: plus (3) payrolls for the period covered by the present Application for Payment.

.7.1.5 Each Applicition for Payment shall be based upon the most recent schedulc of values submitted by the Construction

Manager in accordance with the Contract Documents. The schedule of values shall allocate the entire Guaranteed Maximum Price
among the various portions of the Work. except that the Construction Manager's Fee shall be shown as a single separate item. The
schedule of values shall be prepared in such form and supported by such data (o substantiate its accuracy as the Architect may

require. This schedule. unless objected 10 by the Architect. shall be used as a basis for reviewing the Construction Manager's -

Applications for Payment,

7-1.6  Applications for Payment shall show the percentage completion of cach portion of the Work as of the end of the period
covercd by the Application fof Payment. The percentage complietion shall be the lesser of (1) the percentage of thal portion of the

Work which has actually been completed or (2) the percentage obtained by dividing (a) the expense which -has; a¢tually been
incurred by the Construction Manager on account of that portion of ihe Work for which the Construction Manager Ras made or °

/imends 10 make actual payment prior to the next Application for Payment by (b) the share of the Guarantced Maximum Price
allocaled to that portion of the Work in the schedule of values. -

7.1.7  Subject to other provisions of the Contract DOCIIII.IEIIRI. the amount of cach progress payment shall be con'lpuled_ as follows;

e

1 Take that portion of the Guaraniced Maximum Price properly allocable 1o completed Work as’ deiermined by
multiplying the percentage completion of cach portion of the Work by the share of the Guaranieed Masimum Price

allocated 1o that portion of the Work in the schedule of values. Pending final determination of cost to:dlic Owner of .

changes in the Work. amounts not in dispute may be included as provided in Subparagraph 7.3.7 ol'AlQ Document
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A201. even though the Guaraniced M_ingimum Price has not yet been adjusted by Change Order.

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

.3 Add the Construction Manager's Fee, less retainage of percent (%). The Construction Manager's Fee shall be
computed upon the Cost of the Work described in the two preceding Clauses at the saic stated in Subparagraph 5.1.1
or. IflheConmu:ﬁonMampfsFuhmtdunﬂxdmhmswmmnbemmmwhlchbum
the same ratio to that fixed-sum Fee as the Cost of the Work in the two preceding Clauscs bears to a reasonable,

estimate of the probable Cost of the Work upon its completion.
4 Subtract the aggregate of previous payments made by the Owner.

.5 Subtract the shortfall, if any, indicated by the Construction Manager in the documentation required by Subparagraph
7.1.4 10 substantiate prior Applications for Payment, or resulting from crrors subsequently discovered by the Owner’s
accountants in such documentation. - .

6 Sublract amounts, if any, for which the Architect has withheld or nullified a Centificaic for Payment as provided in
Paragraph 9.5 of AIA Documenmt A201. i .

7.4.8  Except with the Owner’s prior approval. payments to Subcontractors shall be subject to reteation of not Jess than percont
(%). Thc Owner and thc Construction Manager shall agree upon a2 mutually acceptable procedure for review and approval of
payments and retention for mbeomm:u .

7.1.9 Except with the Owner's prior approval, the Construction Manager shall not make advance payments to suppliers for
materials or equipment which have not been delivered and stored at the site. )

7.1.10 In taking action on the Construction Manager's Applications for Paymeni, the Aschitect shall be entitled o rely on the
accuracy and completeness of the information furnished by the Construction Manager and shall not be deemed lo represent that the
Architect has made a detailed examination. sudit or arithmetic verification of the documentation submitted in sccordance with
Subparagraph 7.1.4 or other supporting data: that the Architect has made exhaustive or continuous on-site inspections or that the
Architcct has made examinations lo sscerain how or for what purposes the Construction-Manager has used amounts previously
paid on account of the Contract. Such examinations. audits and vesifications, if required by the Owner. will be performed by the
Owner's accountants acting in the sofc imerest of the Owner. . .

1.2 FINAL PAYMENT

7.2.1 Final payment shall be made by the Owner to thc Construction Manager when (1) the Contract has been fully performed by
the Construction Manager cxcept for the Construction Manager's respousibility 1o cosrect nonconforming Work, as provided in
Subparagraph 12.2.2 of AlA Document A201. and to satisfy other requirements, if any, which necessarily survive final payment: (2)
a final Application for Paymeni and a final accounting for the Cost of the Work have been subsmitted by the Construction Manager

and reviewed by the Owner's accountants; and (3) a final Centificate for Payment has then been issued by the Architect:isuch final

pavinent shall be made by the Owner not more than 30 days afer the issuance of the Architect's final Certificate for Paythent, or as
follows: - -

7.2.2 The amount of the final payment shall be calculated as follows: "'

A Take the sum of the Cost of the Work substantisted by the Construction Managers final accounting and the
Construction Manager's Fee: but not more than the Guaranteed Maximum Price.

2 Subtract amounts. if any. for which the Architect withholds, in whole or in part, a final Certificate for Payment as

provided in Subparagraph 9.5.1 of AIA Document A201 or other provisions of the Contract Documents.
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.3 Subtract the aggregate of previous payments made by the _Ovmen

* If the aggrogate of previous payments made by ;.he Owner exceeds the amount due the Construction Manager, the Construction
Manager shall reimburse the difference to the Owner.

7.23 Thc Owncr's accountants will review and report in writing on the Construction Manager's final accounting within 30 days
after delivery of the final accounting to the Architect by the Construction Manager, Based upon such Cost of the Work as the
Owner’s accountants report 10 be substantiated by the Construction Manager’s final accounting, and provided the other conditions of
Subparagraph 7.2.1 have been met, the Architect will, within seven days after receipt of the written repornt of the Owner's
accountanis, either issue to the Owner a final Cestificate for Payment with a copy to the Construction Manager, or notify the
Construction Manager and Owner in writing of the Architect's reasons for withholding a certificate as provided in Subparagraph
9.5.1 of AlIA Document A201. The time periods stated in this Paragraph 7.2 supersede those stated in Subparagraph 9.4.1 of AIA
Document A201,

7.24 If the Owner's accountants repoit the Cost of the Work as substantiated by the Construction Manager's final accounting 1o
be less than ciaimed by the Construction Manager. the Construction Manager shall be entitled 1o proceed in accordance with Asticle
9 without a further decision of the Architect. Unless agreed to otherwise. 8 demand for mediation or arbitration of the dispuled
amount shall be made by the Construction Manager within 60 days after the Construction Manager's receipt of a copy of the
Architect's final Certificate for Payment. Failure to make such demand within this 60-day period shall result in the substantiated
amount rcported by the Owner's accountants becoming binding on the Construction Manager. Pending a final resolution of the
disputed amount. the Owner shall pay the Construction Manager the amount certified in the Architect's final Centificate for
Paymient. o

7.2.5 If, subsequent to final payment and at the Owncr’s request. the Construction Manager incurs costs described in Paragraph
6.1 and not excluded by Paragraph 6.2 (1) to correct nonconforming Work. or (2) arising from the resolution of disputes. the Owner
shall reimburse the Construction Manager such costs and the Construction Manager's Fee, if any, relatcd thereto on the same basis
as if such costs had been incurred prior to final payment, but not in excess of the Guaranteed Maximum Price. If the Construction
Manager has participated in savings, the amount of such savings shall be recalculated and appropriate credit given to the Owner in
determining the net amount to be paid by the Owner to the Construction Manager. .

ARTICLE 8
INSURANCE AND BONDS

8.1 INSURANCE REQUIRED OF THE CONSTRUCTION MANAGER

During both phases of the Project, the Construction Manager shall purchase and maintain insurance as set forth in Pavagraph 11.1
of AIA Document A201. Such insurance shall be written for not less than the following limits, or greater if required by law:

8.1.1  Workers' Compensation and Employers' Liability meeting statutory limits mandated by State and Federal laws. If (1) limits
in excess of those lequlred by statute are to be provided or (2) the employer is not statutorily bound 1o obtain such insurance
coverage or (3) additional coverages are required. additional coverages and limits for such insurance shall be as follows:.

8.1.2 Commercial General Limbility including coverage for Premises-Operations, Independent Contractors' Protective,
Products-Completed Operations. Contractual Liability, Personal Injury, and Broad Form Property Damage (including coverage for
Explosion. Collapse and Underground hazards)

$ Each Occurrence

$ General Aggregate

$ Personal and

Advertising Injury

$ Products-Completed

Operations Aggregate
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4 The policy shall be endorsed to have:tiie General Aggregate apply to this Project only.

.2 Products a'mi Compleled Operations insurance shall be maintained for a minimum period of at lcast year(s) aftcr
cither 90 days following Substantial Completion or fina! payment, whichever is earlier.

.3 The Contractual Lisbility insurance shall include coverage sufficient to meet the obligations in AlA Document A201

under Paragraph 3.18.

8.1.3 Automobile Liability (owned. non-owned and hired vehicles) for bodily injury and property damage:

$ Each Accident

8.1.4 Other coverage:

(1f Umbrelia Excess Liability coverage is requirsd over the primary insurance or retsntion, insert the coverags limiss. Commercial General Liability and Aviomobils
Liabulity limns may be attained by individual policies or by a combnation of primary policias and Umbralla ond/or Excess Liabllity policies.) .

8.2 INSURANCE REQUIRED OF THE OWNER

During both phases of the Projmmemshﬂwmhnumwminlhﬁmyudmlmm-wmQMmd

subrogation, as set forth in Paragraphs 11.2 and 11.3 of AlIA
following limits. or greater if required by law:

8.2.1 Propeny Insurance:

$ Deductible Per Occurrence
$' Aggregate Deductible

8.2.2 Boiler and Machinery insurance with a limit of:
(If mo1 a blankst po¥cy. list the objects io be maursd.}

8.3 PERFORMANCE BOND AND PAYMENT BOND

Document A201. Such insurance shall be written for not less than the

8.3.1 The Construction Manager  (mwen “shall® or “shall not) farnish bonds covering faithfal performance of the Contract and
puymemofoblig:uonnrisingmmder.BondsnuybeobuinedﬂuwghlheCmumﬂhnMangeﬂnmlmandmccm
thercof shall be included in the Cost of the Work. The amount of cach bond shall be equal to percent () of the Contract Sum.

8.3.2 leConstmcﬁonMauwshalldelivuthemwimdbondswuwwmulmmmmufonu\ewmmbmmof

any Work at the Project site.
ARTICLE 9
MISCELLANEOUS PROVISIONS
9.1  DISPUTE RESOLUTION FOR THE
PRECONSTRUCTION PHASE

9.1.1 Claims. disputes or other mauters in question
beiween the parties to this Agreement which arise prior lo
the commencement of the Construction Phase or which relate
solely 10 the Preconstruction Phase services of the
Construction Manager or to the Owner's obligations 10 the
Construction Manager during the Preconstruction Phase.
shall be resolved by mediation or by arbitration.

9.1.2 Any medistion oconducted pursuant to this
Parsgraph 9.1 shall be held in accordance with the
Construction Industry Medistion Rules of the American
Arbitration Association curréntly in effect, unless the parties
mutually agree otherwise. Demand for mediation shall be
filed in writing with the other party (o this Agreement and
with the American Arbitration Association.. Any demand for
mediation shall.be made within a rcasonsble time afier the
claim, dispute or other matter in question has arisen. Ia no
event shall the demand for mediation be made after the date
when institution of legal or equitable proceedings based upon
such daim, dispute of. other matter in question wonld be
barred by the applicsble statute of limitations. .
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9.1.3 Any clim. dispute or other matter in guestion not

resolved by mediation shall be decided by arbitration in_

accordance with the Consiruction Indusiry Asbitration Rules
of the American Arbitration Association currently in effect
unless the parties mutually agree otherwise.

9.1.4 Demand for arbitration shall be filed in writing with

the other party o this Agreement and with the American
Arbitration Association. A demand for arbitratioh may be
made concurrently with a demand for mediation and shall be
made within a reasongble time after the claim, dispute or
other matter in gquestion has arisen. In no evemt shall the
demand for arbitration be made after the date when
institution of legal or equitable proceedings based upon such
claim. dispute or other matier in question would be barred by
the applicable statute of limitations.

9.1.5 No arbitration arising ot of or relating to the
Contract Documents shall include. by consolidation or
joinder or in any other manner, the Architect. the Architect's
cmployees or consultants. except by written consent
containing specific reference to the Agreement and signed by
the Architect, Owner, Construction Manager and any other
person or entity sought to be joined. No arbitration shall
include. by consolidation or joinder or in any other manner.
pantics other than the Owmer. Construction Manager. a
scparate contractor as described in Article 6 of AlA
Document A20] and other persons substantially involved in
a common question of fact or law whose presence is reqisired
if complete relief is to be accorded in arbitration. No person
or entity other than the Owner or Construction Manager or a
separaie contractor as described in Article 6 of AIA
Document A201 shall be included as an original third party
ot additional third party (o an arbitration whose interest or
responsibility is insubstantisl. Consem 10 arbitration
involving an additional person or catity shall not constitute
agreement to arbitration of a dispute not described in such
conscni or with a person or entity not named or described
therein. The foregoing agreement 1o arbitraic and other
agreemems 10 arbitrate with an additonal person or entity
duly consented to by parties, 10 this Agreement shall be
specifically enforceable under applicable law in any court
having jurisdiction thereof.

9.1.6 The award rendered by the arbitrator or arbitrators
shall bc final. and judgmem may be entered upon it in
accordance with applicable law in any count having
Jurisdiction thereof’

9.2 DISPUTE RESOLUTION FOR THE
CONSTRUCTION PHASE

9.2.1  Any other claim. dispute or other matter in question

¢ — .

arising out of or related 10 this Agreement or breach thereof
shall be scttied in accordance with Article 4 of AIA
Docinment A20]1, except that' in addition 1o and prior to
arbimration, the parties shall endeavor 10 scttle disputes by
mediation in sccordance with the Construction Industry
Mediation Rules of the American Arbitration Association
currently in eoffect umiess the partics mutually agree
otherwise. Any mediation arising under this Paragraph shall
bs conducted in sccordance with (he provisions
Subparagraphs 9.1.2 and 9.1.3. .

2.3 OTHER PROVISIONS

9.3.1 Unless otherwise noted, the terms used in this
Agrecment shall have the same meaning as those in the 1987
Edition of AIA Document A201, General Conditions of the

Coutract for Construction. _
9.3.2 EXTENT OF CONTRACT

This Contract, which includes this Agreement and the other
documents incorporated besein by reference. represents the
entirc and intcgrated agreement between the Owner and
Construction Manager and supersedes all prior negotiations,
representations or agreements, cither written or oral, This
Agreement may be amended only by written instrument
signed by both the Owner and Construction Manager. If
anything in any document incorporated into this Agreement
is inconsistemt with this Agreement. this Agreement shall
govemn. ]

8.3.3 OWNERSHIP AND USE OF DOCUMENTS

The Drawings, Specifications and other documents prepared
by the Architect, and copics thereof furnished to the
Construction Manager, are for use solely with respect to this
Project. They are not to be used by the Construction
Manager, Subcontractors, Sub-subcontractors of suppliers on
other projects, or for additions to this Project outside the
scope of the Work, without the specific written consent of the
Owner and Aschitect. The Construction Manager,
Subcontraciors, Sub-subcontractors and supplicrs are granted
a limited license 1o use and reproduce applicable portions of
the Drawings, Specifications and other documents prepared
by the Architect sppropriate to and for use in the execution
of their Work under the Contract Documents.

934 GOVERNING LAW

The Contract shail be governed by the law of the place where
the Project is located.

8.3.5 ASSIGNMENT
The Owner and Construction Manager respectively bind
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themselves. their pariners, successors, assigus. and legal
representatives to the other party hercio and to panners.
successors. assigns and legal representatives of such other
party in respect to covenants. agreemenis and obligations
contained in the Contract- Documents. Neither party to the
Contract shall assign the Contract as a whole without written
consent of the other. If cither party attempts (o make such an
assignment without such consent, that party shall
nevertheless remain legally responsibie for all obligations
under the Contract.

ARTICLE 10
TERMINATION OR SUSPENSION

10.1 TERMINATION PRIOR TO ESTABLISHING
GUARANTEED MAXIMUM PRICE '

10.1.1 Prior o execution by both parties of Amendment
No. 1 establishing the Guaranieed Maximum Price, the
Owner may terminate this Contract al any time without
cnusc. and the Construction Manager may terminate this
Contract for any of the reasons described in Subparagraph
14.1.1 of AIA Document A201.

10.1.2 If the Owner or Construction Manager lerminates
this Contract pursuant to this Pasagraph 10.1 prior to
commencement of the Construction Phase, the Construction
Manager shall be equitably compensated for Preconstruction
_leeservicesperformdpriorlomuciptofnoﬁee of

termination: provided, however. that the compensation for
such services shall not exceed the compensation set forth in

Subparagraph 4.1.1.

10.1.3 If the Owner or Construction Manager terminates

this Contract pursuant 1o this Paragraph 10.} afier

commenccment of the Construction Phase. the Construction

Manager shall. in addition to the compensation provided in

rs‘::::pangrpph 10.1.2, be paid an amount calculated as
ows:

.1 Take the Cost of the .Work incurred by the
Consiruction Manager.

.2 Add the Construction Manager's Fec computed

' upon the Cost of the Work to the date of

termination ai the rate stated in Paragraph 5.1

or, if the Construction Manager's Fee is stated

as a fixed sum in that Paragraph. an amount

which bears the same ratio to that fixed-sum

Fee as the Cost of Work af the time of

termination bears to a reasonable cstimate of

the probable Cost of the Work upon its
completion.

.3 Subtract the aggregale of previous payments
made by the Owner on account of the
Construction Phase.

The Owner shall also pay the Construction Manager fair
compensation, either by purchase or rental at the clection of
the Owner. for any cquipment owned by the Construction
Manager which the Owner clects 10 retain and which is not
otherwise included in the Cost of the Work under Clause
10.1.3.1. To the extent that the Owner elects to take legal
assignment of subcontracts and purchase orders (including
rental agreements). the Construction Manager’ shall. as 2
condition of receiving the payments referred to in this Article
10, éxecute and deliver all such papers and take all such
steps, including the legal assignment of such subcontracts
and other contractual rights of the Construction Manager. as
the Owner may require for the purpose of fully vesting in the
Owner the rights and benefits of the Construction Manager
under such subcontracts or purchase orders.

Subcontracts. purchase orders and rental agreements entered
into by the Construction Manager with the Owner's written
approval prior to the execution of Amendment No. 1 shall .
contain provisions permitting assignment to the Owner as
described above. If the Owner accepts such assignment, the
Owner shall reimburse or indemnify the Construction
Manager with respect to all costs arsising under the
subcontract. purchase order or rental agreement except thosc
which would not have been reimbursable as Cost of the Work
if the contract had not been terminated. If the Owner elccts
not to accept the assignment of any subcontracl. purchasc
order or rental agreement which would have constituted 2
Cost of the Work had this agreement not been terminated.
the Construction Manager shall terminate such subcontract.
purchase order or rental agreement and the Owner shall pay
the Construction Manager the costs necessarily incurred by
the Construction Manager by reason of such termination.

10.2 TERMINATION SUBSEQUENT TO

ESTABLISHING GUARANTEED
MAXIMUM PRICE

Subsequent (o execution by both parties of Amendment No.
1.the Contract may be terminated as provided in Asticle 14
of AlA Document A201.

10.2.1 In the event of such termination by the Owner. the
amount payable to the Construction Manager pursuant (o
Subparagraph 14.1.2 of AJA Documemt A201 shall not
excced the amount the Construction Manager would have
been entitled to reccive pursuant to Subparagraphs 10.1.2
and 10.1.3 of this Agreement. )
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40.2.2 In the event of such termination by the Construction
Manager. the amount 1o be paid to the Construction Manager
under Subparagraph 14.1.2 of AIA Document A201 shall not
exceed the amount the Construction Manager would be
entitled to receive vnder Subparagraphs 10.1.2 or 10.1.3
sbove. except that the Construction Manager's Fee shall be
calculated as if the Work had been fully completed by the
Construction Manager, including a reasonable cstimate of
the Cost of the Work for Work not actually completed.

The Work may be suspended by the Owner as provided in
Article 14 of AIA Document A20]; in such case. the
Guaranteed Maximum Price, if established, shall be
increased as provided in Subparagraph 14.3.2 of AIA
Document A20] except that the term "cost of performance of
the Contract” in that Subparsgraph shall be undersicod to
mean the Cost of the Work and the term "profit” shall be
understood to mean the Comstruction Manager's Fec as
descrived in Subparagraphs S.1.1 and 5.34 of this
Agreement.

ARTICLE 11
OTHER CONDITIONS AND SERVICES

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

OWNER

{Signasure)

(Prinied Name and Tiils)

CONSTRUCTION MANAGER

{Printed Nama end Titie)
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Amendment No. 1 to Agreéxﬁent Between Owner and Construction Manager

Pursuant (0 Paragraph 2.2 of the Agreement, dated between (Owner) 8Rd  (Construcion Manager) , for phe Projecr), the Owner and
CommmMungumulshnGmmManmumPnudeonmﬁmrorﬂwkauafonhbdow

ARTICLE |
GUARANTEED MAXIMUM PRICE

The Construction Mmg.:t'sowmleed Maximum Price for the Work, including the cstimated Cost of the Work as defined in
Article 6 and the Construction Mnnlger‘s Fee as defined in Article S, is Dollars ($). )

'l'lusl’melsforlhepettonmecnnheWorkmmrduwewnhtheCoanommuImedmdnuchedlounsAmendmem
and marked Exhibits A through F, as follows:

Exhibit A Drawings, Specifications, addenda and General, Supplcmentary and other Conditions of the Contract on which
lhe&nnmeedMuimumPﬂuisbmd.?lﬂ through . dated .

Exhibit B Allowance items. pages through . dated .
Exhibit C Assunptions and clarifications made in preparing the Guaraniced Maximu Price, pages through , dated

Exhibit D Completion schedule, pages through . dated

Exhibil E Aliernate prices, pages through |, dated
Exhibit F Unit prices, pages through , dated
ARTICLE U

: CONTRACT TIME
The date of Substantial Compietion established by this Amendment is: .
OWNER CONSTRUCTION MANAGER
{Signature) fSignatursi
(Primed Name and This) _ ) (Prinsed Nams and Titls)
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;s ATTACHMENT B

FEDERAL RESERVE BANK OF NEW YORK
CONTRACT RIDER

The Standard Form of Agreement Between Owner and Construction Manager
where the Construction Manager is also the Constructor, AIA Document A121/CMc and AGC
Document 565, 1991 Edition, dated between (the
“Construction Manager” or “CM”) and the Federal Reserve Bank of New York (“Owner” or
“Bank”) is amended by this Rider as follows (as amended the “Agreement” or “AlA A121”).
The entire contract between the parties shall consist of the Agreement, the AIA Document A201
Fourteenth Edition, 1987 as it may be amended by the Supplementary Conditions generated by
the Bank for this Project (as amended, “AIA A201”), any Addenda, and the Contract Documents
(as such term is defined in Subparagraph 1.01 below) (together, the “Contract”). In the event of
any inconsistency between the terms of the AIA Document A121/CMc and AGC Document 565,
1991 Edition and this Rider, the terms of this Rider shall govern. To the extent that any
provisions of the AIA A121 conflict with the AIA A201 or any other Contract Documents, the
conflicting terms shall be read together and the more favorable interpretation to protect the
interests of the Project and the Owner shall prevail.

ARTICLE 1; GENERAL PROVISIONS
Add the following new Paragraph 1.0:
1.0 DEFINITIONS

Terms used throughout this Contract shall have their meaning set forth in Exhibit A (the
Supplementary Conditions to AIA A201) unless otherwise defined herein or a different
definition is clearly intended from the context. To the extent that the terms of the AIA
A121 conflict with the AIA A201 or any other Contract Documents, the conflicting terms
shall be read together and the more favorable interpretation to protect the interests of the
Project and the Owner shall prevail.

Add the following Subparagraphs:

1.0.1 Contract Documents The “Contract Documents” means the Contract, together with
all Modifications thereto, the Construction Documents and Specifications and the
Exhibits to this Contract listed in this Subparagraph 1.0.1 which are attached or deemed
to be incorporated in this Contract as they are developed. The Contract Documents
constitute the entire agreement between Owner and Construction Manager and supersede
all prior negotiations, representations or agreements, either written or oral. The Contract
Documents do not include any bidding documents, such as, any advertisements or
invitations to bid, any instructions to bidders, any requests for proposals, any sample
forms, any contractor or subcontractor bids or portions or addenda relating to these or any
other documents, unless otherwise specifically enumerated in this Contract. For the
Construction Phase of the Project, the General Conditions of the Contract shall be
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AIA Document A201, Fourteenth Edition, 1987, as amended for this project by the
Bank’s Supplementary Conditions, which is hereinafter referred to in its modified form as
“AJA A201” or “Exhibit A” and includes but is not limited to, the portions of this AIA
A121 that pertains to the Construction Phase of the work and the “General Condmons of -
the Contract for Construction,” and the following Exhibits:

Exhibit A AIA A201, 1987 Edition and Supplementary Conditions thereto;
Exhibit B Key Members of Construction Manager’s Staff;,

Exhibit C Drawings and Specifications (as provided by the Consulting
Architect at the appropriate completion level and attached upon
acceptance of the Guaranteed Maximum Price);

Exhibit D Section 531 of Title 12 of the U.S. Code re: Tax Exempt Status of
Owner; and

Exhibit E Building Rules.

1.0.2 Architect The “Architect” shall have the meaning that is defined in Article 4 of the
AIA A201 except that the definition shall be expanded to include the word “Engineer”
and the two words shall have the same meaning and be used interchangeably for this
Project.

1.0.3 Work The “Work” shall have the meaning that is defined in Article 1.1.3 of the
AIA A201 and shall include in general, but is not limited to, the following: any
construction and services required by the Contract Documents as well as any services
necessary for restoration/renovation of the 10™ and 11 floors at the Bank’s Main
Building (“Main Building”) located at 33 Liberty Street, New York, New York. The
Work shall include all supervisory personnel, labor, materials, tools, supplies, equipment,
additional services, scaffolding, transportation, licenses, etc., as well as any other
methods of construction necessary for the Project completion required of the Construction
Manager by the Contract Documents, even items or services which are not specifically
stated in the Contract Documents but which are generally required under standard
construction practices for this type of renovation or which can be reasonably inferred for
a construction project of this nature. The Work shall also encompass any task or service
that is required for the Construction Manager to turn over to the Owner a complete and
quality finished construction project including all required permit signoffs and
inspections required under any applicable law, regulation or building code. The Work
does not include Pre-Construction. Services performed by the Construction Manager.
1.0.4 Project The “Project” shall mean the overall undertaking in which the Architect,
Owner, Construction Manager and others will pamclpate to complete the necessary
construction required for restoration/renovation of the 10™ and 11® floors at the Main
Building. In the event the examination by the Architect should identify any unsafe
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conditions requiring immediate remedial repairs, then such repairs shall become part of
the Project. It shall be the Construction Manager’s responsibility to secure unit prices for
such repairs. The Project shall include services required under this Contract (all phases),
including the performance and completion of the Work, as well as the services required
by the Architect and any other consultants or contractors the Owner may engage to assist
in the completion of the Work and any tasks associated with the Project. The Bank will
provide space to the CM and his subcontractors for temporary offices and shanties. All
temporary facilities shall be removed prior to final payment being effected.

1.1 RELATIONSHIP OF PARTIES

Delete the word “reasonable” after the word “Manager’s” in line 4 and replace it with the word

Insert after the second sentence the following:

“Such services shall consist of all construction management and general contracting
services and work required for a project of this size and complexity, and the services shall
be performed to the highest professional standards followed by construction management
and general contracting firms generally recognized as leaders of the construction
industry.”

1.2 GENERAL CONDITIONS

Insert after the word “Construction” in line 3, the following: “as it may be amended
herein for this Project.”

Insert after the word “Agreement” in line 8, the following: “as it may be amended herein
for this Project.”

Insert at the end of Paragraph 1.2 the following:

“Wherever the AIA Document A121/CMc and AGC Document 565, 1991 Edition, as it
may be amended for this Project, or any portion of the Agreement make reference to AIA
Document A201, it shall mean the “General Conditions of the Contract for Construction,”
AIA Document A201 Fourteenth Edition, 1987, as it may be amended for this Project by
the Supplementary Conditions generated by the Bank (“AIA A201” or “Exhibit A”).

ARTICLE 2; CONSTRUCTION MANAGER’S RESPONSIBILITIES

Delete the third sentence of the first paragraph and replace it with the following:

“The Pre-Construction Phase may also include any Minor Work (see Subparagraph
2.3.1.1) that may be required prior to the start of the Construction Phase. The Owner
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may, in its sole discretion, establish the pace and degree of overlapping, if any, of the
Pre-Construction Phase, the Construction Phase, and the Post-Construction Phase, and
may require time intervals between the phases which shall not be considered a delay of
the Project. The Construction Manager shall begin to render such services on the date
specified in a written notice from the Owner for each phase. All of the services described
in this Article 2 shall collectively constitute the “Construction Manager’s Services.” The
Construction Manager shall provide the Construction Manager’s Services expeditiously,
with due diligence, in accordance with the time periods set forth in Section 2.1 of the RFP
of this Contract and as agreed to with the Owner at the time this Contract is executed.”

2.1.1 PRELIMINARY EVALUATION
Delete Subparagraph 2.1.1 in its entirety and replace with the following:

“Within two (2) weeks of the date of this Contract, the Construction Manager shall
provide a complete evaluation of the Owner’s program and provide a preliminary cost
estimate, in terms of one another, based on all the information available to that date.
The preliminary cost estimate shall be reviewed and approved by the Architect and the
Owner.”

2.1.2 CONSULTATION
Insert the following after the second sentence:

“This consultation should include details with respect to all systems relevant to the
Project, including, without limitation, rigging, structural, plumbing, security and
communications, fire protection and life safety plans, heating, cooling, ventilation, and
electrical.”

Add the following new Subparagraphs:
2.12.1 LOGISTICS

The Construction Manager shall become familiar with the operating procedures of the
Owner and any conditions, rules and regulations of Real Estate and General Services or
any other agencies or physical restrictions or any activities or parts thereof on or about the
Main Building that may impose restrictions on the Construction Manager or the Bank
with respect to the cost or timely completion of the Project or the Work. The
Construction Manager shall meet with the Bank and the Architect as required to discuss
and address these issues to the mutual satisfaction of the Bank. The Construction
Manager shall prepare a written report which identifies these and any other logistical or
procedural issues that may impact the cost or time of completion of the Work and the
Project. The Construction Manager shall generate a consteuctibility review for the Project
in terms of these issues. The Construction Manager’s review shall include in a detailed
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fashion, but not be limited to, topics such as deliveries and vertical hoisting of materials
and equipment for both the Owner and Construction Manager, street access limitations,
parking and other logistical concerns, etc. The Construction Manager shall develop,
compare and contrast various options for the cost and schedule and evaluate the
implications of each of these options on the overall Project.

2.1.2.2 VALUE ENGINEERING

The Construction Manager shall review the “Design Development Documents” and the
“Construction Documents” as they are being prepared by the Architect, and make
recommendations to the Owner and Architect with respect to the items listed below. The
Construction Manager shall meet with the Owner and Architect at a minimum of weekly
intervals, to discuss and present recommendations on the documentation and marked-up
drawing(s) prepared by the Construction Manager with respect to the following:

(a) the construction feasibility with regard to all aspects of the Work;

(b) the availability of labor, materials and supplies and actions designed to
minimize adverse effects of labor or material shortages;

(c) design options, installation, detailing and construction alternates and how
these relate to construction costs including estimates of material and labor
consistent with the Owner’s requirements and sound construction
practices; and

(d) omissions, discrepancies and deficiencies, in the Construction Documents,
or between the Construction Documents and existing conditions at the
Main Building. Minor omissions and uncoordinated, reasonably inferred
items shall not be reason for change orders or project delays.

2.1.2.3 ERRORS, OMISSIONS & TRADE CONSIDERATIONS

The Construction Manager shall review the “Design Development Documents” and the
“Construction Documents” as they are being prepared by the Architect, and make
recommendations to the Owner and Architect with respect to the items listed below.

The Construction Manager shall meet with the Owner and Architect at a minimum of
weekly intervals to discuss recommendations and present documentation prepared by the
Construction Manager with respect to the following:

(/)  conduct of construction operations under good construction practices and
any variations from customary construction, practices and methods which,
in the Construction Manager’s opinion, may cause difficulties or
occasional delays in the performance of thé Work; and
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(b) elimination of possible conflicts and/or overlapping jurisdictions among
the various trades or overlapping responsibilities among Subcontractors.

2.1.2.4 LABOR AND MATERIAL SURVEY

The Construction Manager, within thirty (30) working days of the signing of this
Contract, shall make a labor and material survey including an analysis of the costs, types
and quality of labor required for the Work and a forecast of the availability thereof as and
when needed, including a survey and schedule of the dates of all union labor contracts
coming up for renewal during the projected period of construction. Such survey shall
also include the Construction Manager’s recommendations and plan regarding the
development and administration of an effective labor relations program for the Work and
the avoidance of labor disputes during the performance of the Work. The Construction
Manager shall review the “Design Development Documents” and the “Construction
Documents” as they are being prepared by the Architect, and make recommendations on
unit prices and alternates for each component of the construction. The Construction
Manager shall incorporate these recommendations into the bid packages as required by

the Owner.
2.1.2.5 COMMUNICATION REQUIREMENTS

The Construction Manager shall maintain written records and computerized records, in a
fashion acceptable to the Owner, of all communications with the Architect and the Owner
and make the same available for inspection by the Owner at all times. Upon request, the
Construction Manager shall promptly furnish to the Owner copies of all correspondence
between the Construction Manager and Architect relative to the Project. The
Construction Manager agrees to perform other services and attend such meetings during
the Pre-Construction Phase as the Owner may request in order to assist in the preparation
of the Construction Documents, cost estimates, updated Project Schedules and any other
documents and instruments relative to the Work and the Project. The Construction
Manager shall prepare and promptly distribute minutes of all such meetings to all
attendees, the Owner, Architect and such other parties as may reasonably be designated
by the Owner to receive such minutes.

2.1.3 PRELIMINARY PROJECT SCHEDULE
Delete the first sentence in its entirety replace with the following:

“The Construction Manager shall develop and submit within two (2) weeks of the signing
of this Contract a preliminary Project schedule that shall include all aspects of the Project
for review and approval by the Owner and Architect and shall provide updates at bi-
weekly intervals thereafter. This preliminary Project schedule shall include all tasks
required for the performance of the Work and any aspects:of the Project outside the
Construction Manager’s scope of work. This preliminary Project schedule shall be fully
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coordinated and integrated with the timing requirements as set forth by the Owner in this
Contract. At the sixty five percent (65%) Construction Document phase, the preliminary
Project schedule shall be replaced by a detailed Project schedule that shall include in a
detailed fashion, but not be limited to, the following aspects of the Project:

(a

b

©

(d)
()
®

a time schedule which identifies all major, minor, critical and non-critical
components of the Work and the Project, including all milestone and
interim dates for pre-purchasing materials (including long lead time items)
from abroad or within this country;

the dates for commencement, Date of Substantial Completion and Date of -
Final Completion;

the dates for getting and reviewing bids and/or negotiated proposals and
awarding Subcontracts;

‘the dates for all preliminary and final inspections;

dates for shutdowns and tie-ins of building systems;

dates for the start-up and testing of each portion of the Project.

The Construction Manager must obtain the Owner’s and Architect’s approval for any
portion of any Project schedule relating to activities required by the Owner or services
performed by the Owner’s own forces or contractors or consultants.”

Insert new subparagraph 2.1.3.1.

2.1.3.1 PROJECT SCHEDULE APPROVAL

The Architect shall review the detailed Project schedule and the Owner will notify the
Construction Manager in writing when the detailed Project schedule has been accepted
and approved by the Owner. This approval will be at the sole discretion of the Owner,
and will take affect at the time the notification is sent to the Construction Manager. The
Construction Manager agrees that the detailed Project schedule shall not be amended,
modified or extended without the Owner’s prior written approval.

2.1.5 PRELIMINARY COST ESTIMATES

Rename this Section, “COST ESTIMATES”
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Subparagraph 2.1.5.1: Delete in its entirety and replace with the following:

The Construction Manager shall prepare and submit, for review and approval by the
Ownmer and Architect, a preliminary estimate of the cost of the Project, including
supporting data. The finished preliminary estimate shall be submitted to the Owner
within two (2) weeks of the signing of this Contract. During the preparation of the
Construction Documents, the Construction Manager shall update and refine this estimate
bi-weekly or as required by the Owner and Architect. The Construction Manager shall
also submit a detailed cost estimate to the Owner when Construction Documents are sixty
five percent (65%) completed. The Construction Manager shall advise the Owner and
Architect promptly if it appears that any estimate will exceed any previously approved
cost estimate throughout the project and shall promptly provide a detailed estimate of
overages and make appropriate recommendation(s) for corrective action that will enable
adherence to the most recently approved Project estimate.”

Delete Subparagraphs 2.1.5.2, 2.1.5.3, and 2.1.5.4 in their entirety.
2.1.6 SUBCONTRACTORS AND SUPPLIERS
Delete in its entirety and replace with the following:

“Unless otherwise directed by the Owner, the Construction Manager shall enter into
Sub-contracts with vendors who are to furnish materials and equipment, persons or
entities performing the Work or other work necessary for the completion of the Project.
The Owner shall direct the Construction Manager whether to enter into Subcontracts in
the Pre-Construction Phase or the Construction Phase. Materials and equipment shall be
purchased in a manner that assures use of the Owner’s tax exemption (see Section 11.14).
The Construction Manager shall solicit and enter into Subcontracts as follows:

.1 ° Within fourteen (14) days of the signing of this Contract, the Construction
Manager shall propose pre-qualification criteria for all Subcontractors and
shall propose specific pre-qualification criteria for the elevator, HVAC,
rigging, fire protection, plumbing and electrical Subcontractors. The
Construction Manager shall include in the pre-qualification criteria any
special Owner requirements. The Construction Manager shall meet with
the Owner and Architect to finalize the pre-qualification criteria and shall
prepare and submit to the Owner and Architect for their approval the pre-
qualification criteria for each Subcontractor. The Owner shall have sole
discretion as to the pre-qualification criteria used to determine the
qualified bidders’ list for each trade.

2 The Construction Manager shall develop prospectwe interest in the Project
among potential Subcontractors.
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The Construction Manager, based on the Owner and Architect approved
pre-qualification criteria, shall identify potential service providers within
each of those trades necessary for the Work, perform evaluations of their
financial strength, current work loads, areas of qualification, capability of
staff, strength of home office support, quality of work on similar projects,
management and financial control systems, and references. The
Construction Manager shall furnish these evaluations to the Owner and the
Architect for review and submit a qualified bidders list by trade or type of
construction activity for the Architect’s and Owner’s approval. An
Owner-approved bidders’ list shall be accepted and agreed to by the
Construction Manager, Owner and Architect prior to the submission of a
proposed Guaranteed Maximum Price by the Construction Manager.

The Construction Manager shall advise the Owner and Architect as to the
appropriate limits of the scope of work for the trades to be used in the
Project, based on careful research of qualified subcontractors.

The Construction Manager shall prepare bid packages using the Design
Documents, Construction Documents, Technical Specifications and any
other pertinent information prepared by the Architect, Owner, Owner’s
vendors and/or consultants and prepare separate bid packages for the
Subcontracts, including written descriptions of the scope of work for a
particular trade, model contracts, bidding instructions, and requests for
unit prices, bonding and insurance requirements, reference requirements,
and response dates. These bid packages shall be reviewed and approved
by the Architect and Owner.

The Construction Manager shall distribute the bid packages to the
Owner-approved bidders and solicit lump sum bids including man-hour
estimates, alternates to the Work, unit pricing, and labor and material
rates for the scope of work within each bid.

The Owner, at its sole discretion, shall have the option to require the
Construction Manager to adhere to the Owner's procurement guidelines.
At a minimum, the Construction Manager shall adhere to the following
subcontractor bidding procedures: (i) bidding will be by sealed bid sent
from the subcontractor to the Owner; (i) bids will be opened by the
Owner in the presence of the Construction Manager and Architect; and
(iii) bids will be submitted to the Architect for review. If requested by
the Owner, the Construction Manager shall clarify or shall obtain
clarifications of unclear or missing information, and obtain corrected
bids as necessary.

1-
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8 The Construction Manager shall certify and submit in writing to the Owner
and Architect that all bids are on a common basis as to information
contained in the bid packages, are in the proper format, are consistent with
the requirements of the Construction Documents, provide a reasonable
expectation for a fair profit for the bidder and include all relevant elements
of the Contract.

9 The Construction Manager shall tabulate all the certified bids according to
the scope of work, compare the bids to the detailed Project estimate, and
shall submit to the Owner a recommendation for award with a statement of
reasons for the recommendation and the bid tabulations. The selection of
the successful bidder(s) shall be the responsibility of the Construction
Manager, however the Owner will have the option to require the
Construction Manager to select another bidder as the successful bidder. If
the Owner requires the Construction Manager to select a bid other than the
low bid and the Guaranteed Makimum Price has previously been
established, an adjustment of the Guaranteed Maximum Price will be
made for the difference between the cost of the successful bid and the low
bidder, and an adjustment of contract time or schedule will not be allowed.

.10 After the successful bidders have been selected, the Construction Manager
shall negotiate with the selected Subcontractors on the terms and
conditions under which each shall contract with the Construction Manager
(“*Subcontracts). The Owner reserves the right to require that the
Subcontracts comply with the Owner’s procurement guidelines. During
pre-award meetings, the Construction Manager shall ensure that each
Subcontractor has a thorough understanding of the scope of work, of the
manning and progress reporting information requirements, general site
safety, housekeeping and other requirements for the Project.

11 The Bank may elect, at its sole option, to pay the subcontractors via dual
party checks. The CM shall follow a specific invoice approval and/or

payment process that will be established by the Engineer and approved by
the Owner.

.12 The Construction Manager shall issue notices to proceed as appropriate
and as required in the Project schedule.”

2.1.7 LONG-LEAD TIME ITEMS
Delete this section in its entirety and replace with the following:

“The Construction Manager shall review the “Design Development Documents” and the
“Construction Documents” as they are being prepared by the Architect and shall identify
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all materials or equipment that may require a lead time for delivery of over six (6) weeks
from the time of order (“Long-Lead Time Items™). The Construction Manager shall
recommend the most effective way of acquiring these items. The Construction Manager
shall determine and submit to the Owner a report outlining the cost and schedule
implications associated with long-lead time procurement of Long-Lead Time Items. If
required by the Owner, the Construction Manager shall develop long-lead time
procurement packages including budget, schedule, bid, award and engineering. The
Construction Manager shall also be responsible for the deliveries of any Long-Lead Time
Item purchases. These early purchase packages shall be executed, based on the sole
discretion of the Owner.”

2.1.8 EXTENT OF RESPONSIBILITY

Delete this section in its entirety.

2.1.9 EQUAL EMPLOYMENT OPPORTUNITY AND AFFIRMATIVE ACTION
Rename this Section, “EQUAL EMPLOYMENT OPPORTUNITY"

Delete in its entirety and replace with the following:

“In performance of this Contract, the Construction Manager agrees that with respect to
the Project the Construction Manager shall not discriminate against any employee or
applicant for employment because of race, color, religion, sex, age, disability or national
origin. The Construction Manager agrees to post in conspicuous places, available to
employees and applicants for employment, notices setting forth the policies of
nondiscrimination.”

2.2 GUARANTEED MAXIMUM PRICE PROPOSAL AND CONTRACT TIME

Replace the title of Subparagraph 2.2 with the following, “GUARANTEED MAXIMUM PRICE
PROPOSAL, CONTRACT TIME AND OPTIONS TO CONTRACT METHODOLOGY”

Delete Subparagraph 2.2.1 in its entirety and replace with the following:

“Within fourteen (14) days of a request by the Owner, which shall be no earlier than
delivery to the Construction Manager of Construction Documents that are at least
seventy-five percent (75%) complete as determined by the Architect, the Construction
Manager agrees to propose a Guaranteed Maximum Price. The Owner may request the
Construction Manager to revise the Guaranteed Maximum Price based on revisions to
the Contract Documents, as often as deemed necessary at bi-weekly intervals. The
Construction Manager shall certify in writing to the Owner that the Guaranteed
Maximum Price is the amount for which the Construction Manager shall guarantee the
performance and completion of the Work and all required Construction Manager
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Services, inclusive of, but not limited to, all of the Cost of the Work., the Construction
Manager’s Fee, Construction Manager’s General Conditions and Construction Manager’s
Contingency.”

2.2.2 Insert after the word “as” in line 8, the word: “significant”.

Insert at the end of Paragraph 2.2.3 the following:

“The Construction Manager’s Contingency shall not exceed the percentage of the total
value of the Cost of the Work as set forth in Article S, based on when the Guaranteed
Maximum Price was established.”

Add the following new Subparagraph “2.2.3.1 Establishment of Guaranteed Maximum Price”

2.2.3.1 After receipt of the Construction Manager’s certification of the Guaranteed Maximum
Price, the Owner may accept or reject such certification and thus the Guaranteed Maximum
Price, by written notice to the Construction Manager. If the Owner fails to accept the
Construction Manager’s certification, and thus the Guaranteed Maximum Price, within thirty (30)
days after receipt thereof, the certification shall be deemed rejected.

2.2.3.1.1 Acceptance of Guaranteed Maximum Price

(i) If the Owner accepts the Guaranteed Maximum Price, the Compensation is based on
the Subcontract Costs, established through competitive bidding, plus the agreed upon
percentage for General Conditions and the agreed upon percentage for Construction
Manager’s Fee and Contingency as outlined in the Contract. If the final Cost of the Work
plus the Cost for the Construction Manager’s Services is less than the Guaranteed
Maximum Price as adjusted for Changes in the Work, one hundred percent (100%) of any
such savings shall inure to the Owner’s benefit and Owner will have no obligation to pay
such amount to the Construction Manager. If the final Cost of the Work plus the Cost for
the Construction Manager’s Services exceeds the adjusted Guaranteed Maximum Price,
any such additional cost shall be borne by the Construction Manager and the Owner will
have no obligation to pay such amount to the Construction Manager.

(ii) Lump Sum Option: After the Owner has accepted the Guaranteed Maximum Price, the
Owner, at its sole discretion, may convert the Guaranteed Maximum Price to a Lump
Sum Amount at which time the method of compensation to the Construction Manager
shall be a lump sum. If the Owner opts to convert to this lump sum method, the
Construction Manager shall provide, inclusive of but not limited to, any and all services
required of the Construction Manager, any and all required construction including all
subcontracts, all Construction Phase and Post Construction Phase Services, and any other
services required to complete the Work as stated in this Agreement, the Contract and the
Construction Documents for this Lump Sum Amount. The “Lump Sum Amount” shall
be of equal value, in current dollars, to the Guaranteed Maximum Price that was certified
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by the Construction Manager and accepted by the Owner, less the Construction
Manager’s Contingency. Alternatively, the Owner may propose to the Construction
Manager a lower lump sum amount which, if acceptable to the Construction Manager,
shall become the Lump Sum Amount. The Owner may choose to convert to a lump sum
contract any time after acceptance of the Guaranteed Maximum Price until 14 (fourteen)
days after a time when all subcontracts for each trade have been awarded. Ifthe Owner
opts to convert the method of payment to a Lump Sum Amount, the method for
compensation and progress payments for all the Work and Services provided by the
Construction Manager and any subcontractor shall be based on the ATA A201 as
amended.

2.2.3.1.2 Rejection of Guaranteed Maximum Price

If the Guaranteed Maximum Price is not accepted, the Owner, at its sole discretion, shall
have the following options for determination of a Guaranteed Maximum Price acceptable -
to the Owner and/or otherwise compensating the Construction Manager for completing or
terminating his Work:

(1) The Owner may continue to retain the Construction Manager under the terms
of this Contract and request another Guaranteed Maximum Price at a later time; or

(2) The Owner may meet with the Construction Manager and attempt to negotiate
a mutually acceptable Guaranteed Maximum Price. If the parties agree on a
Guaranteed Maximum Price, the Construction Manager shall formally submit that
price for the Owner’s acceptance within three (3) business days from the date of
the agreement; or -

(3) The Owner may require the Construction Manager to administer the pre-
construction phase of the Contract, including the competitive bidding, and
complete the construction of the Work for which the Construction Manager will
be compensated for the Cost of the Work, which includes the General Conditions,
less the Construction Manager’s Contingency, plus the Construction Manager’s
Fee; or

(4) The Owner may terminate this Contract, pay to the Construction Manager any
Cost of Construction Manager’s Services for services rendered prior to the date of
termination, assume all or some of the subcontracts therefore awarded, if any, and
award the performance of the incomplete portions of the Construction Manager’s
Services to another Construction Manager acceptable to the Owner.

2.2.4.4 Insert after the word “contingency” in line 3, the words: “General Conditions,”

2.2.5 Delete the word “promptly” in line 5.
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Delete subpmgraph 2.2.6 in its entirety and replace with the following:

“After receipt of the Construction Manager’s certification of the Guaranteed Maximum
Price, the Owner may accept or reject the certification and the Guaranteed Maximum
Price by written notice to the Construction Manager. If the Owner fails to accept the
Construction Manager’s certification and the Guaranteed Maximum Price within thirty
(30) days after receipt thereof, the certification and the Guaranteed Maximum Price shall
be deemed rejected. If the Owner agrees to accept such certification, the Guaranteed
Maximum Price shall become effective on the date the Construction Manager receives the
Owner’s written notice of acceptance.”

Delete Subparagraph 2.2.10 in its entirety and replace with the following:

“Due to the Owner’s tax exempt status, the Guaranteed Maximum Price shall not include
any taxes.”

2.3 CONSTRUCTION PHASE

2.3.1 GENERAL
Delete Subparagraph 2.3.1.1 in its entirety and replace with the following:

“The “Construction Phase” shall commence on the date specified in a notice from the
Owner to the Construction Manager, during which the Construction Manager shall
perform Construction Services. As required and at the Owner’s request, the. Construction
Manager shall provide small scale construction type work (*“Minor Work”) on a cost plus
fee or negotiated lump sum basis without initiating the Construction Phase of the Project
or obligating the Owner to contract the remainder of the Work to the Construction

Manager.”
Add the following new Subparagraphs:
2.3.1.2 DELAYS

“The Construction Manager shall be responsible for any costs, delays or other damages
sustained by the Construction Manager or Owner resulting from the Construction
Manager’s failure to provide complete consulting services during the Pre-construction
Phase of the Project, specified in Sections 2.1 and 2.2 of AIA A121. Specifically, and
without limiting the foregoing, it is the responsibility of the Construction Manager to
maintain the detailed Project schedule. The Construction Manager shall notify the
Architect and Owner promptly in writing if the Construction Manager anticipates that it
will not be able to comply with the detailed Project schedule. If the Construction
Manager so notifies the Architect and Owner, and if, in the opinion of the Owner as
reasonably exercised, the Construction Manager falls behind in the detailed Project .
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schedule for any reason other than a delay for which the Construction Manager has
received an extension of time by the Owner, the Construction Manager shall take
whatever steps may be necessary to improve the progress of the Work and shall, if
requested by the Owner, submit operational plans to demonstrate the manner in which
the lost time may be regained. If the Owner determines, in its sole discretion, that the
Construction Manager or any of its Subcontractors is responsible for a delay in the
progress of the Work, the Construction Manager shall increase, in connection with the
performance of the Site-Related General Conditions, and shall cause the Subcontractors
to increase, in connection with their performance of their respective portions of the Work
pursuant to Subcontracts, the number of workers, the number of shifts, the days of work
and, to the extent permitted by law, institute overtime operations, all at no additional
increase to the GUARANTEED MAXIMUM PRICE or cost to the Project Contingency,
in order to regain any time lost and maintain the Project Schedule. Failure of the
Construction Manager to comply with the provisions of this subparagraph 2.3.1.2 shall
lead to the determination that the Construction Manager is not prosecuting the Work with
such diligence as will assure completion within the approved detailed Project schedule.
Upon such determination, the Owner may, without thereby waiving any other right or
remedy hereunder, at law or in equity, terminate, in accordance with the applicable
provisions of this Contract, the Construction Manager’s right to proceed with the
performance of this Contract.

2.3.1.3 FINAL COMPLETION

Final Completion of the Work; the Work, including any Change Orders, shall be deemed
“finally complete” on the date upon which all of the following conditions are met: (a) the
Architect has certified in writing to the Owner that all of the Work has been finally
completed and the Owner shall have received evidence satisfactory to the Owner
establishing that all Work, including all “Punch List” items, has been fully and
satisfactorily completed in a good and workmanlike manner, all in strict conformance
with the Contract Documents and in full compliance with governing laws and regulations
of authorities having jurisdiction and any legal requirements; (b) all final certificates of
approval relating to the Work and the contemplated uses of the Project shall have been
issued and delivered to the Owner; (c) all required receipts, releases of liens, affidavits,
maintenarice manuals, spare parts, waivers, guarantees, warranties, bonds, record
drawings, and any other documents required under this Contract or the Subcontracts shall
have been issued and delivered to the Owner; and (d) all testing and training related to the
installation of any equipment or materials installed as part of the Work have been
received and accepted by the Owner.
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2.3.2 ADMINISTRATION

2.3.2.1 Delete the words “list previously reviewed” in line 7 and replace with the following:
“Owner-approved bidders’ list”. '

2.3.2.1 Delete the third sentence beginning in line 9 with the words “The Owner” and replace
with the following: “The Construction Manager shall then determine, subject to objection of the
Owner and Architect, which bids will be accepted.”

2.3.2.1 Delete the words “qualified bidders” in line 16 and replace with the following: “bidders
on the Owner-approved bidders’ list”

Delete Subparagraph 2.3.2.2 in its entirety.

2.3.2.4 Insert at the end thereof the following: “As required by and as requested by the Owner,
the Construction Manager shall schedule, conduct, and maintain minutes for additional meetings
relating to specific tasks associated with the Project. These meetings may require the attendance
of some or all of the Construction Manager’s staff as determined by the Architect. These
meetings shall include, but are not limited to, meetings related to the following topics:
communication and security systems; plumbing, mechanical, electrical and fire protection
services; project logistics; Main Building issues; rigging issues; and coordination with Owner’s
vendors. These meetings may at times address portions of the Project that are not solely related
to the Construction Manager’s scope of work.”

2.3.2.5 Delete in its entirety and replace with the following:

“The Construction Manager shall be in strict compliance with all time periods relating to
his performance under the Contract Documents that are set forth in the detailed Project
schedule. The Construction Manager shall promptly and diligently perform, or cause to
be performed, the Work in accordance with the time periods set forth in the detailed
Project schedule.”

Add the following new Subparagraphs:
2.3.2.8 SHOP DRAWING SCHEDULE

At the start of the Construction Phase, the Construction Manager shall submit to the
Owner a detailed shop drawing schedule. This schedule shall list all required shop
drawings and outline time frames for submission, review and approval of these shop
drawings and detail the schedule in a way that best meets the Owner’s objectives and

the detailed Project schedule. The shop drawing schedule shall be approved by both the
Owner and Architect and submission times shall be spaced at reasonable intervals so as to
prevent multiple submissions for review by the same discipline for the same period of time.
The Construction Manager shall incorporate reasonable times for review by the Architect and
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Owner. The Construction Manager shall periodically review with the Architect the submittal
and approval schedule and prioritize submittals requiring early review. The Construction
Manager shall maintain a detailed shop drawing log and shall update and submit this log to
the Owner and Architect one (1) day prior to the weekly Project meeting. Notwithstanding
anything in this Agreement to the contrary, the Construction Manager acknowledges and
agrees that the Bank considers any drawings, specifications, plans, or other similar
documents, in no matter what form they may exist, that are related in any way to the Bank's
layout, design, or construction ("Plans") to be very sensitive for security reasons. The
Construction Manager further acknowledges and agrees that it shall maintain any Plans
furnished by the Bank in connection with this Agreement or otherwise obtained by the
Construction Manager in a strictly confidential and secure manner. The Construction
Manager shall share, provide, or otherwise disclose Plans only to the Construction Manager's
employees, agents, and subcontractors and only on a strictly need-to-know basis and shall
ensure that such employees, agents, or subcontractors maintain any Plans that are disclosed to
them in a strictly confidential and secure manner. At the conclusion of the Project or other
termination of this Agreement, the Construction Manager shall promptly return any and all
Plans to the Bank, including any Plans that it has shared with, released to, or otherwise

. provided to any third party.
2.3.2.9 SUBMITTAL/SHOP DRAWING SYSTEM PACKAGES

The Construction Manager shall provide the Owner with complete and detailed
“Commissioning Packages” submitted to the architect for approval which shall contain all
pertinent information of the systems being installed under the scope of work. These
packages shall include shop drawings, as-built drawings, certificates, test reports, cut
sheets, design specifications, specification sheets, maintenance requirements, operation
manuals and instructions, etc. These “Commissioning Packages” shall also include
detailed specifications on each component of each system, shall be organized system by
system and shall incorporate submissions of various trades into singular system packages.

2.3.2.10 REQUESTS FOR INFORMATION

The Construction Manager shall submit all requests for information (“RFI"") in writing to
the Architect. The Construction Manager shall maintain a log of RFIs and update the log
for submission to the Architect one (1) day prior to weekly Project meetings.

2.3.2.11 CONSTRUCTION MANAGER’S SUPERVISORY PERSONNEL

The Owner shall have the absolute right, in its sole discretion, to reject the individuals
proposed by the Construction Manager for such positions as Project Manager, Project
Superintendent and other staff / supervisory positions associated with the Project. Once
approved, such individuals may not be removed, or others substituted, without the
Owner’s prior written approval in each instance, unless they cease to be employed by the
Construction Manager. The Owner’s right to approve or disapprove the individuals to be
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assigned to the Project shall continue throughout the duration of the Project so that, if the
Owner becomes dissatisfied with the performance of the Project Manager, Project
Superintendent, or any other staff/supervisory person at any time, the Owner may require,
upon three (3) days written notice to the Construction Manager, that the Construction
Manager submit to the Owner for approval substitute persons to take over the duties and
obligations of the Project Manager, Project Superintendent, or any other staff/supervisory
person.

2.4 PROFESSIONAL SERVICES
Insert before the first sentence of Paragraph 2.4 the following:

“The Construction Manager shall provide competent construction professionals and other
Construction Manager personnel] as specified in Exhibit B and as stipulated at the time of
the Agreement. The Construction Manager shall at all times have members of his
professional construction staff satisfactory to the Owner present at the Main Building,
inclusive of but not limited to, when any of the following activities are taking place:
demolition or construction, delivery of material and equipment, any testing and/or system
certification, any required surveying, when the Architect and/or Owner are present and
either requests the presence of the Construction Manager or when any employee of the
Construction Manager or any subcontractors or their employees are in the Main Building
performing any task required for the completion of the work. The Construction Manager
shall make available specific members of his professional construction staff as required
by and are acceptable to the Owner.” .

ARTICLE 3; OWNER’S RESPONSIBILITIES

3.1 Information and Services

3.1.1 Delete the word “full” in line 1 and replace with the following: “available.”

Delete section 3.1.2 in its entirety.

3.1.3 Delete section 3.1.3 iniits entirety and replace with the following:
“After the Construction Manager submits the first preliminary cost estimate for the
Project and the Architect has reviewed and evaluated this information, the Owner and
Architect shall establish and update an overall budget for the Project, based on
consultation with the Construction Manager, which shall include contingencies for
changes in the Work.”

Delete section 3.1.4 in its entirety.

Construction Manager: __ Bank:

Date: Date:

Page 185 of 504




19

3.2 OWNER'’S DESIGNATED REPRESENTATIVE
Insert the following new second sentence:

“However, the Owner may at any time substitute another representative upon seven (7)
days prior written notice to Construction Manager.”

3.3 ARCHITECT

Insert after the words “AIA Document B141” in line 4, the following: “as may be amended for
this Project.”

Delete the second sentence of the paragraph in its entirety.
Delete the last sentence of the paragraph in its entirety.
3.4 LEGAL REQUIREMENTS

Delete the last sentence of the paragrhph in-its entirety.

ARTICLE 4; COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION
PHASE SERVICES

4.1.1 Insert the following as the basis for compensation and Payment for pre-construction
services:

“For the Pre-construction Phase Services described in, but not limited to, Paragraph 2.1
and 2.2 of this Agreement the Construction Manager’s compensation, billable on a time-
card basis, shall not exceed the Amount of $ . The Construction Manager shall
provide supervisory and construction management staff to perform the Pre-construction
phase services listed in Exhibit A.”

4.1.2 Delete in its entirety and replace with the following:

“Compensation for Pre-construction Services shall be based on a Not-To-Exceed amount
billable on an hourly basis with time card backup.”

4.1.3 Delete in its entirety.
4.2.1 Delete the phrase “the Construction Manager’s invoice” in line 1 and replace it with the

following: “Owner’s receipt of a proper invoice from the Construction Manager which is
sufficiently detailed to satisfy Owner’s accounting requirements.”

4.2.2 Insert after the word “payable,” the following: “forty five (45) days.”
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4.2.2 Delete the phrase “Construction Manager’s invoice is received by Owner” in the first
sentence and replace it with the following: “Owner’s receipt of a proper invoice from the
Construction Manager which is sufficiently detailed to satisfy Owner’s accounting
requirements.” Delete the second sentence in its entirety.

ARTICLE 5; COMPENSATION FOR CONSTRUCTION PHASE SERVICES
Delete section 5.1.1 in its entirety and replace with the following:

“The Construction Manager’s “General Conditions™ shall include: (i) the Construction
Manager’s compensation for all costs associated with performance of the Work as
described in Paragraph 2.3; (ii) any costs required for the Construction Manager to
complete the Work or required as part of AIA A201 and to complete the construction as
required by the Contract or Construction Documents; and (iii) any costs normally
associated with or included in the cost for General Conditions for a General Contractor
administered construction project of similar scope. The “Cost of the Work” shall also
include Construction Manager’s Contingency.”

Add the following new Subparagraphs:

5.1.1.1 “For compensation for these General Conditions, the Construction Manager shall be paid
an amount equal to % of the cost of the subcontracts required to complete_ the Work.
Insurance shall be % of the actual cost of the work. Builders Risk shall be §

5.1.1.2 “For compensation of the Construction Manager’s Fee, the Construction Manager shall
be paid an amount equal to % of the cost of the subcontracts required to complete the

Work.,”

5.1.1.3 “Subcontract Costs shall include, but not be limited to, the costs for all labor, equipment
and materials to be manufactured, fabricated, and/or installed on, in and around the Main
Building in order to complete the construction of the Work as required by the Construction
Documents and the Contract.”

5.1.1.4 “Construction Manager’s Contingency” shall be defined as stated in Paragraph 2.2.3.
The Construction Manager’s Contingency shall be fixed at the acceptance of the initial
Guaranteed Maximum Price and shall not exceed the following percentages of the Cost of the
Work based on when the Guaranteed Maximum Price was established:
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-.Guaranteed Maximum Price established Maximum contingency
Prior to 100% construction documents percent

100% construction documents but prior

to execution of all major Subcontracts percent
After execution of all major Subcontracts percent
5.2.1 Add the following:

“All savings within the GUARANTEED MAXIMUM PRICE shall be returned in full to
the Owner”

5.3 CHANGES IN THE WORK
Delete Subparagraph 5.3.1 in its entirety and replace it with the following:

“Owner initiated or design required changes made during the design process and during
generation of the Construction Documents prior to execution of Amendment No. 1 shall
not alter the Guaranteed Maximum Price unless such change is a significant material
change or significantly modifies the scope of the Work. The Guaranteed Maximum Price
will not be altered for “unforeseen conditions” which the Owner determines, in its sole
discretion, that the Construction Manager should have reasonably observed or anticipated
prior to the Owner’s acceptance of the Guaranteed Maximum Price, Adjustments to the
Guaranteed Maximum Price on account of changes in the Work subsequent to the
execution of Amendment No. 1, including if and when the Owner opts to change the
method of compensation and payment to a lump sum, shall be made on the basis of
Subcontract Costs plus the percent of Subcontract Costs for the Construction Manager's
General Conditions, as stated in Subparagraph 5.1.1.1, plus the percent of Subcontract
Costs for the Construction Manager's Fees as stated in Subparagraph 5.1.1.2"

Delete Paragraph 5.3.4 in its entirety.

ARTICLE 6: CbST OF WORK FOR CONSTRUCTION PHASE

6.1.1 Delete the word “only” in line 3 and replace with the following: “but not be limited to”
Delete Paragraph 6.1.2.2 in its entirety.

6.1.2.4 Delete the word “taxes” in line 1.
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Rename Paragraph 6.1.4 the following:

“COSTS OF MATERIAL AND EQUIPMENT INCORPORATED IN THE
SUBCONTRACT COSTS” :

6.1.4.1 Delete the period (.) at the end of the sentence and replace with the following: “testing
and certification of any of these materials and equipment, and any other costs for any work,

including labor, materials or equipment normally performed by subcontractors under industry
standard construction practices, shall be incorporated into Subcontract costs.”

6.1.6 MISCELLANEOUS COSTS

Delete Paragraph 6.1.6.2 in its entirety.

6.1.6.3 At the end of the sentence insert the following: “Only those costs for fees generally
required as part of a general contractors or subcontractors scope of work.”

Delete Paragraph 6.1.6.8 in its entirety.

Rename Paragraph 6.2 the following: “COSTS INCLUDED IN THE CONSTRUCTION
MANAGER'’S GENERAL CONDITIONS”

6.2.1 Delete the word “not” in line 1.
6.2.1 Insert at the end of the sentence before “:” in line 1, the following: “all of the Construction
Manager’s expenses as described in this Section 6.2.1, with the exception of 6.2.1.7.

Compensation for these costs shall be included in the Construction Manager’s Compensation for
General Conditions and shall include, but not be limited to, the following.”

ARTICLE 7: CONSTRUCTION PHASE

7.1.7.1 Insert after the words “percentage completion” in line 2, the following: “as determined
by the Architect”.

7.2.4 In line 3, delete the words “mediation or arbitration” and insert the word “resolution.”
ARTICLE 8; INSURANCE AND BONDS

8.1 INSURANCE REQUIRED OF THE CONSTRUCTION MANAGER

Insert the following at the end of Paragraph 8.1:

“The Construction Manager shall purchase and maintain, as primary Insurance, minimum limits
of Insurance as set forth below to protect itself from claims arising out of or resulting from the
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Construction Manager’s operations under the Contract, whether such operations are undertaken
by the Construction Manager, any Subcontractors, and/or by any person and/or entity for which
any of the foregoing may be liable:

(a)

(b)

1) Claims under workers compensation, disability benefits, and other
similar employee benefit acts;

2) Claims for damages for bodily injury, occupational sickness or

" disease, or the death of any employee of the Construction Manager, and/or

any Subcontractors;

3) Claims for damages for of bodily injury, occupational sickness or
disease, or the death of any person other than an employee of the
Construction Manager or Subcontractor;

4) Claims for damages for Personal and Advertising injury which are:

Sustained by any person as a result of an occurrence directly or
indirectly related to the employment of such person by the
Construction Manager, and/or,

Sustained by any other person.

5) Claims for damage to the Work, including loss of use, and
including the cost to remove, replace, or restore the Work, which arise
from injury to or destruction of tangible property, or arise from the
inadequate installation of, or provision of, or defects in, the Work;

6) Claims for damages, other than to the Work itself, because of
injury to or destruction of tangible property, including loss of use resulting
therefrom; and/or

D Claims for damages because of bodily injury or death of any person
or because of property damage arising out of any motor vehicle, machinery
or equipment.”

Insert the following new Subparagraph 8.1.1.0:

Insurance Definitions

“Advertising Injury” — An injury arising from advertising activitics, employee publications and
all other oral, written, televised, videotaped, electrically transmiited or any otherwise
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disseminated materials, for: Libel, slander, defamation, or disparagement; Violation of right of
privacy; Misappropriation of ideas; Infringement of copyright, trademark, title, or slogan; or
Unfair competition.

“Bodily Injury”’— The definition of bodily injury is to include physical injury, sickness, dlsease
death, mental injury, emotional anguish, shock or humiliation.

“Occurrence” - An event, or continuous or repeated exposure to conditions, which cause injury
during the Policy period. All such exposure to substantially the same general conditions at or
emanating from the insured location or insured project shall be deemed one “occurrence.”

“Personal Injury” — Injury sustained as a result of wrongful eviction, false arrest, detention or
imprisonment, malicious prosecution, libel, slander or defamation, invasion of privacy, wrongful
entry or dismissal, or discrimination.

“Property Damage” — All risk of physical loss of or damage to real and personal property,
including the loss of use thereof.

Insert the following in Paragraph 8.1.1:

“Workers’ Compensation and Employer’s Liability Insurance as required by all applicable local,
State and/or Federal laws, and including a Voluntary Employers Liability Rider. All certificates
of insurance must specifically note that the statutory provisions of the state or district where the
Work is located apply. The Employer’s Liability Insurance shall be written for no less than the
following limits, or for an unlimited amount if allowable by the appropriate state of jurisdiction:

(a) Bodily Injury by Accident- $1,000,000 Each Accident
(b)  Bodily Injury by Disease - $1,000,000 Policy Limit
(c)  Bodily Injury by Disease - $1,000,000 Each Employee”
Delete the lines and descriptions immediately following Paragraph 8.1.2 and replace as follows:
“Comprehensive General Liability Insurance (proad form), written on an “occurrence” basis,
including a per-project/per-location amendment to the general aggregate limit. Such policy shall
provide cover for Bodily Injury and Property Damage, and for Personal & Advertising injury:
(@) Minimum Limits of Liability:
(i) Bodily Injury and Property Damage Per Occurrence Combined
Single Limit: $1,000,000 )
(ii)  General Aggregate: $2,000,000
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(iii)  Products and Completed Operations Per Occurrence and

Aggregate: $2,000,000
(iv)  Personal & Advertising Injury: $1,000,000
(v)  Medical Payments: $10,000

The Comprehensive General Liability Policy shall provide insurance for the
Construction Manager for Bodily Injury (including mental anguish and emotional
distress) to third parties, Personal Injury to third parties, and Property Damage to
third parties’ property, other than to the Work, arising out of or resulting from:

@) Operations of the Construction Manager or it’s employees, called
“Premises Operations;”

(ii)  Work performed by any of the Subcontractors, called “Sublet
Work” or “Independent Construction Managers;”

@iii) Broad Form Construction Manager’s Liability, called “Hold
Harmless Clauses” or “Indemnity Agreements;”

(iv)  Products Liability and Completed Operations Insurance covering
claims arising from the work during the duration of the Project and
for a period of two years after the completion of the Project;

Such policy shall contain no restriction on work operations involving underground
structures, piping, utilities, sewers, excavating, sheeting, shoring and/or similar
constructed improvements; and

Such policy shall contain no restriction on claims arising from property damage
caused by explosion and/or collapse of or damage to underground structures,
piping, utilities, sewers, excavating, sheeting, shoring, and/or similar constructed
improvements.

The Construction Manager’s insurance required under this paragraph shall be written for no less
than any limits of liability as herein specified, or as required by law, whichever is greater, by a
company or companies licensed to do business in the State of New York, and/or in the district
where the Work is located. Such companies shall have a minimum “A-” or better policyholder’s
rating, and a “Class XI” or better financial rating as listed in the most current edition of the AM.
Best Insurance Guide available on the date of the execution of the Contract.”
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Insert the folloi;ving in Paragraph 8.1.3:

Comprehensive Automobile Liability insurance, providing coverage for Bodily Injury and
Property Damage for claims arising from the operation, use, and/or loading and unloading of any
motor vehicle:

(8  Limit of Liability - $1,000,000.
(b)  The policy shall contain no exclusion for liability assumed under contract.

Insert the following in Paragraph 8.1.4:

Excess or Umbrella Liability Insurance in an amount not less than $25,000,000 following the
forms and amounts of primary General Liability, Automobile, and Workers’ Compensation and
Employers Liability Insurance as described in Subparagraph A hereof.

If required by the Owner for the Project, the Construction Manager will obtain and the Owner
will reimburse the cost for Construction Manager’s Pollution Legal Liability Insurance, with
limits not less than $2,000,000 per loss with a $5,000,000 aggregate to provide coverage for any
environmental claims incurred in connection with the Contract, and occurring on or away from
the premises. Policy shall include coverage for both third party pollution liability and
remediation. Policy shall include Bank as a Named Insured and shall include cover for
completed operations for a two (2) year period beyond the completion of the contract.

If required by the Owner for the Project, the Construction Manager will obtain and the Owner
will reimburse the cost for Errors and Omissions coverage with limits no less than $5,000,000
per occurrence and $5,000,000 any aggregate, providing coverage for loss or damage resulting
from Construction Manager’s professional errors and omissions or wrongful acts committed in
the course of advising on any and all environmental matters; and/or wrongful acts committed in
the course of rendering, or failing to render, professional services, such as architectural,
engineering, surveying, or other such services, which are undertaken in connection with the

Contract.

Unless specifically excepted by the Bank, Builder’s Risk Insurance providing coverage to all
supplies, materials, and equipment, required for the Work, until such supplies, materials, or
equipment is installed and accepted by the Bank.

All of the insurance coverage described in this Article 8 maintained by the Construction Manager
shall provide that:

(1)  The Bank shall be included in the policy as Additional Insured, as its interest may
appear, with the understanding that any obligation imposed upon the insured
parties, including, but not limited to, the liability to pay premiums, shall be the
sole obligations of the Construction Manager and riot the Bank.
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(2) Construction Manager and its Subcontractors expressly waive all rights
of subrogation, set-off, and counterclaim against the Bank for damages payable by
Insurance obtained pursuant to this Agreement or any insurance coverage’s
applicable to the work. The policies of insurance required to be carried by
Construction Manager and all Subcontractors shall provide such Waivers of
Subrogation by endorsement or policy language.

(3)  The Construction Manager’s insurance policies shall be endorsed so as to indicate
that its policies provide primary and non-contributory coverage for all claims of
any type or nature against the Bank, arising out of or resulting from the provision
of the Work by the Construction Manager, and/or any Subcontractors. Any other
valid and collectable insurance which includes the Bank as Named Insured shall
in no instance be considered as primary, co-insurance, or contributing insurance.
(The Construction Manager’s policy may allow the Subcontractor’s policy to
provide primary cover in the event of a claim arising from the Subcontractor’s
negligence.) These policies shall further be endorsed to allow Cross-Claim and
Severability of Interest Endorsements for claims due to the actions and/or inaction
of the Construction Manager and/or any Subcontractor.

(4)  All losses shall be payable without restriction on the nature of the Work, the
occupation of the Construction Manager or use of the Work and/or the site, or
portion(s) thereof.

The Construction Manager shall require each of the Subcontractors to procure and maintain
Insurance coverage with Terms and Conditions equal to or exceeding those specified above in
this Section 8.1. Such coverage shall remain in effect until the approved completion of such
Subcontractor’s portion of the Work, and for an extended period, as specified above, for
exposure arising from the completed operations. The Construction Manager shall be solely
responsible for ensuring that each such Subcontractor complies with all of the insurance
requirements hereunder. The Construction Manager is further charged with monitoring each
Subcontractor’s compliance with this provision,

A Certificate of Insurance signed by the insurance carrier or the carrier’s authorized agent
stating the limits of the liability and the expiration date of each coverage, and warranting
the Construction Manager’s compliance with the above specified provisions shall be
delivered to the Bank prior to the commencement of the Work. Additionally, such carrier
or such authorized agent shall provide a warranty statement that the insurance
requirements under the Article A have been fully met and are covered under such
certificate. Should the initial insurance policy expire prior to the final completion of the Work, a
renewal certificate and additional warranty statement shall be furnished to the Bank not later than
30 days prior to such expiration date. All certificates shall contain a provision that coverage shall
not be canceled, materially amended, or allowed to expire without at least sixty (60) day prior
written notice to the Bank. ' .
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The Construction Manager shall, at all times through final completion of the Work, carry and
maintain, at the Construction Manager’s sole expense, full replacement cost coverages for
damages to or loss of the Construction Manager’s assets, including tools, equipment, material,
and facilities required for his provision of the Work.

The Owner shall continue to occupy or use a portion or portions of the Work prior to Substantial
Completion thereof. The Contractor shall insure that the insurance company or companies

providing the property insurance have consented to this occupancy and use by endorsement to the
policy or policies. The insurance shall not be canceled or lapsed on account of such partial

occupancy or use.

- Compliance by the Construction Manager with the insurance requirements set forth in this
Article 8 shall not relieve the Construction Manager of any liability arising from any indemnity
or other such agreement as set forth in the contract documents, nor shall the Construction
Manager’s liability, be limited by the amount of any applicable insurance.

Delete in line 1, the words “at least™ in Paragraph 8.1.2.2.
Insert in line 1, the number “2” before the word “year(s).” in Paragraph 8.1.2.2.

Delete in line 2, the words, “either ninety (90) days following Substantial Completion or” in
Paragraph 8.1.2.2.

Insert in line 2 of Paragraph 8.1.2.3 at the end thereof, the words “and shall be as follows:

Bodily Injury: $5,000,000 Each Occurrence
Bodily Injury: $5,000,000 Aggregate
Property Damage:  $5,000,000 Each Occurrence
Property Damage:  $5,000,000 Aggregate”

Add the following new Subparagraph 8.1.2.4:

If the General Liability coverages are provided by a Commercial General Liability Policy on an
occurrence basis, the policy date or Retroactive Date shall predate the Contract; the termination
date of the policy or applicable extended reporting period shall be no earlier than the termination

date of coverages required to be maintained after final payment, certified in accordance with
Subparagraph 9.10.2 of AIA A201.

8.2 INSURANCE REQUIRED BY THE OWNER
Delete section 8.2 in its entirety and replace with the following:
The Owner shall not be obligated to procure or maintain any form of fire (property), liability, or

other insurance. Notwithstanding the foregoing, the Owner understands and accepts that because
the Owner is not providing such Builders Risk Insurance, that thé Construction Manager will
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provide same within the cost of the GUARANTEED MAXIMUM PRICE as part of the Cost of
the Work as a separate direct cost work item (not included within the Construction Manager’s

general conditions or fee).

If requested by the Bank, the Construction Manager shall purchase and maintain for the benefit
of the Bank, Owner’s Protective Liability Insurance as a separate policy or as an endorsement to
the Construction Manager’s Comprehensive General Liability Policy. Such separate policy or
endorsement shall be written with the same limits of liability as specified above. If the
Construction Manager is notified in writing by the Bank, prior to the date of the execution of the
Contract, of the Bank’s intention to require such Owner’s Protective Liability insurance, the
Construction Manager’s costs for providing such insurance shall be deemed to be included in the
Contract Sum, as set forth in the Contract. If the Construction Manager is notified in writing by
the Bank, following the date of the execution of the Contract, of the Bank’s intention to require
such insurance, the Contract Sum, as set forth in the Contract, shall be increased by an amount
equal to the Construction Manager’s costs of furnishing such insurance. In either of the aforesaid
circumstances, the Construction Manager shall be required to produce satisfactory evidence to
the Bank of the cost of such insurance, as the Bank may require. The Bank, at its option, shall
have the right to purchase and maintain other insurance to protect itself against claims which may
arise out of or result from the actions and/or inactions of the Construction Manager, and/or any
Subcontractors, with such other insurance being purchased by the Bank in excess of that
provided by the Construction Manager hereunder.

8.3 PERFORMANCE BOND AND PAYMENT BOND

Insert the word “shall” in line 1 in between the words “Manager” and “furnish.” in
Paragraph 8.3.1.

Delete the last sentence in its entirety in Paragraph 8.3.1.
ARTICLE 9; MISCELLANEOUS PROVISIONS
9.1 DISPUTE RESOLUTION FOR THE PRECONSTRUCTION PHASE

Delete Paragrapli§ 9.1.1,9.1.2 and 9.1.3 in their entirety and substitute with the following:

At the exclusive option of the Owner, all claims, disputes and other matters in question
between the parties to this Contract, arising out of or relating to this Contract or the
breach thereof, shall be decided by arbitration in accordance with the Construction
Industry Arbitration Rules of the American Arbitration Association then obtaining unless
the parties agree otherwise. Any and all arbitration arising out of or relating to this
Contract shall include, by consolidation, joinder, or joint filing, any additional person or
entity not a party to this Contract to the extent necessary to the final resolution of the
matter in controversy. This Contract to arbitrate and any agreement to arbitrate with an
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additional person or persons duly consented to by the parties to this Contract shall be
specifically enforceable under the prevailing arbitration law.

Insert the following new second and third sentences in Paragraph 9.1.4: “Any demand for
arbitration made by any party other than the Owner shall not be binding on the Owner.
Any demand for arbitration made by the Owner shall be binding on the Owner.”

Delete Section 9.1.5 in its entirety.
Add a new Paragraph immediately after Paragraph 9.1.6: .
9.1.7. At the Owner’s option, the location for settlement of any and all claims,

controversies or disputes arising out of or related to this Contract or any breach thereof
whether by arbitration or litigation shall be New York, New York.

9.2 DISPUTE RESOLUTION FOR THE CONSTRUCTION PHASE

Delete in its entirety.
9.3.2 EXTENT OF CONTRACT
Delete the last sentence in its entirety.

9.3.4 GOVERNING LAW
Delete in its entirety and substitute with the following:

This Contract and the rights and obligations under this Contract shall be governed by and
construed in accordance with the Federal law of the United States of America and, in the
absence of controlling Federal law, in accordance with the law of the State of New York,
notwithstanding New York’s choice of law rules.

Add the following Paragraph 9.3.6:

Any notice or other communication required or permitted to be given or delivered under
this Contract shall be in writing and shall be sufficiently given if delivered personally,
which shall be required with regard to notices applicable to a material breach, or sent by
telegram or cable, or mailed by first-class or overnight delivery mail, return receipt
requested, postage prepaid, as follows:
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To Owner:
Federal Reserve Bank of New York
33 Liberty Street
New York, NY 10045
Attention: Richard Prisco, Assistant Vice President, REGS

To Construction Manager:

Attn.:

Or to such other address or addresses as either party may from time to time
designate to the other by written notice. Any notice shall be deemed to be given
when received.

ARTICLE 10; TERMINATION OR SUSPENSION
Delete Paragraph 10.1 in its entirety and replace with the following:

OWNER'S UNRESTRICTED RIGHT TO TERMINATE: Notwithstanding anything in
this Contract to the contrary, the Owner may, without prejudice to any other rights or
remedies of the Owner, terminate this Contract at any time at its sole discretion, with or
without cause, without liability of any kind. In such event, the Owner shall only be
obligated to pay the Construction Manager any Cost of Construction Manager’s Services
for services rendered prior to that time. Further, the Owner may assume all or some of
the subcontracts therefore awarded, if any, and award the performance of the incomplete
portions of the Construction Manager’s Services to another Construction Manager
acceptable to the Owner.

Delete Paragraph 10.2 in its entirety.

Delete Paragraph 10.3 in its entirety.

ARTICLE 11; OTHER CONDITIONS AND SERVICES

Add the following:
11.1 COMPLIANCE WITH OWNER RULES AND REGULATIONS: All services
provided by and work performed by the Construction Manager shall be subject to and
comply with all applicable provisions of the Owner’s Main Building Rules and
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Regulations. Without limiting the foregoing, Construction Manager shall comply with,
and Owner will bear no liability or cost for, the provisions which require the removal of
any contractor or subcontractor which the Owner determines is responsible for a labor
conflict or dispute that has interrupted or otherwise effected the operation of Owner or
Owner services.

11.2 CONSTRUCTION MANAGER’S CONDITIONAL RIGHT OF ENTRY: Any
person or persons designated by Construction Manager but subject to the reasonable
approval of the Owner shall have the right to enter the Main Building during the Owner’s
business hours and upon notice to the Owner or any other reasonable time agreed to by
the Owner and subject to the Owner’s reasonable security arrangements and the
provisions of the Contract for the purpose of performing obligations under this Contract.
A reasonable, security-related denial or restriction of access by Owner either for security
reasons or because of an operational requirement shall not constitute a breach of this
Contract or affect Owner’s rights or Construction Manager’s obligations. Owner may
conduct security investigations relating to Construction Manager personnel having access
to Owner’s facilities similar to investigations conducted with respect to Owner’s own
employees. Owner may request substitution of Construction Manager agents, employees
and representatives for reasons relating to Owner security. It is understood that the
person(s) designated by Construction Manager to have access to the Owner’s premises
will be Construction Manager’s personnel, unless the Owner is notified and agrees to the
contrary. The Contractor shall not provide individuals to the Bank who are unauthorized
to work in the United States. The Construction Manager shall also indemnify the Bank
for any penalties assessed against the Bank by the Immigration and Nationalization
Service with regard to the knowing hiring of unauthorized workers, as well as any legal
fees incurred by the Bank in defense of a related investigation by any branch of the
United States Government.

11.3 MAINTENANCE OF RECORDS: The Construction Manager shall maintain and
keep, for a period of at least six (6) years after the date of Final Acceptance, all records
and other data relating to the Work. The Owner or the Owner’s representative shall have
the right to inspect and audit all records and other data of the Construction Manager
relating to the Work. '

11.4 DAVIS-BACON ACT: The Construction Manager and all Subcontractors shall be
required to pay all laborers and mechanics employed or working upon the site of the
Work the full amount of wage and fringe benefits due at time of payment computed at
rates not less than those contained in the wage determination of the Secretary of Labor
applicable to the class of work performed at the site of the Work. Although the Reserve
Banks have taken the position that they are not legally subject to the Davis-Bacon Act and
the implementing regulations, (40 U.S.C. § 276a et seq. and 29 CFR Part 5) this action is
taken in recognition of the policy of the Act. The Construction Manager and all
Subcontractors may not rely on the position of the Bank as a defense for noncompliance
with the wage requirements of the Davis-Bacon Act.
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11.5 SMALL AND DISADVANTAGE BUSINESSES: To the extent consistent with
the U.S. Court Decision in Adarand Constructors v. Pena, Owner has a policy of assisting
small businesses and disadvantaged small business in participating in the performance of
Owner’s contracts. Construction Manager hereby agrees to carry out this policy in the
awarding of subcontracts connected with this Contract to the fullest extent consistent with
the efficient performance of this Contract. Construction Manager further agrees to furnish
to Owner information demonstrating Construction Manager’s compliance with this
clause, upon request by Owner.

11.5.1 As used in this Contract, the term “small business™ means a business qualifying as
a small business concern under Article 3 of the Small Business Act (15 U.S.C. § 632) and
rules and regulations promulgated pursuant thereto, and the term “disadvantaged small
business” means small business--

(1)  Atleast 51 percent (51%) owned by one or more socially
and economically disadvantaged individuals; or, in the case
of any publicly-owned business, at least 51 percent (51%)
of the stock of the business is owned by one or more
socially disadvantaged individuals; and '

(¢2) whose management and daily business operations are
controlled by one or more such individuals. Construction
Manager shall presume that socially and economically
disadvantage individuals include Black Americans,
Hispanic Americans, Native Americans, Asian Pacific
Americans, and any other minorities, or any other
individual found to be disadvantaged by the Small
Administration pursuant to Article 8(a) of the Small
Business Act.

11.5.2. Construction Manager, acting in good faith, may rely on written representations
by its subcontractors regarding their status as either a small business or a socially and
economically disadvantaged small business.

11.6 FORCE MAJEURE: Neither party shall be liable for its failure or delay in
performance of its obligations under this Contract due to strikes, wars, revolutions, fires,
floods, explosions, earthquakes, statutes or government regulations, or other causes
beyond its control.

11.7 JURISDICTION: The exclusive jurisdiction for any legal action or proceeding
arising under this Contract shall be the United States District Court for the Southern
District of New York, and the parties expressly submit to the jurisdiction of that court.
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11.8 SEVERABILITY: If any provision of this Contract is held invalid, illegal, or
unenforceable, the remainder of this Contract shall not be affected thereby. If any portion
of this Contract is held by a court of competent jurisdiction to conflict with any Federal,
State, or local law or regulation, such portion of this Agreement is hereby declared to be
of such force and effect as is permissible in such jurisdiction.

11.9 NO DISCLOSURE OF OWNER INFORMATION: Construction Manager
acknowledges that any information regarding the Owner, including but not limited to, its
operation, business practices, or security procedures obtained by Construction Manager,
its agents or employees while performing the Agreement are to be treated as confidential
and agrees not to disclose any such information and to require its agents and employees
not to disclose any such information to a third party without the Owner’s prior written
consent.

11.10 ADVERTISING: Construction Manager shall not use the Owner’s name or any
adaptation or variation of the Owner’s name in any advertising, promotional material, or
other publication, or otherwise publicize or communicate Construction Manager’s
relationship with the Owner, without the Owner’s prior written consent.

11.11 TAXES: Notwithstanding any provisions to the contrary, the Owner shall not be
billed for or obligated to pay any taxes, including local, State or Federal sales, use or
gross receipt taxes, from which the Owner, as a Federal Reserve Bank, is exempt
pursuant to Section 7 of the Federal Reserve Act (12 U.S.C. § 531).

11.12 BACKGROUND INVESTIGATIONS: Because of the sensitive and confidential
information about the Bank’s business affairs, operation and security procedures which
the Construction Manager may be given or have access to during the term of this
Agreement, the Bank will conduct background investigations of the Construction
Manager at the Construction Manager’s expense. In the Bank's sole discretion, the Bank
may conduct more than one such background investigation during the term of this
Agreement and such investigations may include, but not be limited to, researching the
Construction Manager’s ownership, business history and record of ethical conduct. If (i)
the Construction Manager fails to promptly cooperate with any such background
investigations or (ii) the Bank determines, in its sole discretion, that the results of any
background investigation are not satisfactory to the Bank, the Bank may, at is sole option,
terminate this Agreement immediately and without any liability on behalf of the Bark,
other than to pay the Construction Manager of any services that have been properly
rendered under this Agreement as of the date of termination. In the event the Bank
terminates this Agreement in connection with an unsatisfactory background check, the
Bank shall have no obligation to inform the Construction Manager of the specific results
of the background check or why the Bank deemed those results unsatisfactory.
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IN WITNESS WHEREOF, the parties have duly executed this Contract on the
dates set forth below:

AGREED: AGREED:

(CONSTRUCTION MANAGER) FEDERAL RESERVE BANK
OF NEW YORK

[SIGNATURE] [SIGNATURE]

[PRINT NAME] [PRINT NAME]

[TITLE) [TITLE]

[DATE] [DATE]
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Representmions .. ... o.o...oiuiiiiiiain. 1.2.2.885.1. 01270,
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4.2.3, 1.4, 62, 10
Retainagee . .........0n o 9.4.1.9.6.2,9.5.4,99.1,9.10.2,9.10.4
Review of Contrect Documents and Fleld
.ConditionsbyContractor ... ......... 1.2.2,.3.2,3.7.3, 3.12.7

by
Review of Comracior's Nubmitials by
Ownerand Architect ... .... ... 4000, 8002, 8.00.4.)2,
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Review: uof Shop Drawings. Product Da :
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RoyaliesandPetemts . ..........................0ue .17
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Subrogasion, Walversof . .. ... v reneneer. 6.5, 10351157
Substantisl Compistiony .. .. ......... 4.29.455251!!!5.
8.2.3, 0.8 99.1, 12.2.1, 1222, 137

Subscantial Completion, Definitionof............ ........9!
Substitution of SUbCONIFACION . ... ... ..0vvivcronns 5.23,524
Substitnion of the Architect ... .. .. .. .. .« tertssraannen . 4.13
SubsitutionsofMateri®ls .. ............crvniaienn ves. 350
Sub-subconiracior, Definitionof ............. ... .. 5.1 2
............................... 4.3
SuccosstrosndAssigng . .. .........iiiiiiirasias 1342
Superintendent ... ....... ... cceiieineaaaues 38,1026
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Suspension by the OwnerforConvenlence ............. 143
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..................................... 3.8, 2.4.64
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Termination of the Contractor . .. . M.z.z
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T
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Walverof Clelme: Final Payment .. . ........ 43.5,4.5.1,9.103
Waiver of Clalms by the ArchRECT. o oo vviveavioneunnss 1342
Walver of Claims by the Contractor. . ...... . 9!04 113.7, 134.2
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9.10.3, 11.3.3,11.3.5, 11.3.7, le
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GENERAL CONDITIONS OF THE CONTRACT FOR CONSTRUCTION

ARTICLE 1
GENERAL PROVISIONS

1.1.1 THE CONTRACT DOCUMENTS

The Contract Documents consist of the Agreement between
Owner and Contractor (hereinafter the Agreement), Conditions
of the Contract (General, Supplementary and other Conditions),
Drawings, Specifications, addenda issued prior to execution of
the Contract, other documents listed in the Agreement and
Modifications issued after exccution of the Contract. A Modifi-
catfon Is (1) 2 written amendment 10 the Contract signed by
both parties, (2) a Change Order, (3) a Construction Change
Directive or (4) 2 written order for 2 minor change in the Work
issued by the Archiect. Unless specifically enumerated in the
Agreement, the Contract Documents do not include other
documents such as bidding requirements (advenisement or
invitaion to bid, Instructions 10 Bidders, sample forms, the
. Contractor’s bid or porntions of addenda relating to bidding
requirements).

1.1.2 THE CONTRACT

The Contract Documents form the Contract for Construction.
The Contract represents the entire and integrated agreement
between the partics hercto and supersedes prior negotiations,
represeniations or agreements, cither written or oral. The Con-
tract may be amended or modified only by a Modilication. The
Contract Documents shall not be consirued 1o create a contrac-
tual relationship of any kind (1) between the Architect and Con-
tracior, (2) between the Owner and a Subcontractor or Sub-
subcontractor or (3) between any persons or entities other than
the Owner and Contracior. The Architect shall. however, be
entitled to performance and enforcement of obligations under
the Contract imended to facilike performance of the
Architect’s duties. ’

1.1.3 THE WORK

The term “Work™ means the consiruction and services
required by the Contract Documents, whether compieted or
pantially completed. and includes all other labor, materials,
equipment and services provided or to be provided by the
Coniractor 1o fulfill the Contractor's obligations. The Wark
may constitute the whale or 2 pant of the Project.

1.14 THE PROJECT

The Project is the tetal construction of which the Waork per-
formed under the Cuntract Documents may be the whale or 2
part ancd which may include construction by the Owner or by
Acparate CONracKNs.

1.1.5 THE DRAWINGS

The Drawings are the Rraphic and pictarial portions of the Con- '

tract Ducumems. wherever located and whenever issued.
showing the design, location and dimensions of the Work,
generally including plans, elevations, sections, details, sched-
ules and diagrams.

_1.1.6 THE SPECIFICATIONS

The Specifications are that portion of the Contract Documents
~onsisting of the written requirements for materials. equip-

ment, construction sysicms, standards and workmanship for
the Work, and performance of related services.

1.1.7 THE FPROJECT MANUAL
The Project Manual is the volume usually assembied for the

Work which may include the bidding requirements. sample
forms, Conditions of the Contract and Specifications.

12  EXECUTION, CORRELATION AND INTENT

1.2.1 The Contract Documer... auall be signed by the Owner
and Contractor as provided in the Agreement. If cither the
Owner.or Contracior or both do not sign all the Contract
Documents, the Architect shall identify such unsigned Docu-
ments upon request.

1.2.2 Execution of the Contract by the Contractor is a repre-
sentation that the Contractor has visited the site, become fami
iar with Jocal conditions under which the Work is 1o be per-
formed and correlated personal observations with require-
memnts of the Contract Documents.

1.2.3 The intent of the Contract Documents is (0 include al}
fiems necessary for the proper execution and completion of the
Work by the Contractor. The Contract Documents are comple-
mentary, and what Iis required by one shall be as binding as if
required by all; performance by the Contracior shall be
requiired only to the exient consistent with the Contract Docu-
ments and reasonably inferable from them as being necessary
to produce the intended results.

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

" 1,25 Unicss otherwise sisted in the Contract Documents, -

words which have well-known techaical or construction indus-
try meanings are uscd in the Contract Documents in accord-
ance wih such recognized meanings.

1.3  OWNERSHIP AND USE OF ARCHITECT'S
DRAWINGS, SPECIFICATIONS AND OTHER
DOCUMENTS .

1.3.1 The Drawings, Specifications and other documen

prepared by the Architect are instruments of the Archiect’s
service through which the Work to be ¢xecuted by the Con-
tractor. Is Jescribed. The Contracior may retain one contract
record set. Neither the Contractor nor any Subcontractor, Sub-
subcontracior or material or equipment supplier shall own or
claim a copyright in the Drawings, Specifications and other
diocumems prepared by the Architect, and uniess otherwise
indicated the Archiect shall be deemed the author of them and
will retain all common haw. statutory and «ther reserved rights,
in addition to the copyright. All copies of them, except the

" Cuntracior's record set, shall be returned or sultably accounted

for 10 the Architect, on request, upon completion of the Work.
The Drawings, Specifications and other documents prepared
by the Architect, and copies thereof fumnished to the Contrac-
tor, are for use solely with respect to this Project. They are not
to be used by the Contractor or any Subcontractor, Sub-
subcontractor or material or equipment supplier on other proj-
ccts_or for additions to this Project outside the scope of the
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Work without the specific written consent of the Owner and
Architect. The Contractor, Subcontractors, Sub-subcontraciors
and material or equipment suppliers are granted a limited
license 10 uge and reproduce applicable pordons of the Draw-
ings. Specifications and other documents prepared by the
Architect appropriate 10 and for use in the execution of their
Work under the Contract Documents. All copies made under
this license shall bear the starutory copyright notice, i any,
shown on the Drawings, Specifications and other documents
by the Architect, Submittal or distribution to meet
official regulatory requiremenis or for other purposes in con-
nection with this Project & not to be construed as publication
in derogation of the Architect’s copyright or other rescrved
rights. )

1.4 CAPITALIZATION

14.1 Terms capitalized in these General Conditions include
those which are (1) specifically defined, (2) the titics of num-
bered articles and idemified refcrences to Paragraphs, Subpara-
graphs and Clauses in the documem or (3) the titles of other
documents published by the American Instiwure of Archiiects.

1.5 INTERPRETATION

1.8.1 In the Interest of brevity the Contract Documents (re-
quently omit modifying words such as “'all"’ and “any"' and antt-
cles such as “the” and “an,” but the fact that 2 modifier oc an

article is abserw from one statemerx und appears in another is
not intended to affect the interpretation of cither statement.

ARTICLE 2
OWNER

2.1  DEFINITION

2.1.1 The Owner is the person or entity identified as such in
the Agreemere and Is referred to throughowt the Congract
Ducuments as if singulsr in number. The term “"Owner™ means
the Owner or the Owner's authorized representative.

2.1.2 The Owner upon reasurable written request shall furnish
ta the Comractur in weiing information which is necessary and
relevant for the Contractor w evaluate, give notice of or
enforce mechanic's lien righis. Such Information shall include a
currect stsiement' of the record legal ritle w the propenty on
which the Project is Iocated, usually referred us as the ske, and
the Owner's interest therein at the time of execution of the
Agreement and, within five days afier any change, infirmation
of such change in title, recaorded or unrecorded.,

22  INFORMATION AND SERVICES
REQUIRED OF THE OWNER

2.2.1 The Owner shall, at the request of the Contractor. prios
o execution ol the Agreement 4nd promptly from time to time
thereafier. fumish w the Comracwr seasonable evidence that
financial arrangements have been made to (ulfill the Owner's
ohligations under the Contract. [Nole: Unless such reastnable
vildence were furnisid on'request prior (o the execution uf
the Agreemoent. the prospective contracknr would el be
roieined 10 exxaule 1be Agreement ar i cosnneice the Wik, |

2.2.2 The Owner shalt furnish surveys describing physical
characteristics, legal limitations and wtiity Jocations for the site
of the Project, and a fegal description of the site.

2.2.3 Except fur permits and fees which are the responsibility
of the Contractor under the Contract Documents, the Owner
shall secure and pay for necessany approvals, casements, awsess-

ments and cha;gs required for constructkn. use or dccupancy
of permanent structures or for permanent changes in existing
facilities.

2.24 information or se'n'kes under the Owner's contal shall
be fumished by the Owner with reasonable prompiness to
avoid delay in orderdy progress of the Work.

2.2.5 Unless otherwise provided in the Contract Documents,
the Comractor will be fumnished, free of charge. such copies of
Drawings and Project Manuals as are reasonably necessary for
execution of the Work.

2.2.8 The farcgoing are in addition 1o ather dutics and respon-
sibilities of the Owner enumerated herein and especially thase
in respect 1o Anticle 6 (Construction by Owner or by Scpamte
Contractors), Asticic 9 (Payments and Compietion) and Anicle
11 (Insurance and Bonds).

23  OWNER'S RIGHT TO STOP THE WORK

2.3.1 If the Contractor falls to correct Work which is not in
accordance with the requirements of the Comiract Documents
as required by Paragraph 12.2 or persistently falls to carry oul
Work in accordance with the Conuract Documents, the Owner,
by written ouder signed personally or by an agent specifically so
empowered by the Owner in writing, may order the Conirac-
tor to stop the Work, or any portion thereof, until the cause for
such order has been climinated; however, the right of the
Owner 1o stop the Work shall not give rise to a duty on the pant
of the Owner to exercise this right for the beneflt of the Con-
tractor or any other person Or entity. except t0 the extent

required by Subparagraph 6.1.3.

‘24  OWNER'S RIGHT TO CARRY OUT THE WORK

24.1 If the Contractor defauits or neglects 10 carry out the
Work in accordance with the Contract Ducuments and falls
within a seven-day period afier receipt of writien netice from
the Owner 10 commence and cuntinue arrection of such

. defauk ur neglect with diligence and prompiness, the Owner

may after such scven-day period give the Cuntractor a second
written notice w cuerect such deficiencies within a second
seven-day period. If the Contracuxr within such second seven-
day period sfier receipt of such second ruxice Gils w0 com-
mence and continue 0 correct any deficiencies, the Owner
may, whhout prejudice o (ther remedies the Owner may
have, correct such deficiencies. In such case an appropriate
Change Order shall be issuet deducting from payments then or
thereafier due the Caontractor the cost of correcting such defi-
ciencics, including compensation (or the Architect's addivional
scrvices and expenses made necessary by such defaul, neglect
or failure. Such action hy the Owner and amounts charged to
the Contracuor.are hoth suhiject 1o prior appnwat of the Archi-
tees. i payments then of thereafier due the Contractor are mn
sufficient 1 cover such amounts, the Contractor shall pay the
diffcrence to te Owner.

ARTICLE 3
CONTRACTOR
3.1 DEFINITION
3.1.1 The Comracicr is the person or entky identificd as such

in the Agreement and is referred 1 throughout the Contract
Duocuments as iff singular in numher. The term "“Contractor”

"means the Contrickw of the Conracuwr's  suthorized

represemative.
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32  REVEW OF CONTRACT DOCUMENTS AND
FIELD CONIITIONS BY CONTRACTOR

3.2.1 The Contracior shall carefully study and compare the
Contract Documents with each other and with information
fumished by the Owner pursuant 10 Subparagraph 2.2.2 and
shall &t once report to the Architect errors, inconsistencies or
omissions discovered. The Contractor shall nor be liable to the
Owner or Architect for damage resulting from errors, inconsis-
tencies or omissions in the Contract Documents unicss the
Contracior recognized such error. inconsistency or omission
and knowingly failed to report k 10 the Architect. If the Con-
tractor performs any construction activity knowing i involves
a recognized error, inconsistency or omission in the Comract
Documemts without such natice to the Architect, the Contrac-
tor shall assume appropriate responsibility for such perfor-
mance and shall bear an appropriate amount of the anributable
costs for correction.

3.2.2 The Contracior shall take field measurements and verify
field cornciitions and shall carefully compare such ficld mea-
surements and conditions and other information known to the
Contractor with the Contract Documents before commencing
activities. Errors, inconsistencies or omissions discovered shall
be reported 1o the Architect mt once.

3.2.3 The Contractor shall perform the Work in accordance
with the Contract Documents and subminals spproved pur-
suaint to Paragraph 3.12.

3.3  SUPERVISION AND CONSTRUCTION PROCEDURES

3.3.1 The Contractor shall supervise and direct the Work,
using the Contractor's best skill and attention. The Contractor
shall be solely responsible {or and have control over construc-
tion means, methods, techniques, sequences and procedures
and for coordinaring all portions of the Work under the Con-

" tract. unless Contract Documents give other specific instruc-

tions conceming these matters.

3.3.2 The Contractor shall be responsible to the Owner for acts
and omissions of the Contractor's employces, Subcontractors
and their agents and employees, and other persons performing
portions of the Work under a contract with the Contractor.

3.3.3 The Contractor shall not be relicved of obligations 1o per-
form the Work in sccordance with the Contract Documents
cither by activities or duties of the Architect in the Architect’s
administraion of the Contract, or by tests, inspections or
approvals requited or performed by persons other than the
Contractor.

3.3.4 The Contractor shall be responsibie for inspection of por-
tions of Work already performed under this Contract to deter-
mine that such poftions are in proper condition to receive sub-
sequent Work.

3.4 LABOR AND MATERIALS

3.4.1 Unless otherwise provided in the Contract Documents,
the Contractor shall provide and pay lor labor, materials, equip-
ment, tools, construction equipment and machinery, water,
heat, utilities, transportation. snd other facilities and services
necessary for proper exccution and completion of the Work,
whether temporary or permanent and whether or not incorpo-
rated or 10 be incorporated in the Work. '

'3.4.2 The Contractor shall enforce strict discipline and good

order among the Contractor's emplovees and other persons
carrying out the Contract. The Contractor shall not permit

employment of unfit persons or persons not skilied in tasks

3.5 WARRANTY .
3.5.1 The Contractor wamrants to the Owner and Architect th

materials and equipment fumished under the Contract will be
of good quality and new unless otherwise required or permir-
ted by the Contract Documents, that the Work wiil be free
from defects not inherent in the quality required or permitied,
and that the Work will conform with the requirements of the
Contract Documents. Work not conforming to these require-
ments, including substitutions not properly approved and

. authorized, may be considered defective. The Contractor's

warranty cxdudes remedy for damage or defeat caused by
abuse, modifications not executed by the Contractor. improper
or insufficient maintenance, improper operation, or normal
wear and tear urider normal usage. If required by the Architect,
the Contractor shall fumish sdtisfactory evidence as to the kind
and quality of matertals and equipment.

36 TAXES

3.6.1 The Contractor shall pay sales, consumer, use and similar
taxes for the Work or portions thereof provided by the Con-
tractor which are legally enacted when bids are received or
negotiations concluded, whether or not yet effective or mercly
scheduled to go into effect.

3.7 PERNITS, FEES AND NOTICES

3.7.1 Unless otherwise provided in the Contract Documents,
the Contractor shall secure and pay for the building permit and
other permiis and governmental fees, licenses and inspections

necessary for proper exccution and completion of the Work
- which are customarily secured after execution of the Contract

and which are legally required when bids are received or nego-
tiations concluded.

3.7.2 The Contractor shall comply with and give notices
required by laws, ordinances, rules, regulations and ‘lawfil
orders of public authorkies bearing on performance of the
Work.

3.7.3 It is nox the Contractor’s responsibllity to ascertain that
the Contract Documents are in accordance with applicable
laws, statures, ordinances, building codes, and rules and regula-
tions. However, If the Contractor observes that portions of the
Contract Documents are st variance therewith, the Contracior
shall promptly notify the Architect and Owner in wiiting, and
mdmusmﬂlbemmpluhedbywnm
M tion. .

3.7.4 Il the Comtractor performs Work knowing it to be con-
trary to laws, siatutes, ordinances, bullding codes, and rules and
regulations without such notice 1o the Archirect and Owner,
the Contractor shall assume full responsibility for such ‘Work
and shall bear the attributable costs.

3.8 ALLOWANCES .

3.8.1 The Contractor shall include in the Contract Sum all
allowances stated in the Contract Documents. ltems covered
by allowances shall be supplied for such amounts and by such
persons or entlties as the Owner may direct, but the Contractor
shali not be required to employ persons or entitics against
which the Contractor makes reasonable objection.

3.8.2 Unless otherwise provided in the Contract Documents:
-1 materials and equipment under an allowance shall be
selected promptly by the Owner to avold delay inthe
Work; .
.2 allowantcs shall cover the cost. the Contractor of
materials and equipmen: delivered & the site and all

assigned o them, required taxes, less applicable trade discounts;
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.3 Contractor's costs for unloading and handling at the
site, labor, installation costs, averhesd, profit and
other expenses contempiated for stated allowance
amounts shall be included in the Contract Sum and
not in the allowances;

4 whenever costs are more than or less than allowances,
the Contract Sum shall be adjusted accordingly by
Change Order. The amouns of the Change Order shall
refiect (1) the difference between actual costs and the
allowances under Clause 3.8.2.2 and (2) changes in
Contractor’s costs under Clause 3.8.2.3.

3.9 SUPERINTENDENT

3.8.1 The Contractor shall employ a competent superimen-
dent and necessary assistants who shall be in stiendance at the

Projecs ske during performance of the Work. The superinten- .

dent shall represent the Conrractor, and communications given
1o the superintendent shall be as binding as if given to the Con-
tractor. Imponant communications shall be confirmed in writ-
ing. Other communications shall be similarly confirmed on
writicn request in cach case.

3.10 CONTRACTOR'S CONSTRUCTION SCHEDULES

3.10.1 The Contracior, promptly alter being awarded the Con-
tract, shall prepare and submit for the Owner's and Aschiteas's
information a Contractor’s construction schedule for the Work.
The schedule shall not exceed time limits current under the
Contract Documerxs, shall be revised at appropriate intervals as
requited by the conditjons of the Work and Project. shall be
related to the entre Project to the extent required by the Con-
tract Documents, and shall pravide for expeditious and pracd-
cabje execution of the Work. .

3.10.2 The Contractor shall prepare and keep current, for the

. Architect's approval, 2 schedule of submittals which is coordi-
nated with the Contractor’s construction schedule and allows
the Architect reasonabie time (o review submittals,

3.10.3 The Contractor shall conform 10 the mos recent
schedules.

3.11 DOCUMENTS AND SAMPLES AT THE BITE

3.11.1 The Comractor shall mainuain &t the she for the Owner
one record copy of the Drawings, Specifications, addenda,
Change Orders and other Modifications, in good aorder and
marked currently (o secord changes and sclections made during
construction, and in addition approved Shop Drawings, Prod-
uct Data, Samples and similar submittals. Thiese shalt
be available 1o the Architect and shall be delivered to the Archi.
wct for submittal 1o the Owner upon compiction of the Work.

392 SHOP DRAWINGS, PRODUCT DATA AND SAMPLES

3.12.% Shop Drawings arc drawings, diagrams, schedules and
other data specially prepared for the Work by the Contractor or
2 Subcontractor, Sub-subcontractor, manufacturer, supplier or
distributoc w illustrae some portion of the Work.

3.12.2 Product Dma are illustrations, standard schedules, per-
forrmance chans, instructions, brochures, diagrams and other
infurmation fumished by the Contractor ta ilusirate materials
or equipment fur some pontion of the Work.

3.12.3 Samples  are  physical examples which  Hlusrate
mxerials, or workmanship and establish sundards
by which the Work will be judped.

3.12.4 Shop Drawings. Product Data, Samples and similar sub-

mittals are not Comrack Documents. The purpose of their sub-

minal is 1 demonstrate for those portions of the Work for

which submittals are required the way the Contractur proposes

to conform 1o the information given and the design concept
expressed in the Contract Documents. Review by the Aschitect
is subject ta the Bmitations of Subparagraph 4.2.7,

$.12.5 The Contractor shall revicw, apprave and submit 10 the
Architect Shop Drawings, Product Daca, Sampics and similar
submitals required by the Contract Documents with reason-
able promptness and in such sequence 38 10 cause no dekay in

. the Work or in the activiles of the Owner or of separate con-

tractors. Submittals made by the Contractor which ate not
required by the Contract Documents may be returned without
action.

3.12.6 The Contracior shall perform no portion of the Work
requiring submintal and review of Shop Drawings, Product
Data, Samples or similar submittals unti? the respective submit-
tal has been approved by the Architect. Such Work shall be in

accordance with approved submicals.

3.12.7 By appraving and submkting Shop Drawings, Product
Daw, Sampics and similar submitials, the Contractor represeats
that the Contractor has determined and verified materials, field -
measurements and field conimiction criteria refated thereto, or
will do 50, and has checked and coordinated the information
conained within such subminals wih the requirements of the
Work and of the Contract Documents.

3.12.8 The Comractor shall not be relieved of responsibility
for deviations from requirements of the Contract Documents
by the Architect’s approval of Shop Drawings. Product Data,
Samples or similar submittals unless the Contractor has
specifically informed the Archirect in writing of such deviation
%t the time of submittal and the Architect has given writien
approval 1o the specific deviation. The Contractor shall not be
relieved of fesponsibility for errors or omissions in Shop Draw.
ings, Product Data, Samples or similar submittals by the Archi-
tect's approval thereof,

3.12.9 The Coniractor shall direct specific attentlon, in wriling
or on resubmitted Shop Drawings. Product Data, Samples or
similar submittals, to revisions other than those requested by
the Architect on previous subminals.

3.12.10 Informational submiuals upon which the Architect is
not expecred 10 tke responsive action may be 30 identificd in
the Contract Documents.

3.12.11 When professional certification of performance criteria
of matcrials, systems or equipment is required by the Contract
Documents, the Architect shall be emtitied 1o rely upon the
accuracy and completencss of such calculations and cenifi-
cations.

3.13 USEOFBITE

3.13.1 The Contractor shall confine operatons at the site to
aress permitted by law, ordinances, permits and the Contract
Ducuments and shall not unreasonably encumber the shic with
materials or equipment.

3.14 CUTTING AND PATCHING

3.14.1 The Contractor shall be responsible for cutting, fisting
or patching required 10 complete the Work or 1o make its parts
fie together property.

3.14.2 The Cantracior shall not damage or endanger a portion
of the Work or fully or partially compicted construction of the
Owner or separate contractors by curtting, pawching or other-
wisc altering such construction, or by excavation. The Contrac-
tor shall not cut or otherwise alter such construction by the
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Owner or a separate contractor except wikh wrinen consent of
the Owner and of such scparate contractor; such consem shall
not be unreasonably withheld. The Contracior shall not unrea-
sonably withhold from the Owner or a scparate contractor the
Contractor's consent 10 cuning or otherwise akering the Work.

3.15 CLEANING UP .
3.15.1 The Contractor shall keep the premises and surround-
ing arca free from accumulation of wasie materials or rubbish
caused by operations under the Contract. At compiction of the
Work the Contractor shall remove from and about the Project
waste materials, rubbish, the Contractor’s tools, construction
equipment, machinery and surplus materials.

$.15.2 If the Comractor falls 10 clean up as provided in the
Contract Documents, the Owner may do so and the cost
thereof shall be charged to the Contractor.

3.18 ACCESS TO WORK

3.18.1 The Contractor shall provide the Owner and Architect
access to the Work in preparation and progress wherever
locared.

3.17 ROYALVIES AND PATENTS

3.17.9 The Contractor shall pay all royaltics and license fees.
The Contractor shall defend suits or claims for infringement of
patem rights and shall hold the Owner and Architect harmless
from loss on account thereof, but shall not be responsible for
such defense or loss when a panticular design, pracess or prod-
uct of a particular manufacturer of manufacturers is required by
the Contract Documents. However, .if the Contractor has rea-
son to believe thar the required design, process or product {8 an
infringement of a patent, the Contractor shall be responsibie for
such loss unless such informarlon is promptly furnished 1o the
Architect.

3.18  INDEMNIFICATION

3.18.1 To the fullest extent permitied by law, the Contractor
shall indemnify and hold harmless the Owner. Architect, Archi-
tect’s consultants, and agents and emplovees of any of them
from and against claims, damages. losses and expenses, includ-
ing but nux limited to attomeys’ fees, arising out of or resulting
from performance of the Work, provided that such claim, dam-
age, loss or expense is atributable to bodily injury, sickness,
discase or death. or to injury 10 or destruction of cangible prop-
erty (other than the Work itsell) including loss of use resulting
therefrom. but only 10 the exient caused in whale or in part by
negligent acts or omissions of the Contractor, 2 Subcontractor,
anvone directly or indirectly empioyed by them or anyone for
whose acts they may be liable, regardless of whether or not
such claim, damagr, loss or expense Is caused in part by 2 party
indemnificd hereunder. Such obligation shall not be construcd
0 negate, ahridge. or reduce ther rights or obligations of
indemnity which would otherwise exist s 10 2 panty of person
described in this Paragraph 3.18.

3.98.2 In ckims against any person or entity indemnificd
under this Paragraph 3.1R by an employee of the Contractor, 3
Subcontractor, anyone directly or indirectly employed by them
or anyone for whose acts they may be Jiable, the indemnifica-
thon obligaticn under this Paragraph 3.1H shall e x be limited by
. @ limitation on amount or type of damages. compensation or

benefits payable by or for the Contractor o a Subcontrackor
under workers' or workmen's compensation acxs. disabllity
benefit acts or other emplovee benefit aars.

3.18.3 The obligations of the Contractor under this Paragraph’

3,18 shall not extend 10 the liability of the Archiiect, the Archi-

tect’s consultants, and agents and emplovees of any ‘of them
arising out of (1) the preparation or approval of maps, drawings.
opinions, reports, surveys, Change Orders, designs or specifica,
tions, or (2) the giving of or the failure to give directions or
instructions by the Architect, the Architect’s consulants, and
agents and employees of any of them provided such giving ur
failure 10 give is the primary cause of the injury or damage.

ARTICLE 4

ADMINISTRATION OF THE CONTRACT
4.1  ARCHITECT

4.1.1 The Architect is the person lawfully licensed 1o practice
architecture or an entity lawfully practicing architecture iden-
tified as such in the Agreement and is referred 10 throughow
the Contract Documents as if singular in number. The term
**Architect’’ means the Architect or the Architect’s authorized
representative.

4.1.2 Duies, responsibilities and limitations of authority of the
Architect as sex forth in the Contract Documents shall nox be

restricted, modified or cxtentded without writien consent of the *

Owner, Conractor and Architect. Consernt shall not be uncea-
sonably withheld.

4.1.3 In casc of termination of employment of the Architect,
the Owner shall appoint an architect agains whom the Con-
tractor makes no reasonable objection and whose status under
the Contract Documents shall be that of the former architect.

4,1.4 Disputes arising under Subparagraphs 4.1.2 and 4.1.3
shall be subject 10 arbitration.

4.2 * ARCHITECT'S ADMINISTRATION
OF THE CONTRACT

4.2.1 The Architect will provide administration of the Contract
as described in the Contract Documents, and will be the
Owner's representative (1) during construction, (2) untll final
pavment is due and (3) with the Owner’s concurrence, from
time 10 time during the correction petiod described in Pars-
graph 12.2. The Architect will advise and consul with the
Owner. The Architect will have authority to act on behalf of the
Owner only 10 the extent provided in the Contract Documents,
unless atherwise modified by written instrumens in accordance
with other provisions of the Contract.

4.2.2 The Architect will visit the site a1 intervals appropriate to
the stage of consiruction to becume generally familiar with the
progress and quality of the completed Work and to determine
in general if the Work &5 being performed in a manner indicat-
ing that the Work, when completed, will be in accordance with
the Comract Dacumments. However, the Architect will nox be
required to make exhaustive or continuous on-site inspections
to check quality of quantity of the Work. On the basis of on-
sitc obscrvations as an architect, the Acchitect will keep the
Owner informed of progress of the Work, and will endeavor 1o
guard the Owner against defects and deficiencies in the Work.

4.2.3 The Architect will not have control over or charge of and
will not be responsible for construction means, methods,
techniques, sequences or procedures, or for safety precautions
anx} programs in connection with the Work, since these. are
solely the Contractor’s responsibility as provided in Paragraph
3.3, The Architect will nox he responsible for the Contractor’s
failure 1o carry out the Work in accordance with the Contract
Dacuments, The Architect will not have control over or charge
of and will not be responsible for acts or omissions of tie Con-
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tractor, Subcomractors, or thelr agents or employees, or of any
other persons performing portions of the Work.

4.2.4 Communications Facliitating Contract Administre-
tion, Except a5 otherwise provided in the Coritract Documents
or when direct communications have been specially autho-
rized, the Owner and Comructor shall endeavor to communi-
cate through the Architect. Communications by ang with the
Architect’s consuliants shall be through the Architect. Commu-
nications by and with Subcomractors and marcrial supplicrs
shall be through the Comtracior. Communications by and with
scparate contractors shall be through the Owner. '

4.2.5 Based on the Aschitect's observaions and evaluations of

the Contractor's Applications for’ Payment, the Archiect will-

review and cenify the amounts due the Contracior and will
#suc Cenificaics for Payment in such amounts.

4,2,8 The Architect will have authority 10 reject Work which
does not conform o the Contract Documents. Whenever the
Architect considers k necessary or advisable for implementa-
tion of the intent of the Contract Documents, the Architeet will
have authority 10 require additional inspection or testing of the
Work in accordance whh Subparagraphs 13.5.2 and 13.5.3,
whether or not such Work is fabricaied, installed or compicted.
However, neither this authority of she Archhieat not a decision
made in good faith cither 10 excrcise or not to exercise such
authority shall give rise to 2 duty or responsibilihy of the Archi.
tect 1o the Comiractor, Subconmractors, material and equipmenm
supplicrs, their agenis or employees, or other persons perform-
ing portions of the Work.

4.2.7 The Architect will review and approve or 12ke other
appropriate action upon the Contractor’s submirttals such as
Shop Drawings, Product Daia and Sampiles, but only for the
limited purposc of checking for conformance wih information
given and the design concept expressed in the Contract Docu-
ments. The Architect’s action will be taken with such reason-
able prompiness as 10 cause no delay in the Work or in the
activities of the Owner, Contfactor or separate CONIMACION,
whilc allowing sufficient time in the Architect's professional
judgment 10 pemmit adequate review'. Review of such subminals
is not conducted for the purpose of determining the accuracy
and complctencss of other detalls such as dimensions and

quantities, or for substantiating instructions for installation or -

performance of equipmem or sysiems, all of which remain the
responsibility of the Contractor as required by the Contract
Ducumenis. The Architect’s review of the Contracior's submit-
tals shall not relieve the Contractor of the obligaions under
Paragraphs 3.3, 3.5 and 3.12. The Architect’s review shall not
constitute approval of safety precautions or. unless otherwise
specifically stated by the Architect, of any construction means,
methads, techniques, sequences or procedures, The Architecr's
approval of a specific hem shall not indicate approval of an
assembly Of which the iiem is 2 component.

4.2.8 The Architect willl prepare Change Orders and Construc-
tion Change Dirccrives, and may authorize minor changes in
the Work as provided in Paragraph 7.4.

4.2.9 The Architecr will condua inspections 1 derermine the
dare or dates of Substamtial Completion and the date of final
completion, will receive and forward 10 the Owner for the
Owner's review and records written warrmantices and relaied
documents required by the Contract and assembled by the
Contractor, and will issye a final Cenificaie for Paymem upon
compliance with the requirements of the Contract Documents.

4.2.10 If the Owner and Architect agree, the Architect will pro-
viic one Or more project represematives 10 assiat in carrying

ou the Architect’s responsibilitics at the siie. The duties,
responsibilitics and limiations of awhority of such project
represcntatives shall be as set forth in an exhibit to be incorpo-
ratred in the Contract Documents.

4.2.11 The Architect will imerprer and decide matiers concem-
ing performance under and requirements of the Comract
Documents on written request of cither the Owner or Conirac-
tor. The Archhect’s response to such requests will be made
with reasonable prompiness and within any time limits agreed
upon. If no agrecmem is made conceming the thme within
which inerpretations required of the Architect shall be fur-
nished in compliance with this Paragraph 4.2 then delay shall
not be on accoum of fallure by the Archhect to fur-
nish such interpretations umiil 15 day's afier writien request
made for them. .

4.2.12 Inerpretations and decisions of the Architect will be
consisternt with the Intent of and reasonably inferable from the
Contract Documents and will be in writing or in the form of
drawings. When making such interpretations and decisians, the
Architecr will endeavor 10 secure faithful performance by both
Owner and Contractor, will not show pantiality 10 either and
will not be liable for results of interpretations or decisions 30
rendered in good £ith.

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

© 43  CLAMS AND DIBPUTES

4.3.1 Definltion, A Claim is a demand or assention by one of
the partics sceking, as 2 matter of right, adjustmem or Imerpre-
tation of Comiract terms, payment of money, extension of 1ime
or other reliel with respect to the terms of the Contract. The
term "Claim™ also includes other disputes and matiers in ques-
tion between the Owner and Comracior arising out of or rela-
ing 10 the Coniract, Claims mus1 be made by writien notice.
The responsibility 0 substantiare Claims shall rest with the

party making the Claim.

4.3.2 Decision of Archiect. Claims, including those alleging
an error or omission by the Architect, shall be referred inhially
10 the Architect for action as provided in Paragraph 4.4. A deci
sion by the Architect, as provided in Subparagraph 4.4.4, shal)
be required as a condition precedent ta arbitration or litigation
of a Chaim between the Contracior and Owner as 1o 2l such
matters arising prior to the dare final payment is due, regardiess
of (1) whether such matters relate to execution and progress of
the Work or (2) the extent to which the Work has been com-
pisted. The decision by the Architect in response 10 a Claim
shall not be 2 condition precedent o arbitration or litigation In
the event (1) the position of Architect is vacam, (2) the Archhect
has nit received evidence or has failed to render a decision
within agreed time dmits, (3) the Architect has Eailed 10 take
action required under Subparagraph 4.4.4 whhin 30 days after
the Claim ix made, (4) 49 days have passed after the Claim has
been referred 1o the Architect or (5) the Claim relates 10 2
mechanic's lien.

4.3.3 Time Limits on Claima. Claims by eiiher panty must be
made wihhin 21 days after occurrence ofthe cvent giving rise to
such Chim or within 21 days afier the claimant first cecognizes
the condition giving rise 10 the Claim, whichever is later. Claims
must be made by written notke. An additional Claim made
afiter the inkial Claim has been implemented by Change Order
will not be considered uniess submitted in 2 timely manner.
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4.3.4 Continuing Contract Performante. Pending final reso-
Jution of a Claim including arbitration, unless otherwise agreed
in writing the Contractor shall proceed diligently with perfor-
mance of the Contract and the Qwner shall coiitinue 1o make
payments in accordance with the Contract Documents.

4.3.5 Walver of Claims: Final Payment. Thc making of finsl
payment shall constituie 2 waiver of Claims by the Owner
cxcept those arising from:
.1 Hens, Claims, security interests or encumbrances aris-
ing out of the Contract and unsettled;

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

.3 terms of special warrantics required by the Contract

Documents.

4.3.8 Claims for Concealed or Unknown Conditions. If con-
ditions are encountered at the site which are (1) subsurface or
otherwise concealed physical conditions which differ materi-
ally from those indicatcd in the Contract Documents or (2)
unknown physical conditions of an unusual nature, which dif-
fer materially from those ordinarily found to exist and generally
recognized as inherent in construction activities of the
character provided for in the Contract Documents, then notice

by the obscrving party shall be given to the other party -

prompily before conditions are disturbed and In no event latcr
than 21 days after first observance of the conditions. The Archi-
tect will promptly investigate such conditions and, If they differ
materially and cause an increase or decrease in the Contractor's
cost of, or time required for, performance of any pan of the
Work, will recommend an equitable adjustmient in the Contract
Sum or Contract Time, or both. If the Architect determines that

the conditions at the site are not marcrially different from those -

indicaed in the Contract Documents and that no change in the
terms of the Contract is justified, the Architect shall so notify
the Owner and Conttactor In writing, stating the reasons.
Claims by cither party in opposition to such determination
must be made whhin 2| days dfter the Architect has given
notice of the decision. If the Owner and Contractor cannot
agree on an adjustment in the Contract Sum or Contract Time,
the adjustment shall be referred to the Architect for initial deter-
mination, subject to furthier procecdings pursuant to Paragraph
4.4, - : :

4.3.7 Clalmns for Additional Cost. If the Contractor wishes 1o
make Claim for an increase in the Contract Sum, written notice
as provided herein shall be given before proceceding 10 exccute
the Work. Prior notice is not required for Claims relating to an
emergency endangering life or propenty arlsing under Para-
graph 10.3. If the Contractor belicves additional cost is
involved for reasons including but not kmited to (1) 2 written
interpretation from the Architect, (2) an order by the Owner to
stop the Work where the Contractor was not at fault, (3) a wri-
ten order for a minor change in the Work issued by the Archi-
1ect, (4) failure of payment by the Owner, (5) termination of the
Contract by the Owner, (6) Owner's suspension or (7) other
reasonable grounds, Claim shall be filed in accordance with the
procedure established herein,

4.3.8 Cialms for Additional Time

4.3.8.1 If the Contractor wishes to make Claim for an increase
in the Contract Time, written notice as provided herein shali be
given. The Contractor's Claim shall include an estimate of cost
and of prabable effect of delay on progress of the Wark. In the
casc of a continuing delay only one Claim is necessary.

4.3.8.2 If adverse weather cunditions are the basis for g Claim

for additional time, such Claim shall be ducumented by dau

substantiating that weather conditions were abnormal for the
period of time and could not have been reasonably anticipated,
and that weather conditions had an adverse effect on the
scheduled construction, .

4.3.9 Injury or Damage to Person or Property. If cither pany
to the Contract suffers injury or damage 10 person of property
because of an act or omission of the other party, of any of the
other party'’s emplayees or agents, or of others. for whosc acts
such party Is legally Bablke, wrinen notice of such injury or
damage, whether or not insured, shall be given 1o the other
party within 3 reasonable time not exceeding 21 days afier first
observance. The notice shall provide sufficient detail to enable
the other panty 10 investgaie the mater. If a Chim for addi-
tional cost or time relaed o this Claim is 1o be asserted, it shal
be flled 25 provided in Subparagraphs 4.3.7 or 4.3.8.

4.4 RESOLUTION OF CLAIMS AND DISPUTES

4.4.1 The Architect will revicw Claims and take one or more of
the following preliminary actions within ten days of receipt of a
Claim: (1) request additional supporting data from the claiman,
(2) submit a schedule to the partics indicating when the Archi-
tect expects to take action, (3) reject the Claim in whole or in
part, stating reasons for rejection, (4) recommend approval of
the Claim by the other party or (5) suggest 8 compromise. The
Architect may also, but is not obligated 10, natify the surcty, if
any, of the nature and amount of the Claim.

4.4.2 If a Claim has been resalved, the Architect will prepare or
obtain appropriate documentation.

4.4.3 If a Claim has not been resolved, the party making the
Chim shall, within tcn days after the Architect’s preliminary
response, take onc or more of the following actions: (1) submit
additional supporting data requested by the Architect, (2)
modify the initial Claim or (3) notify the Architect that the initial
Claim stands.

4.4.4 If a Claim has not been resolved afier consideration of the
foregoing and of further cvidence presenied by the partics or
by the Architect, the Architect will notify the parties
in writing that the Architect’s decision will be made within
seven days, which decision shall be final and binding on the
pastics but subject to arbitration. Upon expiration of such time
period, the Architect will render o the partics the Architect's
writen decision relstive 1o the Claim, including any change in
the Contract Sum or Contract Time or both. If there is a surety
_ and there appears to be a possibility of a Contractor's default,
the Architect may, but is not obligated to, notify the surcty and
request the surety's assisiance in resolving the controversy.
4.5 ARBITRATION
4.5.1 Controversies and Claims Subject to Arbitration. Any
cuntroversy or Claim arising out of or related to the Contract,
or the breach thereof, shall be settled by arbitraion in accor-
dance with the Constuuction Indusiry Asbitration Rules of the
American Arbltration Association, and judgment upon the
award rendered by the arbitrator or arbitrators may be entered
in any court having jurisdiction thereof, except controversics
or Claims relating to acsthetic effect and except those waived as
provided for in Subparagraph 4.3.5. Such controvessics or
Chiims upon which the Architect has given natice and rendeted
2 decision as provided in Subparagraph 4.4.4 shall be subject 10
arbkration upon- writien demand of cither panty. Arbitcation
may be commenced when 45 days have passed after a Claim
has been referred (0 the Architect as provided in Paragraph 4.3
and no decision has been rendered. '
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4.5.2 Rviss and Notices for Arbitration. Claims between the
Owner and Contractor net resolved under 4.4 shall,
if subject to arbitration under Subparagraph 4.5.), be decided
by acbitration in accordance with the Construction Industry
Arbitration Rules of the American Arbitration Association cur-
rently in effect, uniess the partes mutually agree otherwise.
Notice of demand for arbitration shall be filed in wrhting with
the other party to the Agreement between the Owner and Con-
wactor and with the American Arbitration Association, and a

- copy shall be fiied with the Architect.

4.5.3 Contrect Performance During Arbltration. During arbi-
tration proceedings, the Owner and Contractor shall comply

with Subparagraph 4.3 4.

4.5.4 When Arbitration May Be Demanded. Demand for arbi-
tration of any Claim may not be made uncil the easticr of (1) the
date on which the Architect has rendered 3 final written deci-
sion on the Claim, (2) the tenth day after the parties have pre-
sented evidence to the Archiect or have been given reasonable
oppostunity to do so, if the Architect has not renderéd a final
written decision by that date, or (3) any of the five events
described in Subparagraph 4.3.2.

4.5.4.1 When a written decislon of the Architect sates that (1)
the decision is final but subject 10 arbitration and (2) a demand
for arbitration of a Claim covered by such decision must be
made within 30 days after the date on which the party making
the demand receives the final written decigion, then faflure o
demand arbitration within said 30 days’ period shall result in
the Architect's decision becoming final and binding upon the
Owner and Contractor. If the Architect renders 2 decision afer
arbitration proceedings have been inkiated, such decision may
be entered as evidence, but shall not supersede arbitration pro-
ceedings unless the decision is acceptable w0 all partics
concemed.

4.5.4.2 A demand for arbitration shall be made within the time
limits specified in Subparagraphs 4.5.1 and 4.5.4 and Clause
4.5.4.1 as applicable, and in other cases within a reasonabie
time afier the Claim has arisen, and in no event shall i be made
after the dme when institution of legal or equitable proceedings
based on such Claim would be barred by the applicable statute
of limkations as determined pursuant to Paragraph 13.7.

. 4.5.5 Limitation on Coneclidation or Jolnder. No arbitration

arising out of or relating w the Contract Documents shall
include, by consolidation or joinder or in any other manner,
the Architect, the Architect’s employees or consultants, except
by written consent containing specific reference 1o the Agree-
ment and signed by the.Architect, Owner, Contractor and any
other person or entity sought to be joined. No arbitration shal)
include, by consolidation or joinder ar in any other manner,
partics other than the Owner, Contractor, 2 separate contrac-
tor as described in Article 6 and other persons subsiantially
involved in a common question of fact or law whose presence
is required if complete relief is 10 be accorded in arbitration. No
person or entity other than the Owner, Contractor or a separate
contractor as described in Anicle 6 shall be included as an orig:
inal third party or additional third party to an arbitratkon whose
interest Or responsibility &8 insubstamial. Consent 10 arbitration
involving an additional person or entity shalt not constitute
consent o arbitration of 2 dispute not described therein or with
2 person or entity not named or described therein. The fore-
Boing agreement 10 arbitrate and other agreements to arbiteate
with an additional person or entity duly consented 10 by parnies
10 the Agreement shall be specifially enforceable under apph-
cable law in any coun having jutisdiction thereof.

4.5.8 Cisims snd Timely Asssrtion of Clalms. A pany who
files 3 notice of demand for atbitration must assert in the
demand all Claims then known to that panty on which arbitra-
tion is permitied o be demanded. When a party falls 1o include
a Claim through oversight, inadventence or excusabie neglect.
or when a Claim has matured or been acquired subsequently,
the arbitrator of arbitrstors may permit amendmen.

4.5.7 Judgment on Final Award. The award rendered by the
arbitrator or arbitrators shall be final, and judgment may be
entered upon it in accardance with applicable law in any coun
having jurisdiction thereol.

ARTICLE 5
SUBCONTRACTORS
5.1 DEFINITIONS

§.1.1 A Subcontractor is 2 person or entity who has a direct
contract with the Contractor to perform a portion of the Work
2t the site, The term *"Subcontractor™ is referred © throughout

. the Contract Documents as if singular in number and means a

Subcontractor or an authorized tative of the Subcon-
tracior. The term “'Subcontractor’’ does not include a separate
contractor or subcontractors of a separate contractor.

5.1.2 A Subsubcomractor is 3 person or entity who has a
direct or indirect contract with 2 Subcomractor to perform a
portion of the Work at the site. The term “Sub-subcontractor”
is referred to throughow the Contract Documents as If singular
in number and means a Sub-subcontractor or an authorized
representative of the Sub-subcontractor.

8.2 AWARD OF SUBCONTRACTS AND OTHER
CONTRACTS FOR PORTIONS OF THE WORK

8.2.1 Unless otherwise stated in the Contract Documents or
the bidding requirements, the Coniracior, as soon as prac-
ticable after award of the Contract, shall fumnish in writing 10
the Owner through the Architect the names of persons or enti-
ties (including those who are to fumish marerials or equipment
fabricated to a special design) proposed for each principal por-
tion of the Work. The Architect will promptly reply to the Con-
tractor in writing stating whether or not the Owner or the
Architect, after due investigadon, has reasonable objection
any such proposed person or entity. Fallure of the Owner or
Architect 10 reply prompily shall constitute notice of no reason-
able objection.

8.2.2 The Conrractor shall not contract with a proposed per-
son or entity to whom the Owner or Archikect has made rea-
somahle and timely objection. The Contractor shall not be
required to contract with anyone to whom the Contractor has
madc reasonable objection.

5.2.3 If the Owner or Architect has reasonsbk: objection w a
person or entity proposed by the Contractor, the Contractor
shall propose another 1o whom the Owner or Architect has no
reasonable objection. The Contract Sum shall be incressed or
decreased hy the difference in cost occasioned by such change
and an appropriate Change Order shall be issucd. However, no
increase in the Contract Sum shall be allowed for such change
unless the Contractor has acted promptly and responsively in
submitting names a8 required, | )

5.2.4 The Contracior shall not change a Subcontractor, person
or entlty previously selected if the Owner or Architect makes

reasonable objection to such change.
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5.3 ° SBUBCONTRACTUAL RELATIONS

5.3.1 By appropriaic agreement, written where kegaily requircd
for validity, the Comractor shall require cach Subcomiractor, 1o
the extent of the Work 1o be performed by the Subcontractor,
10 be bound to the Comractor by terms of the Comiract Docu-
ments, and 1o assume toward the Contractor all the obligations
and responsibitiies which the Comiracior, by these Docu-
ments, assumes Woward the Owner and Architect. Each subcon-
wract agreement shall preserve and protect the rights of the
Owner and Architect under the Contract Documents with
respect 10 the Work 10 be performed by the Subcontractor so
that subconiracting thereof will not prejudice such rights. and
shall allow 10 the Subcomracior, unless specifically provided
otherwise in the subcontract agreement, the benefit of alf
rights, remedics and redress against the Contractor that the
Contracior, by the Contract Documents, has againsi the
Owner. Where appmpriawe, the Comractor shall require each
Subconiractor to enter into similar agreements with Sub-sub-
contractors. The Contractor shall make avaltable to cach pro-
poscd Subcontractor, prior 1o the excoution of the subcontract
agreement, copics of the Contract Documenss to which the
Subcomtractor will be bound, and, upon writien request of the
Subcontractor, ideniify 1o the Subcontractor ierms and condi-
tions of the proposed subcontract agreement which may be at
variance with the Contract Documemnts. Subcontraciors shall
similarly make copies of applicable portions of such documents
available 10 their respecilve proposed Sub-subcontractors.

5.4 CONTINGENT ASSIGNMENT OF SUBCONTRACTS

8.4.1 Each subconiract agreement for a portion of the Work is
assigned by the Contractor to the Owner provided that:

.1 assignmenu is cffective only after iermination of the
Contract by the Owner for cause pursuant to Para-
graph 14.2 and only for those subcontract agreements
which the Owner accepts by nokifying the Subcon-
tractor in writing; and

2 assignment is subject 10 the prior rights of the surety,
If any, ubligated under bond relating 1o the Contract.

5.4.2 iIf the Work has been for more than 30 days,
the Subcontractor's compensation shali be equitably adjusted.

ARTICLE 6

CONSTRUCTION BY OWNER
OR BY SEPARATE CONTRACTORS

5.1 OWNER'S RIGHT TO PERFORM CONSTRUCTION
AND TO AWARD SEPARATE CONTRACTS

8.1.1 The Owner reserves the right 1o perform cunstruction or
operations related ta the Praject with the Owner’s awn forces.
and 1 award separate contracts in connection with other por-
tons Of the Pruject ar other construction of operations an the
site under Conditions af the Contract identical or subsiantially
similar 10 these Including thase portions related 0 insurance
and waiver of subrogation. If the Contractor chims that delay
ur additional cost is involved because af such action by the
Owner, the Contractor shall make such Claim as pruvided else-
* where in the Contract Documents.

6.1.2 When separaie cuntracts are awarded for different por-

tions of the Project or (xher construction ar operations on the

site, the term ““Contractar’ In the Cantract Ducuments in each.

casc shall mean the Contracior wha executes each separate
Owner-Contractor Agreement.

6.1.3 The Owner shall provide for coardination of the activi-

ties of the Owner's own forces and of each separate contractor
with the Work of the Comtractor, who shall cooperate with
them. The Conwractor shall participaie with other separaie con-
wraciors and the Owner in reviewing their construction sched-
ules when directed 10 do so. The Comractor shall make any
revisions to the construction schedule and Contract Sum
decmed necessary afier a joint review and mutual agreement.
‘The construction schedules shall then constitute the schedules
1o be used by the Contractor, separate contractors and the
Owner untl subsequently revised.

8.1.4 Unicss otherwise provided in the Contract Documents,
when the Owner performs construction or operations reised
1o the Project with the Owner’s own forces, the Owner shallbe
deemed to be subject 10 the same obligations and 10 have the
same rights which apply to the Contractor under the Condi-
tions of the Coniract, including, without excluding others,
thase statcd In Anicle 3, this Article 6 and Anicles 10, 11
and 12.

6.2 MUTUAL RESPONSIBALITY

6.2.1 The Contractor shall afford the Owner and separate con-
tractors reasonable opportunity for introduction and siorage of
their materials and equiptment and performance of their activi-

. Uics and shall connect and coordinaie the Coniractor's con-

struction znd operations with theirs as required by the Contract
Documents,

6.2.2 If pan of the Contractor's Work depends for proper
execution or results upon construction or operations by the
Owner or a scparate contractor, the Contractor shall, prior to
proceeding with that portion of the Work, promptly repont 1o
the Architect apparent discrepancies or defects in such other
consiruction that would render it unsuitable for such proper
execution and results. Faflure of the Contractor 50 10 report
shall constituie 2n acknowicdgment that the Owner's or scpa-
rate contraciors” completed or partially compleied construction
is Mt and proper 1o receive the Conractor’s Work, cxcepr as o
defects not then reasonably discoverabie.

§.2.3 Costs caused by delays or by improperly timed activities
or defective conswruction shall be borne by the party responsi-
ble therelor.

6.2.4 The Comractor shall prompily remedy damage wrong-
fully caused hy the Contractar to compieted or partially com-
pleted construction or 1o property of the Owner or separaie
comractors as provided in Subparagraph 10.2,5.

8.2.8 Cims arxi other dispules and mauers in question
between the Contractor and a separate contractar shall be sub-
ject w the provisions of Paragraph 4.3 provided the separaie
comracior has reciprocal obligations. :

6.2.6 The Owner and each separate contractor shall have the
same responsibilitics for cuning and paiching as are described
for the Comtsactor in Paragraph A, 14.

6.3 OWNER'S RIGHT TO CLEAN UP

8.3.1 If 2 dispuic asises among the Contractor, Scparaic con-
tractors and the Owner 2s 1o the responsibility under their
respective contracts for maintaining the premises and surround-
ing area free from wanc matcrials and rubhish as described in
Paragraph 3.15, the Owner may clean up and allocme the cox
among thase responsible as the Archhiect determines 10 be just.
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ARTICLE 7
CHANGES IN THE WORK

7.1 CHANGES

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

7.1.2 A Change Order shall be bascd upon agreement among
the Owner, Comractor and Architect; a Construction Change

Directive requives agreement by the Owner and Architect and-

may or may not be agreed to by the Contractur; an order for.a
minor change in.the Work may be issued by the Architect
alone.

7.1.3 Changes in the Work shall be performed under appli-
cahle pravisions of the Contract Documents, and the Contrac-
tor shall proceed promptly, unless otherwise provided in the
Change Order, Construction Change Directive or order for 2
minor change in the Work.

7.1.4 If unkt prices are siated in the Contract Documents or
subsequently agreed upon, and. §f quantities originally con-
templated are so changed in 2 proposed Change Order or. Con-
strucion Change Directive that application of such unit prices
to quantitiés of Work d will cause substantial inequity
to the Owner or Contractor. the applicable unit prices shall be
equitably adjusted.

72  CHANGE ORDERS

7.2.1 A Change Order is 2 written instrument prepared hy the .

Architect and signed by the Owner. Contractor and Architect,
stating their agreement upon all of the following:
.1 a change in‘the Work:
«2 the amount of the adjusiment in the Contract Sum, if
any; and

«3 the extent of the adjustment in the Contract Time, if

any.

7.2.2 Methuds used in deteimining adjustments to the Contract
Sum may includé those listed in Subparagraph 7.3.4.

7.3  CONSTRUCTION CHANGE DIRECTIVES

7.3.1 A Cumstruction Change Directive is a written order pre-
pured by the Architect and signed by the Owner and Architeet.
directing a change in the Work and stating a proposed basis for
adjustment. If any,, in the. Comtract Sum or Contract Time, or
both. The Owner ey by Construction Change Directive,
without invalidating the Contract. order changes in the Work
within the generll scope of the Contract consisting of uddis
tions, deletions or ather revisions, the Contract Sum and Con-
et Time being adjusted accordingly'.

7.3.2 A Construction Chunge Directive shull be used in the
ahsenee of 10n agreement on the erms of a Change Order.

7.3.3 if the Construction Change Dircetive provides for an

sdjustment to the Contract Sum. the adjustment shall be based

on one uf the following methods:

1 mutual acceptunce of 2 lump sum properdy Remind
and supponued by sufficient substantiating duta to per-
mi evaluation:

«2 unit prices swted in the Contract NDocuments o suh-

- sequently agreed upon;

. LR T et .+ 90+ 305 4 & emence v 5 a6 s Semre

«3 cost 0 be determined in a manner agreed upon by
the partics and 2 mutually acceptable fixed or percent-
age fee: or

4 2s provided in Subparagraph T.3.6.

7.3.4 Upon receipt of a Construction Change Directive, the
Contractor shsll prompily proceed with the change in the
Work involved and advise the Architect of the Contractor's
agreement or disagreement with the method. if any, provided
in the Construction Change Directive lor determining the pro-
posed adjustment in the Contract Sum or Contract Time.

7.3.5 A Construction Change Directive signed by the Contrac-
tor indicates the agreement of the Contractor therewith, includ-
ing adjustment in Contract Sum and Contract Time or the
method for determining them. Such agreemem shall be ellec-
tive immediaicly and shall be recorded as a Change Order.

7.3.8 Ifthe Contractor dacs not respand promptly or disagrees
with the method for adjustment in the Contract Sum, the
method and the adjustment shall be determined by the Archi-
tect on the basis of reasonable’ expenditures and savings of
those performing the Work attributable to the change, includ-
ing, in case of an increase in the Contract Sum, a reasonabic
allowance for yverhead and profit. In such case, and also under
Clause 7.3.3.3, the Contractor shall keep and present. in such
form as the Architect may prescribe, an itemized accounting
together with appropriate supporsting data. Unkess otherwise
provided in the Contract Documents. costs fur the purposes of
this Subparagraph 7.3.6 shall be limited ta the following:

.1 coms of lahor. including social security, old age and
unemployment insurance, fringe benefits requiced hy
agreement or custom, and workers' of workmen's
compensation insurance;

.2 costs of materis. supplics and equipment, includ
ing cust of transpomation. whether incorpurated or
cunsumed; ’ :

« rental casts of machinery and equipment. exclusive of
hand wuls, whether rented from the Contractor of
others;

4 costs of premiums for all bonds und insurance, permit
fees. and sules, use or similur taxes related tw the
Work: and

5 additional custs Of supervision and ficld office person-
nel directly atiributable o the change.

7.3.7 Pending final determination uf cust o the Owner,
amounts ot in dispute may be included in Applications for
Payment. The amount of credit 1o be alkiwed by the Contruc-
tor tao the Owner for 2 deletion or change which results in a net
decrease in the Contract Sum shall be actual net cost as cun-
firmed by the Architect. When buth additions and credits
covering rekied Work or substitutions are invelved in 2
change, the allowance for overhexd and profik <hall be figured
on the basis of net increase, if any, with respect w that change.,

7.3.8 If the Owner and Contractor do mx agree with the
adiument in Contract Time or the method for determining &,
the adjustment or the methad shall be referred o the Architeet
for determinution. )

7.3.9 When the Owner and Comtractor agree with the deter-
minution made by the Architect concerning the adjustments in
thee Contract Sumn and Contract Time, Or otherwise reach agree-
mem upun the adfuﬂmemx. such agreement shall he effective
immediately and shall be recorded by preparation and execy-
tion of an appropriaztc Change Order.
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7.4  MINOR CHANGES IN THE WORK

7.4.1 The Architect will have authority to order minor changes
in the Work not involving adjustment in the Contract Sum or
exiension of the Contract Time and*nort inconsisies with the
intent of the Conitact Documerus. Such changes shall be
cffected by written order and shall be binding on the Owner
and Conmactor. The Comractor shall carry out such writien
orders prompily.

ARTICLE 8
Tive
8.1 DEFINITIONS
8.1.1 Unless otherwise ided, Contract Time is the period

of time, including authorized adjustments, allotied in the Con-
tract Documents for Substantial Compiction of the Work.

8.1.2 The dme of commencement of the Work is the darc
established in the Agreement. The date shall not be postponed
by the fallure 1o act of the Contractor or of persons or cntitics
for whom the Contractor is responsible.

8.1.3 The dac of Substantial Compietion is the date certified
by the Architect in amqrdmce with Paragraph 9.8.

8.1.4 The rerm "“day™ ss used in the Contract Documents shall
mean calendar day unless otherwise specifically defined.

8.2 PROGRESS AND COMPLETION

8.2.1 Time limits staicd in the Contract Documents are of the
essence of the Contract. By executing the Agreement the Con-
tracior confirms that the Contract Time is a reasonabie period
for performing the Work.

8.2.2 The Contractor shall not kngwingly, except by agree-
ment or instruction of the Owner in wrking. prematurcly com-
mence operations on the site or elsewhere prior to the cffective
daic of insurance required by Article 11 to be fumished by the
Contractor. The date of commencement of the Work shall not
be changed by the cffective date of such insurance, Uniess the
datc of commencement is established by a notice 10 proceed
given by the Owner, the Contractor shall notify the Owner in
writing not less than five days or other agreed period before
commencing the Work to permit the timely filing of mongages,
mechanic's llens and other security intcrests.

8.2.3 The Contractor shall proceed cxpeditiously with ade
quate forces and shall achicve Substantial Completion within
the Contract Time.

8.3  DELAYS AND EXTENSIONS OF TIME

8.3.1 If the Contractor is delayed at any time in progress of the
Work by an act or neglect of the Owner or Architect, or of an
employee of either, or of a scparate contractor emploved by
the Owner, or by changes ordered in the Work, or by labor
disputes, firc. unusual delay in deliveries, unavoidable casualtics
ar wther causes beyand the Contractor’s conwol, or hy delay
authorized by the Owner pending arbiration, oc by other
causes which the Architect determines may justify deluy, then
the Contract Time shall be extended by Change Order for such
reasonable time as the Architect may determine.

8.3.2 Claims relating 10 time shall be made in accordance with
applicable provisians of Paragraph 4.3.

8.3.3 This Paragraph 8.3 ducs not prechile recovery of dam-

uges for delay by cither party under (ther provisions of the*

. Contract Documens.’

PAYMENTS AND COMPLETION

9.1  CONTRACT 8UM

9.1.1 The Contract Sum is stated in the Agreement and. includ-
ing authorized adjustments, is the total amount pavable by the
Owner 10 the Contractor for performance of the Work under
the Conwract Documents.

9.2 SCHEDULE OF VALUES

9.2.1 Before the first Application for Payment, the Contractor
shall submit 10 the Architect 3 schedule of values allocated 10
various porions of the Work, prepared in such form and sup-
pored by such datz 1o substantiate its accuracy as the Architect
may require, This schedule, unless objected 1o by the Architect,
shall be used as a basis for reviewing the Contracior’s Applica-
tions for Payment.

9.3  APPLICATIONS FOR PAYMENT

9.3.1 At Jeant ten days before the datc esmblished for each
progress payment, the Contractor shall submir to the Architect
an itcmized Application for Payment for operadons complcied
in accordance with the schedule of values. Such application
shall be notarized, if required, and suppornied by such daa
substantiating the Contractor’s right to payment as the Owner
or Architect may require, such as copies of requiskions from
Subcontractors and material supplicrs, and reflecting remainage
if provided for cisewhere in the Contract Documents.

9.3.1.1 Such applications may include requests for payment on
account of changes in the Work which have becn properdy
authorized by Construction Change Direcrives but not yer
included in Change Orders.

9.3.1.2 Such applications may not include requests for pay-
ment of smounts the Contractor does not intend 10 pay to 2
Subcontractor or material supplicr because of a dispute or other
reason.

9.3.2 Unless otherwise provided In the Contract Documents,
payments shall be made on account of materials and equipment
delivered and sultably stored at the sike for subscquent incor-.
poration in the Work. If approved in advance by the Owner,
payment may similacly be made for materials and equipment
suitably stored off the site a1 a location agreed upon in writing.
Payment for materials and equipmem stored on or off the siic
shall be conditloned upon compliance by the Contracior with
procedures saisfactory to the Owner to establish the Owner's
title 10 such macrials and equipment or otherwise protect the
Owner's Inicrest, and shall include applicable insurance,
stopage and transponution 10 the site for such materials and
equipment stored off the site.

9.2.3 The Contractor warrants tha title o all Work covered by
an Application for Payment will pass to the Owner no later than
the time of payment. The Comractor further warrants that
upon subminal of an Applicaton for Payment all Work for
which Cenificacs for Payment have been previously issued
and payments received from the Owner shall, to the best of the
Contracior's knowledge, Information and belief, be free and
clear of licns, claims, security interests or encumbrances in
favor of the Contractor, Subcontractors, matcrial supplicrs, or
uther persons or entitics making a2 chaim by reason of having
provided abor, matcrials and equipment relating 10 the Work.

94  CERTIFICATES FOR PAYMENT

9.4.1 The Architect will, within scven days afier receipt of the
Contractor's Application for Payment, cither issuc to the
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Owner a Cenificate for Payment, with a copy to the Contrac-
tor, for such amoum as the Architect determines is

due, or notify the Contractor and Owner. in writing of the
Architect’s reasons for withholding cetification in whole or in
pant as provided in Subparagraph 9.5.1.

9.4.2 The issuance of a Certificate for Payment will constitea

represeniation by the Architect to the Owner, based on the
Architect’s observations at the shie and the data comprising the
., Application for Payment, that the Work has 10 the

point indicated and that, to the best of the Architect’s knowi-
cdge, information and belief, quality of the Work is in accor-
dance with the Comtract Documents, The foregoing representa-
tions are subject to an evaluation of the Work for conformance
with the Contract Documents upon Substantial Compiletion, to
results of subsequent tests and inspections, 1o minor devistions
from the Comract Documents cotrectable prior 1o completion
and to specific qualifications expressed by the Architect. The
ssuance of a Centificate for Payment will further constituse a
representation that the Contracior (s entitied to payment in the
amount certified. However, the issuance of 2 Certificate for Pay-
ment will not be 2 representation that the Architect has (1)
made exhaustive or continuous on-site inspections to check the
quality or quanthy of the Work, (2) reviewed construction
means, methods, techniques, -sequences or procedures, (3)
reviewed copics of requisitions received from Subcontractors
and material supplicrs and other data requested by the Owner
to substantiate the Contractor’s right to payment or (4) made
cxamination to ascertain how or for what purpose the Contrac-
tor has used money previously paid on account of the Contract
Sum.

9.5  DECISIONS TO WITHHOLD CERTIFICATION

9.8.1 The Architect may decide not to cenify payment and
may withhold a Centificate for Paymem in whole or in par, to
the extent reasonably necessary to protect the Owner, if in the
Architect’s opinion the representations to the Owner required
by Subparagraph 9.4.2 cannot be made. If the Architect is
unable to centify payment in the amount of the Application, the
Architect will nowify the Contractor and Owner as provided in
Subparagraph -9.4.1. If the Comractor and Architect cannot
agree on 2 revised amourit, the Architect will prompily issue 2
Centificate for Payment for the amount for which the Architect
Is able to make such represcruations to the Owner. The Archi-
tect may also decide not to centify payment or, because of
subsequently discovered evidence or subsequent observations,
may nullify the whole or a part of a Cenificate for Psyment

y issued, to such extent as may be necessary in the
Architect’s opinion to protect the Owner from loss because of:

«1 _defective Work not remedied;

«2 third party claims filed or reasonable evidence Indicai-
ing probable filing of such claims;

«3 failure of the Comractor to0 make paymenis prop-
erly 1o Subcontractors or for labor, matesials or
cquipment;

. +& reasonable evidence that the Work cannot be-com-
pieted for the unpaid balance of the Contract Sum;

5 damage to the Owner or another contractor;

6 reasonable cvidence that the Work will not be com-
Pleted within the Contract Time, and that the unpaid
balance would not be adequate to cover actual or
liquidated damages for the anticipated defay; or

-7 persistent filure to carry out the Work in accordance

with the Contract Documents.

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

.8  PROGRESS PAYMENTS

9.8.1 Afier the Architect has issued a Certificate for Payment,
the Owner shall inske payment in the manner and within the
time provided in the Contract Documents, and shall so notify
the Architect.

9.6.2 The Contractor shall promptly pay each Subcontractor,
upon receipt of payment from the Owner, out of the amount
paid to the Contractor on account of such Subcontractor’s por-
tion of the Work, the amount o which said Subcontractor is
entitled, reflecting percentages actually retained from payments
to the Comractor on account of such Subcontracior’s portion
of the Work. The Comractor shak, by appropriste agreement
with each Subcontractor, require each Subcontracior to make
payments to Sub-subcontractors in similar manner.

9.8.3 The Architect will, on request, furnish to a2 Subcontrac-
tor, if practicable, infonmation regarding percentages of com-
pletion or amounts applicd for by the Contractor and action
taken thereon by the Architect and Owner on account of por-
tions of the Work done by such Subcontracior.

9.6.4 Neither the Owner nor Architect shall have an obligation
10 pay or to see to the payment of money to 2 Subcontracior
except as may otherwise be required by aw.

8.8.5 Payment 10 marerial suppliers shall be treated in a manner
similar to that provided in Subparagraphs 9.6.2, 9.6.1 and 9.6.4.

9.8.8 A Centificate for Payment, a progress payment, or partial
or entire use or occupancy of the Project by the Owner shall
not constkute acceptance of Work not in accordance with the

8.7  FALURE OF PAYMENT

9.7.1 If the Architect does not issue a Certificate for Payment,
through no fault of the Contracior, within seven days after
receipt of the Contractor’s Application for Payment, or if the
Owner does not pay the Contractor within seven days after the
date established in the Contract Documents the amount cer-
tified by the Architect or awarded by arbitration, then the Con-
tractor may, upon seven additional days’ written notice to the
Owner and Architect, stop the Work until payment of the
smoum owing has been received. The Contract Time shall be
exiended sppropridtely and the Contract Sum shall be
increased by the amount of the Contractos's reasonable costs of

- shut-down, delay and start-up, which shall be accomplished as

provided in Article 7.

98  SUBSTANTIAL COMPLETION

9.8.1 Subsuntial Completion is the stage Inthe progress of the
Work when the Work or designated portion thereof is sufli-
ciently compiete in accordance with the Contract Documents
50 the Owner can occupy or utilize the Work for its intended
use.

9.8.2 When the Contractor considers that the Work, or a pos-
tion thereof which the Owner agrees 10 accept separately, is
substamially complete, the Contractor shaft prepare and submit
t0 the Architect 2 comprehensive list of items to be completed
or corrected. The Contractor shall proceed promptly to com-
plete and correct items on the list. Failure to include an item on
such lis does ndt alter the responsibility of the Contractor to
complete all Work In accordance with the Contract Docu-
ments. Upon receipt of the Contractor's list, the Architeet will
make 2n inspection to determine whether the Work or desig-
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nated portion thereof is substanially complete. If the
Archirecr’s inspection discloses any jtem, whether or not
included on the Comtractor’s list, which is not in accordance
whh the requirements of the Contract Documents, the Contrac-
tor shall, before issuance of the Centificate of Substantial Com-
pletion, complete of correct such iiem upon notification by the
Archiftcct. The Contractor shall then submit a2 request for
another inspection by the Architect 10 detemmine Subsmantial
Completion. When the Work or designated portion thereof is
substantally complete, the Architect will prepare a Centificaie
of Substantizl Completion which shall establish the date of Sub-
stantial Compiction, shall cswblish responsibilities of the
Owner and Contractor for security, maintenance, heat, utilities,
damage 10 the Work and insurance, and shall fix the time
within which the Contractor shall finish all ems on the list
accompanying the Centificate. Warrantics required by the Con-
tract Documents shall commence on the date of Substantial
Compietion of the Work or designated portion thereof unless
otherwise provided in the Certificaie of Substantial Comple-
tion. The Centificate of Substantial Completion shall be sub-
mitted to the Owner and Contractor for their writien accep-
tance of responsibilitics assigned 10 them in such Cerntificate.

9.8.3 Upon Substantial Compiction of the Work or designated
portion thereof and upon application by the Contractor and
cenification by the Architect, the Owner shall make pavment,
reflecting adjustment in retzinage, if any, 'lor such Work or por-
tion thereof as provided in the Contract Documents.

9,9  PARTIAL OCCUPANCY OR USE

9.9.1 The Owner may occupy Of usc any completed or par-
tially compicted portion of the Work at any stage when such
portion is designaied by separate agreemem with the Contrac-
10r, provided such occupancy of use is consented 10 by the

insurer as required under Subparagraph 11.3.11 and authorized |

by public authuritics having jurisdiction over the Work, Such
partial occupancy or use may commence whether of not the
pomion is substantially compieve, provided the Owner and
Contractor have accepied in writing the responsibilitics
assigned to each of them for pavments, retainage if any, secu-
rity, maintenance, heat, utilitics, damage 10 the Work and insur-
ance, and have agreed In writing concerning the period for cur-
rection of the Work and commencement of warrantics
required by the Contract Documients. When the Contractor
considers a portion substanthaliy complete. the Contractor shali
prepare and submit a list to the Architect as provided under
Subparagraph 9.8.2. Consen of the Contractor to pantial occu-
pancy or use shall not be unreasonably withheld. The stage of
the progress of the Work shall be determined by written agree-
ment between the Owner and Contractor or, if no agreement is
reached, by deciskn of the Architect.

9.9.2 iImmediately prior to such partial occupancy of use. the
Owner, Contracitr and Architect shall jolntly inspect the area
10 be uecupied Or pontion of the Work 1o be used in order 10
determine and record the condition of the Work.

9.8.3 Unless utherwise agreed upon. parial occupancy or use
of 2 purtion or pottions of the Work shall i constitute accep-
1ance of Work not complyving with the requirements of the
Contract Documents. .

9.10 FINAL COMPLETION AND FINAL PAYMENT

9.10.1 Upon receipt of written notice that the Work §s ready
for final inspection and acceptance and upon receipt of a final
Application for Payment, the: Architect will prompily mke

such inspection and, when the Architect finds the Work accept-
able under the Contract Documents and the Contract fully: per-
formed, the Architeat will promptly issue a final Cenificute for -
Payment staiing that 1o the best of the Architect's knowledge.
information and belicl, and on the basis of the Architect's
observations and inspections, the Work has beeri completed in
accordance with terms and conditions of the Contract Docu-
ments and that the entire-balance found to be due the Contrac-
tor and noted in said final Centificate is due and payable. The
Architect’s final Certificate for Payment will constitute a further
representation that conditions listed In Subpamgraph 9.10.2 ax

t 10 the Contracior’s being enthled to final payment
have been fulfilied. ; .

9.10.2 Neither final paynfent nor any remaining remined
percentage shall become due umil the Contracetr submikts to
the Architect (1) an affidavit that payrolls. bills for materials and
equipment, and other indebtedncss connecied with the Work
for which the Owner or the Owner's property might be
responsible or encumbered (less amounts withheld by Owner) -
have been paid or otherwise satisfied, (2) a cenificate evidenc-
ing that insurance required by the Contract Documenns
remain tn force after final payment is cutrently in effect and will
not be cancelicd or allowed 10 expire unill 2t least 30 days'

-prior written notice has been given to the Owner, (3) a writien

statement that the Contractor knows of no substaniial reason:
that the insurance will not be rencwable (o cover the period
required by the Contract Documents, (4) consent of surety, if
any, to final paymen and (5), if required by the Owner. ather
dara establishing payment or satisfaction of obligations, such as
receipts, .releases and waivers of Hens, claims. security inicrests
or encumbrances afising out of the Contract. 10 the extent and
in such form as may be designated by the Owner. If a Suhcon-
tractor refuses 10 furnish a release or waiver required by the
Owner, the Contractor may fumnish a bond sausfactory 10 the
Ownecr 1o indemnify the Owner against such lien. If such lien
remains unsatisficd afier payments are made. the Coniractor
shall refund 10 the Qwner ai money that the Owner may be
compeiled 10 pay in discharging such lien, including all costs
and rcasonabie antorneys’ fees,

9.10.3 If, afice Substantial Completion of the Work, nal com-
pletion thereof is marerially delayed through no fault of the
Contractor or by issuance of Change Orders affecting final
completkm, and the Archiiect so confirms. the Owner shalt,
upun upplication by the Cunirtor and cenification by the
Architect, and without terminating the Contract, make payment

. uf the balance duce for that portion of the Work fully completed

and accepted. If the remaining balance for Work not fully com-
pleted or corrected is less than retainage stipulaied in the Con-
1ract Documents. and if bonds have heen fumished, the wiltien
consent of surety to payment of the balance due for that por-
tion of the Wark fully completed and accepted shall be submit-
ted by the Contractor 1o the Architect prioe to cenification of
such payment. Such payment shall be made under terms and
conditions governing final payment, excepr thie & shall not
cuonstitute a waiver uf clalms. The making of final paymens shall
cunstitute a waiver of claims by the Owner as provided in Sub-

puragraph 4.3.5.

9.10.4 Accepunce of final payl;‘lcm by the Cuniractor, 2 Sub- .
contractar or material supplier shall constituie a2 waiver of
claims by that payce €xcept thuse previously made in writing

. and identificd by that payee as unsctded &t the time of final

Application for Payment. Such waivers shall be in addition 10
the waiver dexcrined in Subparagraph 4.3.5.
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ARTICLE 10

PROTECTION OF PERSONS AND PROPERTY
10.1  SAFETY PRECAUTIONS AND PROGRAMS

10.1.1 The Contractor shall be responsibie for iniifisiing. mair
taining and supervising all safety precautions and programs in
connection with the performance of the Contract,

10.1.2 In" the cvere the Contractor encounters on the site
material reasonably belicved o be asbestos or polychlorinated
biphenyl (PCB) which has not been rendered harmiless, the
Contractor shall immediatcly siop Work in the area affected
and report the condition 10 the Owner and Architect in writing.
The Work in the affected area shall not thereafier be resumed
except by written agreemem of the Owner and Contractor if in
fact the material is asbestos or polychlorinated biphenyl (PCB)
and has not been rendered harmiess. The Work in the affected
area shall be resumed in the sbsence of asbestos or polychlord.
nated biphenyl (PCB), or when & has been cendered hammiess,
hy writien agreement of the Owner and Contractor, of in
accordance with final determination by the Aschitect on which
arbiiration has not been demanded, or by arbitration under
Articke 4.

10.1.3 The Contractor shall not be required pursuant to Articke
7 1w perform without consent any Work relating to asbestos or
polychlordinated biphenyi (PCB).

10.1.4 To the fullest extent permitted by law, the Owner shall
Indemnify and hold harmiess the Contracior, Aschitect. Archi-
tect’s consuliants and agenis and employees of any of them
from and sgainst chims, damages, losses and expenses, includ-
ing but nux limited 10 attorneys’ fecs, arising owt Of or resulting
from performance of the Wark in the.affecied area If in fact the
matcrial Is ashestos or polychlorinated bipheny! (PCB) and has
nat heen rendered harmiess, provided that such cluim, damage.
lnss or expense is anributable to bodily injury, sickness, discase
ur death. or 0 injury to or destruction of ngible propeny
(sther than the Work iself) Including kiss of use resuliing
therefrom. hut only o the extent caused in whole or in pan by
negligent ucts or omissiony of the Owner, anyune directly or
Indirectly employed hy the Owner or amyune fir whose acts
the Owner may be liable. regardiess of whether or nix such
Cliim, damage, loss of expense is caused In part by a pany
indemnified hereunder. Such obligation shall not he construed
) negate, abridge, or seduce other rights or ohligations of
indemnity which would atherwise exist s to 2 party or person
dexcribed in this Subparagraph 10.1 4.

10.2 SAFETY OF PERSONS AND PROPERTY

10.2.1 The Contracux shall take reasunuhle precautions for
safety uf, and shall provide reasonable protection t prevent
damage. injury or ks w:

1 employees on the Work and other penions who may
be affected therehy:

2 the Work and materials and equipment t be incorpo-

rated therein, whether in storage on or off the sie, -

under care, custady or control of the Contractor or
the Contractur's Suhcontractors or Suh-subcontrac-
tors: und
-3 uther property at the site or adixent thereto, such as
trees, shrubs, kiwns, walks, pavements. rradways,
v Stnuctures and utilities nog designated for removal, relo-
cxkmn or replacement in the course of amstruction,

10.22 The Comeractor shall give notlces and comply with
applicable laws. ordinances, rules. regulations and lawful orders
of public authorities bearing on safety of persons ot pmpem o
their protection from damage, lmury or loss.

10.2.3 The Contractor shall erect and maintain, as required by
existing conditions and performance of the Comeract. reason-
ablc safeguards for safety and protection, including pusting
danger signs and other wamings against hazards, promulgating
safety reguimions and notfying owners and uscrs of adjacent
sites and utilities.

10.2.6 When use or storage of explosives or other hazardous
materials or equipmenx or unusual methods are necessary for
exccution of the Work, the Contractor shall exercise utnost
care and carry on such activitics under supervision of properiy
Qualificd personnel.

10.2.5 The Comractor shall prompily remedy damuge and koss
{other than damage or loss insured under property insurance
required by the Contract Documents) to property: referred o in
Clauses 10.2.1.2 and 10.2.1.3 caused In whok: or in pan hy the
Contractor, 3 Subcontractor, 1 Sub-subcontractor, or anyone
directly or indisectly employed by any of them. or by anyone
for whose acts they may be liable and for which the Contractor
is responsible under Chuses 10.2.1.2 and 10.2.1.3, excepe
damage or loss auributable to acts or omissions of the Owner
or Architect or anyone directly or indirectly emploved by
cither of them, or bv anyone for ‘whuse acrs ciher of them may
be lable. and not anributable to the faukt or negligence of the
Contracu. The foregoing obligations of the Contractur are in
addition to the Comractor's obiigations under Parugraph 3.18.

10.2.8 The Comractar shall designate a responsible member of
the Contractor’s organization at the site whose duty shajl be the
prevention of accidents. This person shall be the Contractor's
superintendent uniess otherwise designated by the Comractor
in writing t the Owner and Architect.

10.2.7 The Contractor shali not juad or permit any pant of the
construction or site to be oaded %0°3s 10 endanger its safery.
10.3 EMERGENCIES

10.3.1 In an emergency affecting safety of persons or propeny,
the Comractor shall ace, a the Contracux’s discretion, w pre-
vent threatened damage, Injury or loss. Additional compensa-
tion or extension of time claimed hy the Contractor on accoum
of an cmergency shall be determined as pruvided in Paragraph
4.3 and Ankle 7.

ARTICLE 11

INSURANCE AND BONDS
11.1  CONTRACTOR'S LIABLITY INSURANCE

11.1.1 The Contractor shall purchase from and maintain in 2
cumpany o companies lawfully authorized o do business in
the jurisdiction in which the Project I8 located such insurance as
wil pritect the Contractor from claims sei forth below which
may arise out of or result from the Contractor’s operations
under the Contract and for which the Contractor may be legally
Iahle. whether such operations be by the Contracuor or by a
Subcontractor or hy anyone directly or indirectly employed by

. a0y of them, ur by unyone for whose acts any of them may be

thable
1 cliims under workers' or workmen's compensation,
dizhility benefis and other similar employee benefit acts
which are applicable w the Work mbepuﬁmd
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2 chaims for damages because of bodily injury, occupa-
tional sickness or disease, or death of the Contractor's
employecs;

3 claims for damages because of bodily injury, sickness
or discase, of death of any person other than the Con-
tracior's employees;

A claims for damages insured by usual personal injury
liability coverage which are sustained (1) by a person
a8 a resuk of an offense direcily or indireculy related 10
employment of such person by the Contractor, or (2)
by anather person;

.5 daims for damages, other than 1o the Work iself,
becausc of injury 10 or destruction of tangible prop-
enty, including loss of use resuking therefrom;

8 claims for damages because of bodily injury. death of
32 person or propenty damage arising out of owner-
ship, maintenance or usc of 2 moior vehicle; and

.7 claims involving contractual {iabilky insurance appl-
cable to the Comiractor’s obligations under Paragraph
3.18

11.1.2 The insurance required by Subparagraph 11.1.] shall be
written for not less than limits of liability specified in the Con-
tract Documents or required by law, whichever coverage is
greater. Coverages, whether wrkien on an occurrence or
claims-made basis, shall be maintained withow interruprion
from date of commencement of the Work until date of final
paymemnt and termination of any coverage required to be main-
tained afier inal pavment.

11.1.3 Cenificates of Insurance acceptable 10 the Owner shall
be filed with the Owner prior 10 commencement of the Work.
These Cerrificates and the insurance policies required by this
. Paragraph 11.1 shall contiin a provision that coverages
afforded under the policies will not be cancelled or allowed 10
expire until at Jeass 30 days’ prior written notice has been given
to the Owner. If any of the foregoing insurance coverages are
required to remain in force after ina) payment and are reason-
ably available, an additional certificate evidencing continuarion
of such coverage shall be submitted with the final Application
for Payment as required by Subparagraph-9.10.2. Information
concerning reduction of coverage shall be fumished by the
Contractor with reasonable prompiness in accordance with the
Contractor's information and belief.

112 OWNER'S LIABILITY INSBURANCE

11.2.1 The Owner shall be responsible for purchasing and
mainwaining the Owner's usual liability insurance. Oprionally,
the Owner may purchase and maintain other insurance for sell-
protection against clabns which may arise from operations
under the Comract. The Contractor shall not be responsible
for purchasing and maintaining this optional Owner's liabiliry
insurance unless specifically requited by the Contac
Documents.

11.3 PROPERTY INSURANCE

11.3.1 Uniess otherwise provided, the Owner shall purchase
and maintain, in 2 company or companies lawfully authorized
10 do business in the jurisdiction in which the Project is
located, property insurance in the amount of the Inkial Con-
tract Sum as well as subsequent modifications thereto for the
entire Work 2t the site on a replacement cost basis without vol-
untary deductibles. Such propenty insurance shall be main-
tained, unless otherwise provided in the Contract Documents

or otherwise agreed In witing by all persons and entities who_

are beneficiaries of such insurance, until final payment has been
made 25 provided in Paragraph 9.10 or until no person or entity

other than the Owner has an insurable inwerest in the propeny
required by rthis Paragraph 11.3 10 be covered, whichever is
earlier. This insurance shall include interests of the Owner, the
Contractor, Subcontraciors and Sub-subcontractors in the
Work.

11.3.1.1 Propent¥ insurance shall be on an ali-risk policy form
and shall insure against the perils of fire and extended cuverage
and physical loss or damage including. without duplication of
coverage, theft, vandalism, malicious mischief, collapse, false-

* work, temporary bulldings and debris removal including

demolition occasioned by enforcement of any applicable kegal
requirements, and shall cover reasonable compensation for
Architect's services and expenses required as a resukt of such
insured loss. Coverage for other perils shall not be required
unicss otherwise provided in the Conrract Documents.

11.3.1.2 If the Owner does not intend 10 purchase such prop-
enty insurance required by the Comract and with all of the
coverages in the amount described above, the Owner shall so
inform the Contracior in writing prior 1o commencement of
the Work. The Contractor may then effect insurance which will
protect the interests of the Contractor, Subcomraciors and Sub-
subcontractors in the Work, and by appropriate Change Order
the cost thereof shall be charged 10 the Owner. If the Contrac-
tor is damaged by the failure or neglect of the Owner 10 pus-
chase or maintain insurance as described above, without so
notifying the Contractor, then the Owner shall bear all reason-
able costs properly attributable thereto.

11.3.1.3 If the propeny insurance requires mintmum deducti-
bles and such deductibles are identified in the Contract Docu-
ments, the Contractor shall pay costs not covered because of
such deductibles. If the Owner or insurer increases the required
minimum deductibles above the amounts so identified or if the
Owner elects 1o purchase this insurance with voluntary deduc-
tible amounts, the Owner shall be responsible for payment of
the additional costs not covered because of such increased or

. voluntary deductibles. If deductibles are not identified in the

Contract Documents, the Owner shall pay costs not covered
because of deductibles.

11.3.1.8 Unless otherwise provided in the Contfact Docw
ments, this property insurance shall cover portions of the Work
stored off the site after written approval of the Owner at the
value established in the approval, and also portions of the Work
in transh.

11,3.2 Boller and Machinesy Insurance. The Owner shall
purchase and maintain boiler and, machinery insurance
requived by the Contract Documents or by law, which shall
specifically cover such insured objects during installation and
until inal acceprance by the Owner; this insurance shall include
interests of the Owner, Contractor, Subconiractors and Sub-
subcuntraciors In the Work, and the Owner and Contractor
shall be named insureds. ’

11.3.3 Loss of Use Insurance. The Owner, & the Owner's
option, may purchase and maintain such insurance as will
insure the Owner against loss of use of the Owner's property
due 10 fire or other hazards, however caused. The Owner
waives all rights of action againm the Contractor for loss of use
of the Owner’s property, including consequential losses due 10
fire or other hazards however caused.

11.3.4 If the Contractor requests in writing that insurance.for
risks other than those described herein or for other special haz-
ards be included In the property insurance policy, the Owner
shall, if possible, include such insurance, and the cost thereof
shall be charged 10 the Contractor by appropriate Change
Order. .
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11.3.§ If during the Project construction period the Owner
insures properies, real or personal or both, adjoining or 2dja-
cent 10 the she by property insurance undcr policies separaie
from 1hose insuring the Project. or if aker final paymem prop-
enty insurance is 10 be provided on the completed Project
throuph a policy or policies other than those insuring the Proj-
ect during 1he construction period, the Owner shall waive all
righis in accordance whh the 1crms of Subparagraph 11.3.7 for
damages caused by fire or other perils covered by this separaic
property insurance. All separate policics shall provide this
waiver of subrogaion by endorsemen or otherwise.

11.3.6 Before an exposure 10 loss may occur, the Owner shall
filc with 1the Coniracior a copy of each policy 1hat includes
insurance coverages required by this Paragraph 11.3. Each
policy shall contain all generally applicable condivions, defini-
iions, exclusions and endorsements reigied 10 1his Project. Each
policy shall coniain a provision that the policy will not be
cancelled or allowed 10 expire until 2t jeast 30 days’ prior wrh-
1en notice has been given 10 the Contracior,

11.3.7 Waivers of The Owner and Contractor
waive all rights against (1) each other and any of their subcon-
tractors, sub-subconiraciors, agents and employecs, each of the
other, and (2) ihe Architect, Architect’s consulians, separate
comraciors described in Anicle 6, if any, and any of 1heir sub-
coniractors. sub-subcontractors, agemis and employees, for
damages caused by fire or other perlls 10 the extent covered by
propery insurance obrained pursuani 10 this Paragraph 11.3 or
other propeny insurance applicable 10 the Work, except such
rights as they have 10 proceeds of such insurance held by 1he
Owner as fiduciary. The Owner or Contractor, as appropriate.
shall require of the Architect, Architect’s consultants. separaie
coniraciors described in Article 6, if any, and the subcomirac-
10rs. sub-subcomraciors, agents and employees ofany of them,
by te agreements, wrinen where legally required for
validity, similar wulvers cach in favor of other panics enum-
eraied herein. The policies shall provide such waivers of subro-
gation by endorsement or otherwise, A waiver of subrogation
shall be cffective as 1) 2 persan or emity even though tha per-
sun or emity would otherwise have 3 duty of indemnificnion,
comnciual or otherwise, did not pay Ihe insurance premium
direaly or indirectly. and whether or ntt 1the person or entity
had an insurable inierest in the propeny damaged,

11.3.8 A loss insured under Owner's propeny insurance shall
he adjusied by the Owner as fiduciary and made payahic 10 the
Owner as fiduciary for ihe insurcds, as theic Imerests may
appear. subjea 10 requiremenis of any applicable morgagee
clause and of Subparagraph 11.3.10. The Commactor shall pay
Subcontraciors their just shures of insurancee proceeds recetved
hy the Contractor, and Ry appropriaie agreements, wrilien
where legally required for validity, shall require Subconiractons
1 make paymems 10 their Sub-subconiractors in simikar
manner.

11.3.9 If required in werhing by a pany in imerest, the Owner
as fiduciury shall, upun accusrence of an insured Joss, give
hond for proper performance of the Owner's duties. The cost
of required bonds shall he charged agiing procecds received as
fduciary. The Owner shall depusit in 2 Separate gcoounl pro-
weuds 5o received. which the Owner shall disisibue in accor-
dance with such agreement as the parties in interes may reach,
or in 2ccordance with an arbitration award in which case the
procedure shall be as provided in Paragraph 1.5, If afier such
loss no other special agreement is made. replacement of dam.
aged propeny shall be covered by appropriate Change Order.

11.3.10 The Owner as fiduciary shall have pawer 10 adjust and
sele 2 Joss with insurers unless one of the pantics in interest
shall objeat in writing within five days after occurrence of kiss
10 the Owner's exercise of this power: if such objection be
made, arhiirators shall be chusen as provided in Paragraph 4.5.
The Owneras fiduciary shall, in thai case, make seulement with
insurers in accordance with directions of such arbirators. If
distribution of insurance proceeds by arbitraion is required,
the arbhrators will direct such distribution.

11.3.11 Panial occupancy or use in accordance with Paragruph
9.9 shall nx commence until the insurance company’ or cim-
panies providing property insurance have consented to such
panial v or use by endorsement or otherwise. The
Owner and ihe Coniractor shall take reasonabie mieps 10 obiain
consent of the insurance company or companies and shall,
without mutual writien consent. 1ake no actkn with respect (o
paruial occupancy or use that would cause cancellation. lapse or
reduction of insurance.

11.4 ' PERFORMANCE BOND AND PAYMENT BOND

11.4.1 The Owner shall have the right 10 require the Conirac-
107 10 fumish bonds covering faithful performance of the Con-
tract arvd payment of obligations arising thereunder as Stipu-
laied in bldding requiremenis or specifically required in the
Contract Documenis on the daie of execution of the Comract,

11.4.2 Upon 1he request of any person or entity appearing 10
be a poiemial beneficiary of bunds covering payment of obliga-
tions arising under the Contract. the Contractor shall prompily
fumnish 2 copy uf the honds or shall permil a copy to be made.

UNCOVERING AND CORRECTION OF WORK
12.1  UNCOVERING OF WORK

12.1.1 If 2 partion of the Work is covered conrary 10 the
Architect’s request or 10 sequiremenis specifically expressed in
the Comiruct Ducuments, it must, if required in writing by the
Archiiect. he uncuvered fur the Architect's vhservation and be
replaced @t the Comracun’s expense withowt change in the
Comract Time.

12.4.2 If a puntion Of the Work has heen covered which the
Architect s not specifically requesied (o observe prior 1o ts
heing vovered, the Architect may reguest (o see such Work und
it shall be uncovered by the Comractor. Il such Weork K in
acvordance with the Coniraa Documenis, cosis of uncover-
ing and replacement shall, by appropriate Change Order, be
charged 100 the Owner. If such Work is nen in accordance with
the Comtraar Documenis, the Contnctor shall pay such costs
uniess the condition was coused by the Owner or 3 separatc
comracior in which ceemt the Owner shall e responsible for
pavarent of such costs.

122 CORRECTION OF WORK .

12.2.1 The Conracror shall promptly correa Work rejected
by the Archiweel or failing 10 conform 10 the requirements of
the Contract Documents, whether ohserved before or after
Suhstantial Completion and whether or ot fabricated, instalicd
or complated. The Comractor shall beur costs of correcting
sweh rejected Weork, Including additional 1westing and  inspec-
tons and compensation i the Archkear's services and
expenses made ndgessary therehy.

12.2.2 If. whhin one year after the date of Substantial Comple-
tion of the Work or designated pontion thereof, or after the daie
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for commencement of warramics esublished under Sub-
paragraph 9.9.1, or by terms of an applicable special warranty
required by the Contract Documents, any of the Work is found
10 be not In accordance with the requirements of the Contract
Documents, the Contractor shall correct k promptly after
receipt of written notice from the Owner 1o do so unless the
Owner has previously given the Contractor a written accep-
tance of such condition. This period of onc vear shall be
extended with respect to portions of Work first performed after
Substantial Completion by the period of time between Substan-
tial Complerion and the actual performance of the Work. This
obligaion under this Subparagraph 12.2.2 shall survive accep-
tance of the Work under. the Contract and termination of the
Contract. The Owner shall give such notice prompdy afier dis-
covery of the condition.

12.2.3 The Contractor shall remove from the shie portions of
the Work which are not in accordance with the requirements
of the Contract Documents and are neither corrected by the
Contractor nor accepied by the Owner.

12.2.4 ) che Contractor fails 10 correct nonconforming Work
within a reasonabie time, the Owner may correct it in accor-
dance with Farsgraph 2.4. If the Contractor does not proceed
with comrection of such nonconforming Work within a reason-
able time fixed by writien notice from the Architect, the Owner
may remove it and store the salvable materials or equipment as
the Contractor’s expense. If the Contractor does not pay costs
of such removal and storage within ten days alier written
notice, the Owner may upon ten additional days’ writien
nouce seil such materials and eguipment at auction or at private
sale and shall account for the proceeds thereof, after deducting
costs and damages that should have béen bome by the Con-
tractor, including compensation for the Architect's services and
expenacs made necessary thereby. ) such proceeds of sale do
not cover costs which the Contractor shouki have bome, the
Contract Sum shall be reduced by the deficiency. if payments
then or thereafier due the Contractor are not sufficient 10 cover
such amount, the Contractior shall pay the dilference 10 the
Owner. .

12.2.8 The Contractor shall bear the cost of correcting
destroyed or damaged construction, whether completed or
partially completed, of the Owner Or scparaic contraciors
causcd by the Coniractor's correction Oor removal of Work

which s not in accordance with the requirements of the Con-

tract Documents.

12.2.8 Nothing contained in this Paragraph 12.2 shall be con-
strued 10 establish a period of limitation with respect to other
obligations which the Contractor might have under the Con-
* tract Documents. Establishment of the time period of one year
as described In Subparagraph 12.2.2 relates only 10 the specific
obligation of the Cantractor to correct the Work, and has no
sclationship 1o the time within which the obligation ©) comply
with the Contract Documents may be sought 10 be enforced,
nur to the time within which proceedings may be cormmenced
to establish the Contractor’s liability with respect 1o the Con-
teuctor’s obligarions other than specifically 1o correct the Work.

12.3 ACCEPTANCE OF NONCONFORMING WORK

12.3.1 if the Owner prefers o accept Work which is not in
accordance with the requirements of the Contract Documents,
" the Owner may do 50 instcad of requiring its removia and cor-
rection, in which case the Contract Sum will be reduced us
apprupriate and equitable. Such adjusiment shall be effected
whether or not final payment has been made.

ARTICLE 13

MISCELLANEOUS PROVISIONS
13.1  GOVERNING LAW

13.1.1 The Contract shall be governed by’ the law of the place
where the Project is located.

13.2 SUCCESSORS AND ASSIGNS

13.2.1 The Owner and Contractor respecuvely hind them-
selves, their partners, successors, assigns and legal representa-
tives 10 the other party hereto and 10 panners, successors,
assigns and legal representatives of such ather party in respect
10 covenants, agreements and obligations comtained in the Con-
traci Documents. Neither pasty 10 the Contract shall assign the
Contract 25 2 whole without written consent of the other. if
ehher party anempts 10 make such an assignment without such
consent, that pasty shall nevertheless remain legally responsible
for all obligations under the Contract.

133  WHNITTEN NOTICE

13.3.1 Written notice shall be deemed t0 have been duly
secived if delivered (n person to the individual or a3 member of
the finm or entity or 10 an officer of the corporation for which it
was intended, or if delivered at or sent by registered or certificd
mall 10 the lsn business address known 10 the panty giving
notice.

134 RIGHTS AND REMEDIES

13.4.1 Dutics and obligations imposed by the Contract Docu-
ments and rights and remedies avaiiable thereunder shall be in
addhtion to and not a limitation of duries, obligxtions, rights and
remedies otherwise imposed oc avallable by law.

13.4.2 No action or filure 10 act by the Owner, Architect or
Contracror shall constiute a waiver of a right or duty afforded
them under the Contract, nor shall such action or failure 10 act
constitute approval of or acquiescence in 2 hreach thereunder,
except as may be specifically agreed in writing.

135 TESTS AND INSPECTIONS
13.8.1 Tests. inspections and approvals of portions of the

Work required by the Comract Documents or by laws, ordi-
nances, rules, reguiations or orders of public authorkies having

. jurisdiction shall be made 3t an appropriate time. Unless uther-

wise provided, the Contractor shall make arrangements for
such tests, inspections and approvals wkh an independent test-
ing lahoratory or entity acceprabie W the Owner, or with the
appropriate public authority. and shalt bear all related costs of
tesis, inspections and approvals. The Conwactor shall give the
Archireer timely notice of when and where tests and inspec-
tions are 10 be made 30 the Architect may observe such proce-
dures. The Owner shall bear costs of tests, inspections or
approvals which do mx become requirements untll sfier bids
are reccived or negotiations concluded.

13.8.2 If the Architect, Owner or public authoriiies having
jurisdicrion determine that portions of the Work require addi-
tional testing. inspection or approval not included under Sub-

paragraph 13.5.1, the Architect will, upon writien authorization -~

from the Owner, instruct the Contracior 10 make arrangements
for such additonal l::,ﬂs:g. inspection or approval by an entity
accepiable to the Owner, and the Contractor shall give timely
notice 1o the Architect of when and where tests and inspections
are 10 be made 5o the Architect may vbserve such procedures.
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The Owner shall bear such costs except a5 provided in Sub-
paragraph 13.5.3. -

13.5.3 If such procedures for testing, inspection or approval
under § 13.5.1 and 13.5.2 reveal fallure of the
portions of the: Work 10 comply with requirements esablished
by the Contract Documents, the Contractor shall bear all costs
made necessary by such failure including those of repeaied
- procedurcs and compensation for the Architect's services and

expenses.

13.5.4 Required certificares of testing, inspection or approval
shall, unless otherwise required by the Contract Documents, be
scouwred by the Conwactor and promptly delivered to the
Architect.

13.8.5 If the Architect is 10 observe tests, inspections of
approvabs required by the Coniract Documents, the Architect
will do so prompaly and, wherte pracricabie, at the normal place
of testng.

13.8.8 Tests or inspections conducted pursuant 10 the Con-
tract Documents shall be made prompily 10 avoid unreasonable
delay in the Work.

13.8.1 Paymenis duc and unpaid under the Contract Docu-
menis shall bear interest from the daie payment is due 21 such
raic as the partics may agree upon in writing or, in the absence
thereof, a the kegal rate prevailling from time ta vime at the place
whete the Project is located.

13.7 COMMENCEMENY OF STATUTORY
LIMITATION PERIOD

13.7.1 As between the Owner and Contractor:

.1 Before Substantial Completion. As 10 acts or failures
t0 acy pcourring prior to the relevant date of Substan-
tial Completion, any applicable stasute of limitations
shall commence to run and any slicged cause of action
shall be deemed 10 have accrued in any and all events
not later than such date of Substantial Completion;

2 Betwesn Substantial Compistion and Final Centift-
cate for Payment. As 10 acts or Failures 1o act occur-
ring subsequent 10 the relevant date of Substantial
Completion and prior to issuance of the final Certifi-
cae for Payment, any applicable statute of limitations
shall commence to run and any alleged cause of
action shall be deemed 10 have accrued in any and alf
cvents not later than the date of lssuance of the final
Certificate for Payment: and

3 Atwer Final Cortificate for Payment. As to acis or
failures tu a0t vecurring afier the relevant date of fsvu-
ance of the final Cerndficate for Payment, any appli-
cable statue of limitations shalt commence to run and
any alliged cause «f action shall be deemed 1o have
accrued in any and all events nat later than the date of
any act or failure 1o act by the Contractor pursuant 1o
any warramy provided under Paragraph 3.5, the date
of any correction of the Work or fallure 1o correct the
Work by the Comtractor under Paragraph 12.2, or the

date of actual commission of any other act or filure -

+ o purform any duty oc obligation by the Contractor
or Owner. whichever occurs las. |

ARTICLE 14

TERMINATION OR SUSPENSION
OF THE CONTRACT

14.1  TERMINATION BY THE CONTRACTOR

14.1.1 The Contractor may terminate the Coniract if the Work
is stopped for a period of 30 days through no act or fault of the
Comtractor or a Subcontractor, Sub-subconiractor or their
agents or cmployces or any other persons performing pordons
of the Work under contract with the Contractor, for any of the
following reasons:

.1 lssuance of an order of a court or other public author-
ky having jurisdiction;

-2 an act of government, such 2 a declaration of national
ememgency, making material unavailable;

3 because the Architect has not issued a Centificare for
Paymemt and has not notified the Contractor of the -
reason for withholding cerdfication as pravided in
Subparagraph 9.4.1, or because the Owner has not
made payment on a Certificate for Paymenmt within
the time stated in the Contract Documenss;

A i repeated suspensions, delays Or intcrruptions by the
Owner as described in Paragraph 14.3. constite in
the aggregate more than 100 percent of the 101l num-
ber of days scheduled far completion, or 120 days in
any 365-day period, whichcver is less: or

8 the Owner has failed 10 fumnish to the Comeeactor
pramptly, upon the Contractor’s requesi, reasonable
evidence as required by Subparagraph 2.2.1.

14.1.2 ) one of the above reasons cxists, the Contractor may,
upon seven additional days’ writien notice 10 the Owner and
Architect, terminaie the Conract and recover from the Owner
paymem for Work executed and for proven loss with respect
10 materials, equipment, tools, and construction equipment
and machinery, including reasonsble overhead, profk and
damages.

44.1.3 If the Work is stopped for a period of 60 days through
no acy or faul of the Comtractor of 3 Subcontractor ot their
agents or employees or any other persons performing portions
of the Work under contract with the Contractar because the
Owner has persistently fuiled 10 fulfill the Owner's obligations
under the Contract Ducumenis with respect 1o maters impor-
1am to the progress of the Work, the Contractor may, upon
seven additional days’ written notice 1o the Owner and the
Architect, terminate the Contract and recover frum the Owner

as provided in Subparagraph 14.1.2,
14.2 TERIRNATION BY THE OWNER FOR CAUSE
14.2.1 The Owner may terminate the Comtract if the
Contractor:
.1 persistently or repeatedly refuses or falls w supply
cnough properly skilled workers of proper mareyials;
2 fails 10 make payment 10 Subcontractors for materials
ot labur in sccordance with the respective agreements
baiween the Contractor and the Subconiractars;
< persistently disrcgards laws, ordinances, or rules, reg:
ulations or orders of 3 public authority having jusis-
diction; or
A otherwide is guilty of substantial hreuch of a provision
of the Contract Documems.

14.2.2 When any of the above reasuns exist, the Owner, upon
certification by the Architect that sufficient cause exists 10 jus-
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tify such action, may without prejudice to any other rights or
remedies of the Owner and after giving the Contractor and the
Contractor’s surety, if any, seven days’ written notice, termi-
nate employment of the Contractor and may, subject to any
prior rights of the surety:

«1 ke possession of the site and of all materials, equip-
ment, tools, and construction equipment and machin-
cry thereon owned by the Contractor;

«2 accept assignment of subcontracts pursuant to Para-
graph 5.4; and

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

14.2.3 When the Owner iemminates the Contract for one of the
reasons stated in 14.2.1, the Contracior shall not
_ be entitled 10 feceive further payment untll the Work is
finished,
14.2.4 If the unpaid balance of the Coniract Sum exceeds costs
of finishing the Work, including compensation for the Archi-
tect’s services and expenses made nccessary thereby, such
excess shall be paid 1o the Contractor. If such costs exceed the
unpaid balance, the Contractor shall pay the difference to the

Owner. The amount to be paid to the Contracior or Owner. as
the czse may be, shall be certificd by the Architect. upon appii-
cation, and this obligation for paymem shall survive terming.
tion of the Contract.

14.3 SUSPENSION BY THE OWNER

FOR CONVENIENCE
14.3.1 The Owner may, without cause. order the Contractor in
writing to suspend, delay or interrupt the Work in whole ur in
part for such period of time as the Owner may determine.

14.3.2 An adjustment shall be made for increases in the cost of
performance of the Contract, including profit on the increased
cost of performance, caused by suspension, delay or interrup-
tion. No adjustment shall be made to the extent:

.1 that performance is, was or would have been so sus-
pended, delayed or interrupted by another cause for
which the Contractor is responsible; or

«2 that an equitable adjustment is made or dended under

. another provision of this Contract.

14.3.3 Adjustments made in the cost of performance may have
a mutually agreed fixed or percentage fee.
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: " EXHIBITA
FEDERAL RESERVE BANK OF NEW YORK
SUPPLEMENTARY CONDITIONS

The following Supplementary Conditions modify the “General Conditions of the

Contract for Construction,” AIA Document A201, Fourteenth Edition, 1987. Where a portion of
the General Conditions is modified or deleted by these Supplementary Conditions, the unaltered
portions of the General Conditions shall remain in effect. In the event of any inconsistency
between the Supplementary Conditions and the General Conditions, the Supplementary
Conditions shall govern. The entire contract between the parties shall consist of the Standard
Form of Agreement Between Owner and Construction Manager where the Construction Manager
is also the Constructor, AIA Document A121/CMc and Document 565, 1991 Edition, dated

between (the “Contractor” or “Construction
Manager” or “CM”) and the Federal Reserve Bank of New York (“Owner” or “Bank”) as
amended by the Bank for this Project (as amended the “Agreement” or “AIA A121"), the AIA
Document A201, Fourteenth Edition, 1987 as it may be amended by these Supplementary
Conditions for this Project (as amended, “AIA A201"), any Addendums, and the Contract
Documents (as such term is defined in Subparagraph 1.1.1 below) (together, the “Contract™). To
the extent that any provisions of the AIA A121 conflict with the AIA A201 or any other Contract
Documents, the conflicting terms shall be read together and the more favorable interpretation to
protect the interests of the Project and the Owner shall prevail.

ARTICLE 1. GENERAL PROVISIONS

1.1.1 The Contract Documents
Paragraph 1.1.1: Delete the first sentence and replace it with:

The "Contract Documents" means the Contract, together with all Modifications thereto,
the Construction Documents and Specifications and the Exhibits to this Contract listed in
Subparagraph 1.0.1 of the Agreement, which are attached thereto or deemed to be
incorporated in this Contract as they are developed. The Contract Documents constitute
the entire agreement between Owner and Construction Manager and supersede all prior
negotiations, representations or agreements, either written or oral. The Contract
Documenits do not include any bidding documents, such as any advertisements or
invitations to bid, any instructions to bidders, any requests for proposals, any sample
forms, any contractor or subcontractor bids or portions or addenda relating to these or any
other documents, unless otherwise specifically enumerated in this Contract.

Add the following Subparagraph 1.1.1.0:

The intent of the Contract Documents, once they are seventy-five percent (75%) complete
or greater, is to include all items reasonably necessary for the proper execution and
completion of the Work. The drawings and specifications are mutually reciprocal and
complementary. Whatever is required by any one shall be as binding as if called for by
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all. Where conflicts occur between information stated or shown on the Contract
Documents, the Architect shall determine the course of action to be followed by the
Contractor. The more expensive method, the better quality, or greater quantity of
material, shown, specified, or required, shall govern unless the Architect directs
otherwise. Words and abbreviations which have well-known technical or trade meanings
are used in the Contract Documents in accordance with such recognized meanings.

1.1.3 The Work
Add the following sentences at the end of the existing Paragraph 1.1.3:

Without limiting the foregoing, “Work” shall have the meaning that is defined in Article
1.1.3 of AIA A201 and shall include in general, but is not limited to, the following: any
construction and services required by the Contract Documents as well as any services
necessary for restoration/renovation of the 10" and 11" floors at the Bank’s Main
Building (“Main Building”) located at 33 Liberty Street, New York, New York. The
Work shall include all supervisory personnel; labor; materials; tools; supplies; equipment;
additional services; scaffolding; transportation; licenses; etc., as well as any other
methods of construction necessary for the Project completion required of the Construction
Manager by the Contract Documents as further defined by the Guaranteed Maximum
Price (“GMP”) when accepted by the Owner, even items or services which are not
specifically stated in the Contract Documents, but which are required under standard
construction practices for this type of construction or can be reasonably inferred for a
construction project of this nature; such items shall be assumed to be included in the
scope of the Work. The Work shall also encompass any task or service that is required
for the Construction Manager to turn over to the Owner a complete and quality finished
construction project including all required permit signoffs and inspections from any
authorities having jurisdiction. The Work may constitute the whole or a part of the
Project.

1.1.4 The Project
Add the following to the end of Paragraph 1.1.4:

Without limiting the foregoing, “Project” shall include the overall undertaking in which
the Architect, Owner, Construction Manager and others will participate to complete the
necessary construction required for restoration/renovation of the 10" and 11" floors of the
Main Building. The Project shall include services required under the Contract (all
phases), including the performance and completion of the Work, as well as the services
required by the Architect and any other consultants or contractors the Owner may engage
to assist in the completion of the Work and any tasks associated with the Project.

X
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1.1.5 The Drawings

Add the following Subparagraph 1.1.5.0;

1.2

Every copy including all originals of Drawings, Specifications, and Shop Drawings for
any portion of the security system, vaults or other storage areas for valuable property shall
be delivered to Owner upon Final Completion of the Work or other termination of the
Contract. No such Specifications, Drawings or Shop Drawings shall be copied or
duplicated without Owner’s prior written approval. Each copy of such Specifications,
Drawings and Shop Drawings shall be serially numbered and Contractor shall maintain a
list, by number of the recipient of each such document. Notwithstanding anything in this
Agreement to the contrary, the Contractor acknowledges and agrees that the Bank
considers any drawings, specifications, plans, or other similar documents, in no matter
what form they may exist, that are related in any way to the Bank's layout, design, or
construction ("Plans") to be very sensitive for security reasons. The Contractor further
acknowledges and agrees that it shall maintain any Plans furnished by the Bank in
connection with this Agreement or otherwise obtained by the Contractor in a strictly
confidential and secure manner. The Contractor shall share, provide, or otherwise
disclose Plans only to the Contractor’s employees, agents, and subcontractors and only on
a strictly need-to-know basis and shall ensure that such employees, agents, or
subcontractors maintain any Plans that are disclosed to them in a strictly confidential and
secure manner. At the conclusion of the Project or other termination of this Agreement,
the Contractor shall promptly return any and all Plans to the Bank, including any Plans
that it has shared with, released to, or otherwise provided to any third party.

Execution, Correlation and Intent

Add the following to the end of subparagraph 1.2.1:

The Contract Documents shall be signed in not less than triplicate by the Owner and
Contractor.

Insert the following after the word “Documents” in line one of Subparagraph 1.2.3.0 “once théy
are seventy-five percent (75%) complete or greater,”

2.2

ARTICLE 2. OWNER

Information and Services Required of the Owner

Delete Subparagraph 2.2.1 in its entirety.
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3.1

ARTICLE 3. CONTRACTOR

Definition

Delete the first sentence of Subparagraph 3.1.1 and replace it with the following:

3.2

The Contractor is the person or entity identified as Construction Manager in the Standard
Form of Agreement Between Owner and Construction Manager where the Construction
Manager is also the Constructor (AIA Document A121/CMc and Document 565, 1991
Edition), dated between and the Bank,
inclusive of its rider, and is referred to throughout the Contract Documents as if singular

in number,

Review of Contract Documents and Field Conditions by the Contractor

Add the following Subparagraph 3.2.4:

If the Owner determines, in its sole discretion, that the Contractor is unnecessarily
submitting Requests For Information (“RFI”) and by this is disrupting the progress of the
Work and/or the Project, the Owner will so notify the Contractor in writing. After Owner
provides such notification, the Contractor shall reimburse the Owner for all costs
associated with Architect’s analysis and response for any further RFI’s if the Owner, in its
sole discretion, determines that the information required to “answer” the RF1 is contained
within the Contract Documents.

Add the word “Sub-subcontractors” after the word Subcontractors in line 2 of Subparagraph

3.3.2.

Add the following Subparagraph 3.3.5:

The Contractor and not the Owner shall be responsible for determining the point at which
the work of one subcontractor terminates and that another subcontractor commences.

Add the following Subparagraph 3.3.6:

All arrangements for shutdowns of active and standby systems, tie-ins, tests, use of
elevators, loading docks, cranes, lifts, any existing building system, as well as any work
effort of the Contractor shall be in conformance with the Main Building’s rules and
regulations. The costs for any resulting overtime shall be included in the Contractor’s
General Conditions.
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Add the following Subparagraph 3.3.7:

It shall be the Contractor’s responsibility under the Contract to convey equipment,
machinery, materials, and any other items required for completion of the Work, into the
building/roof/work area, and as necessary through the building to the designated or
required location. The Contractor shall use appropriate conveying methods dictated by
the size, weight, and other governing characteristics of the items being conveyed. Where
special equipment (such as sidewalk lifts, cranes, or similar items) is required, such
equipment shall be included under the Cost of the Work and any costs to the Construction
Manager for the supervision or administration of such work shall be included in the cost
of the General Conditions. Where it is necessary to remove exterior windows, partitions,
doors, piping, ducts, conduit, and any other items of building construction in order to
convey the materials, equipment, machinery, etc. into/out of/ or onto the building and to
the final destination, such items shall be removed and replaced under the Contract.
Replaced items shall match removed items in all respects. Interrupted systems shall be
restored to their original state. In addition, it shall be the Contractor’s responsibility
under the Contract to protect all building surfaces, materials, equipment, finishes, etc. in
the path of the conveying operations. Such protection shall be constructed of materials
adequate for their intended usage, and acceptable to the Owner regarding appearance and
adequacy of the protective measures. Reasonable measures shall be taken to protect Main

Building grounds, including existing landscaping.
Add the following Subparagraph 3.3.8:

The Contractor will be limited in the storage of materials and equipment required for the
project to areas of work on the floor level of the building where work is to be performed,
or such other area(s) as designated by the Owner, and shall place upon any area of the
building only such loads as are consistent with the structural capability and safety of such

areas.
Add the following Subparagraph 3.3.9:

Work areas for the Contractor and his subcontractors shall be restricted to the area of
work.

Add the following Subparagraph 3.3.10:

Space for Contractor’s temporary facilities shall be provided on Main Building grounds.
Add the following Subparagraph 3.3.11:

The Contractor, all workmen and other persons requiring access to the area of work for

any purpose in connection with the contract Work will berequired to enter the grounds by
way of the designated checkpoint, and shall report to the Protection Division, to obtain
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clearance and an escort or identification badge or ID card permitting them enter the
designated work zone. Permission to remove from the premises all packages, tools, tool
boxes and lunch boxes will require a building pass and clearance from the Protection

. Division in each instance.

Add the following Subparagraph 3.3.12:

To facilitate keeping the premises in clean and orderly condition during progress of the
work, the Contractor shall provide and maintain sufficient metal receptacles within the
areas of work for temporary placement of rubbish by persons employed by the Contractor.

Add the following Subparagraph 3.3.13:

To the extent applicable to Work under the Contract, the Contractor and each of his
subcontractors in execution of the Work shall comply with Rules and Regulations of the
Occupational Safety and Health Administration (OSHA) United States Department of
Labor under authority established by the Occupational Safety and Health Act of 1970 and
all amendments to date of Contract signing.

Add the following Subparagraph 3.3.14:

Methods and paths for delivery and storage of materials to be used in the Work, workers
travel, and for removal of materials and debris resulting from the Work, in addition to the
specific requirements in connection therewith called for elsewhere in the Specifications,
shall be subject to Owner’s approval.

Add the following Subparagraph 3.3.15:

The Contractor shall provide all temporary scaffolding, bridges, hoists, derricks, ladders,
barriers at open shafts, and other devices for protection of the workers and the public; and
other similar items. The Contractor shall provide temporary dust-tight/environmental
partitions and/or protective barriers in the building to completely enclose the area, floor,
or level where alteration work, or related work is performed at any location. All such
items shall comply with applicable laws and labor regulations; and shall be promptly
removed from the site when their use is no longer required for execution of the work.

Add the following Subparagraph 3.3.16:

Existing alternating-current electricity to be used for temporary power and temporary
lighting required by the Contractor will be available for the Contractor’s use at sources
designated by the Owner. The Contractor will be required to provide, install and
maintain temporary wiring and outlets required by the job, from the sources made
available to the points of use; and such wiring shall confoim to requirements of all
governing electrical codes and regulations. The Owner will fumnish electrical energy used
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by the Contractor at no cost to the Contractor; however, care shall be exercised so as not
to waste electricity and not to overload electric circuits and panels. All costs associated
with the maintenance of full time temporary light and power, including any stand-by
personnel, shall be included in the GMP proposal.

Add the following new Subparagraph 3.3.17:

Details of how and when the various parts of the Work shall be delivered to Main

Building and performed at the building shall be worked out by the Contractor, and
mutually agreed upon by the Owner, Contractor and the Architect prior to commencement
of work to the extent practicable, and while the Work is being performed. The Owneror -
the delegated representative in each case shall be given adequate notlce by the Contractor
before actual work in any part of the building is started.

Add the following new Subparagraph 3.3.18:

Where the staging (phasing) of a project is such that certain mechanical, electrical or
other systems will be put in operation for beneficial use by the Owner prior to completion
of the entire project; and where such condition requires the use of standby personnel, the
cost for such personnel shall be included in the contract amount to provide for operation
of the systems twenty-four (24) hours per day and seven (7) days per week.

Add the following new Subparagraph 3.3.19:

3.4

The Contractor before commencing work, shall verify all governing dimensions and other
conditions at the premises, including any obstacles, and shall examine all adjoining work
on which their work is in any way dependent. The Contractor shall not be relieved of
responsibility for defective work arising out of defective adjoining work unless notice of
such defective work has been filed by the Contractor and acceded to in writing by the
Architect before any part of the Work in question is commenced. Requests for additional
payments at a later date due to any *“unforeseen” conditions which could be observed at
the site will not be allowed.

Labor Il;d Materials

Add the following Subparagraph 3.4.3 to 3.4:

3.4.3 Substitutions:

3.4.3.1 The materials, products and equipment described in the Contract Documents
establish the standard of required quality, function, dimension appearance, durability,
performance and manufacturer’s warranty, technical resources and engineering support,
as determined by the Architect. _ -
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3.4.3.2 Substitution requests, except where delineated as a “no substitution” item in the
contract documents, will be considered only if standards are met or exceeded as described
above and the Contractor specifically states that the substitutions shall be requested in the
original proposal and the substitution is subsequently approved by the Owner.

3.4.3.3 Each substitution request shall include the name of the material, product or
equipment item for which substitution is requested and a complete description of the
proposed substitute including drawings, cuts, performance and test data and any other
information necessary for a complete evaluation.

3.4.3.4 A statement setting forth any changes in other materials, products, equipment or
other Work that incorporation of the substitution would require, shall be included.

3.4.3.5 The burden of proof of the merit of the proposed substitution is upon the
proposer.

3.4.3.6 The Architect’s decision of approval or disapproval of a proposed substitution
shall be final and will be set forth in a written addendum.

3.4.3.7 Contractor shall not rely upon approvals made in any other manner.

3.4.3.8 Contractor’s Responsibilities: If any of the following conditions occur due to
substitutions, the Contractor making the substitution shall bear the cost of such
conditions, including payment for services rendered by the Architect:

a) Redesign required for any new or existing portion of the
Work.

b) Materials or quantity changes for any portion of the Work.

c) Delays in any portion of the Work.

Warranty

Add the following to the end of Subparagraph 3.5.1:

3.6

The Owner’s enforcement of any warranty or guarantee given by the Contractor shall not
deprive the Owner of any other rights or remedies the Owner may otherwise have.

Taxes

Delete Subparagraph 3.6.1 in its entirety and substitute the following:

3.6.1 The Contractor understands and agrees that, in view of the Owner’s exemption
from state and local taxes, unless otherwise directed and approved by the Owner in
writing, all supplies, materials, arnd equipment to become integral component parts of the
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Project shall be purchased by the Contractor, the Subcontractor or Sub-subcontractors, as
the case may be, in such a manner that there will be neither local nor New York State
and/or New Jersey sales or compensating use taxes incurred in respect of supplies,
materials and equipment purchased to become integral component parts of the Project.
Payment for such supplies, materials and equipment shall be made in accordance with the
provisions of this Contract.

3.6.2 In the event the Contractor cannot purchase supplies materials or equipment to
become integral component parts of the Project and obtain delivery therefor without
payment of a sales or use tax, Contractor shall notify the Owner immediately and shall
not make any such purchase without prior written approval of the Owner in each instance.

Permits, Fees and Notices

Delete Subparagraphs 3.7.1, 3.7.2, 3.7.3, and 3.7.4 and substitute the following:

3.9

. 3.7.1 The Contractor shall not make any application or give any notice to any local or

state governmental body or agency therefor for any permit, approval, or license required
under applicable law or regulation in connection with the Work without prior written
notification to the Owner and authorization in each instance.

3.7.2 The Contractor shall inform the Owner, in advance, of each notice or report to be
given or posted or permit, approval or license to be obtained, in order to comply with all
applicable laws and regulations relating to the performance of the Work. If the
Contractor performs any Work contrary to such applicable laws and regulations, then the
Contractor shall assume full responsibility therefore, shall commence any necessary
correction of Work promptly after notification by the Owner, shall complete such
corrective work as soon as is consistent with good workmanship and shall hold the Owner
harmless against any loss as a result of the performance of Work contrary to applicable
laws and regulations.

3.7.3 All recommendations of the National Fire Protection Association and the National
Board of Fire Underwriters to the extent applicable to the work under the contract are
hereby made a part of the specifications and the Contractor shall be responsible for
compliance with their provisions.

Superintendent

Add the words *“Project Manager and” preceding the title of section 3.9

Add the words *“Project Manager and” before the word superintendent in line 1 of
Subparagraph 3.9.1 ]
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Add the words “Project Manager and” before the word superintendent in line 3 of
Subparagraph 3.9.1

Add the words “Project Manager and” before the word superintendent in line 5 of
Subparagraph 3.9.1

3.10 Contractor’s Construction Schedules
Delete the first sentence of Subparagraph 3.10.1 in its entirety and replace with:

The Contractor shall use the agreed upon schedule approved by the Owner and Architect
defined as the approved schedule in the Standard Form of Agreement Between Owner
and Construction Manager where the Construction Manager is also the Constructor (AIA
Document A121/CMc and Document 565, 1991 Edition), dated between the
Construction Manager and the Bank, inclusive of its rider; and this “General Conditions
of the Contract for Construction,” AIA Document A201, Fourteenth Edition, 1987,
inclusive of its rider.

3.11 Documents and Samples at the Site

Add the following Subparagraph 3.11.2:

The Contractor shall permit the Owner, or an auditor appointed by the Owner, to have
access at all reasonable times to all records, correspondence, account books, invoices,
payrolls, and other records relating to the Contract, to the premises and to the
construction work for the purpose of checking the cost of work, ascertaining the progress,
and inspecting the character of the Work. For these purposes the Contractor shall
preserve all records for a period of ten (10) years after the final payment.

3.12 Shop Drawings, Product Data and Samples
Add the following to the end of Subparagraph 3.12.5:

No claim for extra cost or for extension of Contract time will be granted to the Contractor
by reason of the Contractor’s or his subcontractor’s failure to submit shop drawings
and/or samples in a timely manner.

Add the following Subparagraph 3.12.7.1:

Shop Drawings submitted for the Architect’s review shall be numbered consecutively
and, insofar as practicable, shall be uniform in size. Drawings shall indicate all necessary
dimensions pertaining to construction and erection; including manufacturer’s
recommended clearances for access and maintenance of all equipment; arrangement and
sectional views; complete details including relationship and connection with adjoining
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work or other trades; kind of materials, thickness, and finish. Should manufacturers
recommended clearances not be indicated on shop drawings and proper clearances not
provided in the complete installation, the Contractor shall modify installed work to
provide proper access and clearance at no additional cost to the Owner.

Add the following Subparagraph 3.12.7.2:

Prior to submittal, the Contractor shall thoroughly check Shop Drawings of his
subcontractors for accuracy, to see that work contiguous with and having bearing on work
shown on the Shop Drawings is accurately and clearly shown and that the indicated work
complies with the contract requirements. Shop drawings shall be checked by the
Contractor against actual field conditions, including dimensions of existing conditions,
prior to submittal. Shop drawings found to be inaccurate or in error by the Contractor
shall be returned to his subcontractor for correction before submittal to the Architect.
Shop Drawings shall bear evidence in the form of a review stamp bearing the date and the
reviewer’s name or initials that such drawings have been checked by the Contractor for
conformance with the requirements stated above; and his approval noted thereon.

Insert the followiﬁg to Subparagraph 3.12.8 at the end of the sentence in line 7:

If no specific mention is made by the Contractor of additional cost requirements at the
time the Shop Drawings are submitted, requests for additional costs for the item(s)
covered by the Shop Drawings will not be considered at a later date.

Delete Subparagraph 3.12.11 in its entirety.

Add a new Subparagraph 3.12.12;

One reproducible transparency and three blue and white print copies shall be submitted of
each Shop Drawing until final review is obtained. One of the three blue and white Shop
Drawing prints shall be submitted to the Owner. Each Shop Drawing shall have a clear
space large enough for Architect’s review stamp. Shop Drawings submitted without
reproducible transparency will be returned without being reviewed.

1. After completion of checking, the Architect will obtain a print or prints of
each transparency for his records and return the transparency to the
Contractor.

2. Of the Shop Drawings returned “Resubmit,” “Make Corrections Noted,”
*“Submit Specified Item,” or “Rejected,” the original drawing shall be '
corrected, a new transparency and two prints made and resubmitted until
final review is obtained.
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3. Of Shop Drawings returned “No Exception Taken,” the Contractor shall .
obtain and distribute such number of prints as required for field
distribution to all trades performing work adjoining or related to the work
or item represented by the Shop Drawings. A copy of all final reviewed
Shop Drawings shall be kept at the site by the Contractor, available at all
times for examination by the Owner and the Architect and turned over to
the Owner in final system turnover packages.

Add a new Subparagraph 3.12.13:

Eight (8) copies shall be submitted of manufacturers descriptive data including catalogue
sheets for materials, equipment and fixtures, showing sizes, dimensions, performance
characteristics, and capabilities, wiring diagrams and controls, schedules, and other
pertinent information as required. Where printed data describe more than one product or
model, the product and all features which are to be furnished shall be clearly identified.
Two copies of submissions, stamped either “No Exception Taken,” “Make Corrections
Noted,” “Resubmit,” “Submit Specified Item,” or “Rejected,” will be returned to the
Contractor after being reviewed. Eight (8) copies of items requiring resubmittal shall be
submitted with the required corrections.

Upon completion of the Work, the Contractor shall provide the Owner with three sets of
digital files on CD-ROM disks of the final versions of the above. The cost of digitizing
the files and preparation of the CD-ROMs may be included in the Subcontract Costs.

Add a new Subparagraph 3.12.14:

When Shop Drawings indicate changes which may be acceptable, and such changes affect
other related work or the work of other trades, the Contractor shall assume the
responsibility and cost of all such related changes and/or charges at no additional increase

to the GMP.

Add a new Subparagraph 3.12.15:

During progress of the work the Contractor shall keep a careful record of all changes and
corrections from layouts shown in the Contract Drawing, in the installation of equipment,
ducts, supply and return outlets, piping, electric conduit, boxes and outlets, circuit panels
and other mechanical or electrical service items.

Add a new Subparagraph 3.12.16:

Soon after commencement of work at the Owner’s premises, the Architect will furnish to
the Contractor, at the Contractor’s expense, one set of the Contract Drawings on sepia
transparencies or other reproducible media, and one set of computer diskettes containing
digital files of the pertinent construction documents. These prints and computer files
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shall be kept at the site in the custody of an authorized representative of the Construction
Manager, unless otherwise directed. On these prints and computer files all changes and
revisions to the installations as shown shall be recorded by the Contractor as they occur.
Upon completion of the Work, the Contractor shall revise the digital drawing files on the
computer disks to reflect all “As Built” conditions, identify the computer files as “As
Built” and forward them to the Architect, along with two plots of all the completed “As
Built” drawings, for review. No final Certificate for payment will be issued, no retention
reduced for the Trade involved, until such files have been received and determined to be
satisfactory by the Architect and accurately show the “As Built” conditions. The costs
associated with submission of “As Built” drawings may be included in Subcontract Costs,
however, it will be the responsibility of the Contractor to sce that all “As Built” drawings
are completed to the satisfaction of the Architect. If any of the Subcontractors fail to
meet any of the requirements of this section, the Construction Manager shall bear all costs
associated with providing the required “As Built” drawings. The software application
shall be as directed by the Owner. The Contractor shall be responsible for conveying the
information in a virus-free format.

Add a new Subparagraph 3.12.17:

Where installation changes are made to conform with Instruction Sheets issued by the
Architect, such changes shall be incorporated on the black and white Record print and
computer disk. Changes in installation from that shown on Instruction Sheets shall also
be recorded on the black and white print of the Instruction Sheets and all computer disks.

Add a new Subparagraph 3.12.18:

“Near completion of the Work, the Architect will furnish the Contractor with a complete
set of contract drawings on reproducible prints, photographic process “MYLAR
WASHOFF, RIGHT READING,” the cost of which shall be paid for by the Contractor.
All corrections noted on prints referred to above are to be drawn legibly on the mylar film
and delivered to the Architect. Final Certificate for payment will not be issued; nor will
retention be reduced for the TRADE involved, until such reproducibles and two sets of
black line prints ON COPY-TUFF (NO TEAR) DOUBLE MATT 4 MIL WHITE
OPAQUE HIGH CONTRAST FILM and one set of CD-ROMS, in a format acceptable to
the Owner with all changes indicated, have been received by and determined to be
satisfactory by the Architect. Costs for all prints and CDs shall be paid for by the
contractor.

3.13 Use of Site
Add the following subparagraphs:

3.13.2 The Contractor shall coordinate all of the Contractor’s operations with, and secure
approval from the Owner before using any portion of the Site.
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3.13.3 The Contractor agrees to reimburse the Owner for any expense or loss without
additional increase to the GMP that the Owner may incur by being deprived of any use of
the project or portion thereof by reason of any Work which is defective, or other than that
specified, or does not perform the function for which it was designed, and will reimburse
Owner for any expense in connection with any damage done to any property by reason of
any of said causes, or by reason of the removal and replacement of Work done by the
Contractor, the Subcontractors, the Sub-subcontractors or the Suppliers.

3.13.4 As a basis of the Contract, all work at the Owner’s premises shall be performed
within normal working days and hours of the various building trades employed for work
under the Contract, except for any disruptive work and shut-downs or as otherwise
required by Contract Documents or for deliveries required to be made on over-time. The
Owner must approve any work not within normal days and hours but such approval will
not be unreasonably withheld. The Owner shall not pay the Contractor for the cost of any
overtime work unless such overtime work has been expressly authorized by the Owner in
writing. If the Owner has so authorized the Contractor to perform such overtime work,
the Owner shall pay the Contractor, in addition to the amounts it would otherwise
hereunder have paid the Contractor for such work, the cost of such overtime work.

3.13.5 Where the Contractor is required to make deliveries where such deliveries are
required to be delivered on weekends or after regular hours due to local law or traffic
requirements; or where deliveries are required to be made on overtime for any reason
whatever, all costs for such overtime shall be included in the GMP.

3.13.6 The Contractor shall perform the Work in a manner which will minimize
shutdowns of existing operating items or systems. This includes items or systems on
standby, j.e., UPS or Emergency power system. When performance of the Work requires
the shutdown of any existing operating item or system, the Contractor shall submit to the
Owner, no later than four weeks from the date of this Contract, a detailed listing of these
required shutdowns, which shall include a complete description of the work, the trades
involved, the expected duration of the shutdowns, and the time frame in which the
Contractor would like to perform this work. After receipt of the complete shutdown list
and as dates for system shutdowns become available, the Owner will forward to the
Contractor dates on which the shutdown work may be performed. Such shutdowns shall
take place only when the Contractor has obtained prior written authorization for the
shutdown from the Owner, has confirmed the schedule of this shutdown in writing at
least five working days in advance of the work, and meets all requirements of

Article 3.3.17 as amended. All shutdowns including, but not limited to, those required
for or by the Work of Heating, Ventilating and Air Conditioning, Plumbing, Electric, or
other Systems, shall be performed on overtime, including testing of Work installed or
altered by any trade. All shutdowns, tie-ins, tests, etc. shall be in conformance with the
Owner’s Building rules and regulations. The costs for all such overtime shall be included
in the GMP. : :
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Add the following to the end of Subparagraph 3.14.1.

This includes any cutting, removing, patching, and/or replacing of existing systems, slabs,
floors, walls, ceilings, finished surfaces, conduits, ducts, piping, cables etc. Patching and
replacement of any of the above shall match existing construction and finishes in all
respects, as judged by the Architect, and all systems shall be restored to their original
function without impairment and to their original quality.

3.16 Access to Work
Delete Subparagraph 3.16.1 and replace with the following:

The Owner, the Architect, and the representative of either of them shall at all times have
access to the Work wherever it is in preparation or progress, and the Contractor shall
provide proper facilities for such access so the Architect and Owner may perform their
functions under the Contract Documents.

ARTICLE 4. ADMINISTRATION OF THE CONTRACT
4.1  Architect
Add the following sentence to the end of Subparagraph 4.1.1:

For the purposes of this Project, the Project Engineer and Project Architect shall have the
same meaning and shall be considered interchangeable.

Delete Subparagraph 4.1.2 and replace with the following:
4.1.2 The Architect has the authority to act on behalf of the Owner to the extent
provided in the Contract Documents, unless otherwise provided by written notice
from the Owner to the Architect and the Contractor. All of the Owner’s-
instructions to the Contractor shall be issued through the Architect unless the
Owner determines otherwise.

Delete Subparagraph 4.1.4 in its entirety.

43 Claims and Disputes

In Subparagraph 4.3.2, lines 5 and 11, insert the words “as provided for in Subparagraph
4.5” in between the words “arbitration™ and “or.”

In Subparagraph 4.3 4, line 2, insert the words “as prov:ded for in Subparagraph 4.5” in
between the words “arbitration” and “unless.”
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44  Resolution of Claims and Disputes

In Subparagraph 4.4.4, line 6, delete the words “but subject to arbitration™ and replace
with the words “unless subject to arbitration as provided for in Subparagraph 4.5.”

45  Arbitration
Delete Subparagraph 4.5.1 in its entirety and replace with the following:

At the exclusive option of the Owner, all claims, disputes and other matters in question
between the parties to this Contract, arising out of or relating to this Contract or the
breach thereof not resolved under Paragraph 4.4, shall be decided by arbitration in
accordance with the Construction Industry Arbitration Rules of the American Arbitration
Association then obtaining unless the parties agree otherwise. Any and all arbitration
arising out of or relating to this Contract shall include, by consolidation, joinder, or joint
filing, any additional person or entity not a party to this Contract to the extent necessary
to the final resolution of the matter in controversy. This Contract to arbitrate and any
agreement to arbitrate with an additional person or persons duly consented to by the
parties to this Contract shall be specifically enforceable under the prevailing arbitration

law.

In Subparagraph 4.5.2, delete the phrase “Rules and” from the title, delete the first sentence in its
entirety and add the following to the end thereof:

Any demand for arbitration made by any party other than the Owner shall not be binding
on the Owner. Any demand for arbitration made by the Owner shall be binding on the

Ownmer.
Delete Subparagraph 4.5.5 in its entirety.

Add a new Subparagraph 4.5.8:

4.5.8 Location of Dispute Resolution. At the Owner’s option, the exclusive location for
settlement of any and all claims, controversies or disputes arising out of or related to this
Contract or any breach thereof whether by arbitration or litigation shall be New York,

New York.
ARTICLE 7. CHANGES IN THE WORK

Add the following to the end of Subparagraph 7.1.3:

At the request of the Architect, the Contractor shall promptly prepare and submit, to the
Architect, a cost estimate for any changes or proposed Changes in the Work and any
contract time adjustment required by this change. This estimate shall include an itemized
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listing of quantities and cost associated with the Changes in the Work and shall be limited
to those elements listed in Articles 7.3.6.1, 7.3.6.2, 7.3.6.3, 7.3.6.4, as amended. All
costs associated with Changes in the Work shall be adjusted as part of the Change Order.
No adjustments to the Contract Sum pertaining to that specific change will be made after
a Change Order has been executed.

In the last line of Subparagraph 7.1.4 delete “or Contractor.”

Add the following Subparagraph 7.1.5:

Any substitutions for specified materials, equipment, or systems proposed by or through
the Contractor shall be effected only upon approval and authorization by the Owner and
Architect through the issuance of a Change Order. Upon such issuance, the substitution
shall become part of the Contract Documents as if specifically incorporated therein by the
Architect or its consultants. :

72  Change Orders
Add the following to the end of subparagraph 7.2.1.3:

Any adjustment in time resulting from a change shall be included in the Change Order
pertaining to that specific change. Claims for adjustment in time due to a change will not
be considered after the Change Order for such change has been approved. Change order
requests must be submitted in a pre-approved format to the Engineer with copies to the
Bank. The CM shall not proceed with any Change Orders prior to written approval by the
Engineer and the Bank. The CM shall include detailed material and labor breakdowns for
each trade included in the Change Order. Any work started without approval by the
Engineer and Bank shall be completely removed at no additional cost to the Bank. All
Change Order requests shall reflect any impact to the Project schedule. The CM shall
maintain a Change Order log that is updated weekly and issued prior to the Project
meeting.

In subparagraph 7.2.2 insert in the second line between the words “Sum” and “may” the words
*“shall be by cost proposal or”

Add the following Subparagraph 7.2.3:

Cost proposals shall contain sufficient information concerning quantities, materials,
prices, labor and similar pertinent data in a sufficiently detailed format to permit
intelligent evaluation by Architect and Owner. Where cost proposals include work by
Subcontractors, the detailed information pertaining to the work including the
Subcontractor’s total cost for his part of the work, shall be submitted by each
Subcontractor involved. The information submitted by Subcontractors shall be contained
on an estimating sheet, in a letter or other appropriate form, which shall be imprinted with
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the name, address and telephone number of the Subcontractor submitting the quotation.
All such pertinent “back-up” information shall accompany all of the Contractor’s cost
proposals. '

7.3  Construction Change Directives

Delete Subparagraph 7.3.6.5 and add the following Subparagraphs after Subparagraph 7.3.6.4:

S

MARK-UP ON ADDITIONAL WORK

Subcontractors and Subordinate Subcontractors shall be limited to, and agree to
perform, any additional work which may be ordered in accordance with the
General Conditions of the Contract for the net cost of materials and labor
(including wages paid, Payroll Taxes, Worker’s Compensation and all of the
insurance) plus the following percentage of this amount for all their overhead and

profit:

a) percent ( %) on additional work and supervision performed by the
direct forces of the Subcontractor in question.

b) percent (%) on work performed by a trade contractor or sdpplier
subordinate to the Subcontractor in question.

The percentage to be added for any work change involving both added work and
omitted work shall be applied to the net difference in cost.

The percentage fees as indicated herein shall also apply to Subparagraph 7.3.3.

Nothing in this Article shall excuse the Contractor from proceeding with the extra
Work as directed by the Owner.

ARTICLE 8. TIME

82  Progress and Completion

Add a new Subparagraph 8.2.2.1:

Meetings shall be held periodically as requested by the Architect, at a designated place in
the building, at which time representatives of the Contractor shall be present to discuss all
details relative to the progress of the Work. The Contractor shall arrange for and conduct
these meetings, shall record the proceedings, and shall furnish typed copies of the minutes
of such meetings to the Owner, Architect and project team.
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Add a new Subparagraph 8.2.3.1:

Should the work not proceed according to the established detailed Project schedule, the
Owner reserves the right to direct the Contractor to provide extra manpower or overtime
at no additional cost to the Owner.

ARTICLE 9. PAYMENTS Aﬁl) COMPLETION
93  Applications for Payment .
In Subparagraph 9.3.1, line 1, delete “ten” and insert in its place “fifteen.”

Add the following to the end of Subparagraph 9.3.1:

Each item listed in the application for payment shall have a separate amount for labor and
a separate amount for material and other costs.

Add the following Clause 9.3.1.3 t0 9.3.1:

9.3.1.3 Until the Work is certified by the Architect to be substantially completed, the
Owner shall pay ninety percent (90%) of the amount due the Contractor on account of
progress payments which shall include amounts of any approved Change Orders. When
the work under the contract has been substantially completed, and certified by the
Architect, the Owner may pay to the Contractor such additional amount on account of the
Work as shall be necessary to bring the aggregate of all payments made by the Owner to
the Contractor to an amount equal to ninety-five percent (95%) of the Contract Sum. The
Owner may reinstate or alter retention at any time and at any percentage. The Owner may
make payment, at its discretion, for each Application for Payment in the form of separate
checks for the Contractor and for each of the Subcontractors in the amount shown for
those trades in the application, and as certified payable by the Architect’s Certificate for
Payment.

Checks for Subcontractors shall be made payable jointly to the Contractor and the
Subcontractor. All such checks shall be given to the Contractor for his distribution to the
Subcontractors.

Delete Subparagraph 9.3.3 and replace with the following:

The Contractor represents and warrants that title to all Work, including, without
limitation, supplies, materials and equipment, whether incorporated in the Project or not,
will pass to the Owner upon delivery to the site, free and elear of all chattel mortgages,
conditional sales agreements, security interests, financing statements and any other liens,
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claims, or encumbrances, all of which are hereafter referred to in this Article 9 as a “lien”
or “liens”; and that no Work, including without limitation, supplies, materials or
equipment will be acquired subject to any lien or liens.

In Subparagraph 9.7.1, line 6, delete “or awarded by arbitration.”

ARTICLE 10. PROTECTION OF PERSONS AND PROPERTY

10.1 Safety Precautions and Programs

Delete Subparagraphs 10.1.2, 10.1.3 and 10.1.4 in their entirety and insert the following
subparagraphs:

10.1.2 In the event that Contractor encounters asbestos unexpectedly, Contractor agrees
that it has full responsibility to protect and to have provided for the safety of his
personnel and personnel in the area through adequate precaution, preventative measures
and training and shall indemnify Owner, Architect and their employees and agents against
any claim, damage, loss or expense (including attorney’s fees) attributable to bodily
injury, sickness, disease or death resulting from contact with or work in the vicinity of
asbestos.

10.1.3 In the event Contractor does encounter asbestos unexpectedly, Contractor shall
give prompt written notice to the Owner and Architect and proceed to limit exposure
therefrom by, at the option of the Owner, enclosing, containing or encapsulating said
asbestos containing material in accord with all applicable industry standards of care and
in compliance with all applicable municipal, county, state and Federal laws or
regulations. Contractor shall not suspend Work in areas that are appropriately sealed off
from the one where the asbestos has been discovered. Contractor shall provide Owner
with an estimate of the costs for any additional work resulting from encountering asbestos
and Contractor and Owner shall mutually agree on the appropriate compensation for
Contractor.

10.2 Safety of Persons and Property

Add the following Clause 10.2.1.4 to subparagraph 10.2.1:
10.2.1.4 The work of the Owner or other separate contractors.

Add the following Subparagraph 10.2.8 to 10.2:
10.2.8 Any special precautions for fire protection necessary for the execution of a
Contractor’s Work shall be the responsibility of the Contractor requiring same and the

cost of such precautions shall be paid for by that Contractdr. The Contractor is in no way
relieved of its responsibility to abide by the Occupational Safety Health Act (OSHA)
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regulations and for recording and registering accidents by the reporting of accidents to the
Owner and the Architect.

ARTICLE 11. INSURANCE AND BONDS

11.1 Contractor’s Liability Insurance
Add the following Clauses 11.1.1.8 and 11.1.1.9to 11.1.1:

11.1.1.8 Liability insurance in such form and with such companies as are acceptable to
the Bank, shall include all major divisions of coverage and be on a comprehensive basis

including:
1 Premises Operations (including X, C, and U coverages as applicable).
2 Independent Contractors’ Protective.
3 Products and Completed Operations.
4 Personal Injury Liability with ﬁmployment Exclusion deleted.

5 Contractual, including specified provision for Contractor’s obligation
under Paragraph 3.18.

.6 Owned, non-owned, and hired motor vehicles.
i Broad Form Property Damage including Completed Operations.

11.1.1.9 If the General Liability coverages are provided by a Commercial General
Liability Policy on an occurrence basis, the policy date or Retroactive Date shall pre-date
the Contract; the termination date of the policy or applicable extended reporting period
shall be no earlier than the termination date of coverages required to be maintained after
final payment, certified in accordance with Subparagraph 9.10.2.

Add the following Clause 11.1.2.1 to 11.1.2:
11.1.2.1 The insurance required by Subparagraph 11.1.1 shall be written for the limits as

set forth in the AIA Document A121/CMc and Document 565, 1991 Edition, as it may be
amended by the Rider generated by the Bank for this Project.
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11.3 Property Insurance

Delete Paragraph 11.3 entirely and substitute the following:

113 Property Insurance

11.3.1 The Contractor shall purchase and maintain property insurance upon the entire
Work at the site to the full insurable value thereof. This insurance shall include the
interests of the Owner, the Contractor, Subcontractors and Sub-subcontractors in the
Work and shall insure against the perils of fire and extended coverage and shall include.
all risk insurance for physical loss or damage including, without duplication of coverage,
theft, vandalism and malicious mischief. If not covered under the all risk insurance, the
Contractor shall effect and maintain similar property insurance for portions of the Work
stored off the site or in transit when such portions of the Work are to be included in an
Application for Payment under Subparagraph 9.3.2. .

11.3.2 Any loss insured under Subparagraph 11.3.1 is to be adjusted with the Contractor
and made payable to the Contractor as trustee for the insureds, as their interest may
appear, subject to the requirements of Subparagraph 11.3.6. The Contractor shall pay the
Owner and each Sub-contractor, and by appropriate agreement, written where legally
required for validity, shall require each Subcontractor to make payment to his Sub-
subcontractors in similar manner.

11.3.3 The Contractor shall file a copy of all policies with the Owner before an exposure
to loss may occur.

11.3.4 The Owner and Contractor waive all rights against each other and the
Subcontractors, Sub-subcontractors, agents and employees each of the other, for damages
caused by fire or other perils to the extent covered by insurance obtained pursuant to this
Paragraph 11.3 except such rights as they may have to the proceeds of such insurance
held by the Contractor as trustee. The foregoing waiver afforded the Architect, his
consultants and agents and employees shall not extend to the liability imposed by Sub-
paragraph:3.18.3, The Contractor shall require of the separate Contractors,
Subcontractors, and Sub-subcontractors by appropriate agreements, written where legally
required for validity, similar waivers each in favor of all other parties enumerated in this
Subparagraph 11.3 4.

11.3.5 Ifrequired in writing by any party in interest, the Contractor as trustee shall, upon
the occurrence of an insured loss, give bond for the proper performance of his duties. He
shall deposit in a separate account any money so received, and he shall distribute it in
accordance with such agreement as the parties in interest may reach. If after such loss no
other special agreement is made, replacement of damaged work shall be covered by an
appropriate order for extra work.

Construction Manager: Bank:
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11.3.6 The Contractor as trustee shall have power to adjust and settle any loss with the
insurers unless one of the parties in interest shall object in writing within five (5) days
after the occurrence of loss the Contractors exercise of this power, and if such objection is
made arbitrators shall be chosen. The Contractor as trustee shall, in that case, make
settlement with the insurers in accordance with the directions of such arbitrators. If
distribution of the insurance proceeds by arbitration is required, the arbitrators will direct
such distribution. :

11.3.7 The Owner shall continue to occupy or use a portion or portions of the Work prior
to Substantial Completion thereof. The Contractor shall insure that the insurance
company or companies providing the property insurance have consented to this
occupancy and use by endorsement to the policy or policies. The insurance shall not be
canceled or lapsed on account of such partial occupancy or use.

Add the following Paragraph 11.5 to Article 11:

11,5 Other Insurance

11.5.1 The Owner shall not be obligated to procure or maintain any form of fire
(property), liability, or other insurance.

11.5.2 The Contractor shall furnish a Performance Bond and Labor/Material Bonds
covering the faithful performance of the Contract and payment of obligations arising
thereunder. Bonds may be obtained through the Contractor’s usual source if authorized
to transact business in the state of New York/New Jersey and the cost thereof shall be
included in the Contract Sum.

11.5.2.1 The Contractor shall deliver the required Bonds to the Owner not later than
three (3) days following the date the Contract is entered into.

11.5.2.2 The attorney-in-fact who executes the required Bonds on behalf of the Surety
shall affix thereto a certified and current copy of the power of attorney.

ARTICLE 12. UNCOVERING AND CORRECTION OF WORK

12.2 Correction of Work
Add the following to the end of Subparagraph 12.2.2:

If, in the judgement of the Owner, any material, equipment or systems require corrective
work because of defects in material or workmanship within the one (1) year warranty
period or extended warranty periods, the Contractor shall complete all required corrective
work within forty-five (45) days of notice. If the Contrattor does not in accordance with
the terms and provisions of the Contract, complete all corrective work within forty-five
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(45) days, or comply with and fulfill his warranty obligations, the Owner will notify the
bonding company to have such work and/or obligations performed at no additional cost to
the Owner. The obligations of the Contractor under the terms and provisions of the
Contract, shall not, however, be limited to the surety retained by the Owner pursuant to
the provisions of the Contract.

ARTICLE 13. MISCELLANEOUS PROVISIONS

Governing Law
Delete Paragraph 13.1.1 entirely and substitute:

This Contract and the rights and obligations under this Contract shall be governed by and
construed in accordance with the Federal law of the United States of America and, in the
absence of controlling Federal law, in accordance with the law of the State of New York,
notwithstanding New York’s choice of law rules, and in accordance with the law of the
State of New Jersey, notwithstanding New Jersey’s choice of law rules.

Delete Paragraph 13.3.1 entirely and substitute:

Any notice or other communication required or permitted to be given or delivered under
this Contract shall be in writing and shall be sufficiently given if delivered personally,
which shall be required with regard to notices applicable to a material breach, or sent by
telegram or cable, or mailed by first-class or overnight delivery mail, return receipt
requested, postage prepaid, as follows:

To Owner:
Federal Reserve Bank of New York
33 Liberty Street
New York, NY 10045

Attention: Mr. Richard Prisco, Assistant Vice President

To Contractor:

or to such other address or addresses as either party may from time to time
designate to the other by written notice. Ahy notice shall be deemed to be
given when received.

Bank:

Construction 'Manager:

Date: Date;
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ARTICLE 14. TERMINATION OR SUSPENSION OF THE CONTRACT

Add the following new Subparagraph 14.4:

Article 14.4. Owner’s Unrestricted Right to Terminate

14.4 Notwithstanding anything in this Contract to the contrary, the Owner may, without
prejudice to any other rights or remedies of the Owner, terminate this Contract at any time
at its sole discretion, with or without cause, without liability of any kind. In such event,
the Owner shall only be obligated to, pay the Construction Manager any Cost of
Construction Manager’s Services for services rendered prior to that time. Further, the
Owner may assume all or some of the subcontracts therefore awarded, if any, and award
the performance of the incomplete portions of the Construction Manager’s Services to
another Construction Manager acceptable to the Owner.

Add the following new Articles:

15.1

16.1

ARTICLE 15. RECORDS OF THE CONTRACTOR

Maintenance of Records

15.1.1 The Contractor shall maintain written records and computerized records, in a
fashion acceptable to the owner, of all communications with the Architect and the Owner
and make the same available for inspection by the Owner at all times. The Contractor
shall maintain and keep, for a period of at least 10 (ten) years after the date of Final
Acceptance, all records and other data relating to the Work. The Owner or the Owner’s
representative shall have the right to inspect and audit all records and other data of the
Contractor relating to the Work. .

ARTICLE 16. DAVIS-BACON ACT

Davis-Bacon Act

16.1.1 The Contractor and all Subcontractors shall be required to pay all laborers and
mechanics employed or working upon the site of the Work the full amount of wage and
fringe benefits due at time of payment computed at rates not less than those contained in
the wage determination of the Secretary of Labor applicable to the class of work
performed at the site of the Work. Although the Reserve Banks have taken the position
that they are not legally subject to the Davis-Bacon Act and the implementing regulations,
(40 U.S.C. § 276a et seq. and 29 CFR Part 5) this action is taken in recognition of the
policy of the Act. The Contractor and all Subcontractors may not rely on the position of
the Bank as a defense for noncompliance with the wage Eequirements of the Davis-Bacon
Act. -
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ARTICLE 17. SMALL AND DISADVANTAGED BUSINESSES

Small and Disadvantaged Businesses

To the extent consistent with the U.S. Court Decision in Adarand.Constructors v, Pena,
Owner has a policy of assisting small businesses and disadvantaged small business in
participating in the performance of Owner’s contracts. Contractor hereby agrees to carry
out this policy in the awarding of subcontracts connected with this Contract to the fullest
extent consistent with the efficient performance of this Contract. Contractor further
agrees to furnish to Owner information demonstrating Contractor’s compliance with this
clause, upon request by Owner.

As used in this Contract, the term “small business” means a business qualifying as a small
business concern under Article 3 of the Small Business Act (15 U.S.C. § 632) and rules
and regulations promulgated pursuant thereto, and the term “disadvantaged small
business” means small business--

(1)  Atleast 51 percent (51%) owned by one or more socially and economically
disadvantaged individuals; or, in the case of any publicly-owned business, at least
51 percent (51%) of the stock of the business is owned by one or more socially
disadvantaged individuals; and

(2) whose management and daily business operations are controlled by one or more
such individuals. Contractor shall presume that socially and economically
disadvantaged individuals include Black Americans, Hispanic Americans, Native
Americans, Asian Pacific Americans, and any other minorities, or any other
individual found to be disadvantaged by the Small Administration pursuant to
Article 8(a) of the Small Business Act.

Contractor, acting in good faith, may rely on written representations by its subcontractors
regarding their status as either a small business or a socially and economically
disadvantaged small business.

ARTICLE 18. EQUAL OPPORTUNITY

Contractor Will Not Discriminate

In the performance of this Contract, the Contractor agrees not to discriminate against any
employee or applicant for employment because of race, color, religion, sex, age,
disability, or national origin. Contractor agrees to post in conspicuous places, available to
employees and applicants for employment, notices setting forth the policies of
nondiscrimination. The Contractor shall, in all solicitatiohs or advertisement for
employees placed by him or on his behalf, state that all qualified applicants will receive
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consideration for employment without regard to race, religion, color, sex, age, disability
or national origin.

ARTICLE 19. FORCE MAJEURE

Force Majeure

Neither party shall be liable for its failure or delay in performance of its obligations under
this Contract due to strikes, wars, revolutions, fires, floods, explosions, earthquakes,
statutes or government regulations, or other causes beyond its control.

ARTICLE 20. JURISDICTION

Jurisdiction

The exclusive jurisdiction for any legal action or proceeding arising under this Contract
shall be the United States District Court for the Southern District of New York, and the
parties expressly submit to the jurisdiction of that court.

ARTICLE 21. SEVERABILITY

Severability

If any provision of this Contract is held invalid, illegal, or unenforceable, the remainder
of this Contract shall not be affected thereby. If any portion of this Contract is held by a
court of competent jurisdiction to conflict with any Federal, State, or local law or
regulation, such portion of this Contract is hereby declared to be of such force and effect
as is permissible in such jurisdiction.

ARTICLE 22. CONFIDENTIALITY
No Disclosure of Owner Information

Contractor acknowledges that any information regarding the Owner, including but not
limited to, its operation, business practices, or security procedures obtained by
Contractor, its agents or employees while performing the Agreement are to be treated as
confidential and agrees not to disclose any such information and to require its agents and
employees not to disclose any such information to a third party without the Owner’s prior
written consent.

Bank:
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ARTICLE 23, RIGHT OF ENTRY

Contractor’s Conditional Right of Entry

Any person or persons designated by Contractor but subject to the reasonable approval of
the Owner shall have the right to enter the premises of the Owner during the Owner's
business hours and upon notice to the Owner or any other reasonable time agreed to by
the Owner and subject to the Owner's reasonable security arrangements. A reasonable,
security-related denial or restriction of access by Owner either for security reasons shall
not constitute a breach of this Contract or affect Owner's rights or Contractor's
obligations. Owner may conduct security investigations relating to Contractor personnel
having access to Owner's facilities similar to investigations conducted with respect to
Owner's own employees. Owner may require substitution of Contractor agents,
employees and representatives for reasons relating to Owner security. It is understood
that the person(s) designated by Contractor to have access to the Owner's premises will be
Contractor's personnel, unless the Owner is notified and agrees to the contrary. The
Contractor shall also indemnify the Bank for any penalties assessed against the Bank by
the Immigration and Nationalization Service with regard to the knowing hiring of
unauthorized workers, as well as any legal fees incurred by the Bank in defense of a
related investigation by any branch of the United States Government.

ARTICLE 24. ADVERTISING
Contractor Shall Not Advertise Owner’s Name

Contractor shall not use the Owner’s name or any adaptation or variation of the Owner's
name in any advertising, promotional material, or other publication, or otherwise
publicize or communicate Contractor's relationship with the Owner, without the Owner's
prior written consent.

ARTICLE 25. BACKGROUND INVESTIGATIONS

Background Investigations

Because of the sensitive and confidential information about the Bank’s business affairs,
operation and security procedures which the Construction Manager may be given or have
access to during the term of this Agreement, the Bank will conduct background
investigations of the Construction Manager at the Construction Manager’s expense. In the
Bank's sole discretion, the Bank may conduct more than one such background investigation
during the term of this Agreement and such investigations may include, but not be limited to,
researching the Construction Manager’s ownership, business history and record of ethical
conduct. If (i) the Construction Manager fails to promptly cooperate with any such
background investigations; or (ii) the Bank determines, in its sole discretion, that the results
of any background investigation are not satisfactory to the Bank, the Bank may, at is sole
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option, terminate this Agreement immediately and without any liability on behalf of the
Bank, other than to pay the Construction Manager of any services that have been properly
rendered under this Agreement as of the date of termination. In the event the Bank
terminates this Agreement in connection with an unsatisfactory background check, the Bank
shall have no obligation to inform the Construction Manager of the specific results of the
background check or why the Bank deemed those results unsatisfactory.

IN WITNESS WHEREOF, the parties have duly executed this Contract on the
dates set forth below:

AGREED: AGREED:

(CONSTRUCTION MANAGER) ' FEDERAL RESERVE BANK
OF NEW YORK

[SIGNATURE] [SIGNATURE]

[PRINT NAME] [PRINT NAME]

[TITLE] [TITLE]

DATE]" [DATE]
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EXHIBIT B

Key Members of Construction Manager’s Staff

The Construction Manager shall commit the following staff members to the Project at the
following minimum level of time commitment:

During Preconstruction Phase of Work:

Project Executive: hrs/week
Project Manager: ) hrs/week
General Superintendent: hrs/week
Estimator: hrs/week
During Construction Phase of Work: '
Project Executive: hrs/week
Project Manager: Full Time on Site
General Superintendent: Full Time on Site
Estimator: hrs/week
Construction Manager: Bank:
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EXHIBIT C .
Drawings and Specifications (as provided by the Consulting Architect at the

appropriate completion level and attached upon acceptance of the Guaranteed
Maximum Price) '
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12USCS § 531

EXHIBIT D

LEXSTAT 12 USC 531

UNITED STATES CODE SERVICE
Copyright © 2005 Matthew Bender & Company, Inc.,
one of the LEXIS Publishing (TM) companies
All rights reserved

*+* CURRENT THROUGH P.L. 109-20, APPROVED 7/01/05 ***

TITLE 12. BANKS AND BANKING
CHAPTER 4. TAXATION
FEDERAL RESERVE BANKS

GO TO CODE ARCHIVE DIRECTORY FOR THIS JURISDICTION
12 USCS § 531 (2005)

§ 531. Exemption from taxation

Federal reserve banks, including the capital stock and surplus therein, and the income derived therefrom shall be exempt
from Federal, State, and local taxation, except taxes upon real estate.

HISTORY:
(Dec. 23, 1913,ch 6, § 7(c) [§ 7, P 3], 38 Stat. 258; Aug. 10, 1993, P.L. 103-66, Title III, § 3002(c)(2), 107 Stat.

338.)
HISTORY; ANCILLARY LAWS AND DIRECTIVES

Explanatory notes:
This section comprises subsec. (c) of § 7 of Act Dec. 23, 1913, ch 6. Subsec. (a) and a subsec. (b) of such § 7 are

classified to /12 USCS § 289, while a second subsec. (b) is classified to /2 USCS § 290.

Redesignation:
This section, enacted as the third undesignated paragraph of § 7 of Act Dec. 23, 1913, ch 6, was redesignated subsec.
(c) of such section by § 3002(c)(2) of Act Aug. 10, 1993, P.L. 103-66.

NOTES:
Related Statutes & Rules:
This section is referred to in 26 USCS § 136.

Research Guide:
Am Jur:
68 Am Jur 2d, Sales and Use Taxes § 44.

Interpretive Notes and Decisions:
1. Generally 2. Scope of exemption 3. --Taxation of real estate 4, Effect of exemption on other taxes 5. Enforcement
% .

of exemption
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1. Generally

Exemption from taxation provided in /2 USCS § 53/ does not extend to national banks organized under the
National Bank Act, /2 USCS § § 2/ etseq. First Nat'l Bank v Durr (1917, DC Ohio) 246 F 163, affd (1918, CA6
Ohio) 257 F 729; Unemployment Compensation Com. v Wachovia Bank & Trust Co. (1939) 215 NC 491, 2 SE2d 592.

2. Scope of exemption
Exemption extends to revenue stamps on stock certificates. (/916) 30 Op Atty Gen 511.

3. —Taxation of real estate

Waiver of immunity from real estate taxes under /2 USCS § 53/ does not extend to special assessments, therefore,
federal reserve bank is exempt from such taxes. Federal Reserve Bank v Metrocentre Improv. Dist. #1 (1981, CA8 Ark)
657 F2d 183, aftd (1982) 455 US 993, 71 L Ed 2d 857, 102 S Ct 1625.

4. Effect of exemption on other taxes

Bank's stockholders are not entitled for purposes of tax assessment to any deduction from value of stackholdings on
account of bank's holding of Federal Reserve Bank stock. First Nat'l Bank v Beaman (1918, CAG Ohio) 257 F 729,

Fact that contractors would charge more for federal building if forced to pay local sales taxes would be insufficient
to exempt their purchases from taxation by state, but taxes may be levied on purchases of government itself; Federal
Reserve Bank will be treated as purchaser of materials provided in contract, and thus exempt from state sales tax under
12 USCS § 531, where amended contract for construction of building for bank provided, inter alia, that all purchases of
supplies and material would be made by bank itself, with title passing to bank upon delivery of materials ordered, risk
of loss beyond certain amount being with bank, and all advances being deducted from fixed-sum contract. Federal
Reserve Bank v Commissioner of Corps. & Taxation (1975, CAl Mass) 520 F2d 221,

Persons engaged in business of making sales at retail who are subject to Michigan sales tax are required to include
in amount of their gross proceeds used for computation of tax proceeds of their business derived from sales to Federal
Reserve Bank. Federal Reserve Bank v Department of Revenue (1954) 339 Mich 587, 64 NW2d 639.

5. Enforcement of exemption

Federal Reserve Bank may sue in federal court for declaration concerning legality of state sales tax on materials
used to construct its new building, and need not be joined as coplaintiff with United States. Federal Reserve Bank v
Commissioner of Corps. & Taxation (1974, CAl Mass) 499 F2d 60.
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The following are procedures that will be strictly enforced for all contractor personnel working at, or-

EXHIBIT E
FEDERAL RESERVE BANK OF NEW YORK
MAIN BUILDING HOUSE RULES
12/15/04

visiting the Federal Reserve Bank of New York (“Bank”) located at 33 Liberty Street, New York, New
York 10045 (the “Main Building™): _

1.

2.

The Bank is a smoke free building. This includes the construction site,

Personnel using language or exhibiting behavior that can be construed as sexual harassment
will be removed from the Main Building.

Access to the Main Building is only through the “trucking” entrance located on the Maiden
Lane side of the Main Building. Passing through a metal detector is mandatory upon every
entry to the Main Building.

Access to construction areas is only through the freight cars and/or designated stairway.
Sub-contractors shall confine themselves to the floors and areas where they have work.
Sub-contractor’s personnel found in areas where they have no work will be removed from
the Main Building.

All access to the Bank is at the discretion of the Bank’s Protection Department and can be
revoked at any time. All sub-contractors must submit a list of all staff they anticipate
working on, or visiting the Project to the Construction Manager so that the names can be
submitted to the Bank. All sub-contractor personnel must show a photo identification card

i.e., Bank issued photo identification card, valid state issued drivers license or an original
passport) daily to be permitted access to the Main Building.

All overtime work on weekdays, weekends and Bank holidays are to be planned in advance
and requires a separate access memorandum. The Construction Manager shall coordinate
with the Bank regarding access to the Main Building, loading dock, elevator use, and
security clearance to the work area, etc. Work shall not be allowed without advance notice
and approval by the Bank. '

All sub-contractors and their employees are required to submit to a FBI fingerprint
background check. Following the fingerprint check, a photo identification card will be
issued that must be displayed at all times while working in the Main Building and will be
required for all future building access for the duration of the Project. The Bank’s
Protection Department will permit entry for designated workers (those whose names have
been submitted on the list) who have not been fingerprinted for a limited time period only;
five (5) days (consecutive or non-consecutive in a one (1) year period). Their entry will be
monitored by the Bank and once they have entered the Main Building more than five (5)
days (consecutive or non-consecutive in a one (1) year period), they must be fingerprinted
or access will be denied. ] '

The Construction Manager will coordinate the fingerprinting process with the Bank. The
process usually takes less than twenty (20) minutes per individual. All workers are
required to show a photo identification card (i.e., valid state issued drivers license or an

original passport), in order for them to be fingerprinted.
Construction Manager: Bank:

Page 260 of 504 Date: Date:




10.

11.

12.

13.

14.

15.

Selected personnel (i.e., foremen, superintendents, project managers, and company
principals, etc.) can, at the Bank’s discretion, be issued a “green” photo identification card.
This will allow them additional access and “sign in” privileges; the limited ability to sign in
other employees of their company. In order to be issued a “green” photo identification
card, individuals will be required to submit to a drug screening (paid for by the Bank) in
addition to the fingerprint background check.

The following information will be required one (1) day in advance of all deliveries: drivers
name, license plate number, make and model of truck and the “name” on the truck. As
long as the driver does not enter beyond the trucking area, they are not required to submit
to the fingerprint check. To help in getting deliveries in an expeditious manner, the driver
or the office should contact the field foreman via pager or cell phone when the delivery is
at the Bank’s checkpoint so that the delivery can be made. No truck will be permitted into
the trucking area unless there is someone to receive the delivery. Attention must be paid to
the overhead clearance of the loading dock area. Light fixtures and sprinklers reduce the
overall height. Damage to the fixtures and piping shall be repaired at the expense of the
sub-contractor who caused the damage. Vehicles shall remain in the loading dock only
long enough to make delivery and must be parked elsewhere by the sub-contractor.

The Main Building has two (2) freight elevators that may be used to lift materials. The
sub-contractor shall determine what can fit and how to break down equipment for transport
in the cars. No equipment can be lifted via the top or bottom of the elevator cars. The
Main Building has priority on the use of the freight cars. These elevators cannot be
dedicated to construction deliveries for a lengthy period of time except on overtime. Sub-
contractors shall coordinate deliveries with the Construction Manager who shall coordinate
with the Bank. Notice of major deliveries must be given with a minimum of seven (7) days
advance notice.

Deliveries that require the use of a crane or boom truck, etc. must be scheduled for
overtime weekend hours only. Seven (7) days advance notice must be provided so that
coordination of security, elevator use, etc. can be arranged. Street closings, permits, traffic
control, etc. shall be the responsibility of the sub-contractor and a copy of all
documentation shall be provided to the Bank in advance.

The sub-contractor shall not use any Bank owned equipment such as ladders, tools, etc.
unless specifically authorized in writing in advance.

The entire Main Building will be occupied during the Project and Bank functions are
scheduled by the Bank during the day and night. The need to prevent noise, dirt, odor and
smoke from traveling through the Main Building during these “quiet times” must be
expected and accommodated by the sub-contractor.

Burning or flame cutting is not allowed by the Bank. Welding is not allowed without
advance notice to the Bank, a “hot works permit” issued by the Bank and submittal of
current welding certificates for each welder. Active smoke detectors and fire suppression
systems are in place througheut the Main Building. Extreme care, including fire watch,
welding blankets, smoke eaters and fire extinguishers are mandated whenever welding or
open flame is allowed by the Bank.
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17.

18.

19.

20.

21,

22.

W 3
A minimum of seven (7) days advance notice after approval of an overall shutdown
schedule must be given when requesting a shutdown of existing electrical, plumbing,
sprinkler, standpipe, HVAC and standby systems, or any system the Bank deems critical.
Such shutdowns are completely at the discretion of the Bank and must be coordinated with
other shutdowns that may be scheduled by other sub-contractors in the Main Building.

It shall be assumed that all existing conduits, pipes, etc. are live and in use unless otherwise
marked by the Bank’s Main Building personnel. Should any such existing work interfere
with the new installation, the sub-contractor, through the Construction Manager, shall
request that the Main Building’s personnel assist in identifying the existing work and, in
conjunction with the project engineer, determine what can be done to turn off, re-route or
remove the obstruction.

The Bank considers all manner of knives as weapons no matter how small. Workers
requiring knives for their job must put them in a “genuine” tool bag along with other tools.
Any knife not in a tool bag will be confiscated and not returned.

Anything being taken out of the Bank will be subjected to a check by the Bank’s Protection
Department, and must be accompanied by a building pass signed by a Bank employee
representative. Please schedule requests for building passes in advance to ensure that
removal of materials, tools and equipment are not delayed unnecessarily.

All sub-contractor personnel must use only the rest rooms that are designated for their use.
The Bank will provide paper and soap but the sub-contractors are responsible for the
general cleanliness of the restrooms during the Project. A walk-thru shall be scheduled at
the beginning of the Project to document the condition of the bathrooms. Sub-contractors
shall be responsible for all damage to the bathrooms.

Sub-contractor personnel will be permitted to use the 12" floor cafeteria as guests under the
following conditions. If these conditions are not met, cafeteria privileges will be revoked:

A.  Access to the cafeteria will be through the freight car only.

B. Sub-contractor personnel using the cafeteria and/or dinning room shall
conduct themselves in an appropriate manner at all times, and refrain from
loud or inappropriate language and behavior.

C.  Sub-contractor personnel shall maintain a reasonable standard of cleanliness
in the cafeteria.

D.  The cafeteria is not to be used as a deli. Ordering for more than one person
is not permitted. If an individual is ordering for more than themselves, they
must go outside the Bank.

E. The Bank has sole discretion of removing these privileges for violation of
rules of conduct or any other reason. The Bank may exclude one or all sub-
contractors from the cafeteria.

Alcoholic beverages and drugs are not allowed anywhere on the property. Anyone
observed possessing or consuming alcoholic beverages or drugs on the Bank’s property

shall be removed from the property. ’ Construction Manager: Bank:
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24,

25.

26.

27.

;;';" : 4

All 6ccupational Safety and Health Administration regulations must be followed including
hard hats, hot works permits, lock out tag out procedures, personal safety equipment,
ladders, scaffolds, etc.

An emergency phone list shall be submitted by the Construction Manager to the Bank that
shall include the name and number of the Foreman, Superintendent and Company Officer
for each sub-contractor. After work office numbers, answering machines, dispatchers, etc.
are not acceptable in this regard. Twenty-four (24) hour office numbers, home, cell phone
and beeper numbers shall be provided with the understanding that the individuals listed
shall be available at all times at one of these numbers. These numbers will be treated as
confidential and only for use in emergency.

In case of an accident requiring medical attention and/or an ambulance, the Bank’s Central
Watch Office (x5106) shall be immediately notified. The Bank has a physician on staff
during normal working hours that can provide assistance while outside help is on the way.
The Central Watch Office can also summon outside help if needed. All incidents must be
documented and reports issued to the Bank.

In case of fire, the Bank's Central Watch Office (x5106) shall be immediately notified.
The Bank’s Central Watch Office will contact and obtain outside assistance as needed.

Sub-contractor personnel shall observe all Main Building fire drills and fire department
directions.

Shanties and material storage must be coordinated with the Construction Manager and the
Bank. In general, such areas shall be limited to the Project area. Storage in the loading
dock is specifically not allowed. Storage outside the work area may be allowed at the total
discretion of the Bank. All storage shall take into account the Bank’s allowable floor
loading.
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ATTACHMENT &+ MAIN BUILDING HOUSE RULES

FEDERAL RESERVE BANK OF NEW YORK
MAIN BUILDING HOUSE RULES
12/15/04

The following are procedures that will be strictly enforced for all contractor personnel working at, or
visiting the Federal Reserve Bank of New York ("Bank”) located at 33 Liberty Street, New York, New

York 10045 (the “Main Building”):

L.

2.

The Bank is a smoke free building. This includes the construction site.

Personnel using language or exhibiting behavior that can be construed as sexual harassment
will be removed from the Main Building.

Access to the Main Building is only through the “trucking” entrance located on the Maiden
Lane side of the Main Building. Passing through a metal detector is mandatory upon every
entry to the Main Building.

Access to construction areas is only through the freight cars and/or designated stairway.
Sub-contractors shall confine themselves to the floors and areas where they have work.
Sub-contractor’s personnel found in areas where they have no work will be removed from

the Main Building.

All access to the Bank is at the discretion of the Bank’s Protection Department and can be
revoked at any time. All sub-contractors must submit a list of all staff they anticipate
working on, or visiting the Project to the Construction Manager so that the names can be
submitted to the Bank. All sub-contractor personnel must show a photo identification card

i.e., Bank issued photo identification card, valid state issued drivers license or an original
passport) daily to be permitted access to the Main Building.

All overtime work on weekdays, weekends and Bank holidays are to be planned in advance
and requires a separate access memorandum. The Construction Manager shall coordinate
with the Bank regarding access to the Main Building, loading dock, elevator use, and
security clearance to the work area, etc. Work shall not be allowed without advance notice
and approval by the Bank.

All sub-contractors and their employees are required to submit to a FBI fingerprint
backgtound check. Following the fingerprint check, a photo identification card will be
issued that must be displayed at all times while working in the Main Building and will be
required for all future building access for the duration of the Project. The Bank’s
Protection Department will permit entry for designated workers (those whose names have
been submitted on the list) who have not been fingerprinted for a limited time period only;
five (5) days (consecutive or non-consecutive in a one (1) year period). Their entry will be
monitored by the Bank and once they have entered the Main Building more than five (5)
days (consecutive or non-consecutive in a one (1) year period), they must be fingerprinted
or access will be denied. x

The Construction Manager will coordinate the fingerprinting process with the Bank. The
process usually takes less than twenty (20) minutes per individual. All workers are
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10.

12.

13.

14.

15.

;;';:" 2
required to show a photo identification card (j.e., valid state issued drivers license or an
original passport), in order for them to be fingerprinted.

Selected personnel (i.e., foremen, superintendents, project managers, and company
principals, etc.) can, at the Bank’s discretion, be issued a “green” photo identification card.
This will allow them additional access and “sign in” privileges; the limited ability to sign in
other employees of their company. In order to be issued a “green” photo identification
card, individuals will be required to submit to a drug screening (paid for by the Bank) in
addition to the fingerprint background check.

The following information will be required one (1) day in advance of all deliveries: drivers
name, license plate number, make and model of truck and the “name” on the truck. As
long as the driver does not enter beyond the trucking area, they are not required to submit
to the fingerprint check. To help in getting deliveries in an expeditious manner, the driver
or the office should contact the field foreman via pager or cell phone when the delivery is
at the Bank’s checkpoint so that the delivery can be made. No truck will be permitted into
the trucking area unless thiere is someone to receive the delivery. Attention must be paid to
the overhead clearance of the loading dock area. Light fixtures and sprinklers reduce the
overall height. Damage to the fixtures and piping shall be repaired at the expense of the
sub-contractor who caused the damage. Vehicles shall remain in the loading dock only
long enough to make delivery and must be parked elsewhere by the sub-contractor.

The Main Building has two (2) freight elevators that may be used to lift materials. The
sub-contractor shall determine what can fit and how to break down equipment for transport
in the cars. No equipment can be lifted via the top or bottom of the elevator cars. The
Main Building has priority on the use of the freight cars. These elevators cannot be
dedicated to construction deliveries for a lengthy period of time except on overtime. Sub-
contractors shall coordinate deliveries with the Construction Manager who shall coordinate
with the Bank. Notice of major deliveries must be given with a minimum of seven (7) days
advance notice.

Deliveries that require the use of a crane or boom truck, etc. must be scheduled for
overtime weekend hours only. Seven (7) days advance notice must be provided so that
coordination of security, elevator use, etc. can be arranged. Street closings, permits, traffic
control, etc. shall be the responsibility of the sub-contractor and a copy of all
docuntentation shall be provided to the Bank in advance.

The sub-contractor shall not use any Bank owned equipment such as ladders, tools, etc.
unless specifically authorized in writing in advance.

The entire Main Building will be occupied during the Project and Bank functions are -
scheduled by the Bank during the day and night. The need to prevent noise, dirt, odor and
smoke from traveling through the Main Building during these “quiet times” must be
expected and accommodated by the sub-contractor.

Burning or flame cutting is not allowed by the Bank. "-Welding is not allowed without
advance notice to the Bank, a “hot works permit” issued by the Bank and submittal of
current welding certificates for each welder. Active smoke detectors and fire suppression
systems are in place throughout the Main Building. Extreme care, including fire watch,
welding blankets, smoke eaters and fire extinguishers are mandated whenever welding or
open flame is allowed by theBank?265 of 504




16.

17.

18.

19.

20.

21.

e ekl

A minimum of seven (7) days advance notice after approval of an overall shutdown
schedule must be given when requesting a shutdown of existing electrical, plumbing,
sprinkler, standpipe, HVAC and standby systems, or any system the Bank deems critical.
Such shutdowns are completely at the discretion of the Bank and must be coordinated with
other shutdowns that may be scheduled by other sub-contractors in the Main Building.

It shall be assumed that all existing conduits, pipes, etc. are live and in use unless otherwise
marked by the Bank’s Main Building personnel. Should any such existing work interfere
with the new installation, the sub-contractor, through the Construction Manager, shall
request that the Main Building’s personnel assist in identifying the existing work and, in
conjunction with the project engineer, determine what can be done to turn off, re-route or
remove the obstruction.

The Bank considers all manner of knives as weapons no matter how small. Workers
requiring knives for their job must put them in a “genuine” tool bag along with other tools.
Any knife not in a tool bag will be confiscated and not returned.

Anything being taken out of the Bank will be subjected to a check by the Bank’s Protection
Department, and must be accompanied by a building pass signed by a Bank employee
representative. Please schedule requests for building passes in advance to ensure that
removal of materials, tools and equipment are not delayed unnecessarily.

All sub-contractor personnel must use only the rest rooms that are designated for their use.
The Bank will provide paper and soap but the sub-contractors are responsible for the
general cleanliness of the restrooms during the Project. A walk-thru shall be scheduled at
the beginning of the Project to document the condition of the bathrooms. Sub-contractors
shall be responsible for all damage to the bathrooms.

Sub-contractor personnel will be permitted to use the 12 floor cafeteria as guests under the
following conditions. If these conditions are not met, cafeteria privileges will be revoked:

A.  Access to the cafeteria will be through the freight car only.

B.  Sub-contractor personnel using the cafeteria and/or dinning room shall
g conduct themselves in an appropriate manner at all times, and refrain from
loud or inappropriate language and behavior.

C.  Sub-contractor personnel shall maintain a reasonable standard of cleanliness
in the cafeteria.

D.  The cafeteria is not to be used as a deli. Ordering for more than one person
is not permitted. If an individual is ordering for more than themselves, they
must go outside the Bank.

E. The Bank has sole discretion of removing these privileges for violation of

rules of conduct or any other reason. The Bank may exclude one or all sub-
contractors from the cafeteria.
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22.

23.

24.

25.

26.

27.

i 4
Alcoholic beverages and drugs are not allowed anywhere on the property. Anyone
observed possessing or consuming alcoholic beverages or drugs on the Bank’s property
shall be removed from the property. )

All Occupational Safety and Health Administration regulations must be followed including
hard hats, hot works permits, lock out tag out procedures, personal safety equipment,
ladders, scaffolds, etc.

An emergency phone list shall be submitted by the Construction Manager to the Bank that
shall include the name and number of the Foreman, Superintendent and Company Officer
for each sub-contractor. After work office numbers, answering machines, dispatchers, etc.
are not acceptable in this regard. Twenty-four (24) hour office numbers, home, cell phone
and beeper numbers shall be provided with the understanding that the individuals listed
shall be available at all times at one of these numbers. These numbers will be treated as

confidential and only for use in emergency.

In case of an accident requiring medical attention and/or an ambulance, the Bank’s Central
Watch Office (x5106) shall be immediately notified. The Bank has a physician on staff
during normal working hours that can provide assistance while outside help is on the way.
The Central Watch Office can also summon outside help if needed. All incidents must be
documented and reports issued to the Bank. ’

In case of fire, the Bank’s Central Watch Office (x5106) shall be immediately notified.
The Bank’s Central Watch Office will contact and obtain outside assistance as needed.

Sub-contractor personnel shall observe all Main Building fire drills and fire department
directions.

Shanties and material storage must be coordinated with the Construction Manager and the
Bank. In general, such arcas shall be limited to the Project area. Storage in the loading
dock is specifically not allowed. Storage outside the work area may be allowed at the total
discretion of the Bank. All storage shall take into account the Bank’s allowable floor

loading.
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ATTACHMENT D: VENDOR INTEGRITY PROGRAM

FEDERAL RESERVE BANK OF NEW YORK
REAL ESTATE AND GENERAL SERVICES DEPARTMENT

The Federal Reserve Bank of New York (the “Bank™) is committed to the highest

" standards in its security and business practices. As part of the Bank’s ongoing effort to maintain

these standards, the Bank has instituted a vendor screening program (*“*Vendor Integrity
Program” or “VIP”) which shall be administered by the Bank’s Protection Department. Business
areas area required to comply with the VIP. The scope of VIP includes all of the Bank’s

vendors.

Program

" Procedures

The purpose of the Bank’s new vendor screening program is twofold:

° To enhance the Bank’s security systems by ensuring that only screened
vendors and individuals have access to its facilities; and

. To ensure that the Bank limits its business relationships to entities which
maintain high ethical standards in their business practices.

There are three (3) components to the VIP:

The first component requires vendors to become familiar with the Bank’s
business practices and agree to abide by them with respect to their contract with
the Bank;

The second component requires that vendors supply the Bank with the
information necessary to conduct a background review; and

The third component asks questions regarding the vendor’s employees, and

requires that vendors have an adequate program in place to screen all of the
employees and representatives that it will send to the Bank’s facilities.

The business area submits its vendor information to the Bank’s Protection
Department.

The Protection Department evaluates each vendor and submits those to which the
VIP applies to Kroll Associates Inc. (“Kroll™), the investigative firm that has been
contracted to perform the background checks.

Kroll forwards a questionnaire to the vendor.
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Once the vendor returns its “packet of information” and fee of $600 to Kroll,
Kroll begins the background check.

Kroll presents its findings to the Bank’s Protection Department.

The Protection Department evaluates these findings, and vendors that meet the
Bank’s standards will be included in the Approved Vendor List.

If negative information is developed during the screening process, the Protection

Department will contact the relevant business area(s) and discuss what course of
action is appropriate under the circumstances.
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ATTACHMENT E: FLOOR PLANS
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FEDERAL RESERVE BANK OF NEW YORK

NEw YORK, N.Y. 10045-0001

AREA CODE 212-720-5000

April 17, 2006

Beyer Blinder Belle, LLP
41 East 11" Street
New York, NY 10003

Attention: Mr. John Beyer
Re: Request for Proposals

Architectural Services
Restoration/Renovation of the Main Building’'s

10" and 11*® Floors

Gentlemen:

Enclosed please find two copies of the Request for Proposals
in connection with the above-referenced project.

3, Please note that the proposals are due no later than 1 p.m.,
May“Y, 2006.

Sincerely, .
| /%/%

Richard Prisco
Assistant Vice President

enclosures
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FEDERAL RESERVE BANK OF NEW YORK

NEw YORK, N.Y. 10045-0001

AREA CODE 212-720-5000

April 17, 2006

Robert AM Stern Architects, LLP
460 West 34" Street
New York, NY 10001

Attention: Mr. Graham Wyatt
Re: Request for Proposals

Architectural Services
Restoration/Renovation of the Main Building'’s

10" and 11" Floors

Gentlemen:

Enclosed piease find two copies of the Request for Proposals
in connection with the above-referenced project.

.. Please note that the proposals are due no later than 1 p.m.,
May %, 2006.

Sincerely,

Richard Prisco
Assistant Vice President

enclosures
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FEDERAL RESERVE BANK OF NEW YORK

NEw YORK, N.Y. 10045-0001

AREA CODE 212-720-5000

April 17, 2006

Swanke Hayden Connell Architects
295 Lafayette Street
New York, NY 10012

Attention: Mr. Robert Cole
Re: Request for Proposals

Architectural Services
Restoration/Renovation of the Main Building'’'s

10*® and 11f® Floors

Gentlemen:

Enclosed please find two copies of the Request for Proposals
in connection with the above-referenced project.

Please note ‘that the proposals are due no later than 1 p.m.,
May“Y, 2006.

Sincerely

Richard Prisco
Assistant Vice President

enclosures
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FEDERAL RESERVE BANK OF NEW YORK

NEw YoRk, N.Y. 10045-0001

AREA CODE 212-720-5000

April 17, 2006

Gensler and Associates
48 Wall Street, Suite 900
New York, NY 10005

Attention: Mr. Kenneth ILunstead

Re: Request for Proposals
Architectural Services
Restoration/Renovation of the Main Building'’s

10%® and 11" Floors

Gentlemen:

Enclosed please find two copies of the Request for Proposals
in connection with the above-referenced project.

- Please note that the proposals are due no later than 1 p.m.,
May ¥, 2006.

Sincerely

Richard Prisco
Assistant Vice President

enclosure
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FEDERAL RESERVE BANK OF NEW YORK

NEw YORK, N.Y. 10045-0001

AREA CODE 212-720-5000

April 17, 2006

Hillier Architecture

The Widener Building, Suite 1500
One South Penn Square
Philadelphia, PA 19107-3502

Attention: Mr. George Skarmeas

Re: Request for Proposals
Architectural Services
Restoration/Renovation of the Main Building’s 10" and 11t

Floors

Gentlemen:

Enclosed please find two copies of the Request for Proposals
in connection with the above-referenced project.

2 Please note that the proposals are due no later than 1 p.m.,
May }/, 2006.

Sincerely,

-
Richard Prisco
Assistant Vice President

enclosures
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FEDERAL RESERVE BANK OF NEW YORK -

NEW YORK, N.Y. 10045-0001

AREA CODE 212-720-5000

April 17, 2006

Peter Marino and Associates

Architects
150 East 58%® Street
New York, NY 10022

Attention: Mr. Peter Marino
Re: Request for Proposals

Architectural Services .
Restoration/Renovation of the Main Building’s

10*™ and 11*® Floors .

Gentlemen:

Enclosed please find two copies of the Request for Proposals
in connection with the above-referenced project.

Please note that the proposals are due no later than 1 p.m.,
May“x, 2006.

Sincerel

Richard Prisco
Assgistant Vice President

enclosures
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FEDERAL RESERVE BANK OF NEW YORK

NEW YORK, N.Y. 10045-0001

AREA CODE 212-720-5000

April 17, 2006

Peter Pennoyer Architects
432 Park Avenue South, 11! Floor
New York, NY 10016

Attention: Mr. Peter Pennoyer

Re: Request for Proposals
Architectural Services
Restoration/Renovation of the Main Building’s

10 and 11 Floors

Gentlemen:

Enclosed please find two copies of the Request for Proposals
in connection with the above-referenced project.

Please note that the proposals are due no later than 1 p.m.,
May~-Y, 2006.

Richard Prisco
Assistant Vice President

enclosures
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FEDERAL RESERVE BANK OF NEW YORK

NEW YORK, N.Y. 10045-0001

AREA CODE 212-720-5000

April 17, 2006

Allan Greenberg Architect
150 East 58" Street
New York, NY 10155

Attention: Mr. Allan Greenberg

Re: Request for Proposals
Architectural Services
Restoration/Renovation of the Main Building'’s

10%® and 11*® Floors

Gentlemen:

Enclosed please find two copies of the Request for Proposals

in connection with the above-referenced project.

Please note that the proposals are due no later than 1 p.m.,

MayZ¥, 2006.

Sincerel

Richard Prisco
Assistant Vice President

enclosures
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Attachment B

FEDERAL RESERVE BANK OF NEW YORK
CONTRACT RIDER

The Standard Form Agreement Between Owner and Architect (AIA
Document B141, Fourteenth Edition, 1987) (the “Agreement”), dated _ between
(the “Archltect”) and
the Federal Reserve Bank of New York (“Owner”) is amended by this Rider as follows.
The entire contract between the parties shall consist of the Agreement, any Addendums,
and this Rider (the “Contract™). In the event of any inconsistency between the terms of
the Agreement and this Rider, the terms of this Rider shall govern.

Article 1. Architect’s Responsibilities
After Section 1.1.3 insert the following:

“The Architect shall provide professional services for the project in accordance
with the terms and conditions of this Contract.”

Article 2. Scope of Architect’s Basic Services
Add the following at the end of Section 2.1.1:

“The Architect shall not proceed from phase to phase as described below until the
Owner has approved in writing the work performed by the Architect and the
Construction budgets.”

Add the following new sections to Article 2.1:

2.1.2. “Main Building” means the Federal Reserve Bank of New York
building located at 33 Liberty Street.

2.1.3 “Project” means the architectural/engineering services performed in
connection with the (the “Project”). Without limiting the foregoing,
“Project” shall include the overall undertaking in which the Architect,
Owner, and others will participate to complete the necessary services
required for restoration/renovation of the 10™ and 11™ floors of the Main

Building.
2.1.4. “Owner” means the Federal Reserve Bank of New York, represented by its
duly authorized agents.
Architect: Bank:
Date: Date:
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Add the following after Section 2.2:

2.2.0.1. The Architect shall provide the Owner with a time schedule covering the
schematic design phase, design development phase, construction
documents phase, bidding or negotiation phase, and the construction
phase for the Project including a time allowance for the review by the
Board of Governors.

2.2.0.2.The Architect shall conduct a site survey that should include a review
and corroboration of the accuracy of available drawings and specifications
or other information furnished by the Owner, existing conditions or
facilities or to make measured drawings thereof, and interview Owner
personnel where applicable.

Section 2.5.1. is deleted in its entirety and replaced with the following new sections:

2.5.1. Upon Owner approval of construction documents, the Architect shall assist
the Construction Manager in solicitation of bids in accordance with the
procedures set forth in the AIA Documents and Owner General Terms and
Conditions. The Architect shall attend the pre-bid conference and respond to any
questions and requests for clarification that the bidders may submit.

2.5.2. The Architect shall attend the Bid Opening if so requested by the Owner.

2.5.3. The Architect shall assist the Owner in tabulating and evaluating
construction bid proposals. The Architect shall also assist the Owner in the
preparation of all contracts for construction.

2.5.4. The Architect shall review Board of Governors comments and prepare a
response thereto.

Section 2.6.1. Delete entirely and substitute with the following:

2.6.1. For each component of the Project, the Construction Phase shall commence
with the acceptance by the Owner of the Construction Manager’s Guaranteed

'Maximum Price and, together with the Architect’s obligation to provide the Basic
Services under this Agreement, will terminate when final payment to the Architect
is due, or in absence of a final Certificate for Payment or of such due date, sixty
(60) days after the Date of Substantial Completion of the Work, whichever occurs
first.

Section 2.6.2. Insert after “current as of the date of this Agreement,” the following: “as it
may be amended for this Project.”

Architect: Bank:

Date: Date:
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Section 2.6.3. Add the following:

“Provided, however, the Owner reserves the right to appoint a
representative empowered to act for the Owner during the Construction
Phase and to supersede the Architect’s Construction Phase responsibility
to the extent set forth in written notice to the Architect. The Architect
shall no longer bear responsibility unless, until and only to the extent that
the Architect shall be redirected to resume responsibility by the Owner.
Except with respect to the quasi-judicial authority granted to the Architect
herein, the Architect shall not exercise any of its prerogatives or duties in
such manner as to increase cost to the Owner of constructing the Project
without Owner’s prior written approval.”

Add the following at the end of Section 2.6.12:

“The Architect shall forward to the Owner a copy of all such submittals for the
Owner’s comments and permanent records.”

Section 2.6.19. Delete entirely and replace with the following:
“The Architect shall secure the release of liens and closeout of the project,
including determination of the Date of Substantial Completion and final
completion, review of the written guarantees and related documents and issuance
of the final Certificate for Payment.”

Add the following immediately after Section 2.6.19:

Section 2.6.20 The Owner shall contract for such services as asbestos abatement
design documents and 3rd party air monitoring required by local codes, if needed.

Article 3. Additional Services

Sections 3.4.6. and 3.4.7. Delete entirely.

Article 4. Owner’s Responsibilities

Sections 4.5 through 4.9. Delete entirely.

Section 4.10. Add the following:
“Provided, however, this section shall apply only to such knowledge of
fault, defect or nonconformance as may be obtained by the Owner’s

representative or his designee and the Owner shall have no obligation to
investigate for the purpose of becoming aware of fault or defects.”

Architect: Bank:

Date: Date:
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Article 6. Use of Architect’s Drawings, Specifications and Other Documents
Section 6.1. Delete the last sentence thereto and add:

“The Owner may also use the Drawings and Specifications with respect to
construction, maintenance, repair and modification of the Project. At the
conclusion of the Project or other termination of this Agreement, the
Architect shall promptly return any and all Plans to the Bank, including
any Plans that it has shared with, released to, or otherwise provided to any

third party.”
Article 7. Arbitration .
Section 7.1. Delete entirely and substitute with the following:

“At the exclusive option of the Owner, all claims, disputes and other
matters in question between the parties to this Agreement, arising out of or
relating to this Agreement or the breach thereof, shall be decided by
arbitration in accordance with the Construction Industry Arbitration Rules
of the American Arbitration Association then obtaining unless the parties
agree otherwise. Any and all arbitration arising out of or relating to this
Agreement shall include, by consolidation, joiner, or joint filing, any
additional person or entity not a party to this Agreement to the extent
necessary to the final resolution of the matter in controversy. The Owner
shall include an arbitration and consolidation provision in the Owner-
Contractor Agreement and shall provide that similar provisions be
included in subcontracts and Purchase Orders. This Agreement to
arbitrate and any agreement to arbitrate with an additional person or
persons duly consented to by the parties to this Agreement shall be
specifically enforceable under the prevailing arbitration law.”

Section 7.3. Delete entirely.

Add the following new section immediately after Section 7.4:
Section 7.5. At the Owner’s exclusive optidn, the location for settlement
of any and all claims, controversies or disputes arising out of or related to
this Agreement or any breach thereof whether by arbitration or litigation
shall be New York, New York.

Article 8 Termination, Suspension or Abandonment

Section 8.1. Delete “not less than seven days™ in line 2.

Section 8.3. Delete the first sentence and substitute with the following:

Architect: Bank:
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“This Agreement may be terminated by the Owner without cause
immediately upon written notice to the Architect unless otherwise
provided in the notice.”

Section 8.7. Delete everything following the word “termination” in line three and place a
period following “termination.”

Article 9. Miscellaneous Provisions
" Delete Section 9.1 entirely and substitute with the following:

“Unless otherwise specified, this Agreement and the rights and obligations
under this Agreement shall be governed by and construed in accordance
with the Federal law of the United States of America and, in absence of
controlling Federal law, in accordance with the law of New York,
notwithstanding new York’s choice of law rules.”

Section 9.4. Delete in lines 6 and 7 “the edition of AIA Document A201, General
Conditions of the Contract for Construction, current as of the date of this Agreement” and
insert in its place “the Owner-Contractor Agreement to the extent that Agreement is
effective.”

Section 9.9. Delete entirely and substitute w1th the following:
“The Architect shall not refer to the Owner or any part of the Federal

Reserve System in any publication or advertisement and shall not
publicize its role in the Project without the Owner’s prior written consent.”

Article 10. Payments to the Architect
After Section 10.1.1. insert the following section:

10.1.2. The Architect shall obtain written authorization of the Owner before
paying overtime premium to his employees and agents, where such cost is to be
charged as additional fee to the Owner.

Section 10.2.1.6. Delete in its entirety and replace with the following: “Computer-aided
design and drafting equipment time when used in connection with this project shall be
included in the Basic Services and is not a reimbursable expense.”

Section 10.5.1. Delete the phrase “Architect has been found to be liable” and replace it

. with the phrase “Owner determines, in its sole discretion, that the Architect is responsible
for.”

Architect: Bank:

Date: Date:
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Section 10.6.1. Insert the following at the end thereof:
“and retained for the period of five (5) years from completion of the project.”

Section 10.6.1. Add the following:

“Such records shall be subject to Owner audit upon reasonable notification for the
purpose of determining the accuracy of statements submitted.”

Article 11. Basis of Compensation

11.5.2. In the first line, delete the phrase “Architect’s invoice” and replace it with
“Owner’s receipt of a proper invoice from the Architect.” Delete the
second sentence in its entirety.

Article 12. Other Conditions or Services

Add the following:

Section 12.1. INSURANCE: The Architect shall purchase and
maintain, as primary Insurance, minimum limits of Insurance as set forth
below to protect itself from claims arising out of or resulting from the
Architect’s operations under the Contract, whether such operations are
undertaken by the Architect any Subcontractors, and/or by any person
and/or entity for which any of the foregoing may be liable:

1) Claims under workers compensation, disability benefits, and other similar
employee benefit acts;

2) Claims for damages for bodily injury, occupational sickness or disease, or
the death of any employee of the Architect and/or any Subcontractors;

3) Claims for damages for of bodily injury, occupational sickness or disease,
or the death of any person other than an employee of the Architect or
Subcontractor.

4) Claims for damages for Personal and Advertising injury which are:
(@ Sustained by any person as a result of an occurrence directly or
indirectly related to the employment of such person by the
Architect and/or,

(b)  Sustained by any other person.

Architect: _  Bank:

Date: Date:
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5) Claims for damage to the Work, including loss of use, and including the
cost to remove, replace, or restore the Work, which arise from injury to or
destruction of tangible property, or arise from the inadequate installation
of, or provision of, or defects in, or defects in design of, the Work,

6) Claims for damages, other than to the Work itself, because of injury to or
destruction of tangible property, including loss of use resulting therefrom;
and/or

7 Claims for damages because of bodily injury or death of any person or
because of property damage arising out of any motor vehicle, machinery or
equipment.

8) Claims for damages, including Rip & Tear and including Loss of Use,
which arise out of defects in engineering or architectural design.

Insurance Definitions

~ “Advertising Injury” — An injury arising from advertising activities, employee

publications and all other oral, written, televised, videotaped, electrically
transmitted or any otherwise disseminated materials, for: Libel, slander,
defamation, or disparagement; Violation of right of privacy; Misappropriation of
ideas; Infringement of copyright, trademark, title, or slogan; or Unfair
competition.

“Bodily Injury” — The definition of-bodily injury is to include physical injury,
sickness, disease, death, mental injury, emotional anguish, shock or humiliation.

“Occurrence” -- An event, or continuous or repeated exposure to conditions,
which cause injury during the Policy period. All such exposure to substantially
the same general conditions at or emanating from the insured location or insured
project shall be deemed one “occurrence.”

“Personal Injury” — Injury sustained as a result of wrongful eviction, false arrest,
detention or imprisonment, malicious prosecution, libel, slander or defamation,
invasion of privacy, wrongful entry or dismissal, or discrimination.

“Property Damage” — All risk of physical loss of or damage to real and personal
property, including the loss of use thereof.

Workers’ Compensation and Employer’s Liability Insurance as required by all
applicable local, state and/or federal laws, and including a Voluntary Employers
Liability Rider. All certificates of insurance must specifically note that the
statutory provisions of the state or district where the Work is located apply. The
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Employer’s Liability Insurance shall be written for no less than the following
limits, or for an unlimited amount if allowable by the appropriate state of
jurisdiction:

(a)  Bodily Injury by Accident - $1,000,000 Each Accident
(b)  Bodily Injury by Disease - $1,000,000 Policy Limit
(c)  Bodily Injury by Disease - $1,000,000 Each Employee

Comprehensive General Liability Insurance (broad form), written on an
“occurrence” basis, including a per-project/per-location amendment to the general
aggregate limit. Such policy shall provide cover for Bodily Injury and Property
Damage, and for Personal & Advertising injury:

Minimum Limits of Liability:

@) Bodily Injury and Property Damage Per Occurrence
Combined Single Limit: $1,000,000

(ii)  General Aggregate: $2,000,000

(iii)  Products and Completed Operations Per Occun'ence and
Aggregate: $2,000,000

(iv)  Personal & Advertising Injury: $1,000,000
(v)  Medical Payments: $10,000

The Architect’s insurance required under this paragraph shall be written for no
less than any limits of liability as herein specified, or as required by law,
whichever is greater, by a company or companies licensed to do business in the
State of New York, and/or in the district where the Work is located. Such
companies shall have a minimum “A-" or better policyholder’s rating, and a
“Class XI” or better financial rating as listed in the most current edition of the
AM. Best Insurance Guide available on the date of the execution of the Contract.

Comprehensive Automobile Liability insurance, providing coverage for Bodily
Injury and Property Damage for claims arising from the operation, use, and/or
loading and unloading of any motor vehicle:

(3)  Limit of Liability - $1,000,000.

(b)  The policy shall contain no exclusion for liability assumed under
contract.
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Excess or Umbrella Liability Insurance in an amount not less than $25,000,000
following the forms and amounts of primary General Liability, Automobile, and
Workers’ Compensation and Employers Liability Insurance as described herein.

Professional Errors and Omissions coverage with limits no less than $5,000,000
per occurrence and $5,000,000 any aggregate, providing coverage for loss or
damage resulting from Architect’s professional errors and omissions or wrongful
acts committed in the course of advising on any and all environmental matters;
and/or wrongful acts committed in the course of rendering, or failing to render,
professional services, such as architectural, engineering, surveying, or other such
services, which are undertaken in connection with the Contract. Such insurance
coverage will include an endorsement warranting that coverage will apply for
claims arising during the course of the contract, and for a period of at least two
years thereafter. This two year extended claim and reporting period shall not limit
the Architect’s liability in the event that a wrongful act is discovered after the
two-year period, but only limit the strict insurance requirements imposed.

All of the insurance coverage described in this Article maintained by the Architect
shall provide that:

(1)  The Owner shall be included in the policy as Additional Insured, as
its interest may appear, with the understanding that any obligation
imposed upon the insured parties, including, but not limited to, the
liability to pay premiums, shall be the sole obligations of the
Architect and not the Owner;

(2)  Architect and its Subcontractors expressly waive all rights of
subrogation, set-off, and counterclaim against the Owner for
damages payable by Insurance obtained pursuant to this Agreement
or any insurance coverage’s applicable to the work. The policies of
insurance required to be carried by Architect and all Subcontractors
shall provide such Waivers of Subrogation by endorsement or
policy language.

(3)  The Architect’s insurance policies shall be endorsed so as to
indicate that its policies provide primary and non-contributory
coverage for all claims of any type or nature against the Owner,
arising out of or resulting from the provision of the Work by the
Architect and/or any Subcontractors. Any other valid and
collectable insurance which includes the Owner as Named Insured
shall in no instance be considered as primary, co-insurance, or
contributing insurance. (The Architect’s policy may allow the
Subcontractor’s policy to provide primary cover in the event of a
claim arising from the Subcontractor’s negligence.) These policies
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shall further be endorsed to allow Cross-Claim and Severability of
Interest Endorsements for claims due to the actions and/or inaction
of the Architect and/or any Subcontractor.

(4)  All losses shall be payable without restriction on the nature of the
Work, the occupation of the Architect or use of the Work and/or
the site, or portion(s) thereof.

The Architect shall require each of the Subcontractors to procure and maintain
Insurance coverage with Terms and Conditions equal to or exceeding those
specified above. Such coverage shall remain in effect until the approved
completion of such Subcontractor’s portion of the Work, and for an extended
period, as specified above, for exposure arising from the completed operations.
The Architect shall be solely responsible for ensuring that each such
Subcontractor complies with all of the insurance requirements hereunder. The
Architect is further charged with monitoring each Subcontractor’s compliance
with this provision.

A Certificate of Insurance signed by the insurance carrier or the carrier’s
authorized agent stating the limits of the liability and the expiration date of
each coverage, and warranting the Architect’s compliance with the above
specified provisions shall be delivered to the Owner prior to the
commencement of the Work. Additionally, such carrier or such authorized
agent shall provide a warranty statement that the insurance requirements
under this Article have been fully met and are covered under such certificate.
Should the initial insurance policy expire prior to the final completion of the
Work, a renewal certificate and additional warranty statement shall be furnished
to the Owner not later than 30 days prior to such expiration date. All certificates
shall contain a provision that coverage shall not be canceled, materially amended,
or allowed to expire without at least sixty (60) days prior written notice to the
Owner.

The Architect shall, at all times through final completion of the Work, carry and
maintain, at the Architect’s sole expense, full replacement cost coverages for
damages to or loss of the Architect’s assets, including tools, equipment, material,
and facilities required for his provision of the Work.

The Owner shall continue to occupy or use a portion or portions of the Work prior
to Substantial Completion thereof. The Architect shall insure that the insurance
company or companies providing the property insurance have consented to this
occupancy and use by endorsement to the policy or policies. The insurance shall
not be canceled or lapsed on account of such partial occupancy or use.
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Compliance by the Architect with the insurance requirements set forth in this
Article shall not relieve the Architect of any liability arising from any indemnity
or other such agreement as set forth in the contract documents, nor shall the
Architect’s liability, be limited by the amount of any applicable insurance.

If the General Liability coverages are provided by a Commercial General Liability
Policy on an occurrence basis, the policy date or Retroactive Date shall predate

- the Contract; the termination date of the policy or applicable extended reporting
period shall be no earlier than the termination date of coverages required to be
maintained after final payment.

Section 12.1.1. OTHER INSURANCE: The Owner shall not be obligated to
procure or maintain any form of fire (property), liability, or other insurance.

Section 12.2. INDEMNITY: The Architect shall indemnify, defend and
hold harmless the Owner in accordance with the following provisions:

(a) from all loss, cost, expense, liability, injury, damage, or death that
may occur or be claimed by or in respect of any party or parties or
property including the property of the Owner, to the extent, as
determined on a percentage-comparative negligence basis, caused
by any negligent act or omission made or done in the course of
performance of the services required under this Agreement by the
Architect, any employee thereof, or any person or entity retained or
engaged by the Architect;

(b)  from all cost or expense that the Owner may incur by virtue of any
claim by any consultant retained by the Architect for fees or
expenses paid to the Architect and not paid to the architect and not
paid to the consultant;

(c) from all loss, cost, expense or liability that the Owner may incur or
suffer as a result of any infringement, on the sole part of the '
Architect or any person or entity retained or engaged by the
Architect, of the patent or copyright laws of the United States of
any other country for which the Owner is held legally liable; and

(d) the Architect’s duties under this Section shall in no event exceed
the limits of the Architect’s applicable insurance coverage then in
force at the time the claim for indemnity is made.

Section 12.3. BUY AMERICAN ACT: The Architect understands that the
Owner makes it a policy to comply with the Buy American Act (41 U.S.C. 10(a)-
10(d) and Executive Order 10582) as amended. The Architect will use his best
efforts to specify materials conforming with this policy.
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Section 12.5. EQUAL EMPLOYMENT OPPORTUNITY: In the performance of
the Agreement, the Architect agrees that with respect to the work the Architect
will not discriminate against any employee or applicant for employment because
of race, color, religion, sex, age, disability or national origin.

Section 12.5.2. The Architect shall, in all solicitations or advertisements
for employees placed by them or on their behalf for this Project, state that
all qualified applicants will receive consideration for employment without
regard to race, religion, color, sex, or national origin.

Section 12.5.3. Failure of the Architect to comply with the provisions of
the “Equal Employment Opportunity” clause may result in a determination
that the Architect is in default. In the event of default on the basis of
noncompliance with the provisions of this clause, the Owner shall have the
right to terminate the contract, as well as any other rights and remedies
provided elsewhere in this Agreement in the event of default by the
Architect.

Section 12.6. Throughout the course of the Project, the Architect shall
prepare a written record of conferences and meetings between the Owner
and the Architect showing decisions, approvals, and conclusions made on
Project work.

Section 12.7. All parties designated by the Architect to maintain liaison
with the Owner must be acceptable to the latter and the Architect shall
submit the name and professional background of each consultant retained
by the Architect to the Owner for approval prior to his pa