3.19.9 Payroll Records. It shall be the sole responsibility of Contractor to ensure compliance with the
provisions of Applicable Laws and the Contract Documents relating to maintenance and submission of payroll
records. Pursuant to the provisions of California Labor Code §1776, Contractor shall keep, and shall cause each
Subcontractor performing any portion of the Work to keep, accurate certified payroll records, showing the name,
address, social security number, worker classification and straight-time and overtime hours worked each Day and
week, and the actual per diem wages paid to each journeyman, apprentice, worker or other employee employed
by Contractor in connection with the Work. Certified payroll records must be-in the payroll reporting format
prescribed by the Division of Labor Standards Enforcement. If there is no work by Contractor or a Subcontractor
in a given week, Contractor must keep and submit a certified “Nonperformance” payroll record, indicating “no
work” for that week. Contractor shall submit all certified payroll records to County in complete, unredacted form
with an original signature on the Statement of Compliance, along with, and as a condition to, its Applications for
- Payment. Additionally, payroli records shall be available for inspection at all reasonable hours at the principal
- office of Contractor on the following basis:

A a certified copy of an employees payroll record shall be made avallable for inspection or
furnished to such empioyee or his or her authorized representative on request;

2 a certified copy of all such payroll records shall be made available for inspection or furnished
upon request to County, the Division of Labor Standards Enforcement and/or the Division of Apprenticeship Standards
of the Department of Industrial Relations or such other person or entity as designated by County;

3 a certified copy of all such payroll records shall be made available upon.request by the public
for inspection or the copying thereof, provided that (1) such request is made by the public through either County, the
Division of Apprenticeship Standards or the Division of Labor Standards Enforcement of the Department of industrial
Relations, (2) such requested payroll records have not previously been provided pursuant to Subparagraph 3.19.9.2,
above, then the requesting individual or entity shall, prior to being provided the records, reimburse the costs of
‘preparation by Contractor, the Subcontractors and the entity through which the request was made, and (3) the public
shall not be given access to records at the principal office of Contractor;

4 Contractor and each Subcontractor shall within ten (10) Days after receipt of a written request
file a certified copy of such payroll records with the person or entity that requested the records;

.5 Contractor shall provide, and shall cause each Subcontractor to provide, payroll records as

defined in Title 8 California Code of Regulations §16000 to County within ten (10) Days after receipt of written request '
at no cost to County;

R any copy of such payroll records made available for inspection by, and copies furnished to. the
public shall be redacted in'a manner so as to prevent disclosure of an individual's name; address, and social security
number,-except that any copy made available for inspection by, and copies furnished to, a joint labor-management
committee established pursuant to the federal Labor Management Cooperation Act of 1978 (29 U.8.C. Section 175a)
shall be marked or redacted only to prevent disclosure of an individual's name and social security number, and in either
event, the name and address of Contractor or the Subcontractor performing the Work shall not be so obliterated; and

T any copy made available to an agency included in the Joint Enforcement Strike Force on the
Underground Economy -established pursuant to Section 329 of the Unemployment Insurance Code and other law

enforcement agencies mvestlgatlng violations of law shall, upon request, be provided nonredacted copies of certified
payroll records;

8 Contractor shall inform County concurrently with the submlss10n of its initial Application for
Payment, of the location of such payroll records, including the street address, city and county, and thereafter shall,
within five (5) working days, provide a notice of any change of location and address of such payroli records.

3.19.10 Apprentices. Contractor acknowledges that, even if performance of the Work involves a dollar amount
greater than or a number of working days greater than that specified in California Labor Code §1777.5, it shall be
the sole responsibility of Contractor, for all apprentice occupations, to ensure compliance with California Labor
Code §1777.5, including, without limitation, the following provisions:
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A Apprentices of any crafts ortrades may be employed and, when required by California Labor

Code §1777.5, shall be employed provided they are properly reglstered in full compliance with the provisions of the
California Labor Code.

2 Every such apprentice shall be paid the prevailing rate of per diem wages for apprentices in
the trade to which he or she is registered and shall be empioyed only at the work of the craft or trade to which he orshe -
is registered. , ‘

3 Only apprentices, as defined in California Labor Code §3077, who are .in training. under
apprenticeship standards and written apprentice agreements under Chapter 4 (commencing at §3070), Division 3 of
the California Labor Code, are eligible to be employed at the apprentice wage rate on Public Works. The employment
and training of each apprentice shall be in accordance with either: (1) the apprenticeship standards and apprentice
agreements under which he or she is training; or (2) the rules and regulations of the California Apprenticeship Council.

4 Contractor and any of the Subcontractors employing workers in any apprenticeable craft or
trade in performing any of the Work shall apply to the applicable joint apprenticeship committee for-a certificate
approving Contractor or the Subcontractor under the applicable apprenticeship standards and fixing the ratio of
apprentices to journeymen employed in performing the Work.

5 Prior to commencing the Work, Contractor shall submit contract award information to an
applicable apprenticeship program that can supply apprentices to the Site of the Work. The information submitted shall
include an estimate of journeyman hours to be performed under the Construction Contract, the number of apprentices
proposed to be employed, and the approximate dates the apprentices would be employed. A copy of this information
shall also be submitted to County if requested by County.

6. The ratio of the Work performed by apprentices to journeymen employed in a partlcular craft
or trade on the Work may be no higher: than the ratio stipulated in the apprenticeship standards under which the
apprenticeship program operates, where Contractor or the Subcontractor agrees to be bound by those standards, but,
except as otherwise provided in this Paragraph, in no case shall the ratio be less than one (1) hour of apprentice work
for every five (5) hours of journeyman work. Apprentices may comprise up to thirty percent (30%) of the work force of
each particular craft, classification or type of worker empioyed, unless the applicabte joint apprenticeship committee
establishes a lower percentage. To the extent possible, fifty percent (50%) of the apprentice work force shall consist of
first-year apprentices. :

T The interpretation and enforcement of California Labor Code §1777 5 shall be in accordance
with the rules and procedures of the California Apprenticeship Council.

8 Contractor and all the Subcontractors shall comply with Cahforma Labor Code §1777.6, whlch
forbids certain discriminatory practices in the employment of apprentices.

9 Contractor shall become fully acquainted with the law regarding apprentices prior to
commencement of the Work, paying special attention to California Labor|Code §§1777.5, 1777.6, and 1777.7 and Title
8, California Code of Regulations, §§200 et seq. Questions may be directed to the State Dlwsvon of Apprenttceshlp
Standards, 455 Golden Gate Avenue, San Francisco, California.

3.19.11 Pre-Construction Meetings, Interviews. Contractor shall attend any pre-construction meetings heid

- by County to discuss labor requirements.  Contractor and the Subcontractors shall allow County, County
Consultants and the Department of Industrial Relations, and designated representatlves of each, to conduct, at
their discretion, mterwews of workers at the Site during working hours. :

3.19.12 Penalties for Vlolatlons.

A Prevailing Wage Violations. Pursuant to California Labor Code §1775, Contractor and any
of the Subcontractors shall, as a penalty, pay an amount not to exceed Two Hundred Dollars ($200) for each Day, or
portion thereof; for each worker paid less than the prevailing rates, determined by the Director of the Department of
Industrial Relations, for the trade or craft in which such worker is employed by - Contractor or, except as provided by
said §1775 by any:of the Subcontractors, of any Tier, for performance of the Work. The amount of this penalty shall
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be determined by the Labor Commissioner and shall be based on consideration of both: (1) whether the failure of

~Contractor or the Subcontractor to pay the correct rate of per diem wages was a good faith mistake and, if so, whether
the error was promptly and voluntarily corrected upon being brought to the attention-of Contractor or the Subcontractor;
and (2) whether Contractor or the Subcontractor has a prior record of failing to meet its prevailing wage obligations.
The difference between the amount owed to each worker pursuant to such prevailing wage rates, and the amount paid
to each worker for each Day or portion thereof for which each worker was paid less than the prevailing wage rate, shall
be paid to each worker by Coniractor.

2 Working Hour Vlolatlons Pursuant to Labor Code §1813, Contractor shall pay a penaity of
Twenty-Flve Dollars ($25) per worker employed in the performance of the Work by Contractor or by any of the
- Subcontractors for each Day during which such worker is required or permitted to work more than eight (8) hours in any
Day and forty (40) hours in any one calendar week in violation of the provisions of Article 3 (commencmg at §1810),
Chapter 1, Part 7, Division 2 of the California Labor Code.

3 Payroll Record Violations. Pursuant to California Labor Code §1776, Contractor shall inthe"
event of a failure to comply within ten (10) Days with any written notice requesting the records enumerated in subdivision
(a) of said §1776, pay a penalty of One Hundred Dollars ($100) for each Day, or portion thereof, for each worker, until
Contractor has strictly complied with such request. Upon the request of the Division of Apprenticeship Standards or the
Division of Labor Standards Enforcement, these penalties shall be withheld from progress payments then due.

4 Apprentlceshlp Violations. Pursuant to California Labor Code §1777.7, if Contractor or the
Subcontractor is determined by the Chief of the Division of Apprenticeship Standards (the “Chief’) to have knowingly
committed a first-time violation of California Labor Code §1777.5, Contractor or the Subcontractor shall pay, as-a civil
penalty, an amount not exceeding One Hundred Dollars ($100) for each full Day of noncompliance, provided that the
amount of this penalty may be reduced by the Chief if the penalty would be disproportionate to the severity of the
- violation. In lieu of this penalty, the Chief may, for a first-time violation and with the concurrence of the joint
apprenticeship commitiee, order Contractor or the Subcontractor to provide apprentice employment equivalent to the
work hours that would have been provided for apprentices during the period of noncompliance.  If such violation by
Contractor or the Subcontractor is a second or subsequent violation committed within.a three (3) year period from a
previous violation of §1777.5, Contractor or the Subcontractor shall pay, as a civil penaity, to County the sum of not
more than Three Hundred Dollars ($300) for-each full Day of honcompliance. County shall withhold the amount.of the
civil penalty from contract progress payments then due or to become due. In addition, if Contractor or the Subcontractor
is determined to have knowingly committed a serious viclation of any provision of §1777.5, the Chief may deny to
Contractor or the Subcontractor, and to its responsible officers, the right to bid on or be awarded a contract to perform
work as a subcontractor on any subsequent project for County for a period of up to one (1) year for the first violation
and for a period of up to three (3) years for a second or subsequent violation.

3.19.13 Subcontractor Provisions. . Contractor shall include, and shall require the Subcontractors to include,
contractual provisions in all contracts they enter into for the performance of the Work requiring-compliance with
the provisions of this Section 3.19 at no additional cost. ,

3.19.14 Condition of Payment. Compliance by Contractor with the requirements of this Section 3.19 and each
of its Paragraphs shall be a condition to Contractor’s right to payment under its Applications for Payment. Without
limitation-to the foregoing, payments to Contractor shall not be made when payroll records are delmquent or
inadequate.

3.20 LABOR CODE §2810

3.20.1 Application. The provisions of this Section 3.20 apply only if the Contractor has not executed a collective:
bargaining agreement covering the workers who will be employed to perform the Work. :

3.20.2 Declaration by Contractor. If a Declaration of Sufficiency of Funds has not been submitted by Contractor
as a Post-Award Submittal, then it must be submitted prior to Award. In executing the Construction Contract,
Contractor warrants and represents that all of the statements contained in its Declaration of Sufficiency of Funds
remain true and correct as of the date of execution of the Construction Contract and may be relied upon by County -
in determining whether there appears to be sufficient funds in the Contractor's Bid to allow the Contractor to
comply with all Applicable Laws governing the labor or services to be provided for the performance of the Work.
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3.21

322

‘The truth and accuracy of the statements contained in said Declaration and in this Paragraph 3.20.2 constitute a

material part of the Contractor's consideration for, and a material inducement to the County's entering into, the
Construction Contract.

3.20.3 . Continuing Duty. To the extent that any of the information provided in the Declaration of Sufficiency of
Funds submitted by Contractor relating to numbers of workers or independent contractors that will be employed
or utilized for performance of the Work was or is based upon a best estimate, rather than actual figures or
information, then the Contractor assumes the continuing duty to the County to ascertain the actual figures and
information requested in the Declaration of Sufficiency of Funds and to provide such actual figures and information
to the County in the form of a revised and updated Declaration of Sufficiency of Funds once the actual figures
and information become known.

URBAN RUNOFF AND STORM WATER COMPLIANCE

3.21.1- Contractor's Responsibility. If and to the extent storm water permitting, control, mitigation Qr*ciisbhafge
control is required by Applicable Laws, the Contractor shall: (1) prior to starting any Work at the Site, sign and.

implement the Storm Water Management Plans or Storm Water Pollution Prevention Plans as previously prepared

by the County’s Consultant for civil engineering or by others; (2) take all necessary steps to monitor, report, -
enforce and otherwise implement and comply with the requirements of the Storm Water Permit, Storm Water
Management Plans and Storm Water Pollution Prevention Plans and all Applicable Laws pertaining to the -
elimination or mitigation of storm water pollutant discharge to separate storm sewer systems or other
watercourses, including without limitation, applicable requirements of the State Water Resources Control Board,
Santa Ana, San Diego, and/or Colorado Region Water Quality Control Boards and municipal storm water
management programs; (3) adhere to and implement the Special Provisions for Urban Runoff and Water Pollution
Control set forth in the Specifications; and (4) ensure that the Work is constructed in conformance with those
post-construction best management practices (BMPs) identified within the project-specific Water Quality
Management Plan (WQMP). ,

3.21.2 Inspections, Reports Contractor shall immediately notify the person identified to Contractnr as the
County’s “project manager” for the Project of all inspections by Government Authorities (including, but not limited
to, any regional board staff) and, if practicable, arrange for participation by such Governmental Authorities in any
other pertinent inspections conducted at the Site. Contractor shall provide to County copies of all reports and

monitoring information related to the matters covered by this Section 3. 2

3.21.3 Violations. The Contractor recognizes and understands that failure to comply with the requirements of
any applicable storm water-related permit issued by the State of California of the United States pursuant to the

Clean Water Act (Title 33 U.S.C.§§ 1251 et seq) and/or the Porter Cologne Water Quality Control Act (California

Water Code §§13000 et seq.) is a violation of Applicable Laws. Contractor shall be responsible for all Losses

and for any liability (including, without limitation, fines, penalties and other administrative liabilities and costs)

imposed by Applicable Laws as a result of the Contractor’s failure to comply with Applicable Laws, mcludmg,

without limitation, the requirements of this Section 3.21

3.21.4 Condition of Payment. Compliance by the Contractor with the requirements of this mﬂl shall
be a condition to the Contractor's right to payment under its Applications for Payment.

3.21.5 Costs of Comphance The Contractor represents and warrants that it has mcluded in lt Bld all costs of
comphance with the requirements of this Section 3.21. ‘

SOLID WASTE MANAGEMENT

Contractor shall comply with all provisions of Applicable Laws (including, without limitation, the requirements of the
California Public Resources Code, rules and regulations of the California Integrated Waste Management Board and
provisions of any Site-specific. plans adopted by County) that are applicable to the activities. of contractors performing
construction or related activities on the Site. Compliance by Contractor with the requirements of this M 2 shaill
be a condition to Contractor’s right to payment under its Applications for Payment.
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3.23 CEQA COMPLIANCE

No Work that is subject to California Environmental Quality Act (CEQA) shall proceed by Contractor until Contract
Documents satisfying the CEQA process are reviewed and approved by the County. Contractor shall comply with all
- applicable CEQA requirements. If there is a federal nexus (e.g. a source of federal funding) to the Project, compliance
by Contractor with the National Environmental Policy Act (NEPA) will be required in addition to and in conjunction with
compliance with requirements of CEQA. The Contractor shall comply with the conditions identified on the Plans and
Specifications for compliance with the California Environmental Quality Act, including, without limitation, all requn’ements
pertammg to Mitigation, Monitoring, and Reporting Program (MMRP).

~ 3.24 AQMD COMPLIANCE

Contractor is responsible for full and complete compliance with, as applicable: (1) AQMD Rule 403.1, County Ordinance
742, the County MOU with AQMD dated January 6, 2004 Agenda ltem 3.1 (for projects in the Coachella Valley); or (2)
AQMD Rule 403 (for projects west of the Coachella Valley). Any fines imposed by AQMD on the County, as well as’
any other Loss to County, as a result of non-compliance by Contractor with the applicable provisions of the foregoing
requirements are the responsibility of Contractor and upon request by County will be paid to County by Contractor or
may be withheld by County from amounts due to Contractor under its Applications for Payment.

ARTICLE 4
CONSTRUCTION ADMINISTRATION

41 ARCHITECT

4.1.1 Scope of Authority. The Architect shall have the authonty to act on behalf of County only as expressly
provided in the Contract Documents and subject to such limitations on authority as set forth in [

below. As clarification of the foregoing, if the Contract Documents provide that the Architect has the nght to
approve of, consent to or direct that Contractor take or forbear from taking an action, such authority shall be
limited to issuing such approval, consent or direction and shall not include, or be interpreted to include, authority
to bind County with respect to any of the matters set forth in Paragraph 4.1.2, below. If Contractor’s compliance
with such approval, consent or direction of the Architect would involve or require authorization by County within
the scope of the matters set forth in Paragraph 4.1.2, below, Contractor has the obligation, in addition to complying
with the Architect’'s approval, consent or direction, to take steps in accordance with the Contract Documents to
obtain such authorization of County as may be required and failing to do so shall not have any right to recourse
or recovery from County on account of Contractor's action taken or Work performed in response to such approval,
consent or direction by Architect.

4.1.2  Limitations on Authority. ~ Without limitation to the other limitations on the Architect's authority:
expressed or implied under Paragraph 4.1.1, above, and notwithstanding anything else set forth in the Contract
Documents to the contrary, Architect does not have authority to: (1) obligate or commit County to any payment
of money; (2) obligate County to any adjustment to the Contract Price or Contract Time; (3) relieve Contractor of
any of its obligations under the Contract Documents; (4) approve or order any Work involving Delay or Extra
Work; or-(5) perform any act, make any decision or give any-direction or approval that is described in these
General Conditions as an act, decision, direction or approval that is to be performed made or glven by any person
orentity other than Architect.

4.1.3 - Work Stoppage. - Architect’s authority includes, without limitation, the authority to stop the Work
whenever such stoppage may be necessary, in Architect's opinion, for the proper execution of the Work. Any
Work that is stopped or disapproved by order of Architect shall be resumed if and when County so directs in
writing, with or without the concurrence of the Architect.

41.4 | Replacement. - County may, in its sole discretion, substitute another person or entityi or add persons or
entities, to perform the functions of Architect or to exercise some or all of the authority of Architect provided for in
the Contract Documents.

4.1.5 County Rights All rights and authority conferred upon Architect under the Contract Documents
-constitute rights that County may, in its sole and absolute discretion, exercise in writing on its own behalf
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4.2

irrespective of whether the: County has ordered the removal, replacement or a change in the authority of the
Architect.

ADMINISTRATION OF THE JOB ORDER CONTRACT

4.2, 1 Observations of the Work.  Architect will visit the Site as appropriate to the stage of the Wérk fo
observe the Work in progress. Observations shall be for the purpose of ascertaining the progress of the Work

and that the character, scope, quality and detail of construction (including workmanship and matérials) comply

with the Contract Documents, the Architect's directives, approved Submittals and clarifications issued by

Architect. Observations shall be separate from any inspections which may be provided by others.

422 -Means, Methods. Construction means, methods, techniques, sequences, procedures and-safety

precautions and programs in connection with the Work are solely the responsibility of Contractor. Neither County
nor Architect: (1) has control over or charge of, nor are they responsible for, Contractors or any Subcontractor’s -

construction means, methods, techniques, sequences, procedures; safety precautions or programs in connection
with the Work, all of which are, as between Contractor and County, solely Contractor's responsibility; (2) is
responsible for Contractor's failure to carry out the Work in accordance with the Contract Documents; or (3) has
control over, charge of, or responsibility for acts or omissions of Contractor, the Subcontracters or their agents or
employees, or of any other persons performing portions of the Work.

423 Communications by Contractor. County shall be provided by Contractor with copies of all
communications from Contractor or the Subcontractors to Separate Contractors or the Architect. Contractor shall
not rely on oral or other non-written communications.

4.2.4 Review of Applications for Payment. If requested by County, Architect will review and certify all

Applications for Payment by Contractor, including Applications for Payment requesting Progress Payments and

Final Payment. 'In such cases, if the Architect and County do not concur in respect to the amount to be paid to
- ‘Contractor, County’s determination of the amount due will prevail.

4.2.5 Rejection of the Work. Architect will have authority to reject Work that does not conform to the Contract
Documents and to require additional inspection or testing, in accordance with Article 10, below, whether or not
such Work is fabricated, installed or completed. Whenever Architect considers it necessary or advisable for

implementation of the intent of the Contract Documents, Architect will' have ‘autherity: to require additional

inspection or testing of the Work in accordance with Article 10, below, whether or not such Work is fabricated,
installed or completed. Neither Architect’s authority to act under this Paragraph 4.2.5 nor a decision made in
good faith either to exercise or not to exercise such authority, shall give rise to a duty or responsibility of Architect
to Contractor, the Subcontractors, their agents or employees, or other persons performing any of the Wo;k

County shall have the right, notwithstanding a recommendation by the Architect pursuant to this Paragraph 4.2.5

to reject a portion of the Work, to elect to accept the Work rejected by Architect and to direct in wntmg the manner
in which the Work is to be performed and Contractor shall comply therewith.

426 Rewew of Submittals. Architect and such other County Consultants as Architect-or County determines
appropriate will review, approve or take other appropriate action upon the Contractor’s Submittals.” Such review,
approval and other action taken in regard to a Submittal is for the limited purpose of checking for conformance

~with information given and the design concept expressed in the Contract Documents and is not conducted for the

purpose of determining the technical accuracy and completeness of the Submittal, checking details such as
dimensions and quantities, or for substantiating instructions for installation or performance of equipment or
systems, all of which remain the sole responsibility of Contractor. Actions by Architect and County Consultants
in connection with review of a Submittal by Contractor will be taken with such promptness as to cause no
unreasonable Delay in the Work of Contractor or in the activities of the Separate Contractors or County, while
aliowing sufficient time in their judgments to permit adequate review. Whether or not County has identified a
particular Submittal for review by Architect or a County Consultant, Contractor shalf in all cases submit Submittals
sufficiently in advance to allow time to permit adequate review by Architect and other County Consultants. Neither
Architect's nor any County Consultant’s review of a Submittal shall: (1) relieve Contractor of its obligations under
Section 3,11, above; (2) constitute approval of safety precautions or, unless otherwise specifically stated in writing
by the Architect or County Consultant at the time such Submittal is returned to Contractor; (3) be construed as an
approval of any construction means, methods, techniques, sequences or procedures; and (4) If it mvolves review
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or approval of a specific item, be construed as indicating approval of an assembly of whlch such item is a
component.

4.2.7 Changes. After consultation with the Architect, County will prepare the Supplemental Job Orders, -
Change Orders, Unilateral Change Orders, Unilateral Job Orders and Construction Change Directives for
execution and take appropriate action thereon in accordance with Article 7, below:

43  CLAIMS

43.1 Submission of Claims. All Claims by Contractor shall be submitted in accordance with the procedures

set forth-in this Section 4.3.
4.3.2 . Arising of Claim.

A Changes. A Claim by Contractor involving a Contract Adjustment due to a Compensable
Change or Deleted Work arises upon issuance of a decision denying, in whole or in part, Contractor's Change Order
Request. Such Claim shall be prepared and submitted in accordance with the requnrements of this gglon 4.3
including, without limitation, Paragraphs 4.3.3 through 4.3.5, below.

.2 Other Claims. Claims by Contractor other than those described in M@M;
above, arise at the time that County receives written notice by Contractor of Contractor's intent to file the Claim. Such
notice of intent shall be given no later than five (5) Days after the Discovery Date relative to such circumstances (even
if Contractor has not yet experienced a Loss or Delay due to such circumstances) and shall state the event or condition
giving rise to the Claim and its probable effect, if any, upon the Contract Price and Contract Time. FAILURE BY
CONTRACTOR TO SUBMIT A NOTICE OF INTENT TO FILE CLAIM IN ACCORDANCE WITH THIS
SUBPARAGRAPH 4.3.2.2 SHALL, IN ACCORDANCE WITH THE PROVISIONS OF SECTION 4.6 OF THE

GENERAL CONDITIONS, CONSTITUTE A WAIVER BY CONTRACTOR OF THE RIGHT TO FURTHER RECOURSE
OR RECOVERY UPON SUCH CLAIM. '

4.3.3 Content of Claims. A Claim must include the following:
A a statement that it is a Claim and a request for a decision on the Claim;

2 a detailed : description of the act, error,” omission, unforeseen condition, event or other
circumstance giving rise to the Claim;

3 supporting documentation as follows: (1) if the Claim involves a Contract Adjustment due to
Compensable Change or Deleted Work, documentation demonstrating that a complete Notice of Change and
Supplemental Job Order, Change Order Request were timely and properly submitted as required by Article 7, below:
(2) if the Claim involves an adjustment to the Contract Time, documentation demonstrating that a complete Notice of
Delay and Request for Extension were timely and properly submitted as required by Article 7 and Article 8, below; and
(3) if the Claim does not involve a Contract Adjustment on the basis of Compensable Change or Deleted Work,
documentatlon demonstrating that a notice of intent to file the Claim was timely and properly submitted as required by

Subparagraph 4.3.2.2, above;

4 a detailed justification for any remedy or relief sought by the Claim, including, without Ilmutatlon
all of the following: (1) a detailed cost breakdown in the form required for submittal of Supplemental Job Order,
Supplemental Job Order Proposals, which complies with the prohibition on “total cost” calculations set forth in Paragraph

7.7.15, below; and (2) job cost records substantiating the actual costs that have been incurred; and.

.5 a written certification, signed by a responsible managing officer or principal of Contractor's

organization who has the authority to sign contracts on behalf of Contractor and who has personally investigated the
matters alleged in the Claim, in the following form: :

“I 'hereby certify under penalty of perjury that | am a managing officer or
principal of (Contractor) and that | have reviewed the Claim presented
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herewith on Contractor’s behalf and/or on behalf of (Subcontractor(s)) and
that the following statements are, to the best of my knowledge after diligent
inquiry into the circumstances of such Claim, true and correct:;

(i) the facts alleged in or that form the basis for the Clalm are true
and accurate;

(ii) 1 do not know of any facts or circumstances, not alleged in the
Claim, that by reason of their not being alleged render any fact. or
- statement alleged in the Claim materially misleading; ;

(iii) | have, with respect to any request for money or damages alleged
in or that forms the basis for the Claim, reviewed the job cost records
(including those maintained by Contractor and by any Subcontractor, of
any Tier, that is asserting all or any portion of the Claim) and confirmed
with reasonable certainty that the losses or damages alleged to have been

- suffered by Contractor and/or such Subcontractor were in fact suffered in
the amounts and for the reasons alleged in the Claim;

(iv) | have, with respect to any request for extension of time or claim
of delay, disruption, hindrance or interference alleged in or that forms the
basis for the Claim, reviewed the job schedules (including those
maintained by Contractor and by any Subcontractor, of any Tier, that is
asserting all or any portion of the Claim) and confirmed that the delays or
disruption alleged to have been suffered by Contractor and/or such
Subcontractor were in fact experienced for the durations, .in the manner,
and with ‘the consequent effects on the time and/or sequence of
performance of the Work, as alleged in the Claim; and,

{v) Contractor has not received payment from County for, nor has
Contractor previously released County from, any portion of the Claim.

Signature:

Name:

Title:

Company:

Date:

434 Noncompliance. Failure by Contractor to comply with Paragraph 4.3.3, above, shall give County the
right, without obligation, to deny the Claim or return the Claim without any response.

4.3.5 Submission of Claims.

A Time for Filing. All Claims and supporting documentation and certifications required to be
submitted by Contractor must be submitted to the County within thirty (30) Days after the Claim arises (as “arises” is -
defined in Paragraph 4.3.2, above). No Claims by Contractor are permitted after Final Payment.

, .2 Manner of Filing. A Claim shall be submitted by registered or certified mail, return receipt
requested. '
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3 Condition Precedent. Contractor's strict compliance with the requirements of this Section 4.3
as to a Claim shall be considered a condition precedent to Contractor’s right to initiate or seek determination of its
rights in any legal proceedings with respect to such Claim.

4.3.6 Response to Claims by Contractor.

.1 Claims Response. County shall provide a reasonable review and issue a written Good Faith
Determination within forty-five (45) Days of receipt of the Claim, unless County and Contractor have by mutual
agreement extended the time period. The written Good Faith Determination shall ldentlfy which portion of the -Claim'is
dlsputecl by County and which portion is undisputed.

.2 Meeting with Board. If County should need to submit and gain approval of the Board of
Supervisors prior to providing the Contractor the written statement identifying the undisputed and disputed portions of
the Claim, and the governing body does not meet within the forty-five (45) days or within the mutually agreed time

extension, County shall have three (3) days following the next duly publicly noticed meeting of the Board of Supervisors :

after the forty-five (45) day period, or agreed extension, to provide Contractor a written statement ldentsfymg the dlsputed
portion and undisputed portion of the Claim.

.3 Payments on Undisputed Portion(s). Any payment due on an undisputed portion of the Claim
shall be processed and made within sixty (60) days after County issues its written statement. Amounts not paid in a
timely matter shall bear interest at 7 percent per annum.

4. Failure of County to Respond. If County should fail to respond to a Claim from. Contractor within
the time periods set forth in this 4.3.6 or otherwise meet the time requirements, the Claim shall be deemed rejected in
its entirety. A Claim that is denied by reasons of County’s failure to have responded to the Calim, or its failure to
otherwise mest the requirements of Public Contract Code section 9204, shall not constitute an adverse finding with
regard to the merits of the Claim or the responsibility or qualifications of the Contractor. ,

4.3.7 Meetand Confer.

.1 Dispute by Contractor. If Contractor disputes County’s Good Faith Determmatton and written
response of a Claim by Contractor, or if County fails to respond within the prescribed time set forth herein, the
Contractor may demand, in writing sent by registered or certified mail return receipt requested, an informal
conference to meet and confer for settlement of the issues still in dispute. Upon receipt of such demand, Courity
shall schedule a meet and confer conference within thirty (30) Days.

.2 - Conclusion of Meet and Confer. Within ten (10) business days following conclusion of the
meet and confer conference, if the Claim or any portion thereof remains in dispute, County shall provide the
Contractor with a written statement identifying the portion of the Claim still in dispute and the portion that is
undisputed. Any payment due on the undisputed portion shall be processed and made within sixty (60) days after
such written statement is issued. Amounts not paid in a timely manner shall bear interest at 7 percent per annum.

-3 Mediation. Any disputed portion of the Claim as identified by the Contractor in writing, shall
be submitted to non-binding mediation with the County and Contractor sharing the associated costs equally. The
County and Contractor shall mutually agree to a mediator within ten (10) business days after the disputed portion
of the Claim has been identified in writing. If the parties cannot agree upon a mediator, each party shall select a
mediator and those mediators shall select a qualified neutral third party to mediate with regard to the disputed
portion of the claim. Each party shall bear the fees and costs charged by its respective mediator in connection with
the selection of the neutral mediator.  Mediation includes any nonbinding process, including, but not limited to,
neutral evaluation or a dispute review board, in which an independent third party or board assist the parties in
dispute resolution through negotiation or by issuance of an evaluation. Any mediation utilized shaH conform to the
timeframes i in this section.

4 - If mediation is unsuccessful; the parts of the:Claim remaining in dispute shall be subject to
applicable procedures outside this section.

438 Subcontractor Claims.
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1 Subcontractor Claim. If a subcontractor or lower tler subcontractor has a claim agamst the
County, the Contractor may present to the County a claim on behalf of a subcontractor or lower tier subcentractor.
A subcontractor may request in writing, either on his or her own behalf or on behalf of a lower tier sibeontractor,
that the Contractor present a claim for work which was performed by the subcontractor or a lower tier subcontractor
on behalf of the subcontractor. The subcontractor requesting that the claim be presented to the Coun’cy shall furnish
reasonable documentation to support the claim. , ‘

.2 Contractor Response. Within 45 days of receipt of the written request by the subcdntractor,

the Contractor shall notify the subcontractor in writing as to whether the contractor presented the claim to the County

~and, if the Contractor did not present the claim, provide the subcontractor with a statement of the reasons for not
having done so.

4.3.9 . Claims Based on Differing Site Conditions.

A Contractor Responsibility. Save and except as hereinaf-terr provided in this Paragraph 4.3.8

for Contract Adjustments due to Differing Site Conditions, Contractor agrees at Contractor's Own Expense to assume ’

the risk and costs of Extra Work and Delay due to concealed or unknown conditions, surface or subsurface, at the Site
- or in Existing Improvements.

2 Differing Site Conditions. Differing Site Conditions are thase conditions at the Site or in
Existing Improvements and not otherwise reasonably ascertainable by . Contractor in the performance of its obligations
under the Contract Documents (including, without limitation, conditions not reasonably ascertainable by - Contractor
from documents or information described in Paragraph 3.2.1, above, that were provided or available to Contractor for
its review prior to the Bid Closing Deadline) that constitute: (1) hazardous materials that constitute hazardous waste, as
defined in California Health and Safety Code §25117, that is required to be removed to a Class |, Class lI,-or Class |lI
disposal site in accordance with provisions of Applicable Laws; (2) subsurface or concealed conditions at the Site or
concealed conditions in Existing Improvements which differ materially from those indicated by the Contract Documents
or other information that was either reviewed by Contractor or that Contractor was given the opportunity to review prior
to the Bid Closing Deadline; or (3) unknown physical conditions at the Site or concealed conditions in-Existing
Improvements of an unusual nature, differing materially from those ordinarily encountered and generally recognized as
inherent in work of the character provided for.in the Contract Documents. :

3 Notice of Change. If Contractor encounters conditions it beheves constltute Differing Site
Conditions, then Contractor shall, before such conditions are disturbed, give Notice of Change as required by Paragraph
7.6.1, below, stating, without limitation, a detailed description and precise location of the conditions encountered.

4 Investigation by County. Upon receipt of notice from Contractor as required by
Subggragragh 4.3.8.3, above, County shall promptly investigate Contractor's report of Differing Site Conditions.

5 Supplemental Job Order Proposal. If Contractor intends to seek a Contract Adjustment
based upon Differing Site Conditions that may be encountered on a Job Order by Job Order basis, it shall submit a

complete and timely Supplemental Job Order Proposal Request in accordance with Paragraph 7.6.2, below sefting
forth its request for a Contract Adjustment. '

6 Contract Adjustments. If, following Contractor's comphance with:its obligations under this
Paragraph 4.3.8, County finds that Differing Site Conditions exist, then, unless the Contractor’s right to Contract
Adjustment has been waivéd as pursuant to Paragraph 3,2.3, above, a Supplemental Job Order Contract Adjustment
shall be made for the resulting Compensable Change and Compensable Delay, in such amount and duration as County
determines by issuance of a Good Faith Determination are reasonable and permitted by these General Conditions.

- WAIVER BY CONTRACTOR.

FAILURE BY CONTRACTOR TO STRICTLY COMPLY WITH THE REQUIREMENTS OF THIS PARA
PERTAINING TO CONTRACT ADJUSTMENT BASED ON A CLAIM FOR DIFFERING SITE CONDIT IONS SHALL
IN ACCORDANCE WITH THE PROVISIONS OF SECTIQN 4.6 OF THE GENERAL CONDITIONS, CONSTITUTE A
WAIVER BY CONTRACTOR OF THE RIGHT TO FURTHER RECOURSE OR RECOVERY UPON SUCH CLAIM.
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.8 Final . Completion. No claim by Contractor for additional compensation for D‘ﬁermg Slte
Condmons shall be allowed if asserted after Final Payment.

4.3.10 Continuous Work. Contractor shall, notwithstanding the existence of a Claim by Contractor that is -
disputed by County, maintain continuous performance, without interruption, suspension or slowing, of the Work
and its other obligations (1) pending issuance by County of a Good Faith Determination-of the Ctaim and (2)
thereafter in compliance with the terms of such Good Faith Determination.

4.4 ATTORNEY’S FEES

If any legal action, arbitration or other legal proceeding is brought in connection with or related to the interpretation,
performance or enforcement of the Contract Documents or the performance or nonperformance of the Work, including, -

but not limited to, an action to rescind the Construction Contract, the prevailing party therein shall be entitled to recover |

from the other party the prevailing party's actual costs, expenses and attorneys' fees at arbitration, mediation, trial and
on appeal. The determination of the “prevailing party” shall be based upon the party who prevails upon the matters
actually litigated or arbitrated and shall not be determined solely based on the party receiving a net monetary recavery.

‘45 NOTICE OF THIRD-PARTY CLAIMS

County shall provide notification to Contractor within a reasonable time after receipt of any third-party claim relating to
the Construction Contract County shall be entitled to recover from Contractor its reasonable costs of: provrdmg such '
notification.

4.6 WAIVERS OF RlGHTS BY CONTRACTOR

COUNTY AND CONTRACTOR ACKNOWLEDGE THAT IT IS IN THE INTERESTS OF BOTH PARTIES THAT
- CHANGES, DELAYS AND CLAIMS BE IDENTIFIED, QUANTIFIED, EVALUATED AND FINALLY RESOLVED
PROMPTLY, CONTEMPORANEOUSLY WITH THE CIRCUMSTANCES FROM WHICH THEY ARISE, AND THAT
THERE BE CERTAINTY WITH RESPECT TO THE FINALITY OF ANY RESOLUTION OF RELATED DISPUTES. ON
THOSE PREMISES, AND IN FURTHER RECOGNITION OF THE FACT THAT IT WOULD BE EXREMEMLY
DIFFICULT OR IMPOSSIBLE TO QUANTIFY, DEMONSTRATE OR PROVE THE HARM TO COUNTY IF ANY OF

THE FOREGOING PREMISES IS NOT ACHIEVED DUE TO A FAILURE BY CONTRACTOR TO COMPLY WITH THE
REQUIREMENTS OF THE CONTRACT DOCUMENTS CONCERNING TIMELY NOTICE OR SUBMISSIONS OF
NOTICES AND CLAIMS RELATING TO CHANGES, DELAY AND CONTRACT ADJUSTMENTS, COUNTY AND
CONTRACTOR AGREE THAT FAILURE BY CONTRACTOR TO CONFORM TO SUCH REQUIREMENTS OF THE
CONTRACT DOCUMENTS SHALL IN-AND OF ITSELF CONSTITUTE SUFFICIENT CAUSE AND GROUNDS,
WITHOUT THE NECESSITY OF COUNTY DEMONSTRATING ANY ACTUAL HARM OR PREJUDICE, FOR
IMPOSING UPON CONTRACTOR A FULL AND UNCONDITIONAL WAIVER BY CONTRACTOR OF ITS RIGHT TO
A CONTRACT ADJUSTMENT AND OF ITS RIGHTS AND RECOURSE FOR RECOVERY OF ANY RELATED LOSS

BY ANY LEGAL PROCESS OTHERWISE PROVIDED FOR UNDER APPLICABLE LAWS.

47  GOOD FAITH DETERMINATIONS

~Wherever in the Contract Documents it is provided that the County may or shall make a determination or decision in
the exercise of good faith (including, without limitation, provisions for a Good Faith Determination by County), any such
determination or decision that the person exercising such right on behalf of County believes in good faith to be a proper
exercise of County’s rights and to have a reasonable basis in fact, whether or not such determination is in fact proper,
reasonable or correct or adjudged to be so, shall be complied with by Contractor without Delay to Contractor's
performance of the Work. However, uniess the Contract Documents expressly provides otherwise, neither such good
faith determination or decision nor Contractor's compliance therewith shall be interpreted as precluding the Contractor

from exercising its rights to seek adjudication of its rights in the manner permltted by these- General Conditions or
Apphcable Laws. ‘ :

4.8 ESCROW BID DOCUMENTS

If the Bidding Documents obligate Contractor to submit Escrow Bid Documents, then submission byy Contractor of its -
Escrow Bid Documents shall constitute a warranty and representation by Contractor that it has no other written
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documents or electronic files containing any information that Contractor was required to include, but failed to include,
as part of its performing such obligation and Contractor agrees it shall have no right to submit for consideration by
County, or offer into evidence in legal proceedings, in support of a request for Contract Adjustment or a Clarm any such
documentation Qr electronic files that Contractor so failed to include in its Escrow Bid Documents:. '

5.1

5.2

ARTICLE 5
SUBCONTRACTORS

SUBSTITUTION

5.1.1 = Substitutions Allowed. There shall be no substitution of or addition to the Subcontractors except as

permitted by Chapter 4 (commencmg at §4100), Division 2, Part 1 of the California Public Contract Code (the
ilAct’l)

51.2 Contractor's Own Expense. Any increase in the cost or time of performance of the'Work resulting

from the replacement, substitution or addition of a Subcontractor shall be borne solely by Contractor at ,
Contractor s Own Expense. ,

5.1.3 Substantiation of Compliance. At any time during performance of the Work it shall be the responsibility
and burden of Contractor, if requested by County, to present clear and convincing evidence that Contractor-is,
and all times during the bidding and Award of the Construction Contract was, in full compliance with. alt of the
applicable provisions of the Act. Failure by Contractor to present such evidence when requested shall be deemed
abreach of this Section 5.1 and of the Act, thereby entitling County to exercise any or all of its rights and remedies
under the Contract Document or Applicable Laws, including, without limitation, the right to cancel the Construction
Contract or assess any penalties provided for by the Act. ,

514 Splitting Prohibited.. Any attempt by Contractor to avoid compliance with the Act, such as, but not
limited to, by splitting the work of subcontracts with Subcontractors into separate contracts or changes orders so
as to not exceed the monetary threshold of the Act applicable to listing of Subcontractors; is strictly prohibited.

SUBCONTRACTUAL RELATIONS

521 Written Agreements. Contractor shall, by written agreement entered into between the Contractor and

Subcontractors no later than twenty (20) Days (or less if so indicated by the County on the Request for Proposal
document for each individual Job Order) after Award, require each Subcontractor, to the extent of the Work to be
performed by the Subcontractor, to be bound to Contractor by terms of the Contract Documents and to assume
toward Contractor all the obligations and responsibilities which Contractor, by the Contract Documents, assumes
toward County and the Architect. Each subcontract agreement shall preserve and protect the rights of County
and the Architect under the Contract Documents with respect to the Work to be performed by the Subeontractor
so that subcontracting thereof will not prejudice such rights, and shall allow the Subcontractor, unless specifically
provided otherwise in"the subcontract agreement, the benefit of all rights, remedies and redress against
Contractor that Contractor, by the Contract Documents, has against County. Contractor shall require each first-

~ Tier Subcontractor to enter into similar agreements with their sub-subcontractors. Copies of applicable portions

of the Contract Documents shall be made available by Contractor to the first-Tier Subcontractors and each
Subcontractor shall similarly make copies of such Contract Documents available to each Subcontractor of a lower-
Tier with which it contracts. Without limitation to the foregoing, each contract that is entered into by a
Subcontractor, of any Tier, shall, without limitation, require the Subcontractor:

A to perform the Work in accordance with the terms of the Contract Documents;

2 to assume toward Contractor all the obligations and responsrbrlrtres which Contractor assumes

toward County by the Contract Documents;

3 to preserve and protect the rights of County under the Contract Documents with respect to the

Work 1o be performed by the Subcontractor so that subcontracting thereof will not prejudice such rights;
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4 to waive all rights (including, without limitation, rights of subrogation) that the Subcontractor or
its insurers may have against County and others required by the Contract Documents to be named as additional
insureds, for Losses covered by insurance carried by Contractor or County, except for such rights as the Subcontractor
may have to the proceeds of such insurance held by County or such other additional insured; : : :

.5 to afford County and entities and agencies designated by County the same rights and remedies
afforded to them under the Contract Documents with respect to access to, and the right to audit and copy at County's
cost, all of the Subcontractor’s books, records, contracts, correspondence, instructions, drawmgs receipts, vouchers,
purchase orders, memoranda and other records and documents relating to the Work and requiring the Subcontractor
to preserve aII such records and other items for a period of ten (10) years after Final Completion;

.6 to recognize the rights of the County under Section 5.3, below including, without hmltatlon the
County’s right to (1) accept assignment of the Subcontractor's agreement, (2) accept assignment of Contractor’s rights
as obligee under a performance bond furnished by a first-Tier Subcontractor, (3) to retain the Subcontractor pursuant
to the terms of its agreement with Contractor to complete the unperformed obligations under its agreement; and, (4) if
requested by the County, to require that the Subcontractor execute a written agreement on terms acceptable to the
County confirming that the Subcontractor is bound to the County under the terms of its agreement with Contractor;

4 to. submit applications for payment, requests for change ordérs and extensions of time and
- claims, and to comply with all other notice and submission requirements of the Contract Documents, sufficiently in
advance to allow Contractor time to comply with its obligations under the Contract Documents;

8 to purchase and maintain insurance in accordance with the~requirements of the Contract
Documents; ‘
: .9 to defend and indemnify the indemnitees on the same terms as provided in Section 3.18,
above; '

A0 to comply with the nondiscrimination (Artlgle 16, below) and prevailing wage (§§g;g §
above) provisions of these General Conditions;

A limiting -the Subcontractor's right to additional compensation or. extension of time due to -
Differing Site Conditions and Design Discrepancies in accordance with the provisions of Section 3.2, above;

A2 to provide for a right of termination for convenience by Contractor that limits the Subcontractor's
right to compensation to an allocable share of the subcontract price that corresponds to the percentage of the Work
properly performed by the Subcontractor, with no additional sum payable for any other Losses, including, without -
limitation, prospective damages, lost profits or consequential damages, of any kind; and '

A3 to provide that time is of the essence to each of the Subcontractor's obligations.

5.2.2 - Copies. Contractor shall, upon request by County made at any time, furnish to County true; complete,

- and executed copies of all contracts with the Subcontractors and amendments, modifications and change orders
thereto. Progress payments shall not be made for items of the Work for which County has not received such
documents following request therefor by County. ,

5.2.3 No Brokering. Contractor shall not permit any portion of the Work to be contracted to a firm acting as
a broker, factor or other entity not actually performing a substantial portion of the Work with its own forces; -
provided, however, that nothing herein shall be interpreted as precluding the right of a Subcontractor who has

agreed to provide all of the materials and labor for a trade to subcontract the labor portion only to a sub-
subcontractor.

524 Third-Party Rights. Contractor acknowledges that County is an intended third-party beneficiary to all

~ contracts between Contractor and its first-Tier Subcontractors. Notwithstanding the foregoing or anything else to

the contrary in the Contract Documents, there is no intent on the part of County or Contractor to create any rights

(including, without limitation, third-party beneficiary rights) in favor of any Subcontractor, of any.Tier, against

County and nothing contained in the Contract Documents and no course of conduct, act or omission on the part
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of County shall be construed as creating a direct or indirect contractual right in favor of any Subcontractor of any
Tier, and against County.

5.2.5 All Subcontractor Tiers. It is the Contractor's obligation to see to it that all obligations of the Contractor
are assumed by (or, “flow down”) to the Subcontractors, of every Tier, by the inclusion of contractuat provisions
requiring each of the Subcontractors, of every Tier, to bind not only themselves but their lower-Tier Subcontractors
to the obligations assumed by Contractor under the Contract Documents.

5.3 CONTINGENT ASSIGNMENT OF SUBCONTRACTS

5.3.1 Contingent Assignment. Contractor hereby contingently assigns to County, or to such person or entity
as County, in its sole and absolute discretion, designates, all of its interest in subcontracts entered into by
Contractor with its first-Tier Subcontractors. If a first-Tier Subcontractor has provided a performance bond, then
Contractor’s rights under such performance bond are likewise hereby deemed contingently assigned to County
or its designee and provision shall be made in the performance bond for surety’s consent to such contingent
assignment. ,

5.3.2  Acceptance by County. The contingent assignments provided for by this Section 5.3 will be effective

only as to those subcontracts and performance bonds which County or its designee accepts in writing. Said

acceptance is the sole condition upon which the effectiveness of such assignments are contingent. County or its -
designee may accept any such assignment at any time during the course of the Work and prior to Final

Completion.  Such contingent assignments are part of the consideration to County for entering into the

Construction Contract with Contractor and may not be withdrawn prior to Final Completion.

- 5.3.3 County Obligation. County’s or its designee’s sole obligation in the event it accepts a contingent
assignment of a subcontract under this Section 5.3 shall be to pay in accordance with the terms of such
subcontract for Work performed after written notice of acceptance of such assignment. In the event County directs
that such assignment be made to County’s designee, then such designee only, and not County, shall be solely
liable under such assignment for Work performed after written notice of acceptance of such assignment.

54 COMMUNICATIONS BY COUNTY

County shall have the right to communicate, orally or in writing, with the Subcontractors with respect to matters that are
related to Contractor’s performance of its obligations under the Contract Documents. Nothing herein shall be interpreted
as extending to County the right as part-of such communications to direct the manner in which any Subcontractor
performs the Work. Except as otherwise provided in the Construction Contract or these General Conditions, Contractor
shall be provided with a copy of all such communications that are in writing. Such communications shaﬂ not create, or
be interpreted as creating, any contractual obligation of County to any Subcontractor.

5.5 DOCUMENT AVAILABILITY

Contractor shall make available to each proposed Subcontractor with whom it enters into a contract for performance of
any portion of the Work, prior to the execution of the subcontract agreement, copies of the Contract Documents to which
the Subcontractor will be bound so as to ensure that all matters disclosed thereby are taken into consideration and
included in the terms of such contracts and shall identify to such Subcontractor the terms and conditions of the proposed
subcontract agreement which may be at variance with the Contract Documents. The Subcontractors shall similarly be
~ required to make copies of applicable portions of such documents available to their respective proposed sub-
subcontractors or sub-subconsulfants.

5.6 NO LIABILITY OF COUNTY

Nothing set forth in this Article 5, and no action taken by County with respect to review or approval of the Subcontractors
or their contracts, shall impose any liability or responsibility upon County nor relieve Contractor of its responsibilities
under t’he Contract Documents or Applicable Laws. ~
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6.1

ARTICLE 6 ,
COUNTY’S OWN FORCES AND SEPARATE CONTRACTORS

COUNTY’S RIGHT TO PERFORM CONSTRUCTION WITH OWN FORCES AND TO AWARD SEPARATE
CONTRACTS

6.1.1  Rightof County. County reserves the right to perform construction or operations related to the Project -
with County's own-forces and to award other contracts to Separate Contractors in connectlon with other portions
of the Project or other construction or operations on the Site. ~

6.1.2 Separate Contractors. Contractor shall ascertain to its own satisfaction the scope of the Project and the
nature of any other contracts that have been or may be awarded by County to Separate Contractors in prosecution
of the Project. Contractor shall look solely to such Separate Contractors, and County shall not be responsible,

for any Losses for which Contractor is not provided a right or recovery by means of a right to Contract Adjustment

for Compensable Change or Compensable Delay, that are suffered by Contractor or the Subcontractors, of any
Tier, resulting directly or indirectly from the conduct of such work by the Separate Contractors,

6.1.3 Coordination. Nothing in the Contract Documents creates or will create any duty on the part of County
to coordinate the Work of Contractor with the work of Separate Contractors. Contractor shall, when directed to do
so by County, participate with the Separate Contractors and County in reviewing the Separate Contractors’
construction schedules. Contractor and Separate Contractors will coordinate all work with the other so as to

facilitate the general progress of the Project. Contractor agrees that any recovery of Losses for which Contractor

is not provided a right or recovery by means of a right to Contract Adjustment for Compensable Change or -
Compensable Delay, that are suffered by Contractor due to a failure by a Separate Contractor to coordinate its
work with the Work of Contractor will be sought directly against the Separate Contractors as set forth e!sewhere

’ in this Article 6.

6.1.4 Disputes. Contractor and County agree that Separate Contractors in direct contractual privity with
County are third party beneficiaries of the Contract Documents, but only to the extent of claims and causes of
action against Contractor arising out of or resuiting from Contractor’s performance or failure of performance under
the Contract Documents or any act or omission of Contractor or the Subcontractors causing Loss tosuch
Separate Contractors. Contractor consents to being sued by Separate Contractors for Losses caused by
Contractor or any of the Subcontractors. Contractor hereby waives lack of privity of contract with such Separate
Contractors as a defense to such actions.

6.1.5 Remedy. If Contractor as a result of the acts or omissions of one or more of the Separate Contractors
suffers a Loss that is not compensated by means of a right given to Contractor under the Contract Documents
to a Contract Adjustment, then Contractor’s sole remedy is to assert a claim or cause of action directly against

o the Separate Contractor(s) causing the Loss and Contractor hereby releases, acquits, holds harmless and forever

6.2

discharges County of and from any and all liability for such Loss.

MUTUAL RESPONSIBILITY

6.2.1  Use of Site. Nothing contained in the Contract Documents shall be interpreted as granting Contractor
exclusive use or occupancy of the Site. Contractor shall afford County's own forces and the Separate Contractors
reasonable opportunity for introduction and storage of their materials and equipment and performance of their
activities. Contractor shall not Delay the work of the Separate Contractors or County’s own forces.

6.2.2  Adjoining Work. If part of Contractor's performance of the Work depends for proper execution or results
upon construction or operations by County's own forces or Separate Contractors, Contractor shall, prior to
proceeding with that portion of the Work, carefully inspect such construction and operations and promptly report
in writing to the County apparent discrepancies or defects in such other construction that would render it
unsuitable for such proper execution and results. Contractor will be responsible, at Contractor's Own Expense,
for Losses to County resulting from any such discrepancies or defects not reported in accordance with this
Paragraph 6.2.1 that were apparent or that should have been apparent to Contractor on careful inspection. -
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- 6.23 Damage. Contractor shall promptly remedy Loss caused by Contractor or its Subcontractors to

completed construction or partially completed construction on the Site, or to property of County or the Separate
Contractors.

6.2.4 - Disputes. Contractor shall notlfy the County in-writing within five (5) Days if it believes it has expenenced
. or is experiencing any Delay or Loss due to the activities of County's own forces or the Separate Contractors or
in the event of any dispute with County's own forces or a Separate Contractor.

6.25 Settlement of Disputes. If Contractor or any Subcontractor causes a Loss to a Separate Contractor,
then Contractor will promptly settle the matter directly with the Separate Contractor and will defend, indemnify
and hold County and the other Indemnitees harmless from any and all effects of such Loss in accordance with

- the terms of Section 3.18, above.
6.3 ALLOCATION OF CLEANUP COSTS -

If a dispute arises among Contractor, the Separate Contractors and/or County as to the responsibility for maintaining
the Site and surrounding area free from waste materials and rubbish, County may clean up such waste materials and
rubbish and allocate the cost among those responsible as County determines in good faith to be just.

ARTICLE 7
CHANGES IN THE WORK

71 CHANGES

711 General. County is authorized to make Changes in the Work in accordance with the provisions of this
Article 7. Contract Adjustments shall take one of the following forms under this JOC.

| A Change Orde r may be issued to the JOC to extend the duration of the JOC and/or to increase
the Maximum Potential Value in accordance with applicable regulations, laws and Public Contract Code.

T2 A ggglemgn@ Job Order may be issued in association with an existing approved Job Order ‘
under the JOC, to address deleted work or compensable changes. '

7.1.2 Contract Adjustments. Adjustments to the Job Order Contract shall only be permitted as follows: (1)
the Contract Price shall only be adjusted by means of a Change Order or Unilateral Change Order for
Compensable Change, Deleted Work or Compensable Delay; and (2) the Job Order Contract Time shall be
adjusted by means of a Change Order or Unilateral Change Order for Excusable Delay, Compensable Delay or
Deleted Work. All Contract Adjustments to the Contract Price shall conform, without limitation; to the requirements
of this Article 7. All Contract Adjustments to the Contract Time shall conform without Timitation, to the applrcabte
requirements of this Article 7 and Article 8, below.

o 7.1.3  Job Order Adjustments. Adjustments to projects for which a Job Order has been issued unider the
- Contract shall only be permitted as follows: (1) a Supplemental Job Order shall be issued to offset the original Job Order
amount by adding or deleting scope and the agreed price in accordance with the contract. A Supplemental Job Order
will adjust the project cost in the same manner as a Change Order or Unilateral Change Order for Compensable
Change, Deleted Work or Compensable Delay; and (2) A Supplemental Job Order may also be used to offset the Job
Order Time by adding or deleting days in the same manner as a Change Order or Unilateral Change Order for Excusable
Delay, Compensable Delay or Deleted Work. All Job Order Adjustments shall conform to the requirements of each -
project for which Job Order Contracting is being used and to the Contract Documents, without limitation, ag well as to
the requirements of this Article 7. All Job Order Adjustments to Time shall conform, without limitation, to the applicable
_requirements of this Article 7 and Article 8, below. ~ ~

7.1.4 Exclusive Rights. The rights expressly set forth in the Contract Documents for Contract Adjustments -

constitute Contractor's exclusive rights for additional compensation or extensions of time and are intended to be

in lieu of and wholly replace any other such rights and remedies that Contractor has under Applicable Laws for

recovery or relief on account of Loss or Delay in connection with performance of the Work, it being the intent of

the County and Contractor that if circumstances arise for which the Contract Documents do not provrde to
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Contractor an express nght to a Contract Adjustment, then such omission of an express right shall conclusively
be deemed to mean that no right to a Contract Adjustment was intended; and, consistent with that intent, no right
to a Contract Adjustment on account of such circumstances shall by any means, legal or equitable, of
interpretation, construction, inference, implication or application be considered, found or adjudged to-exist.

7.1.5 Written Authorization. Any Change performed by Contractor pursuaﬁt‘to any directioh other than a
duly authorized and executed Supplemental Job Order, Change Order, Unilateral Change Order or Construction
Change Directive shall be at Contractor's Own Expense.

7.1.6 - Prompt Performance. Subject to the procaedures set forth in this Article 7 and elsewhere in the Contract
Documents, all Changes shall be performed promptly and without Delay.

2 7.2 SIGNATURES AND AUTHORIZATIONS

7.21 Parties. A Supplemental Job Order and Change Order shall be executed by County and Contractor. A
Unilateral Change Order shall be executed by the County. Construction Change Directives: shaﬂ be executed in
accordance with Section 7.5, below.

7.2 2 Form. Supplemental Job Orders, Change Orders, Unilateral Change Orders and Construction Change
Directives shall be executed using forms furnished by County or, if requested by County, using forms furnished
by Contractor that are approved by County

7.2.3 - Authorization.
.1 Compensable Changes.

1 Assistant CEO/EDA. A Compensable Change shall be performed:by Contractor only
if authorized by a Supplemental Job Order, Change Order, Unilateral Change Order or Construction Change Directive
signed by the Assistant CEO/EDA in accordance with the requirements of this Article 7; provided, however, that
Assistant CEO/EDA’s authority to bmd the County to a Contract Adjustment shall be subject to the Irrmtatrcms of Public
Contract Code §20142.

: (2) County’s Project Manager. The person identified by County as its “project manager”
for the Project shall have the right to exercise the Assistant CEO/EDA’s authority under this Paragraph 7.2.3, but only
if and to the extent that such authority is expressly given to such project manager in a writing signed by the Assistant
CEO/EDA (and not by a designee of the Assistant CEQ/EDA).

(3) Board of Supervisors. Except as otherwise prowded in8 ppgragrggn 7.2.3.1 (4),
below, if a Contract Adjustment increasing the Contract Price would exceed the limitations of Public Contract Code
§20142, then in addition to written authorization by the Assistant CEO/EDA, such Compensable Change shall be
performed only if approved by a vote of the Board of Supervisors in accordance with the requrrements of Applrcable
Laws.

: (4) Disputed Changes. If a dispute arises between County and Contractor over (a)
whether a particular portion of the Work constitutes a Compensable Change or (b) the amount of the Contract
- Adjustment to which Contractor is entitied on account of a Compensable Change, then,-notwithstanding such dispute,
the Contractor shall, if ordered to do so in a Construction Change Directive signed by Assistant CEO/EDA, perform the
disputed Work without Delay. Such direction by County shall not be interpreted as an agreement or admission by County
that the disputed Change constitutes Extra Work or a Compensable Change for which Contractor is entitled to a Contract
Adjustment. Compliance by Contractor with such direction shall not be interpreted as a waiver of Contractor’s right to a
Contract Adjustment if and to the extent that Contractor is entitled to a Contract Adjustment or Claim under the terms
- of the Contract Documents, rncludrng, without limitation, the right of Contractor to recover upon a Claim for the amount
of any excess in the event that it is adjudged that the amount of the Contract Adjustment to whrch Contractor is entitled
exceeds the limits of Public Contract Code §20142. :

.2 WRITING OF ESSENCE. IT IS OF THE ESSENCE TO THE CONSTRUCTION CONTRACT
BETWEEN CONTRACTOR AND COUNTY THAT ALL CHANGES MUST BE AUTHORIZED IN ADVANCE
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IN WRITING, AS REQUIRED BY THIS ARTICLE 7. ACCORDINGLY, NO VERBAL DIRECTIONS, COURSE
OF CONDUCT BETWEEN THE PARTIES, EXPRESS OR IMPLIED ACCEPTANCE OF CHANGES OR OF

THE WORK, OR CLAIM THAT THE COUNTY HAS BEEN UNJUSTLY ENRICHED (WHETHER OR NOT

THERE HAS BEEN SUCH ENRICHMENT) SHALL BE THE BASIS FOR A CONTRACT ADJUSTMENT IF

CONTRACTOR HAS NOT OBTAINED ADVANCE WRITTEN AUTHORIZATION IN THE MANNER

REQUIRED BY THIS ARTICLE 7.

13 CHANGE ORDERS

7.3.1  Purpose.  The purpose of a Change Order is to establish the terms of the County’s and Contractor's

mutual agreement to a Contract Adjustment. Contract Adjustments shall take one of the followmg forms under
this Job Order Contract: : ,

A A Change Order may be lssued to the Job Oder Contract to extend the duration of the
agreement and/or to increase the Maximum Potential Value in accordance with applicable regulation, laws and
public contract code.

‘ 2 AS ntal Job Order may be issued in associate with a Job Order issued under
the contract to address addltlonally required work, work associated with unforeseen conditions, work to
address omissions that may have occurred during scepe definition.

7.3.2 Content. A Supplemental Job Order is a written instrument, prepared by the County, stating: -
A0 a Compensable Change or Deleted Scope of Work;
2 a Compensable Delay or Excusabie Delay; ’
3 the amount of the Job Order Adjustment, if any, to the Job Order Price; andlor
4 the extent of the: Job Order Adjustment, if any, to the - Job Order Time.
74 UNILATERAL SUPPLEMENTAL JOB ORDER

7.4.1  Unilateral Supplemental Job Order. The purpose of the Un'rlaterai Supplemental Job Order is to
provide the County with a flexible procedure by which #t may respond expeditiously to its needs. By virtue of this

clause, the County is entitled to order Work and to bind the Contractor to performance of the Work as needed for the
term of this JOC. :

7.4.2 -~ Purpose. The purpose of a Unilateral Suppiemental Job Order is to establish the County's estimate of a
disputed Contract Adjustment. ,

7.4.3 Good Faith Determmation The County's determination in a Unilateral Supplemental Job Order of a
Contract Adjustment shall be based upon a Good Faith Determination by County of the Contract Adjustment that
is appropriate under,the circumstances and consistent with the terms of the Contract Documents.

7.44  Claim by Contractor. If Contractor disputes any portion of the County’s Good Faith Determination of a
Contract Adjustment that is set forth in a Unilateral Supplemental Job Order, Contractor shall file, within thirty (30)
Days after issuance of the Unilateral Supplemental Job Order by County, a Claim pursuant to Section 4.3, above.
The amount of the Contract Adjustment requested in the Claim shall not exceed the difference between the

- amount (either in terms of dollar amount or number of Days) of the Contract Adjustment requested by Contractor

~and the amount (either in terms of dollar amount or number of Days) of the Contract Adjustment granted in the
Unilateral Supplemental Job Order. Contractor shail have no reserved right, and hereby waives any such right
that may exist under Applicable Laws, to seek in such Claim a Contract Adjustment or recovery that is based
upon any amount (either in terms of dollar amount or number of Days) that is in excess of such difference.
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74.5 - WAIVER BY CONTRACTOR.

FAILURE BY CONTRACTOR TO SUBMIT A CLAIM PURSUANT TO SECTION 4.3, ABOVE, WITHIN THIRTY (30)
DAYS AFTER ISSUANCE OF A UNILATERAL SUPPLEMENTAL JOB ORDER BY COUNTY SHALL, IN
ACCORDANCE WITH THE PROVISIONS OF SECTION 4.6 OF THE GENERAL CONDITIONS, CONSTITUTE A
WAIVER BY CONTRACTOR OF THE RIGHT TO FURTHER RECOURSE OR RECOVERY BASED ON AN
ASSERTION THAT THE AMOUNT OF THE CONTRACT ADJUSTMENT ON ACCOUNT OF THE CHANGE OR
DELAY DESCRIBED IN SUCH UNILATERAL SUPPLEMENTAL JOB ORDER SHOULD BE DIFFERENT THAN THE
AMOUNT OF THE COUNTY’S GOOD FAITH DETERMINATION OF THE CONTRACT ADJUSTMENT AS SET
FORTH IN SUCH UNILATERAL SUPPLEMENTAL JOB ORDER.

7.5 CONSTRUCTION CHANGE DIRECTIVES

7.5.1 Purpose. The purpose of a Construction Change Directive is to: (1) direct the performance of a Change
that does not involve a Contract Adjustment; (2) establish a mutually agreed basis for compensation to Contractor
for a Compensable Change under circumstances where performance of the Compensable Change needs to
proceed in advance of the County performing a full evaluation of the Contractor’s rights relative to a Contract
Adjustment; or (3) direct performance of Work or a Change with respect to which there exists a dispute or question
regarding the terms of a Contract Adjustment.

7.5.2 No Contract Adjustment. A Construction Change Directive that directs the performance of Work or a
Change that does not involve a Contract Adjustment to the Contract Price or Contract Time may be authorized
by either the Assistant CEO/EDA or the County’s project manager and shall be promptly performed by Contractor
s0 as to not cause Delay to any other portion of the Work. A Construction Change Directive directing performance
of a Change that does not contain any statement indicating that a Contract Adjustment is requested or required
shall be conclusively presumed to be a Change that is not a Compensable Chang and no Contract Adjustment
increasing the Contract Price or Contract Time will be made on account thereof.

7.5.3 Agreed Contract Adjustment. ‘A Construction Change Directive that contains a complete or partial
agreement by the County and-Contractor with respect to the Contractor’s right to, or the amount of, a Contract
Adjustment shall be authorized in accordance with, conform to the requirements of and be binding upon County
and Contractor as prowded for in, this Paragraph 7.5.3.

A Complete Agreement. Each Construction Change Directive involving a Compensable Change
or Deleted Work with respect to which there is complete agreement on the terms of the Contract Adjustment shall
comply with the following:

’

(1) Statement of Agreement. A statement shall be included that the County and
Contractor are in agreement on all of the terms of the Contract Adjustment related to performance of such Compensable

Change and set forth a full description of the terms of the Contract Adjustment, mcludmg, without limitation, its effect on
the Contract Price and Contract Time.

(2) Legal Effect.
(a) Upon Contractor.

THE AGREED TERMS OF THE CONTRACT ADJUSTMENT WITH RESPECT TO WHICH THERE IS A STATEMENT
OF FULL AGREEMENT ON THE TERMS OF THE CONTRACT ADJUSTMENT FOR A CHANGE IN THE WORK
SHALL BE FINAL AND BINDING UPON CONTRACTOR. ANY RIGHT OR CLAIM BY CONTRACTOR FOR ANY
ADDITIONAL COMPENSATION OR EXTENSION OF TIME RELATING DIRECTLY OR INDIRECTLY TO SUCH
CHANGE SHALL BE CONCLUSIVELY DEEMED WAIVED BY CONTRACTOR, EVEN IF THE CIRCUMSTANCES
GIVING RISE TO SUCH ADDITIONAL COMPENSATION OR EXTENSION OF TIME WERE NOT SUSPECTED BY
OR KNOWN TO THE CONTRACTOR AT THE TIME OF EXECUTION OF THE CONSTRUCTION CHANGE
DIRECTIVE AND IF SUSPECTED OR KNOWN WOULD HAVE BEEN CONSIDERED BY CONTRACTOR TO HAVE
BEEN MATERIAL TO CONTRACTOR’S AGREEMENT TO THE CONTRACT ADJUSTMENT SET FORTH IN THE
CONSTRUCTION CHANGE DIRECTIVE.
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(b) Upon County. In recognition of the fact that Construction Change Directives
may be issued under circumstances in which the County may not have had the access to pertinent information required
for the County to fully evaluate the circumstances giving rise to the Change, it is agreed that neither the issuance nor

execution of, nor any statement contained in, nor any course of conduct in connection with, a Construction Change
- Directive (including, without limitation, a Construction Change Directive that constitutes a full agreement by County and
Contractor on the terms of a Contract Adjustment) shall be interpreted as a waiver, release or settlement of any of
County's rights relating to the subject matter of the Construction Change Directive, or as creating or implying any right
of Contractor to & Contract Adjustment, if it is found by County upon further investigation that circumstances existed,
not known to County at the time of executing the Construction Change Directive, demonstrating that the Contractor was
not in fact entitled to a Contract Adjustment or was entitled to a Contract Adjustment on drfferent terms than those

~ agreed to in the Construction Change Directive.

2 Partial Agreement. Each Construction Change Directive involving a Compensable Change

or Deleted Scope of Work with respect to which there is only agreement on a portion of the terms of a Contract
Adjustment shall comply with the following:

{1) Agreed Terms. The Construction Change Directive shall state those terms of the
Contract Adjustment as to which there is agreement

(a) Legal Effect. Except to the extent of any additional open (i.e., non-agreed)
terms stated or reserved in the Construction Change Directive, such agreement shall have the same Iegat effect set

forth in Subparagraph 7.5.3.1 (2), above.

{b) Time and Materials. In-the event that County and Contractor agree in the
Constructron Change Directive to the “time and materials” method of calculation set forth in S 7.7.11 (4),
below, but do not agree upon a maximum price, then the total cost to County for the Work covered by the Construction
Change Directive shall under no circumstances exceed a price that is reasonable, competitive and fair to County given
the amount and type of Work involved and the circumstances under which the Compensable Change is performed.

(2) Open Terms. The Construction Change Directive shall state those terms of the

Contract Adjustment that are “open” or “disputed”; meaning those terms as to which the County and Contractor.did not
reach agreement

(a) Legal Effect. A Reasonable Order of Magnitude Estimate constitutes neither
(i) a guarantee by Contractor that the amount of the Contract Adjustment to the Contract Price or Contract Time that
may be associated with the Compensable Change or Deleted Work covered by such Construction Change Directive
may not exceed the Reasonable Order of Magnitude Estimate nor (i) authorization or agreement by County to a
Contract Adjustment based on the amounts set forth in such Reasonable Order of Magnitude Estimate.

: (b) Time and Materfals. If County and Contractor state in the Construction
Change Directive an agreement that the Contractor is entitied to a Contract Adjustment to the Contract Price on account
of a Compensable Change, but do not state therein an agreement upon the method of calculation to be used for the
Contract Adjustment from among the optional methods of calculation set forth in Paragraph 7.7.1, below, and if the
County nonetheless directs Contractor to perform the Compensable Change pending future agreement on-the amount -
of the Contract Adjustment, then it shall be conclusively presumed that County and Contractor have agreed that such
Compensable Change shall be performed and compensated based upon the “time and materials” method of calculation
set forth in Subparagraph 7.7.1.1 (4), below, and that the total Contract Adjustment for performance thereof shall under
no circumstances exceed a price that is reasonable, competitive and fair to County given the amount and type of Work
involved and the circumstances under which the Compensable Change is performed. ~

7.5.4 Disputed Contract Adjustment. Each Construction Change Directive involving a Contract Adjustment
with respect to which there is a dispute or partial agreement shall, if Contractor is ordered to do so ina
Construction Change Directive signed by the Assistant CEO/EDA, be performed by Contractor without Delay.
Except as otherwise provided elsewhere in this Sectipn 7.5, with respect to any open terms as to which the County
and Contractor have not reached agreement both County and Contractor shall be deemed to have reserved their
respective rights and defenses.
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7.5.5 Other Notices. With respect to any Contract Adjustment or portion of a Contract Adjustment that is not

fully resolved in a Construction Change Directive, neither issuance nor execution of such Construction Change

Directive shall be interpreted as relieving Contractor of its obligation to comply with the requirements of these

General Conditions relative to timely submission of netices required by the Contract Documents, including, without
“limitation, Notice of Change, Change Order Request, Notice of Delay or Request for Extension.

7.6 PROCEDURES
7.6 Notice of Change.

A Submission. Contractor shall submit a written Notice of Change to County if any instruction, -
request, drawing, specification, action, condition, omission, default or other circumstance occurs that constitutes a
Compensable Change, Deleted Scope of Work, Compensable Delay or other matter that may involve or require a
Contract Adjustment (additive or deductive). Such notice shall be provided prior to commencement of performance of
the Work affected and no later than three (3) working days after the Discovery Date of such circumstance.

2 Form. Notices of Change shall be provided using forms furnished by County or, if requested
by County, using forms furnished by Contractor that are approved by County. Failure by County to request or approve
a particular form shall not refieve Contractor of its obligation to provide a Notice of Change ina wntten form that complies
with the requirements specified in Subparagraph 7.6.1.3, below.

3 Content. Each Notice of Change in order to be considered complete shall include:

(1) a general statement of the circumstances giving rise to the Notice of Change (including,
without limitation, identification of any related Construction Change Directive); '

(2) if such circumstances. involve a right to adjustment of the Contract Time due to
Compensable Delay or Excusable Delay that has not been waived pursuant to Subparagraph 8.2.2.4, below, or

Subparagraph 8.2.3.4, below, Contractor shall include, if not previously provided, a complete and timely Nottce of Delay.
4 WAIVER BY CONTRACTOR.

FAILURE BY CONTRACTOR TO PROVIDE A COMPLETE AND TIMELY NOTICE OF CHANGE UNDER
CIRCUMSTANCES WHERE A NOTICE OF CHANGE INVOLVING A CHANGE IS REQUIRED BY THIS
PARAGRAPH 7.6,1 SHALL, IN ACCORDANCE WITH THE PROVISIONS OF SECTION 4.6 OF THE GENERAL
CONDITIONS, CONSTITUTE A WAIVER BY CONTRACTOR OF THE RIGHT TO A CONTRACT ADJUSTMENT ON
ACCOUNT OF SUCH CIRCUMSTANCES AND A WAIVER OF ANY RIGHT TO FURTHER RECOURSE OR
RECOVERY BY REASON OF OR RELATED TO SUCH CHANGE.

5 Dedljctive Adjustments. Failure by Contractor to submit a timely or proper Notice of Change
under circumstances in which a Notice of Change is required shall in no way affect County’s right to any deductive
Contract Adjustment on account of such circumstances. '

7.6.2 Change Order Request.

A Submission. With respect to any matter that may involve or require a Contract Adjustment
(additive or deductive) of the Contract Price, Contractor shall, within fourteen (14) Days after receipt by the County of a
Notice of Change pursuant to Paragraph 7.6.1, above, submit to the County a written Change Order Request

2 Form. Change Order Requests shall be provided usmg forms fumlshed by County or, if
requested by County, using forms furnished by Contractor that are approved by County. Failure by County to request
or approve a particular form shall not relieve Contractor of its obligation to provide a Change Order Request in a written
form that complies with the requirements stated in Subparagraph 7.6.2.3, below.

3 Content. Each Change Order Request in order to be considered complete shall include:
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) a detai!ed description of the circumstances for the Compensable Change,fDeleted
Work or Compensable Delay; ; ;

(2) a complete, itemized cost breakdown (additive and deductive) of the Allowable Costs
that form the basis for the Contractor's request for Contract Adjustment, including: (a) if the pricing is based on time and
materials charges, all of Contractor's and each Subcontractor's Allowable Costs (including, without limitation, quantities,
hours, unit prices, and rates) and Allowable Markups and (b) if the pricing is in the form of a lump sum price a detailed

breakdown of the lump sum price into its component and individual items of Allowable Costs and Allowabte Markup;
and

(3) if such circumstances involve a right to a Contract Adjustment of the Contract Time
due to Compensable Delay or Excusable Delay that has not been waived pursuant to Subparagraph 8.2.2.4, below, or

Subparagraph 8.2.3.4, below, Contractor shall include, if not previously provided, a complete and timely Raquest for
Extension.

4 WAIVER BY CONTRACTOR.

FAILURE BY CONTRACTOR TO PROVIDE A COMPLETE AND TIMELY CHANGE ORDER REQUEST UNDER
CIRCUMSTANCES WHERE A CHANGE ORDER REQUEST INVOLVING A CHANGE IS REQUIRED BY THIS
PARAGRAPH 7.6.2 SHALL, IN ACCORDANCE WITH THE PROVISIONS OF SECTION 4.6 OF THE GENERAL
CONDITIONS, CONSTITUTE A WAIVER BY CONTRACTOR OF THE RIGHT TO A CONTRACT ADJUSTMENT ON
ACCOUNT OF SUCH CIRCUMSTANCES AND A WAIVER OF ANY RIGHT TO FURTHER RECOURSE OR
RECOVERY BY REASON OF OR RELATED TO SUCH CHANGE.

5 Deductive Adjustments. Failure by Contractor to submit a timely or proper Change Order
Request under circumstances in which a Change Order Request is required shall in no way affect County s right to any :
deductive Contract Adjustment on account of such circumstances. ;

7.6.3  Formal Notice of Essence. Contractor recognizes and acknowledges that timely submission of a formal
Notice of Change and Change Order Request, whether or not the circumstances of the Change may be known
to the County or available to County through other means, is not a mere formality but is of crucial importance to
the ability of County to promptly identify, prioritize, evaluate and mitigate the potential effects of Changes. Any
form of informal notice, whether verbal or written (including, without limitation, statements in Requests for
Information, statements at regular job meetings or entries on monthly reports, daily logs or job mesting minutes),

‘that does not strictly comply with the formal requirements of Paragraph 7.6.1, above, and Paragr ggh 7.6.2, above;

shall therefore be insufficient.
7.7 PRICING

7.74  Basis of Calculation.

A Changes Not Involving Time. Contract Adjustments to the Contract Prfce on account of
Compensable Changes or Deleted Work, other than Contract Adjustments to the Contract Price for Compensable
Delay, shall be calculated according to one of the following methods:

(1) Lump Sum By mutual acceptance of a Ium'p sum proposal from Contractor based
solely on Allowable Costs and Allowable Markups, that is properly itemized and supported by sufficient substanﬂatmg
, data to permit evaluation. '

(2) Unit Prices. By the unit prices set forth in the CTC or such other unit prices as are
subsequently and mutually agreed toin wntmg between the County and Contractor, with no amount added thereto for
‘Allowable Markups.

{3) Estimating Guiydes. For Compensable Changes with respect to which Ccunty elects
to make a unilateral and final determination pursuant to Paragraph 7.7.11, below, by the sum of all the following:
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(a) Materials. The reasonable value of materials and equipment documented as
having been actually incorporated into the Work, which reasonable value may be less but shall ‘never be more than
Contractor’s actual Allowable Costs therefor. :

{b) Labor. An estimate of the reasonable costs of labor, installation and other
services using the Construction Task Catalogs (CTC) as reported in the (i) The Gordian Group Company, inc. Building

Construction Cost Data, Riverside County — Latest Edition, 140 Bridges Road, Suite E, South Carolina, 29662,
800.874.2291.

(c) Allowable Markup. The amount that resuits when the applicable Allowable
Markup is apphed to the sum of the amounts derived from preceding Clauses (a) and (b) of this Sub Qg@gmh 7.7.1.1
3)

(4) Time and Materials.
(@  Compensable Changes.

(i) Contract Adjustment. With respect to Compensable Changes, ' if
none of the methods provided for in graphs 7.7.1.1 (1) through 7.7.1.1.(3), above, is applicable, then the additive
amount increasing the Contract Price shall be calculated by taking (A) the total of the reasonable expenditures by
Contractor and its Subcontractors, documented in the manner required by Paragraph 7.7.2, below, for Allowable Costs:
that are actually and directly incurred and paid in the performance of the Compensable Change, not to exceed for any
Cempensable Change a price that is reasonable, competitive and fair to County given the amount and type of Work
involved and the circumstances under which the Compensable Change is performed, and (B) adding thereto the amount
which results when the applicable Allowable Markups are applied to such total specified in preceding Clause (A) of this

Subparagraph 7.7.1.1 (4) (a) (1).

: (ii) T & M/Guaranteed Maximums. A Contract Adjustment that is
calculated pursuant to thls Subparagraph. 7.7.1.1 (4) shall be subject to a not-to-exceed or guaranteed maximum price
if such not-to-exceed or guaranteed maximum price has been mutually agreed upon between County and Contractor..

(b) Deleted Work. With respect to Deleted Work (whether or not the Deleted
Work involves a related Compensable Change as described in Paragraph 7.7.8, below), if none of the methods provided
for in Subparagraphs 7.7.1.1 (1) through 7.7.1.1.(3), above, is applicable, then, in addition to the reduction, if any, that
may be due to Owner pursuant to Subparagraph 8.2.6.2, below, (pertaining to Contract Adjustments shortening the
Contract Time due to Deleted Work) and any additional reductions or credits to which County may be entitled under
Pg@gragh 7.7.5, below, the Contract Price shall be reduced by the greater of either:

(i) - thevalue ass:gned to the Deleted Work in the Schedule of Values
attached to the Construction Contract, inclusive of all estimated markups by Contractor and any Subcontractor for
overhead and profit set forth in the Schedule of Values (or, if insufficient detailed information on costs, overhead and
profit for the Deleted Work is explicitly assigned in the Schedule of Values, as derived from the cost, bidding and/or

estimating information that formed the basis for the establishment of the values set forth in such Scheduls of Values)
or

(ii) a reasonhable estimate of the value of the Deleted Work (inclusive of
all costs, overhead and profit) as of the date that the Construction Contract was executed by County and Contractor.

~ 2 Changes Involving Time. Contract Adjustments that are based on an extension of the
Contract Time for Compensable Delay or a shortening of the Contract Time due to Deleted Work shall be caiculated in
the manner stated. in the provisions. of Section 3.3 of the Construction Contract and Atticle 8, below. €ontract
Adjustments that are based on an acceleration in performance of the Work that is ordered by County in writing to
overcome a Compensable Delay for which the Contractor is entitled to an extension of the Contract Time that has been
properly requested and is not granted by County due to a County decision to accelerate rather than extend the Contract
Time shall be calculated in the manner stated in the provisions of Article 8, below.
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7.7.2 Time and Materials Documentation. = Without limitation to any other provisions of the Contract
Documents, Contractor’s right to reimbursement of Allowable Costs incurred by Contractor or Subcontractors in
the performance of a Compensable Change for which the Contract Adjustment is calculated pursuant to the time
and materials method set forth in Subparagraph 7.7.1.1 (4), above, shall be conditioned on Centractor's

compliance with the following conditions with respect to documentation of the Extra Work that is involved in the

performance of the Compensable Change:

A Labor At the close of each Day on which such Extra Work is performed, Contractor shall
submnt to County and, if requested, to the Inspector of Record, an Extra Work report, on forms provided by County, that
sets forth with respect to each and all of the actual hours spent in performance of the Extra Work on the Day that the

Extra Work was performed the following: the names of the workers, their classifications, hours worked and hourly rates.

Such forms shall include a written certification by Contractor’s project manager or superintendent at the time of
submission that the information contained therein is complete and accurate.

2 Materials, Equipment. At the close of each Day on which such Extra Work is performed,
Contractor shall submit to County and, if requested, to the Inspector of Record, an Extra Work report, on forms provided
by County, that sets forth with respect to each and all of the materials and equipment used or consumed in the
performance of the Extra Work on the Day that the Extra Work was performed, the following: a list of the materials and
equipment, prices or rates charged, in the case of equipment a description of the type of equipment, identification

‘number, and hours of operation (including loading and transportation), and copies of delivery tickets, invoices or other o

documentation confirmatory of the foregomg

3 Other Expenditures. At the close of each Day on which such Extra Work is performed,
Contractor shall submit to County and, if requested, to the Inspector of Record, an Extra Work report, on forms provided
by-County, that sets forth-a list of other expenditures constituting Allowable Costs incurred in performance of the Extra
Work on the Day that the Extra Work was performed, along with documentation venfymg the amounts thereof in such
detail as County may require. :

4 Subsequent Documentation. Documentation not available on any Day that a portion of the

Extra Work is performed shall be submitted as soon as thay are available but not later than ‘twenty-one (21) Days after
the earlier of the Day of delivery or incorporation of the particular item of Extra Work at the Site.

5 Subcontractor Costs. ExtraWork performed by Subcontractors on a time and materials basis

shall documented in the same manner as required of Contractor under this Paragraph 7.7.2. If Owner approves of a
lump sum price for a Subcontractor's performance of Extra Work, then Contractor shall submit in lieu of the
documentation otherwise required by this Subparagraph 7.7.2.5, such documentation as may be requested by Owner
confirming the Extra Work performed on any gwen Day.

6 Authentication. . In addition to the foregoing, County may require that Contractor comply with
other reasonable requirements pertaining to observation and verification of time and materials work and authentication
of time and materials tickets and invoices by persons designated by County for such purpose.

T WAIVER BY CONTRACTOR.

THE FAILURE OF CONTRACTOR TO SUBMIT AUTHENTICATION OF COSTS IN THE MANNER REQUIRED BY
THIS PARAGRAPH 7.7.2 SHALL, IF COUNTY ELECTS IN ITS REASONABLE DISCRETION TO TREAT IT AS
SUCH, CONSTITUTE A WAIVER BY CONTRACTOR OF ANY RIGHT TO A CONTRACT ADJUSTMENT FOR THE
ALLOWABLE COSTS INCURRED FOR PERFORMANCE OF THAT PORTION OF THE EXTRA WORK FOR WHICH
CONTRACTOR HAS FAILED TO PROVIDE SUCH AUTHENTICATION.

7.7.3 Allowable Costs. The term “Allowable Costs” (1) means the costs that are listed in this Paragraph
7.7.3 and (2) excludes costs that do not constitute Allowable Costs under Paragraph 7.7.4, below:

A Labor. Straight-time wages and, if specifically authorized by County in writing, overtime wages
for employees employed at the Site, including wages for employees of Subcontractors performing engineering or
fabrication detailing at locations other that at the Site.  The use of a labor classification which would increase the

Allowable Costs for Extra Work will not be permitted unless Contractor establishes the necessity for the use of such
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labor classification. Overtime wages and salaries shall only constitute an Allowable Cost to the extent permitted by the
Contract Documents and only as specifically authorized by County in writing setting forth the amount of overtime
anticipated; which amount shall be deemed the maximum amount of overtime reimbursable as an Allowable Cost. As
part of the Allowable Costs permitted by this Subparagraph 7.7.3.1, Contractor shali be entitled to be reimbursed wages
paid to a “time and materials clerk” employed by Contractor to track and document Compensable Changes that are
authorized or permitted to be performed on a time and materials basis pursuant to Subparagraph 7.7.1.1 (4), above,
provided that the time expended by such employee is verified by contemporaneously maintained time sheets maintained
by such clerk showing the actual time spent tracking and documenting the performance of Compensable Changes
separately from other tasks or functions performed by such clerk.

2 Benefits. To the extent based on wages reimbursable under Subparagraph 7. 7.3, 1 above; -
net actual employer costs of payroll taxes (FICA, Medicare, SUTA, FUTA), insurance (as adjusted for experience
modifiers, premium discounts, dividends, rebates, expense constants, assigned risk pool costs, net cost reductions due
to policies with deductibles for self-insured losses, assigned risk rebates, or the like), health and welfare, pension,
vacation, apprenticeship funds and benefits required by lawful collective bargaining agreements.

.3 Materials. Costs of materials used or consumed in the Work. Such costs for Extra Work shall
be at a price that is competitive to the price charged for similar materials delivered within the general wcmlty of the Site
by other subcontractors, suppliers, manufacturers and distributors. The cost for any such item that is not new shall
mean “fair market value” based on the estimated price a reasonable purchaser would pay to purchase the used material
at the time it was used or consumed for the Work, which fair market value must be declared by Contractor and ‘approved
by County prior to such use or consumption.

4  Taxes. Sales taxes on the costs of the materials described in Subparagraph 7.7.3.3'.' above.’
5 Equipment Rental. Rental charges for necessary machinery and equipment, exclusive of

hand tools, whether rented from Contractor or others. No charge shall be allowed or credit required for items which
have a replacement value of One Hundred Dollars ($100) or less. The allowable rental rates shall include the cost of
fuel, oil, lubrication, supplies, small tools, necessary attachments, loading, transportation, repairs and maintenance of
any kind, depreciation, storage, insurance and all incidentals. If equipment used for Extra Work is used intermittently
and, when not in use, could be returned to its rental source at less expense to County than holding it at the Site, it shall
be returned, unless Contractor elects to keep it at the Site at no expense to County. Under no circumstances shall the
aggregate rentals chargeable for any item of equipment exceed the following percentages of the fair market value of
the item at the time of its first use for the Work, which fair market value must be declared by Contractor and approved
by County prior to the first use of such item in or for the Work: (1) if the item is owned by the Contractor or any company
affiliated with Contractor, the aggregate rentals shall not exceed 75% of such fair market value; and (2) if the item is not
owned by the Contractor or any company affiliated with Contractor, the aggregate rentals shall not exceed 100% of
such fair market value. All equipment shall be acceptable to County, in good working condition, and suitable for the
purpose for which it is to be used. Manufacturer's ratings and manufacturer's approved modifications shall be used to
classify equipment, and it shall be powered by a unit of at least the minimum rating recommended by the manufacturer.
The cost of major repairs or overhauls of rented equipment or machinery shall be deemed a cost of business of the
lessor of such equipment or machinery and shall not be reimbursable as an Allowable Cost.

.6 Subcontractors. ‘Payments made by Contractor to Subcontractors; provided, however, that:
(1) such payments are not otherwise precluded from reimbursement by the terms of the Contract Documents; (2) such
payments are for Work performed in accordance with the requirements of the Contract Documents; (3) such payments
are for amounts properly due and owing by Contractor under the terms of the governing contract between Contractor
and such Subcontractor; and (4) in the case of payments for extra work performed by a Subcontractor pursuant to a
change order executed between Contractor and a Subcontractor the change order was executed under circumstances
in which the Subcontractor was entitled under the terms of its contract with Contractor to receive the amount of additional
compensation agreed to in the change order.

7 Royaities, Permits. Costs of royalties and permits.

.8 Bonds. Costs of bonds required to be furnished by Contractor (not Subcontractors) under the
terms of the Contract Documents; provided, however, that such additional costs chargeable for Extra Work or credited
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for Deleted Work shall not exceed two percent (2%) of the costs described in Subparagraphs 7 7.3. ] thr_e,ggb, Z, §,

above.

7.7.4 Costs Not Allowed.  Allowable Costs shall not include any of the costs associated with any of the
following (whether incurred by Contractor or a Subcontractor):

A

2

10
A1
A2
A3
A4

A5

16

compensation);

A7

superintendent(s);
assistant superintendent(s);

project engineer(s);

project mahager(s);

.. -scheduler(s); -

estimator(s);

‘ draﬂing or detailing (except as otherwise permitted by Paragraph 7.7.3.1, above)

vehicles not dedicated solely to the performance of the Work; ’

small tools with a replacement value not exceeding One Hundred Doliars ($100);
office expenses, including staff, materials and supplies;

on-Site and off-Site tréiler and storage rental and expenses;

Site fencing not added solely due to the performance of Extra Work;

utilities, including gas, electric, sewer, water, telephone, telefax and copier equipment;
computer and data-processing personnel, equiﬁment and sbftware; '

federal, state or local business, income and franchise taxes;

insurance °_ (including, without limitation, general liability, automobile and worker's

without limitation to Contractor's right to liquidated damages under Section 3.3 of the

Construction Contract, Losses, of any kind, incurred by Contractor or a Subcontractor, of any Tier, that arise from or
relate to Delay (including Excusable Delay, Compensable Delay or Unexcused Delay) or acceleration to overcome the
effects of such Delay; and

18

'7.7.3, above,

costs and expenses of any kind or item not specifically and expressly included in Eg_rgg@b_

7.7.5 Allowable Markups. Allowable Markups consist of the percentages set forth provided for by this
Paragraph 7.7.5. Allowable Markups are deemed to cover, without limitation, the following: (1) direct-and indirect
overhead (including, without limitation, consumables, smali tools and cleanup) and profit of the Contractor;
(2) direct and indirect overhead (including, without limitation, consumables, small tools and cleanup) and profit of
the Subcontractors, of every Tier; and (3) all costs that are not reimbursable to Contractor under g@g@h 1.7.4,
above. Subject to the exclusions and limitations set forth in Paragraph 7.7.7, below, or elsewhere i inthe Contract
Documents Allowable Markups include and are limited to the following:

A

Self-Performed Work
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1) Compensable Change. With respect to all or that portion of a Compensable Change -
involving Self-Performed Work, the Allowable Markup to Contractor shall be not more than five percent (5%), which
percentage shall for purposes of calculating the Contract Adjustment be multiplied times the Allowable Costs incurred
by Contractor in the performance thereof, including, without limitation, Allowable Costs for materials or equipment
purchased by Contractor from a first-Tier Subcontractor that is not an Installation Subcontractor.

(2)  Deleted Work. With respect to all or that portion of Deleted Work involving Self-
Performed Work County shall be entitled to a credit equal to five percent (5%) of the amount of the credit for the savings
to Contractor for the Self-Performed Work as calculated pursuant to Subparagraph 7.7.1.1 {(4). (b), above.

2 Installation Subcontractors (First-Tier)

1) Compensable Change. With respect to all or that portion of a Compensable Change
that is performed by a first-Tier ‘Installation Subcontractor, the Allowable -Markups tothe fi rst-Tner Installation
Subcontractor and the Contractor shall be as follows:

(a) ~ The Allowable Markup to the first-Tier Installation Subcontractor shall be not ,
more than fifteen percent (15%), which percentage shall for purposes of calculating the Contract Adjustment be

multiplied times the Allowable Costs incurred by such first-Tier Installation Subcontractor in the performance of such
Compensable Change.

(b) The Allowable Markup to Contractor shall be five percent (5%), which
percentage shall for purposes of calculating the Contract Adjustment be multipfied times the sum of (i) the Allowable
Costs incurred by such first-Tier Subcontractor in the performance of such Compensable Change and (ii) the amount
which results when the Allowable Markups thereon that are permitted pursuant to precedmg Clause (a) of this
Subparagraph 7.7.5.2 (1) are multiplied times such Allowable Costs.

(2) Deleted Work. With respect to all or that portion of Deleted Work that was to have
been’ performed by a first-Tier Installation Subcontractor, the Contract Price shall be reduced as provided in
Subparagraph 7.7.1.1 (4). (b), above. In addition, a credit shall be due from Contractor of five percent (5%) of the -
amount of the total credit due pursuant to Subparagraph 7.7.1.1 (4). (b), above.

3 Installation Subcontractors (Second-Tier)

- (1) Compensable Change. With respect to all or that portion of a Compensable Change

_that is performed by a second-Tier Installation Subcontractor, the Allowable Markups to such second-Tier Installation

Subcontractor, to the first-Tier Installation Subcontractor that is above and in the same vertical contractual line of Tiers
with such second-Tier Installation Subcontractor and to the Contractor, shall be as follows:

(a) The Allowable Markup to the second-Tier Installation Subcontractor shall be ,
not more than five percent (5%), which percentage shall for purposes of calculating the Contract Adjustment be

multiplied times the Allowable Costs incurred by such second-Tier Installation Subcontractor in the performance of such -
Compensable Change.

{b) The Allowable Markup to the first-Tier Installation Subcontractor that is above
and in the same vertical contractual line of Tiers with such second-Tier Installation Subcontractor shall be not more than
fifteen percent (15%), which percentage shall for purposes of calculating the Contract Adjustment be multiplied times
the sum of (i) the Allowable Costs incurred by such second-Tier Installation Subcontractor in the performance of such
‘Compensable Change and (ii) the amount which results when the Allowable Markups thereon pursuant to preceding
Clause (a) of this Subparagraph 7.7.5.3 (1) are multiplied times such Allowable Costs.

‘ {c) The Allowable Markup to Contractor shall be five percent (5%), which

percentage shall for purposes of calculating the Contract Adjustment be multiplied times the sum of (i} the Allowable
Costs incurred by the second-Tier Installation Subcontractor in the performance of such Compensable Change and (ii)
the amounts which result when the Allowable Markups thereon that are permitted pursuant to Clauses (2) and (b) of
this §ubgaragragh 7.7.5.3 (1) are multiplied times such Allowable Costs.
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{2) Deleted Work. . With respect to all or that portion of Deleted Work that was. to have
been performed by a second-Tier Installation Subcontractor, the Contract Price shall be reduced as provided in -
Subparagraph 7.7.1.1 (4), (b), above. In addition, a credit shall be due from Contractor of five percent (5%) of the
amount of the total credit due pursuant to Subparagraph 7.7.1.1 (4). (b), above.

A4 Other Subcontractors

(1) Compensable Changes: - With respect to. any other Subcontractor, of any Tler'
performing all or a portion of a Compensable Change who is not an Installation Subcontractor or who is an Installation
Subcontractor below the second-Tier, the following shall apply:

(a) No markup shall be allowed to such other Subcontractor.

{b) The Subcontractor that is positioned in the Tier immediately-above such other .
Subcontractor shall be entitled to an Allowable Markup of not more than five percent (5%) upon the Allowable Costs
incurréd by such other Subcontractor in the performance thereof.

(c) No other Allowable Markup by any Subcontractor of any Tier above such other
Subcontractor shall be permitted. '

(d) Contractor shall be entitled to an Allowable Markup of five percent (5%).of the
sum of (i) the Allowable Costs of such other Subcontractor incurred in the performance of such Compensable Change

and (i) the amount which results when the Allowable Markup permitted by Clause (b) of this §ubpa@g@gh 7.7.54.(1)
is multiplied times such Allowable Costs

(2) Deleted Work. - With respect to all or that portion of Deleted Work that was to have ,
heen performed by such other Subcontractor who is not an Installation Subcontractor or who is an Installation
Subcontractor below the second-Tier, the Contract Price shall be reduced as provided in Subparagraph 7.7.1.1 (4). (b),
above. In addition, a credit shall be due from Contractor of five percent (5%) of the amount of the total credit due ,

pursuantto 8 Qggm@gh 7.7.1.1 (4), (b), above.

7.7.6  Review of Markups. It is Contractor's responsibility to review information submitted by Subcontractors
to ensure that all markups comply with the requirements of the Contract Documents. Payment by the County of
markups that exceed Allowable Markups shall not be considered as a waiver by County of the-right to require
repayment by Contractor of any markup charged that is in excess of Allowable Markups and such excess amounts
shall be promptly paid by Contractor to County. ,

7.7.7‘ Exclusions and Limitations. Allowable Markups are not permitted:
a on agreed unit prices;
2 on materials, products or equipment furnished by County;

3 on liquidated damages payable to Contractor pursuant to Section 3.3 of the Construct:on :
Contract for Compensable Delay;

4 to a Subcontractor who contracts to perform a Compensable Change that is in fact wholly
performed by another Subcontractor (for purposes of this Paragraph 7.7.7, “wholly performed” means that all of the

Compensable Change, other than supervision or minor labor or materials, are furnished by such other Subcontractor);
or

5 on any cost or compensation with respect to which the Contract Documents state that there
shall be “no Allowable Markup”, “no markup for overhead and profit” or words of similar meaning. s

7.7.8 = Net Calculations. If any one Change or collection of Changes in the same or related.portions of the ~
Work, or in multiple portions of Work covered by a single bulletin or instruction by County, involve both
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Compensable Change and Deleted Work, and if the added Allowable Costs resultrng from the Compensable

Change exceed the reduction calculated in accordance with S raph 7.7.1.1 (4). (b), above, (excluding any

Alloweble Markup to the Contractor) then the calculetion of Allowable Markups to Contractor shall be based on
and limited to the resultmg net increase in the Allowable Costs. :

7.7.9 Unit Prices. Unless otherwise stated in the Contract Documents, unit prices stated in the Contract

~Documents or subsequently agreed upon by County and Contractor shall be deemed to include and encompass
all costs of perfomance, overhead and profit, including, without limitation, all Allowable Costs and Allowable
Markups. If the unit price stated in the Contract Documents is based on an estimated quantity established by
County in the Construction Contract and the actual quantity of such unit-priced item varies by more than 25%
above or below the estimated quantity, an equitable adjustment in the Contract Price shall be made upon demand
of either County or Contractor.  Such equitable adjustment shall be based solely upon any increase or decrease
in Allowable Costs (without any Allowable Markups), due solely to the variation above 125% or below 75% of the
estimated quantity.

7.7.10  Discounts. For purposes of determining Allowable Costs of a Compensable Change, alltrade diséounts, :
rebates, refunds, and returns from the sale of surplus materials and equipment shall accrue and be cradited to
County, and Contractor shall take all necessary steps to ensure that such discounts, rebates refunds, and returns
are secured

7.7.11 Prompt Pricing. It is fundamental to the County’s objective of controlling costs that performance of
Compensable Changes on a time and materials basis of compensatlon and without a not-to-exceed price be
curtailed. Contractor recognizes that prompt pricing by Contractor is critical to this objective. Accordingly, in
addition to and without limitation on any of the County’s other rights or remedies, including, without limitation, its
right to enforce a waiver under Subparagraph 7.6.2.4, above, it is agreed that if Contractor fails to timely submit
a complete Change Order Request in accordance with Paragraph 7.6.2, above, with respect to any circumstance,
event or occurrence constituting a Compensable Change then: (1) any Delay to the performance of the Work
associated with the performance, delayed performance or nonperformance of such Compensable Change shall
be conclusively deemed to be an Unexcused Delay; and (2) the County shall have the option, exercised in its
sole discretion, to unilaterally fix and determine the amount of the Contract Adjustment to the Contract Price for
such Compensable Change based on the “estimating guide” method set forth in Subparagraph 7.7.1.1.(3), above,
which determination shall be conclusively final and binding upon Contractor. .

7.712 Final Payment. No Claim by Contractor for a Contract Adjustment, shall be allowed if asserted after
Final Payment. :

7.7.13 Full Resolution. Except as otherwise stated in Parggragh 7.7.14, below, the srgmng ofa Change Order
by Contractor and the County shall be conclusively deemed to be a full resolution, settlement and accord and
satisfaction with respect to any and all Loss and Delay, whether known or unknown at the time of execution of
the Change Order, related to the subject matter of the Change Order, including, without limitation, all rights to
recovery of costs, expenses or damages for delay, disruption, hindrance, interference, extended or extraordinary
(direct and indirect) overhead, multiplicity of changes, loss of productivity, labor, wage or material cost escalations,
mefﬂcrency, legal expenses, consultant costs, interest, lost profits or revenue, bond and insurance costs, changes
in taxes and other similar and related Losses. The foregoing provisions of this Paragraph 7.7.13 shall, whether
or not they are expressly stated or referenced on the face of a Change Order, be deemed to be part of the terms
of the Change Order and shall be deemed to supersede and govern over any other provision contained in any
proposal, estimate or other documents attached to or referenced in such Change Order that conflicts with the
provisions of this Paragraph 7.7.13. ANY RIGHT OR CLAIM BY CONTRACTOR FOR ANY ADDITIONAL
COMPENSATION OR EXTENSION OF TIME RELATING DIRECTLY OR INDIRECTLY TO A COMPENSABLE
CHANGE DESCRIBED IN A FULLY EXECUTED CHANGE ORDER SHALL BE CONCLUSIVELY DEEMED
WAIVED BY CONTRACTOR, EVEN IF THE CIRCUMSTANCES GIVING RISE TO SUCH ADDITIONAL
COMPENSATION OR EXTENSION OF TIME WERE NOT SUSPECTED BY OR KNOWN TO THE
CONTRACTOR AT THE TIME OF EXECUTION OF THE CONSTRUCTION CHANGE DIRECTIVE AND IF
SUSPECTED OR KNOWN WOULD HAVE BEEN CONSIDERED BY CONTRACTOR TO HAVE BEEN
MATERIAL TO CONTRACTOR’S AGREEMENT TO THE CONTRACT ADJUSTMENT SET FORTH IN THE
CHANGE ORDER.
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8.1

7.7.14 Reserved Rights. Change Orders shall be executed by Contractor without any express reservation of
rights by Contractor to reserve for the future the assertion of any right of recovery from the County for Loss or
Delay arising out of or relating to the subject matter of the Change Order. Execution of a Change Order, Unilateral
Change Order or Construction Change Directive shall not be interpreted as a waiver, release or settlement of any
rights or claims that the County may have for any of the following: (1) Defective Work; (2) liquidated damages or

actual Losses for Delay; or (3) recoupment by County (by way of withholding of funds, set off or recovery from

Contractor) of amounts paid by County for costs or markups on costs that the County discovers, following payment
of such amounts to Contractor, do not constitute proper charges to County, or that constitute charges that are not
properly substantiated, under the terms of the Contract Documents.

7.7.15 No "Total Cost" Calculations. Contractor represents and warrants that it has the ability to generate
and maintain complete and accurate cost accounting records that, if required, will reflect the actual costs of the
Work incurred or avoided for multiple Compensable Changes and, on an event-by-event basis, the effect of
multiple and concurrently occurring or caused Compensable Delays on the progress of the Work. Accordingly,
Contractor agrees that all Change Order Requests and Claims shall be itemized in a manner that, with reasonable
mathematical certainty and without reliance upon probabilities or inferences, ‘segregates on a discrete, event-by-
event basis the direct, actual Allowable Costs associated with each individual Compensable Change or
Compensable Delay. Unless otherwise agreed to by County in writing in the exercise of its sole discretion,

Change Order Requests and Claims shall not be based, in whole or in part, upon any methodology (such as “total
cost’ or “modified total cost’ methodologies) that purports to establish Contractor's entitlement to additional
compensation inferentially based, solely or principally, on the difference between Contractor’s total costs for the o
Work or a portion of the Work and its original Bid.

7.7.16  Multiple Changes. The County reserves the absolute right to make whatever Changes, mcludmg,
without limitation, Compensable Changes or Deleted Work, that it determines, in its sole discretion, are necessary
orotherwise desirable. Under no circumstances shall the individual or cumulative number, value or scope of such

- Changes, or their individual and cumulative impact on the Work, become a basis for Contractor to assert any

claim for breach of contract, abandonment, rescission, termination, cardinal change or reformation of the
Construction Contract, nor shall such circumstances be the basis for Contractor, or any of the Subcontractors, of
any Tier, to assert a right of recovery of any Loss if such right is not permitted by, or is in excess of that allowed
under, the Contract Documents.

7.7.17  Continuous Performance. Subject to Contractor’s rights under Section 15.4, below, no dispute or
disagreement with respect to any Changes or Delay, including, without limitation, disputes over Contractor’s right
to or the terms of a Contract Adjustment, shall relieve or excuse Contractor from the obligation to proceed with
and maintain continuous, expeditious and uninterrupted performance of the Work, mcludmg performance of any
dtsputed Changes. ,

ARTICLE 8
CONTRACT TIME

COMMENGEMENT AND COMPLETION

8.1.1 Date of Commencement. The Date of Commencement shall not be postponed by the failure of .
Contractor or of persons or entities for whom Contractor is responsible to perform an obligation. Contractor shall
not knowingly, except by agreement or instruction of the County in writing, commence operations on the Site or
elsewhere prior to receipt of a Notice to Proceed. Contractor shall not commence any Work at the Site prior to its
obtaining the insurance required by Article 11, below, and the Performance Bond and Payment Bond required by

- Aticle 12, below, and the Date of Commencement of the Work shall not be changed by the effective date of such-

insurance or bonds.
8.1.2 . Substantial, Final Cbmpletlon Contractor shall proceed expeditiously with adequate forces and shall

achieve Substantial Completion and Final Completion within the Job Order Time, as adjusted for extensnons of
time duly permitted, authorized and noticed pursuant to Section 8.2, below.
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8.1.3 Adjustments to Contract Time. Subject to the limitations set forth in this Article 8 ' 8 and elsewhere in the
Contract Documents, the Contract Time shall be extended for Compensable Delays and Excusable Delays and
shall, where appropriate, be shortened for Deleted Work.

8.1.4  Early Completion. Nothing stated in these General Conditions or elsewhere inthe Contract Documents
shall be interpreted as creating any contractual right, express or implied, on the part of Contractor to finish the
Work earlier than the Contract Time. Contractor has included in its Contract Price the costs of all Contractor's
and. its Subcontractors’ direct and indirect overhead, including but not limited to all staff, temporary facilities,
temporary utilities and home office overhead for the entire duration of the Contract Time. These costs have been
included in the Contract Price notwithstanding Contractor's anticipation of possibly completing the Work in fewer
Days than established by the Contract Time. Under no circumstances (including, without limitation, circumstances
in which the County has approved in writing of Contractor completing early) shall the County be liable to Contractor
for any Losses, of any kind, due to the inability of Contractor to complete the Work earlier than the Contract Time,
regardless of the cause, including, without limitation, Delays due to acts or omissions (intentional or negligent) of
the County, Inspectors of Record, County Consu!tants Separate Contractors or others.  If the Contractor
anticipates completing early, it must obtain in advance County’s approval in writing of such early completion.
Approval by County of such early completion may be granted or withheld in the County’s sole and absolute
discretion. , ‘

8.2 DELAYS AND EXTENSIONS OF TIME
8.21 Adjustments to Contract Time of Job Order Time

A Extensions. Provided that Contractor has complied with the provisions of this Section 8.2
(including, without limitation, the requirements pertaining to timely delivery of a Notice of Delay and Request for
Extension), if, as a result of Excusable Delay or Compensable Delay to the actual, as-built critical path of activities
. leading to achievement of Substantial Completion, Contractor is unable to achieve Substantial Completion within the
Contract Time for Substantial Completion, then the Contract Time for Substantial Completion and Final Completion
shall be extended, either by Change Order or Unilateral Change Order, for the length of the proven, resulting Delay to
Contractor’s ability to so complete the Work. The Contract Time shall not be adjusted for Unexcused Delays.

2 Shortening. Contractor shall within ten (10) Days after receiving notice of Deleted Work
prepare and deliver to County a Time Impact Analysis of the impact of the Deleted Work upon the critical path to
determine if the Contract Time should be shortened thereby and if so the duration of the shortening. If the County and
Contractor are unable to agree upon the duration of the shortening, then County shall make a Good Faith Determination -
of the reasonable amount of time that the Contract Time shall be shortened on account of such Deleted Work.

3 Prescribed Calculations.

1) Work Day Lost Calculations. Contractor may claim an Excusable Delay or a
Compensable Delay for a full Day only if all Work on a critical path activity is stopped for more than six (6) hours of a
normal eight (8) hour Work Day and for a half-Day only if all Work on a critical path activity is stopped for three (3) to
six (6) hours of such a normal Work Day. No Excusable Delay or Compensable Delay may be claimed if all Work on a
critical path activity is stopped for less than three (3) hours of such a normal work Day. Similarly, where Deleted Work
results in the projected avoidance of the need to perform more than six (6), or between three (3) and six (6) hours of all
Work on a critical path activity on such a normal work day, the Contract Time shall be contracted by a full Day or half
Day, respectively. -

(2) Dry Out Time Calculations. Contract Adjustments to the Contract Time that are
based upon unusual precipitation that is an Act of God as defined in Paragraph 1.1.2, above, shall include, in addition
to the number of Days of Excusable Delay to which Contractor is entitied due to a cessation of Work that occurs at the
Site while the unusual precipitation is occurring, an additional extension for the Delay to the critical path of activities
affecting Substantial Completion that is the result of Contrattor being unable, after cessation of the unusual precipitation
at the Site, to proceed with performance of Work due to-wet or muddy conditions at the Site (hereinafter referred to as
“dry out’ time); provided, however, that the amount of dry out time for which Contractor is entitled to an extension of
time in any given calendar month shall not exceed the number of Days that is the product derived by multiplying (a) the
number of Days of Excusable Delay to which Contractor i entitled due to a cessation of Work that occurs at the Site
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while such unusual precipitation is occurring, by (b) a fraction, the (i) numerator of which is the number of Days of
Excusable Delay due to measurable unusual precipitation occurring at the Site during such calendar month that
constitutes an Act of God as defined in Paragraph 1.1.2, above, and (ii) the denominator of which is the total number of
Days of measurable precipitation occurring at the Site during said calendar month (including beth the number of Days
comprising the normal, 10-year monthly average of measurable precipitation recorded by NOAA and i'he excess, or
unusual precipitation that constitutes an Act of God as defined in Paragraph 1.1.2, above).

8.2.2 Notice of Delay.

A Submission. Contractor shall submit written Notice of Delay to. County if any instruction,
request, drawing, specification, action, condition, omission; default or other circumstance occurs that constitutes an
Excusable Delay or Compensable Delay or other matter that may involve or require a Contract Adjustment extending
the Contract Time. Such notice shall be provided prior to performance of the Work affected or involved and no later
than seven (7) Days after the Discovery Date of such circumstance.

.2 Form. Notices of Delay shall be provided using forms furnished by County or, if requested by
County, using forms furnished by Contractor that are approved by County. Failure by County to request or approve a
particular form shall not relieve Contractor of its obligation to provide Notice of Delay in a written form that complies with
the requirements of this Paragraph 8.2.2. ,

3 Content. Each Notice of Delay in order to be considered complete shall include:

(1) a general statement of the circumstances giving rise to the Notice of Delay (including,
without limitation, identification of any related Construction Change Directive);

(2 a Reasonable Order of Magnitude Estimate by Contractor of any related Contract
Adjustments extendlng the Contract Time; and :

(3) if such circumstances involve a right to-a Contract Adjustment to the Contract Price for -
Compensable Change that has not been waived by Contractor, Contractor shall include, if not previously provided, a
complete and timely Notice of Change.

4 WAIVER BY CONTRACTOR.

FAILURE BY CONTRACTOR TO PROVIDE A COMPLETE AND TIMELY NOTICE OF DELAY UNDER
CIRCUMSTANCES WHERE A NOTICE OF DELAY INVOLVING A DELAY IS REQUIRED BY THIS PARAGRA :
8.2.2 SHALL, IN ACCORDANCE WITH THE PROVISIONS OF SECTION 4.6 OF THE GENERAL CONDITIGNS
CONSTITUTE A WAIVER BY CONTRACTOR OF THE RIGHT TO A CONTRACT ADJUSTMENT ON ACCOUNT OF
SUCH CIRCUMSTANCES AND A WAIVER OF ANY RIGHT TO FURTHER RECOURSE OR RECOVERY BY
REASON OF OR RELATED TO SUCH DELAY.

5 No County Notice. Failure by Contractor to submit a timely or proper Notice of Delay under
circumstances in which a Notice of Delay is required shall in no way aﬁect County’s right to a Contract Adjustment
- shortening the Contract Time on account of such circumstances.

- 8.2.3 Request for Extension

| Submission. With respect to any matter that may involve or require an adjustment extending
the Contract Time, Contractor shall, within fourteen (14) Days after receipt by County of a Notlce of Delay pursuant to -
Paragraph 8.2.2, above, submit to County a written Request for Extension.

2 Form. Requests for Extension shall be provided using forms furnished by County or, if
requested by County, using forms furnished by Contractor that are approved by County. Failure by County to request
or approve a particular form shall not relieve Contractor of its obhgatlon to provide Requests for Extension ina written
form that complies with the requirements of this Paragraph 8.2.3
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3 Content. Each Request for Extension in order to be considered complete shall include:

(1)  a detailed description of the circumstances giving rise to the request for Contract
Adjustment to the Contract Time and a Time Impact Analysis (a Request for Extension that seeks an extension for more
than one Delay shall be supported by a separate Time Impact Analysis for each separate Delay); and‘

(2) if such circumstances involve a right to a Contract Adjustment of the Contract Price on
account of Compensable Change that has not been waived by Contractor, Contractor shall include, if not prev:ously‘
provided, a complete and tlmely Change Order Request.

.4 ‘ WAIVER BY CONTRACTOR.

FAILURE BY CONTRACTOR TO PROVIDE A COMPLETE AND TIMELY REQUEST FOR EXTENSION UNDER
CIRCUMSTANCES WHERE A REQUEST FOR EXTENSION INVOLVING A DELAY IS REQUIRED BY THIS
PARAGRAPH 8.2.3 SHALL, IN ACCORDANCE WITH THE PROVISIONS OF SECTION 4.6 OF THE GENERAL
CONDITIONS, CONSTITUTE A WAIVER BY CONTRACTOR OF THE RIGHT TO A CONTRACT ADJUSTMENT ON
ACCOUNT OF SUCH CIRCUMSTANCES AND A WAIVER OF ANY RIGHT TO FURTHER RECOURSE OR
RECOVERY BY REASON OF OR RELATED TO SUCH DELAY.

B Adjustments Shortening Time. Failure by Contractor to submit a timely or proper Request
for Extension under circumstances in which a Request for Extension is required shall in no way affect County's right to
a Contract Adjustment shortening the Contract Time on account of such circumstances.

8.2.4 Response by County. After receipt of a timely and complete Request for Extension, County shall |

investigate the facts concerning the cause and extent of such Delay and, depending on whether the Request for
Extension is justified, will notify Contractor of its approval or disapproval of all or a portion of Contractor's request.
Extensions of time approved by County shall apply only to that portion of the Work affected by the Deiay, and
shall not apply to other portions of Work not so affected.

8. 2 5 Formal Notice of Essence.  Contractor recognizes and acknowledges that timely submission of a
formal Notice of Delay and a formal Request for Extension, whether or not the circumstances of a Delay may be
known to County or available to County through other means, are not mere formalities but are of crucial
importance to the ability of County to promptly identify, prioritize, evaluate and mitigate the potential effects of
Delay. Any forms of informal notice, whether verbal or written (including, without limitation, statements at regular
job meetings or entries in monthly reports, daily logs, job meeting minutes, updated Construction Schedules or
look-ahead schedules), that do not strictly comply with the formal requirements of Paragraph 8.2.2, above, and
Paragraph 8.2.3, above, shall accordingly be deemed insufficient to satisfy the notice requirements of this Article

8.2.6 - Compensation for Delay.

A Compensable Delay. Contract Adjustments to the Contract Price for a Compensable Delay
that involve an extension of the Contract Time shall be based, without duplication to any other Contract Adjustments to
the Contract Price, on the terms of Section 3.3 of the Construction Contract. Contractor agrees to accept such right of
Contract Adjustment in lieu of any other right that may exist under Applicable Laws for recovery of Losses due to
Compensable Delay, whether incurred by Contractor or its Subcontractors, of any Tier. '

2 Deleted Work. The Contract Time and Contract Price shall be reduced by Contract Ad;ustment
for Deleted Work (including, without limitation, Deleted Work associated with a termination by County of a portion of the
Construction Contract or a deletion of portion of Work for the convenience of the County or due to an Event of Contractor
Default) that results in a shortening of the Contract Time.

4] Contract Time. The Contract Adjustment shortening the Contract Time for Substantial
Completion shall be the number of Days that Contractor at the time of contracting would have reasonably expected to
expend in performance of the Deleted Work and that, based on the Contractor's original Construction' Schedule
prepared on or about the time of contracting, were reasonably expected by Contractor to be crmcal to Substantial
Completton of the Work within the Contract Time for Substantial Completion.
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- (2) Contract Price. The Contract Adjustment reducing the Contract Price shall be the
product of (1) the number of Days that the Contract Time for Substantial Completion is shortened pursuant to preceding

Clause (1) of this Subparagraph 8.2.6.2 multiplied times (2) the amount of liquidated damages set forth in __Lag_r___pﬁ, ‘

3.3.2 of the Construction Contract without any additional eredit to County for Allowable Markups.

827 Acceleratlon of the Work.

observatlons of prog
Completion of the Work within the Contract Time as adjusted pursuant to Paragraph 8.2.1, above, then Contractor shall,
following receipt of a lwntten request by County to accelerate, immediately respond in wntmg setting forth a detailed
plan for accelerating lthe Work. All measures necessary, including working overtime, additional shifts, Saturdays,
Sundays and holidays, to accelerate performance to ensure that the Work: is performed within the Contract Time shall
- be taken by Contractor and the cost thereof shall be paid for by Contractor at Contractor's Own Expense. County may
also take all other necessary measures to ensure no further Delays affect achievement of Substantial Completion and
Final Completion of the Work within the Contract Time and the Contractor shall reimburse County, or’ County may
withhold from payment due to Contractor, for Losses incurred by County in taking such measures.

2 Due to Excusable Delay Contractor shall have the right, exercised in its sole discretion, to
accelerate performance of the Work to overcome time lost due to Excusable Delay. Such acceleration, if performed
other than at the written direction of County, shall be deemed a voluntary acceleration and the cost of such accelerated
performance shall paid for by Contractor at Contractor's Own Expense. If County directs in writing that the Work be
accelerated to overcome an Excusable Delay that is not concurrent with an Unexcused Delay, then Contractor shall be
entitled to a Contract) Adjustment to the Contract Price for such acceleration on and subject to the same terms as
provided for in §umaﬁagrap_h 8.2.7.3, below, in the case of an acceleration to overcome a Compensable Delay.

3 Due to Compensable Delay. County shall have the right, exercised in its sole-and absolute
discretion, in lieu of granting a Contract,Adjustment to the Contract Time for Compensable Delay, to direct in writing the
acceleration of the Work by Contractor in order to recapture time lost due to such Compensable Delay. County and
Contractor shall endeavor prior to commencement of such acceleration to mutually agree upon the amount of
compensation to be paid therefor. County shall have the right, in the absence of such an agreement, to directin writing

that Contractor accelerate. Contractor shall comply with such directive. Contractor’s right to a Contract Adjustmentto -

the Contract Price on account of such acceleration shall be limited to (1) the premium time portion of any overtime paid

for labor provided by Contractor or any Subcontractor, plus (2) additional supervision costs for additional shifts of
supervision provided at the Site by Contractor only (not by Subcontractors), plus (3) Allowable Markup thereon as -

provided in Paragraph 7.7.5, above. Except as directed by County in the manner stated in this ng

no statements, conduct or actlons by County will be construed as creating an obligation on the part of County to agree |

to a Contract Adjustment to the Contract Price on account of any cost of overtime or other costs associated with an
acceleration of the Work to récapture time lost due to Compensable Delay

8.2.8 Concurrent Delays. For purposes of the calculations provided for in this Paragraph 8.2 8, the words
“concurrent delay”, “concurrently delay” or “occur concurrently” mean the portion of two or more Delays affecting
the critical path to Substantial Completion that are overlapping or co-existent. Contractor’s right to a Contract
Adjustment of the Contract Time (pursuant to Sub 8281, 82 8.2.8.3, below) and Contract

Price (pursuant to Subparagraphs 8.2.8.4, 8.2.8.5 md 8.2, 8 , below) shall in the case of concurrent delays, be

cajculated in accordance with the following:

A If an Excusable Delay and a Compensable Delay occur concurrently, the maximury axlensren

of the Contract Time shall be the number of Days from the commencemeiit of the first Delay to the cessatron of the :

Delay which ends last.

2 If an Unexcused 'Delay occurs concurrently'with either an Excusable Delay or a Compensable

Delay, the maximum extension of the Contract Time shall be the number of Days, if any, by which such Excusable.

Delay or Compensable Delay exceeds the number of Days of such Unexcused Delay.

3 If an Unexcused Delay occurs concurrently with both an Excusable Delay and a Compensable

Delay, the maximum extension of the Contract Time shall be the number of Days, if any, by which such Excusable‘
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.1 Due to Unexcused Delay. If County makes a Good Faith Determmatron based on County’s
ess in performance of the Work by Contractor that Contractor will not achieve Substantial




Delay and Compensable Delay, as determined pursuant to Subparag ph 8.2.8.1, above exceeds the number of Days
of such Unexcused Delay

4 If an Unexcused Delay occurs concurrently with a Compensable Delay, the maximum period
of time for which Contractor shall be entitled to a Contract Adjustment to the Contract Price in accordance with Section
3.3 of the Construction Contract shall be the number of Days, if any, by which such Compensable Delay exceeds the
-number of Days of such Unexcused Delay.

.5 IfaCompensable Delay occurs concurrently with an Excusable Delay, the maximurm period of
time for which Contractor shall be entitled to a Contract Adjustment to the Contract Price in accordance with Section

3.3 of the Construction Contract shall be the number of Days, if any, by which such Compensable Delay axceeds the
number of Days of such Excusable Delay

6 If an Unexcused Delay occurs concurrently with both an Excusable Delay and a Compensable
Delay, the maximum period of time for which Contractor shall be entitled to a Contract Adjustment to the Contract Price
in accordance with Section 3.3 of the Construction Contract shall be the number of Days, if any, by which such
Compensable Delay exceeds the number of Days of such Unexcused Delay.

8.2.9 Delay Claims. Claims by Contractor relating to disputed Contract Adjustments due to Deiay shall be
made in accordance with applicable provisions of Sgction 4.3, above.

8.2.10 Exercise of County Rights.  Notwithstanding any other provision of the Contract Documents to the
contrary, County’s exercise in accordance with the Contract Documents of any of its rights or remedies permitted
by Applicable Laws or the Contract Documents in response to a failure by Contractor or any Subcontractor to
comply with the Contract Documents shall not, under any circumstances, entitle Contractor to a Contract
Adjustment. :

ARTICLE 9
PAYMENTS AND COMPLETION

9.1 PAYMENT BY COUNTY

9.11 Time for Payment. County shall make payment of undisputed sums due to the Contractor upon
Applications for Payment requesting Progress Payment not later than thirty (30) Days after receipt of an
Application for Payment requesting Progress Payment that has been properly and timely prepared and-submitted
by Contractor, and approved by County, in accordance with the requirements of the Contract Documents.

9.1.2 Not Acceptance. No approval, inspection or use of, or payment for, the Work by County or by any
person or entity acting on County s behalf, shall constitute acceptance of Work that is not in accordance WIth the
Contract Documents or a waiver of any of County’s rights under the Contract Documents.

9.1.3 Interest. If County fails to make payment of an undisputed sum due as a Progress Payment to the

Contractor as required by this Article 9, County shall pay interest to the Contractor equivalent to the legal rate set - |

forth in subdivision (a) of California Code of Civil Procedure §685.010. The number of Days available to the
County to make payment without incurring such interest shall be reduced by the number of Days by which the
County exceeds the seven (7) Day response time applicable to the County set forth in Section 9.5, below. The
foregoing is the County's sole obligation with respact to payment of interest earned or accrued on an amount
claimed due prior to the commencement by Contractor of legal proceedings for recovery of such amount.

9.1.4 Disputed Payments. Subjectto Contractor's rights under Section 9.8, belbw, no good faith dispute or -
disagreement between County and Contractor with respect to the amount of any payment claimed due by

Contractor shall relieve or excuse Contractor from the obligation to proceed with and mamtam continuous, - -

expeditious and uninterrupted performance of the Work.
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9.2

APPLICATIONS FOR PAYMENTS

9.21 Submission by Contractor. Applications for Payment requesting Progress Payment shall be properly ‘
prepared and submitted by Contractor to County once a month on the twenty-fifth (25) Day of the month. . If the

twenty-fifth (25th) Day of the month is a weekend or Holiday, the Application for Payment shall ba submrtted on
the next working day.

9.2.2 Period of Application. The period covered by each such Application for Payment requesting Progress
Payment shall be not more than thirty (30) Days ending on the twenty—ﬁfth (25™) Day of the month in WhFCh such
Application for Payment is submitted.

9.2.3  Schedule of Values. Each Application for Payment shall be accompanied by a Schedule of Values
prepared and submitted in accordance with the requirements of the Contract Documents, including, without
limitation, the provisions of Section 9.3, below.

9.24 Changes in Work.  Applications for Payment may include requests for payment on account of

Compensable Changes i in the Work which have been properly authorized by Change Order or Umlateral Change
Order. ,

9.2.5  Progress Payments. Appliéétions for Payment requesting Progress Payments shall be based on
amounts calculated in accordance with the provisions of Section 9.4, below.

9.2.6 Percentage Completion. Applications for Payment requestmg Progress Payments shall indicate the
Contractor's estimate of the percentage of completion of each line item fisted in the Schedule of Values-as of the
end of the period covered by the Application for Payment.

927 Projected Work. Unless approved by County in writing in advance of an Application for Payment being

submitted, which approval may be granted or denied in the sole and absolute discretion of County, Applications
for Payment shall only include amounts for Work performed to the twenty-fifth (251 Day of the month in which
the Application for Payment was submitted and shall not include request for payment of amounts for Work
projected to be performed, stored or dehvered beyond that date.

9.2.8 Disagreements. . Inthe event of a disagreement between County and Contractor over the accuracy or
reasonableness of the Contractor's statement of percentage of progress achieved that is contained in the
Application for Payment, the County shall make a Good Faith Determination of the percentage, which percentage
shall then be inserted by Contractor in the Application for Payment and the Application for Payment submitted, or
resubmitted, incorporating such revision. ,

9.2.9 = Substantial Completion. For the sole purpose of the percentage calculation set forth-in Pagagraph

9.2.6, above, and for no. other purpose, the Work shall be deemed one hundred percent complete upon:
Substantial Completion and the amount released to Contractor shall, subject to County’s right to withhold pursuant

to Section 9.8, below, be a sum sufficient to increase the total of Progress Payments to Contractor to ninety-five

percent (95%) of the Contract Price.

9.2.10 Certification by Contractor. Each Application for Payment that is submitted by Contractor shall be
signed by Contractor with a certification by Contractor to County that; (1) the data comprising the Application for

Payment is accurate and the Work has progressed to the point indicated; (2) to the best of Contractor's

knowledge, information and belief, the Work is in accordance with the Contract Documents; (3) Contractor is
entitied to payment in the amount certified; and (4) all sums previously applied for by Contractor on account of
the Work performed by the Subcontractors and that have been paid by County have been paid to the
Subcontractors performing such Work, without any retention, withholding or back charge by Contractor.

9.2.11  Stored Materials. County may, in the exercise of its sole and absolute discretion, approve or disapprove

for inclusion in Contractor's Application for Payment the cost of materials to be incorporated, but not yet.

incorporated, in the Work and delivered and suitably stored either at the Site or at some other appropriate location

acceptable to the County. As part of any request for such approval, Contractor shall furnish evidence satisfactory

to County: (1) of the cost of such materials; (2) that such materials are underthe exclusive control of Contractor,
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9.3

or if not, that title to the materials is in the County, free of any lien or encumbrance; and (3) with respect to
materials stored off-Site, that the materials are safely and suitably stored in a bonded warehouse with appropriate
insurance coverage satisfactory to County. No payment or approval by County pursuant to this Paragraph 9.2.11
shall (a) be construed as an inspection or acceptance of the materials; (b) relieve Contractor of its continuing and
sole responsibility for the care and protection of, and sole responsibility for any Loss to, such materials, from any
cause wh*atsoever; or (c) operate as a waiver of rights by County.

9.2.12 Title. Contractor warrants that title to all the Work covered by an Application for Payment will pass to

County no later than the time of payment. Contractor further warrants that upon submittal of an Application for

Payment all Work for which approval for payment has been previously issued by County shall, to the best of
Contractor's knowledge, information and belief, be free and clear of liens, claims, security interests or

encumbrances in favor of Contractor, the Subcontractors, material suppliers, or other persons or entities makmg

a claim by reason of having provided labor, materials or equipment for the Work.

SCHEDULE OF VALUES

9.3.1 Initial Submission. Within twenty-one (21) Days after issuance by County of the Notice of Intent to
Award, Contractor shall submit to County a Schedule of Values, prepared in a form and incorporating a level of

“detail satisfactory to County, that allocates the Contract Price to various portions of the Work, including, without

limitation, each portion of the Work to be performed by a Subcontractor, self-performed Work, discrete categories
of direct (i.e., on-Site) overhead costs (sometimes referred to as “general conditions costs”), Contractor home
office and indirect overhead and profit and amounts reserved for contingencies.

9.3.2 Balanced Allocation. The Schedule of Values shall be balanced, reflecting in each line item
Contractor's estimated or actual cost commitments for the category of Work included in the line item and a
proportionate share of Contractor's overhead and profit. Techniques, such as “front-end loading”, designed to

_create an imbalanced cash flow are strictly prohibited.

9.3.3 Line Estimates. Line item values stated in the Schedule of Values that are based on Contractor's
estimates, rather than actual subcontract prices, shall be identified as such and replaced with actual subcontract
prices when they become available as the subcontracting process progresses.

9.3.4  Updating. The Schedule of Values shall be updated by Contractor each month as necessary to reflect
the Contractor’s actual progress in subcontracting the Work. An updated Schedule of Values shall be attached
to each Application for Payment :

9.3.5 Substantiation. Contractor shall provide such data as County may reasonably require to substantiate
that the Schedule of Values has been prepared in conformance with the requirements of the Contract Documents.
Failure to provide such substantiation shall result in the Schedule of Values being deemed incomplete and
unapproved by County for use by Contractor in submitting its Applications for Payment.

9.3.6 Corrections. If corrections are required in order to make the Schedule of Values comply with the
requirements of the Contract Documents, such corrections shall be made as a condition of the Contractor's
Application for Payment being considered properly prepared, submitted and complete.

9.3.7 Changes to Work. Costs involved in the performance of Work covered by Change Orders, Unilateral
Change Orders or Construction Change Directives shall be, at the option of County, either separately scheduled
or incorporated as adjustments to the respective trade lines of Work to which they apply. Except as otherwise
expressly required by Article 7, above, the Schedule of Values shall not be utilized by Contractor as a basis for
calculating Contract Adjustments.

9.3.8  Applications for Payment. The Schedule of Values prepared by ‘Contr'actor in accordance with the

requirements of the Contract Documents shall be used as a basis for County’s review and approval or disapproval
of Applications for Payment.
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9.4 PROGRESS PAYMENT CONDITIONS

9.4.1 Progress Payment Amount. Subject to the other provisions of the Contract Documents, the amount of
each Progress Payment requested in an Application for Payment shall be computed as follows:

A take that portion of the Job Order Amount properly allocable to Work (other than materials,
products or equipment furnished by County) permanently incorporated at the Site as part of the Work, based on the
product derived by multiplying (1) the percentage completion of each such portion of the Work times (2) the portion of

the total Contract Price allocated to that portion of the Work in the Schedule of Values, less a retention of five percent
(5%) thereof;

2 add that portion of the Contract Price that is allocable te materials and equipment (other than
materials, products or equipment furnished by County) approved by County pursuant to Paragraph 9.2.11, above, and
suitably stored at the Site or at a location off-Site, less a retention of five percent (5%) thereof;

3 subtract the aggregate of previous payments made by the County; and

4 subtract amounts, if any, that County has determined will be withheld pursuant to an exercree
of the County’s right to withhold pursuant to Section 9.6, below.

9.4.2  Other Conditions and Documentation. Contractor shall submit its Applications for Payment requesting
Progress Payments to County using such forms as required by County. Without limitation to any other conditions
to payment set forth elsewhere in the Contract Documents, the following shall be conditions precedent to a proper,
submission, and to County’s approval, of each Application for Payment:

A submission of a Schedule of Values that complies with Section 9.3, above;
.2 - submission of Contractor's certification required by Paragraph 9.2.10, above;
3 submission of: (1) forms of conditional releases of stop payment notice and bond rights upon

progress payment, complying with California Civil Code §8132, for all Work performed during the time period covered
by the current Application for Payment, signed by Contractor and the Subcontractors, of every Tier; and (2) forms of

- unconditional releases of stop payment notice and bond rights upon progress payment, complying with California Civil

Code §8134, for all Work performed during the time period covered by the previous Application for Payment, signed by
Contractor and the Subcontractors, of every Tier;

4 - complrance by Contractor with its obligation for daily maintenance of Record Drawings and
Specifications as requrred by Paragraph 3.10.1, above;

5 compliance by Contractor with its ‘obligation for submission of daily reports as requrred by

Paragraph 3.10.2, above;

.6 compliance by Contractor with its oblrgatrons for submission of schedulmg information and
updating of the Construction Schedule as required by Section 3.9, above, and other provisions of the Contract
Documents pertaining to preparation or updating of schedules and schedulrng information;

i 4 proper payment of prevailing wages as defined in California Labor Code §1720, et seq.;

.8 timely submission of adequate and complete certified payroll records  for any. time period that

Work was performed and for which payment is being requested;

9 submrssron of certifications by Contractor and the Subcontractors as requrred by Apphcable
Laws certifying that all employee benefrt contributions due and owing have been paid in full;

A0 submission of sales tax information as required by Paragraph 3.6.3; above; and
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A1 compliance by Contractor with all of its’ other Obligations for submission of documentation or

performance of conditions which, by the terms of the Contract Documents, constitute conditions to Contractor’s right to
receive payment for Work performed.

9.5

9.6

COUNTY APPROVAL/REJECTION OF APPLICATIONS FOR PAYMENT

9.6.1 Review by County. Subject to County’s rights under Paragraph 9.5.4, below, County shall promptly
review Applications for Payment submitted by Contractor and provide its approval or disapproval, in whole or part,
within (1) seven (7) Days after receipt of an Application for Payment requesting Progress Payment, and (2) within
fourteen (14) Days after receipt of an Application for Payment requesting Final Payment

-9.5.2 Dlsapproval by County. Dlsapproval by County disapproving of an Application for'Payment shall be

accompanied by an explanation of the reasons for such disapproval. Failure by County to specify in its disapproval
a particular grounds for disapproval of an Application for Payment shall not waive the County’s right to assert
such grounds. as a basis for any future disapproval, or- nullification of its prior approval, of that or any other

. Application for Payment.

9.5.3 Re-submittal by Contractor. An Application for Payment that is disapproved by County shall be
corrected and re-submitted by Contractor after receipt by Contractor of the notice of disapproval. A re-submitted
Application for Payment shall be reviewed and responded to by County in the same manner as provided in
Paragraphs 9.5.1 and 9.5.2, above. If re-submitted, the re-submitted Application for Payment shall be reviewed
and responded to by County in the same manner as provided in Paragraph 9.5.1 and Paragraph 9.5.2, above. If
not re-submitted, only the amount, if any, that is approved for payment shall be paid until such time as a proper

~ Application for Payment that includes the disapproved amount has been submitted in another Appkcatnon for

Payment and, upon such re-submittal, approved for payment.

9.5.4 Approval Nullification. County reserves the right to nullify any prior approval of an Application for .
Payment that is later found to not be in compliance with the requirements of the Contract Documents, whether or
not such noncompliance was previously actually observed or apparent on the face of the Application for Payment,
and based on such nullification County may take either of the following actions, as applicable: (1) if the Application
for Payment has not yet been paid by County, disapprove of that portion of the Application for Payment that is
not in compliance and withhold payment of that sum until the noncompliance is fully rectified; or (2) if the
Application for Payment has been paid by County, nullify the County’s prior approval and withhold payment of -
such disputed amounts in response to future Applications for Payment; provided, however, that in either case the
amount of the County’s nullification shall be limited to that portion of the amount requested in the Application for

Payment that is in dispute and the amount of its withholding from the current or any future Application for Payment
shall be limited to the amount nullified plus any additional withholding permitted under Section 9.6, below.

9.5.5 No Waiver by County. Neither approval by County or Architect of, failure by County to exercise its
right of nullification with respect to, nor payment by County upon, an Application for Payment or any portion
thereof shall be interpreted as or constitute a waiver or release of any of County’s rights to require Contractor's -
full compliance with the Contract Documents.

9.5.6  No Representation. Neither approval by County or Architect of, failure by County to exercise its right
of nullification with respect to, nor payment by County upon, an Application for Payment or any portion thereof
shall be interpreted as a representation that County or Architect has: (1) made exhaustive or continuous on-Site
inspections to check the quality or quantity of the Work, (2) reviewed Contractor's construction means, methods,
techniques, sequences or procedures, (3) reviewed copies of requisitions received from the Subcontractors and
other data requested by County or Architect to substantiate Contractor's right to” payment, or (4) made
examination to ascertain how or for what purpose Contractor has used money previously pai”d on account of the

Contract Price.
WITHHOLDING OF PAYMENT

9.6.1 Grounds for Withholding. County may decline to approve an Application for Payment and withhold
payment requested under any unpaid Application for Payment, in whole or in part, to such extent that County
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makes a Good Faith Determination that withholding is necessary, in the sole discretion of County, because of any -
of the following circumstances: '

g Third-Party Claims. Third-party claims or stop payment notices filed or reasonable evidente
(including, without limitation, failure by Contractor to submit conditional releases of stop payment notice and bond nghts ‘
; required by the Contract Documents) indicating the possibie filing of such claims or stop payment notices:

2 Defective Work. Defective Work not remedied.

3 Nonpayment. . Failure of Contractor to make proper payments toa Subcontractor for services,
labor, materials or equlpment or other Work.

4 Inability to Complete. Reasonable doubt that the Work can be completed for the then unpatd ;
balance of the Contract Price or within the Contract Time.

5 Violation of Applicable Laws. Failure of Contractor or a Subcontractor to comply with
Applicable Laws, : s

6 : Penatlty. Any penalty asserted against County by virtue of Contractor's failure to comply with
Applicable Laws. o : L

Y AR Lat:k of Progress. Failure by Contractor to maintain progress in accordance with the
Construction Schedule. :

..8 , Setoff ~Any reason specified elsewhere in the Contract Documents as grounds for a
- withholding, offset or setoff or that would legally entitle County to a setoff or recoupment.

9 Consultant Services. Additional professional; consultant orinspection services requrred due
, to Contractor’s failure to comply with the Contract Documents.

A0 Liquidated Damages Liquidated damages payable to County pursuant to Section 3.2 of the
Construction Contract or that there is a reasonable basis to believe will be payable to County based upon the
Contractor’s project date for Substantial Completion based on its update Construction Schedule or based upon. other
evidence available to County of the probable date that the Work will be Substantially Completed.

A1 Damage Loss caused to County, a Separate Contractor or any other person or entity under
contract to County, by Contractor or a Subcontractor.

A2 Cleanup. Cleanup performed by County and chargeable to Contractor pursuant to the terms
of the Contract Documents.

A3 Employee Benefits. Failure of Contractor to pay contributions due and owing to employee '
benefits funds pursuant to any apphcable collective bargaining agreement or trust agreement.

14 Redquired Documents Failure of Contractor to submit on a timely basis, proper and ‘complete
- documentation required by the Contract Documents, including, without limitation, schedule updates ‘teok ahead’
schedules, pricing information, certifications .and other required reports or documentation.

A5 Labor Comphance Failure of Contractor or any Subcontractor to propetly pay prevarlmg
. wages as defined in California Labor Code §81720 et seq.

A8 Nullification. Nullification by County pursuant to Parag@gh 9.5.4, above, of its prior approval
of an Application for Payment

A7 Releases. Failure by Contractor to submit any condltlonal release of stop payment notice and

bond rights that is required pursuant to Subparagraph 9.4.2.3, above or Subpa .10.44 below
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Documents.

9.7

18 Other Breach. A breach by Contractor of any obligation or provision of the Contract

9.6.2 Application of Withholding. Sums properly withheld pursuant to Paragraph 9.6.1, above, may be .
used by County without a prior judicial determination of County's actual rights with respect to the grounds on
which such withholding is based. Contractor agrees and hereby designates County as its agent for such

purposes, and agrees that such payments shall be considered as payments made under the Construction

Contract by County to Contractor.  County shall submit to Contractor an accounting of such funds disbursed on
behalf of Contractor. As an alternative to such payment, County may, in its sole and absolute discretion, electto
exercise its right to adjust the Contract Price as provided in Section 13.4, below.

9.6.3  Final Payment. In accordance with California Public Contract Code §7107, the amount to be withheld
from Contractor's Final Payment pursuant to a withholding asserted pursuant to Paragraph 9.6.1, above, shall be

limited to one hundred fifty percent (150%) of the disputed amount.

9.6.4 Release of Withholding. When the reasons for withholding of payment as set forth in Paragraph 9.6.1,
above, are removed, approval by County will be promptly issued to Contractor for amounts previously withheld
and payment of amounts withheld will be made by County within thirty (30) Days thereafter. :

9.6.5 Additional Rights. The County’s right of withholding set forth in this Section 9.6 is in addition to, and
not a limitation upon, any other rights of withhold that County may have under the Contract Documents or
Applicable Laws.

'PAYMENTS BY CONTRACTOR

9.7.1 . Payments to Subcontractors. Contractor shall not include in its Applications. for Payment sums on
account of any Subcontractor’s portion of the Work that it does not intend to pay to such Subcontractor. Upon
receipt of payment from County, Contractor shall pay the Subcontractors performing the Work, out of the amount.
paid to Contractor on. account of such Subcontractors’ portions of the Work, the. amount to which said
Subcontractors are entitled in accordance with the terms of their contracts with Contractor and Applicable Laws,
including, without limitation, California Public Contract Code §7107. Contractor shall remain responsible,
notwithstanding a withholding by County pursuant to the terms of these General Conditions, to promptly satisfy
from its own funds sums due to all the Subcontractors. who have performed the Wark that is included in
Contractor’s Application for Payment. Contractor shall, by appropriate agreement, require each Subcontractor to
make payments to its sub-subcontractors and suppliers in similar manner. County shall have ho obhgatlon to-pay
or be respon31b!e in any way for payment to the Subcontractors, of any Tier.

9.7.2 Payiments in Trust. Any funds that Contractor receives in payment for services or Work performed bya
Subcontractor shall constitute assets of a trust, which trust funds shall be used for the exclusive benefit of
the Subcontractor for the purpose of discharging Contractor’s financial obligations on account of labor, services,
materials or equipment furnished to the Project by the Subcontractor, provided that such labor, services, materials
or equipment were performed in accordance with the Contract Documents, were included in an Application for

~ Payment to County, and were paid by the County to Contractor. Contractor shall be the trustee of the trust and

shall be required to deal with the trust assets for the benefit of the Subcontractor. - Contractor shall not be a
beneficiary of the trust. Nothing herein shall be construed as an intent to require that Contractor maintain trust
funds in separate bank accounts, specifically designate any third party as a beneficiary of the trust created herein,

or otherwise give rise to any cause of action against the County by any third party beneﬂcnary of the trust created,
herein.

9.7.3  Payment Information. - County will, on request, furnish to any of the Subcontractors, if practicable,
information for such Subcontractor's review regarding percentages of completion or amounts applied for by
Contractor and action taken thereon by County on account of portions of the Work done by such Subcontractor.

9.7.4 Joint Payment. County shall have the right, if deemed necessary in its sole discretion, to issue joint’

checks made payable to Contractor and any of the Subcontractors, of any Tier. The joint check payees shall be -
solely responsible for the allocation and disbursement of funds included: as part of any such joint payment.
Endorsement on such check by a payee shall be conclusively presumed to constitute receipt of payment by such -
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payee. in no event shall any joint check payment be construed to create: (1) any contract between County and
--any of the Subcontractors, of any Tier; (2) any obligation from County to any of the Subcontractors; or (3) any
third-party rights against County or Architect.

9.7.5  Direct Negotiation of Stop Payment Notices. County shall have the right to directly discuss, negotiate,
settle or pay, without notice to or participation by Contractor, any stop payment notice claims asserted by the
Subcontractors, of any Tier, and to deduct such sums paid from sums due to Contractor.

9.7.6 Release of Stop Payment Notices. With the exception of that portion, and only that portion, of a stop
payment notice or other claim that arises as a result of a failure by the County to make payment to Contractor
under circumstances constituting a breach of the Construction Contract by County, if any stop payment notice or
other claim, whether invalid or valid, is filed with, served upon or made or asserted against the County or the Site
by any Subcontractor, of any Tier, or their agent or employee, for money claimed due, then Contractor shall within
five (5) Days after written notice by the County procure, furnish and record appropriate releasas or other
instruments which under Applicable Laws will fully release, extinguish and remove such stop payment notice or
claim, as well as any notices of pending action or other notices recorded against the Site in connection with the
enforcement thereof. All costs of such actions by Contractor shall be paid for by Contractor at Contractor's Own
Expense. Unless and until fully released as aforestated, the County shall have the right to retain from any payment
then due, or thereafter to become due, to Contractor an amount equal to one hundred and fifty percent (150%) of

_ the amount necessary to satisfy, discharge and defend against any such stop payment notice or ¢laim and any
action or proceeding thereon, including, without limitation, an amount for anticipated attorney’s fees and costs. If
the amount to be paid, or the amount retained, is insufficient to satisfy, discharge and defend against any such
stop payment notice or claim and any action or proceeding thereon, then Contractor shall be liable for the
difference ‘and upon demand shall immediately deposit the same with the County. The provisions of this

- Paragraph 9.7.6 are in addition to such other rights as the County may have against Contractor under the Contract
Documents or Applicable Laws.

9.7.7  No County Obligation. = Neither County nor Architect shall have any obligatibn to pay or to see to the
payment of money to any of the Subcontractors except as may otherwise be required by Applicable Laws.

9.8  FAILURE OF PAYMENT

Iif, through no fault of Contractor or failure by Contractor to comply with its obligations under the Contract Documents
either: (1) approval or disapproval by County of an Application for Payment properly prepared and submitted by
Contractor and requesting payment that is otherwise undisputed by County is not issued within the time period required
therefor by the terms of this Article 9; or (2) the County does not (a) upon an Application for Payment properly prepared
and submitted by Contractor pay to Contractor, within the time period required for payment by County, an undisputed
amount approved by County as earned, which approval has not been, and is not thereafter, nullified by County, or (b)
pay to Contractor an amount that has been awarded by arbitration or judgment of a court of competent jurisdiction, then
Contractor may, following delivery to County of a written “10-day stop work order”, stop the Work until, as applicable,
an approval or disapproval by County, or payment by County, is received by Contractor. Promptly upon receipt of such
approval or disapproval, or payment, as applicable, Contractor shall resume the Work. Any resulting Delay associated
with the shut down and start up of the Work as a result of Contractor's proper exercise of its right to stop work under
this Section 9.8 shall constitute a Compensable Delay. :

9.9 SUBSTITUTION OF SECURITIES FOR RETENTION

- 9.9.1  Public Contract Code. Pursuant to the requirements of California Public Contract Code §22300, upen
the Contractor's request, the County will make payment to the Contractor of any funds withheld from payments
to ensure performance under the Contract Documents if the Contractor deposits with the County, or in escrow
with a California or federally chartered bank in California acceptable to the County (“Escrow Agent”), securities
eligible for the investment of State Funds under Government Code §16430, or bank or savings.and loan
certificates of deposit, interest-bearing demand deposit accounts, standby letters of credit, or any other security
mutually agreed to by the Contractor and the County, upon the following conditions:

A The Contractor shall be the beneficial owner of any securities substituted for monies withheld -
for the purpose of receiving any interest on such securities.
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.2 All expenses relating to the substitution of securities under said §22300 and under this Section
9.9, including, but not limited to.the County’s overhead and administrative expenses.and expenses of Escrow Agent,
shall be the responsibility of the Contractor.

3 Securities or certificates of deposit substituted for monies withheld shall be of a value of at least
,equwalent to the amounts of the retention to be paid to the Contractor pursuant to the Contract Documents.

A If the Contractor shall choose to deposit securities in-lieu of monies withheld with an Escrow
Agent, the Contractor, the County and Escrow Agent shall, as a prerequisite to such deposit, enter into an escrow
agreement. Such escrow agreement shall be substantially in the form “Escrow Agreement for Security Deposits in Lieu
of Retention” set forth in California Public Contract Code §22300(f).

5 The Contractor shall obtain the written consent of Surety to such agreement.

6 Securities, if any, shall be returned to the Contractor only upon satisfactory Final Completion
of the Work.

9.9.2 Substitute Security. To minimize the expense caused by such substitution of securities, the Contractor
shall, prior to or at the time the Contractor requests to substitute security, deposit sufficient security to cover the
entire amount to be withheld. Should the current market value of such substituted security at any time fall below
the amount for which it was substituted, or any other amount which the County withholds pursuant to the Contract
Documents, the Contractor shall immediately ‘and at the Contractor's Own Expense deposit additional security
qualifying under said §22300 until the current market value of the total security deposited is no less than the
amount subject to withholding under the Contract Documents. Securities shall be valued as often as conditions
of the securities market warrant, but in no case less frequently than once per month.

9.9.3 Deposit of Retentions. ‘Alternatively, subject to the conditions set forth in Paragraph 9.9.1, above, upon
request of the Contractor, the County shall make payment of retentions directly to Escrow Agent at the expense
of the Contractor, provided that the Contractor, the County and Escrow Agent shall, as a prerequisite to such
payment, enter into an escrow agreement in the same form as prescribed in Subparagraph 9.9.1.4, above. At
the Contractor's Own Expense, the Contractor may direct the investment of the payments into. securities and
interest bearing accounts and the Contractor shall receive the interest earned on the investments. Escrow Agent
shall hold such direct payments by the County under the same terms provided herein for securities deposited by
the Contractor. Upon satisfactory Final Completion of the Work, the Contractor shall receive from Escrow Agent
all securities, interest and payments received by Escrow Agent from the County, less escrow fees and charges
of the Escrow Account, according to the terms of said §22300 and the Contract Documents.

9.10  FINAL PAYMENT

9.10.1 Payment by County. Subject to the County’s right of withholding as set forth-in Section 9.6, above, or
elsewhere in the Contract Documents, Final Payment shall be made by County not more than sixty (60) Days
after completion of the Work as defined in Clauses (1), (2), (3) or (4) of California Public Contract Code § 7107(c),
whichever definition is earliest satisfied.

9.10.2 Application for Final Payment.  Upon issuance by County of the Notice of Final Completion pursuant

to Paragraph 9.13.5, below, Contractor shall submit to County its Application for Payment requestmg Final
Payment.

9.10.3 Review by County. County will review and approve or disapprove of the Application for Payment
requesting Final Payment as provided in Séction 9.5, above.

9.10.4 Conditions to Final Payment. Without limitation to any other conditions to payment set forth elsewhere
in the Contract Documents, the following shali be conditions to a proper submission, and to County’s approval, of
Contractor's Application for Payment requesting Final Payment:

A submission of Contractor certification as required by Paragraph 9.2.10, above;
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2 submission of consent of Surety, if any, to Final Payment;

« =i submission of a certificate evidencing that the insurance required by the Contract Documents
is in force; E ,

4 submission of conditional releases and waivers of stop payment notice and bond rights upon
final payment in the form required by California Civil Code §8136 executed by Contractor and by all the Subcontractors,
of every Tier;

5 submission . of all- Close-Out Documents (lncludmg, without limitation, complete, accurate
Record Drawings and Spec:ﬁcatlons certified by Contractor as required by Paragraph 3.10.1, above); : :

6 timely submission of adequate and complete certified payroll records for any time penod that
Work was perfonned which have not been submltted by Contractor in conpection with its previous Appllcatxons for
Payment;

7 pfoper payment of prevailing wages as defined in California Labor Code §§1720, et seq,

8 submission of certifications by Contractor and each Subcontractor, as required by any
applicable collective bargazmng agreement or trust agreement or Applicable Laws, certifying that all employee benefit
contnbutlons due and owing have been paid in full; and

9 submission of any other documents: or information requrred by the Contract Decuments asa
condition of Final Payment or Final Completion. :

9.10.5 Disputed Amounts. Pursuant to California Public Contract Code § 7107, County may deduct and
withhold from Final Payment an amount of up to one hundred fifty percent (150%) of any disputed amounts,
including, without limitation, amounts to.protect County against any Loss caused or threatened as a result of
Contractor’s failing to fully satisfy the conditions of Final Completion and Final Payment. '

9.10.6 No Waiver by County. The making of Final Payment by County shall not constitute a waiver by County
of any rights or claims, including, without limitation, any right or claim for reimbursement of Allowable Costs or
Allowable Mafkup paid to Contractor that is determined by County, either before or after Fmal Payment, to have
been not due to Contractor o

9.10.7 WAIVER BY CONTRACTOR.

ACCEPTANCE OF FINAL PAYMENT BY CONTRACTOR OR A SUBCONTRACTOR SHALL CONSTITUTE A
WAIVER OF ALL RIGHTS BY THAT PAYEE AGAINST COUNTY FOR RECOVERY OF ANY LOSS, EXCEPTING
ONLY THOSE CLAIMS THAT HAVE BEEN SUBMITTED BY CONTRACTOR IN THE MANNER REQUIRED BY
SECTION 4.3, ABOVE, PRIOR TO, OR AT THE TIME OF CONTRACTOR’S SUBMISSION TO COUNTY OF, ITS
APPLICATION FOR PAYMENT REQUSTING FINAL PAYMENT.

9.11  SUBSTANTIAL COMPLETION

9.11.1 Contract Time. = Contractor shall achieve Substantial Completnon of the Work, or such pottion of the
Work as may be designated at any time by County for separate delivery, in accordance with the requrrements of
the Contract Time and other provisions of the Contract Documents.

9.11.2 Request for Inspection. Contractor shall notify the County when Contractor believes that the Work, or
portion thereof designated by the County in the Contract Documents or otherwise for separate delwery, is
Substantially Complete.

9.11.3 Substantial Completion Inspection. When Contractor gives notice to County that it has achieved
Substantial Completion of the Work, or a County designated portion thereof, unless the County determines that
the Work or County designated portion thereof is not sufficiently complete to warrant an inspection to determine
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- Substantial Completion, County, Inspector of Record, Architect and such others as may be dessgnated by Ccmnty‘

will inspect the Work, or such County designated portion thereof.

9.11.4 Substantial Completion Punch List. At the conclusion of such inspection, County shall prepare and

give to Contractor (or, Owner may request that Contractor prepare and provide to County) a Substantial
Completion Punch List of items, if any, to be compileted or corrected for Substantial Completion. 1If Contractor
disputes any of the items included, it shall so note its objection on the Substantial Completion Punch List.
Contractor shall proceed within forty-eight (48) hours after preparation of the Substantial Completion Punch List
to commence correction or completion of the items on the Substantial Completion Punch List, including, without
limitation, any disputed items, and all such items of Work shall be completed promptly by Contractor before the
Work will be considered as Substantially Complete. Failure by County, Architect, Inspector of Record or

~ Contractor to include an item on the Substantial Completion Punch List does not alter the responsibility of

9.12

Contractor to perform the Work in accordance with the Contract Documents. - items of Work necessary for
Substantial Completion that, for any reason, have been omitted from the Substantial Completion Punch List shall
be added to the Substantial Completion Punch List and Contractor shall, at the request of County, Architect or
Inspector of Record made at any time prior to Final Payment commence correction or completion of such items
within forty-eight (48) hours and all such items of Work shall be completed by Contractor promptly and before the
Work will be considered as Substantially Complete.

9.11.6 Re-Inspection. Contractor shall notify County when the items of Work shown on the Substantial
Completion Punch List are completed. County, Inspector of Record, Architect and such others as County deems
necessary or appropriate will then make a further inspection to determine whether such Work is Substantially
Complete. If such inspection, or any subsequent re-inspection required pursuant hereto, discloses any item,
whether or not included on the Substantial Completion Punch List, which must be completed or corrected before
Substantial Completion, Contractor shall, as a condition of Substantial Completion, complete or correct such item,
which shall then be re-inspected to confirm that such Work is Substantially Complete. Contractor shall reimburse
County, or County may at its option withhold from Contractor's payments, amounts incurred by County to the
Inspector of Record, Architect, County Consultants or others whose services, for reasons within the control or
responsibility of Contractor or the Subcontractors are necessary for more than two (2) such re-inspections to
determine Substantial Completion.

9.11.6 Notice of Substantial Completion. - When County determines that the Work, or such designated portion
thereof, is Substantially Complete; County will prepare a Notice of Substantial Completion on the County's form, -
which shall state the date of Substantial Completion. If the Notice of Substantial Completion is for the entire Work,
then the County will attach to it the Final Completion Punch List prepared in accordance with Paragraph 9.13.2,
below. Regardiess of the date the Notice of Substantial Completion is issued, Substantial Completion shall be
deemed to have occurred on the date stated in the Notice of Substantial Completion.

PARTIAL OCCUPANCY OR USE

County reserves the right to beneﬂc:ally occupy all or any portion of the Work at any time before Substantial Completion
~of the entire Work. Beneficial occupancy means that County has assumed physical occupancy and use of all or such
portion of the Work, Commencement of improvements or other work by Separate Contractors in order to ready the Work
for use or occupancy by County shall be unconditionally permitted in all cases prior to Substantial Completion-and shall
not constitute a taking of beneficial occupancy by County. Exercise by County in accordance with the provisions of this

Section 9.12 of its right to take beneficial occupancy shell not constitute grounds for a Contract Adjustment. The:
County’s right of beneficial occupancy of all or a portion of the Work prior to Substanttal Completion shall be subject to
the following conditions:

A County and such others as County deems necessary will make an inspection of the portion of

the Work to be beneficially occupied and prepare a list of items to be completed or corrected in the same manner as
required by and subject to the same conditions as set forth in Section 9.11; above.

.2 Beneficial occupancy by County shall not be construed as Acceptance of that portion of the

Work which is to be occupied.
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3 Except as otherwise provided in this Section 9. 12 beneficial occupancy by County shalil not
constitute a waiver of rights of the County against Contractor. Notwithstanding anything stated in this Section 9.12 or
elsewhere in the Contract Documents to the contrary, beneficial occupancy by County shall not constitute a waiver of
rights of County relating to Defective Work in the area beneficially occupied or in any other portion of the Work.

: 4 - Priorto the County's taking beneficial occupancy, Contractor shall submit to County an itemized
list of each piece of equipment located in or serving the area to be occupied stating the date operation of such piece
of equipment commenced, together with operating instructions, manuals and other information required by the Contract
Documents. Contractor shall provide, in the areas beneficially occupied, on a continual basis, utility services, elevator
service, and heating and cooling systems in operable condition commencing at the time of beneficial occupancy and
until Final Completion of the entire Work.. County shall be responsible, from and after taking occupancy, fer ut:hty
consumpttcn regular operation and regular maintenance of such systems or equipment. '

5 County shall pay aIl normal.operating and maintenance costs resulting -from rts use of
equipment in areas beneficially occupied.

.6 County shall pay all utility costs that arise out of its beneficial occupancy.

T County shall use its best efforts to prevent its beneficial occupancy from mterfermg ‘with the
conduct of Contractor's remaining Work.

R} Contractor shall not be required to repair damage caused solely by County’s beneficial
occupancy. ¥ g

9 Contractor shall continue to maintain all insurance required by the Contract Documents in full
force and effect. ' E

9.13.  FINAL COMPLETION

9.13.1 Contract Time. Contractor shall expeditiously and diligently perform the Work after Substantial
Completion, including, without limitation, all items of Work on the Final Completion Punch List that accompanies
the Notice of Substantial Completion, soas to achieve Final Completion within the requnrements of the Job Order
Time for Final Completion. :

9.13.2 Final Completion Punch List. Contractor shall prepare and submit to CoUnty at the time that Contractor
requests inspection for Substantial Completion of the entire Work pursuant to Paragraph 9.11.2, above, a draft
proposed Final Completion Punch List of items of Work that will be required to be completed or corrected for Final
Completion. Items identified in the course of any inspection for Substantial Completion that are required to Finally
Complete the Work following Substantial Completion shall be added to the proposed Final Completion Punch List
and:the revised Final Completion Punch List attached to the Notice of Substantial Completion. If Contractor
disputes any of the items included, it shall so note its objection on the Final Completion Punch List. When
Contractor considers the Final Completion Punch List to be complete, it shall promptly sign and deliver the Final
Completion Punch List to the County. Failure by County, Architect, Inspector of Record or Contractor to include
an item on the Final Completion Punch List does not alter the responsibility of Contractor to perform the Work in
accordance with the Contract Documents. Items of Work necessary for Final Completion that, for any reason,
have been omitted from the Final Completion Punch List shall be added to the Final Completion Punch List upon
request by the County made at any time prior to Final Payment and completion of such items shall be made
promptly and before the Work will be considered Finally Complete.

9.13.3 Performance of Punch List. Contractor shall proceed promptly and.in accordance with the Contract
Time to correct and complete the items on the Final Completion Punch List, including, without: limitation, any
disputed items, and all such items of Work shall be completed by Contractor before the Work will be considered
as Finally Complete.

9.13.4 Request for Final Inspection. Contractor shall notify County when Contractor believes that the Work is

Finally Complete. . County, Inspector of Record, Architect and such others as County: deems necessary or

appropriate will then make a further inspection to determine whether such Work is Finally Complete. If such
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inspection, or any subsequent re-inspection required pursuant hereto, discloses any item, whether or not included
on the Final Completion Punch List, which must be completed or corrected before Final Completion, Contractor
shall, as a condition of Final Completion, complete or correct such item, which shall then be re-inspected to
confirm that such Work is Finally Completed. Contractor shall reimburse County, or County may at its option
withhold from Contractor's payments, amounts incurred by County to the Inspector of Record, Architect, Colnty
Consultants or others whose services, for reasons within the control or responsibility of Contractor or the

Subcontractors, are necessary for more than two (2) inspections to determine Final Completion. e

9.13.5 Notice of Final Completion. When County determines that the Work is Finally Complete, County will
prepare a Notice of Final Completion on the County's form, which shall state the date of Final Completion.
Regardless of the date the Notice of Final Completion is issued, Final Completion shall be deemed to have
occurred on the date stated in the Notice of Final Completion.

A For Job Orders with a value of $125,000 or more, after the final inspection by County ard all
the contract documentmlon for the individual Job Order has been received, it will be recommended to the County Board
of Supervisors to accept the Work and file a Notice of Completion. Upon approval of the Notice of Completion, a copy
will be sent to the Contractor (see final payment clause) and recorded in the office of the County Recorder, Upon
Acceptance of the Work, Contractor will be relieved of the duty of maintaining and protecting the Work. - Neither
determination by the County that the Work is complete, nor Acceptance thereof, shall operate asa bar to County's claim

against Contractor pursuant to Contractor's warranty and guarantees

.2 For Job Orders with a value of $124,999 or less, after the final ingpection by County and ail. the
contract documentation for the individual Job Order has been received and within ten days after the completion of
construction in accordance with the Contract, the Owner shall cause a Notice of Completion to be executed and
recorded in the office of the County Recorder. Upon approval of the Notice of Completion, a copy will be sent to the
Contractor. (See final payment clause.) Upon Acceptance of the Work, Contractor will be relieved of the duty of
maintaining and protecting the Work. Neither determination by the County that the Work is complete, nor Agceptance
thereof, shall operate as a bar to County's claim against Contractor pursuant to Contractor's warranty and guarantees.

9.13.6 Notice of Completion.  In addition to issuance of the Notice of Substantial Completion and Notice of |
Final Completion, County shall have the right, exercised in its sole and absolute discretion, to record a Notlce of
Completion pursuant to California ClVll Code §9204.

9.13.7. No Waiver by County.  No inspections conducted pursuant to this: Article 9 nor any approvals or
certificates issued by County, Architect or Inspector of Record shall be deemed to be a waiver or limitation on
County's right to insist on Final Completlon and full performance of all other conditions to Final Payment under
the Contract Documents prior to issuance of Final Payment to Contractor :

ARTICLE 10 :
INSPECTIONS, SAFETY AND HAZARDOUS SUBSTANCES

101  INSPECTIONS

10.1.1  General. One or more Inspectors of Record, including special inspectors as required, may be employed
by County and assigned to the Work. The fees of Inspectors of Record shall be directly paid for by County. IF
INSPECTORS OR RECORD ARE ASSIGNED TO THE WORK, THEN NO WORK SHALL BE CARRIED ON
EXCEPT UNDER THE INSPECTION, AND WITH THE KNOWLEDGE, OF THE APPROPRIATE INSPECTOR(S)
OF RECORD, and Contractor shall be responsible, at Contractor’s Own Expense, to remove and replace any
Work performed without such inspection by the appropriate Inspector of Record. , ‘

10.1.2 Coordination. Contractor shall schedule, arrange, and coordinate its activities with the activities of the
County, Inspectors of Record, Architect, County Consultants and others designated by County to inspect or
observe the Work. When, in order to comply with the intent of the Contract Documents, inspection or observation
must be made at the plant or mill of the manufacturer or fabricator of material or equipment, Contractor shall notify
the County, as well as any other persons identified by County as assigned by it to inspect or observe the Work,
a sufficient length of time in advance to allow for arrangements to be made for such inspection or observation.
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10.1.3 Uncovering of Work. County or an Inspector of Record shall have the right to request that any portion
of the Work be uncovered by Contractor for inspection. Except as otherwise provided in Paragraph 10.1.1, above,
if such Work is found to be in accordance with the Contract Documents, then all of the additional costs incurred
in uncovering, replacing and re-covering the Work shall constitute grounds for Contractor, upon proper notice and
request pursuant to Atticle 7, above, to receive a Contract Adjustment for Compensable Change and if such
uncovering, replacing and re-covering of the Work causes a Delay, such Delay shall constitute grounds for
Contractor, upon proper and timely notice and request pursuant to Article 8, above, to receive a Contract
Adjustment for Compensable Delay. If such Work is not in accordance with the Contract Documents, then such
costs of uncovering, replacing and re-covering shall be paid for.by Contractor at Contractor's Own Expense and
any resulting Delay shall be consider an Unexcused Delay.

10.1.4 Off-Hours Inspections. Contractor shall request approval by County before arranging any inspections
either: (1) before 7:00 am or after 3:00.pm on Monday through Friday, or (2) on any Saturday, Sunday, holiday
or any other time when Work is not usually in progress. Such request shall be delivered to County at least two (2)
working days in advance of the inspection being performed. Approval or disapproval of such request is in the sole
and absolute discretion of County. Except where such off-hours inspections are due to a breach by County of an
obligation under the Contract Documents, the additional cost (over and above that which would be required for

* inspections ‘during regular business hours) to County of the inspection shall be paid for by Contractor at

10.2

Contractor's Own Expense.

10.1.5 Access to the Work.  Contractor shall make available for use by County, Inspectors of Reéord,
Architect, County Consultants and others assrgned to inspect or observe the Work, any equipment (wheeibarrow,

shovel, ladder, man-lift, etc.) that is available or in use on Site, and is required to assist in such rnspectrons or
observatrons

10.1.6 Right to Stop Work.  County shall have the right, but not the obligation, to order Contracter.to stop
performance of Work. Inspectors of Record shall, only if and to the extent permitted by Applicable Laws or if they
are given written authority to do so by County, have the authority, but not the obligation, to stop the Work whensver -
provisions of Contract Documents are not being complied with, or the conduct of the Work poses a probable nsk
of harm to persons or property. :

10.1.7 No County Duty. No authority of the County, Inspectors of Record, Architect, County Consultants or
others desighated by County to inspect the Work that is conferred by the Contract Documents nor-any decision
made by any of them in good faith either to exercise or not exercise such authority, nor any recommendation by

any of them, shall give rise to a duty or responsibility on the part of any of them to Contractor or to the
Subcontractors of any Tier.

10:1.8 Contractor Responsibility.  Inspections or observations by the County, Inspectors of Record, County
Consultants or others shall not in any way relieve Contractor from its. sole responsibility for full compliance with
all of the terms and conditions of the Contract Documents, nor be construed to lessen, to any degree, Contractor's
responsibility for providing efficient and capable superintendence as required herein or for incorporating into the
Work only those items of the Work that conform to the Contract Documents.

10.1.9 Reimbursement to County. Without lim#tation to any other provisions of the Contract Documents,
Contractor shall reimburse the County at Contractors Own Expense, or County shall have the right, at its option,
to withhold from payments due to Contractor, costs of inspections, observations or testing and other Losses that
are incurred for any of the following reasons: (1) Contractor has failed to execute the Work in accordance with
the Contract Documents; (2) materials or equipment have been substituted by Contractor, without prior approval
by the County and Architect; (3) Defective Work; or (4) to conduct load testing of certain portions of the structure
that have not fully met the requirements of the Contract Documents.

SAFETY PRECAUTIONS AND PROGRAMS

10.2.1 General Safety Obligation. Contractor shall, notwithstanding the activities of others (such as, but not
limited to, the County, Architect, Inspectors of Record, County Consultants or others designated by County to
prepare safety recommendations or inspect or observe the Work), be solely responsible, on a twenty-four (24)
hours a Day, seven (7) Days a week basis, for initiating, maintaining and supervising ali safety precautions and
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programs on the Site in connection with the preparation, performance, observation or inspection of the Work,
including all necessary precautions to protect and safeguard all persons and property from loss, injury, death or
damage resulting, directly or indirectly, from the activities of Contractor or the Subcontractors, including, without
limitation, :all of the following: .

A - persons in and around the Site, as well as their personal property and vehicles;

2. the Work, materlals and equipment to be incorporated therein under care, custody or control :
of Contractor or the Subcontractors, of any Tier, whether in storage on or off the Site, including, without limitation, the
~ provision of temperature control, covering and enclosures necessary to prevent Loss due to adverse weather conditions;

3 other property at the Site or adjacent thereto, such as trees, shrubs, lawns, walks, pavements, -
curbs roadways, structures (including, without limitation, protection from settlement or loss of lateral support) and
utilities not designated for removal, relocation or replacement in the course of construction; and '

4 construction and operations by the County, Architect and Inspectors of Record.

10.2.2 Contractor's Safety Program. Prior to starting the Work, Contractor shall prepare and submit to County

a Safety Program, which shall comply with the requirements of the Contract Documents and shall include, at'a -
minimum, guidelines, requirements and procedures for the following: safety management policy; emergency
response plan; iliness and injury prevention procedures; safety meetings; accident investigation; basic accident
causes; safety inspection checklist; fire prevention and control; report forms; and employee safety manual ard
procedures for achieving compliance with safety requirements of insurers. A copy of the Safety Program shall be
maintained on Site at all times and provided to the County upon request. Contractor is solely responsible for -
monitoring activities-at the Site for compliance with the Safety Program and for the enforcement thereof.

10.2.3 Safety Orders. Contractor shall comply with all Applicable Laws, including, without limitation, all safety
laws, standards, orders, rules, regulations and building codes, to prevent accidents or injury to persons on, about
or adjacent to the Site and to provide a safe and heaithful place of employment. Contractor shall, at Contractors
Own Expense, correct any violations of Applicable Laws occurring or threatened by conditions on the Site.

- 10.2.4 Safety Representative. Contractor shall designate a responsible member of its organization on the Site,
who meets the qualification and competency requirements of Applicable Laws and whose sole duty shalibe giving | -
safety instructions, prevention of accidents and overall job site safety (including, without limitation, posting of
information and other notices regarding safety that are required under occupational safety and health laws and
compliance with reporting and other occupational safety requirements pertaining to the protection ofthe life, safety
and health of the workers). The name of the person so designated shall be reported to the County by Contractor
prior to the commencement of any Work on the Site.

10.2.5 Protection. Contractor shall take reasonabie precautions to-protect the Work and all building materials,
equipment, temporary field offices, storage sheds, and other public and private real and personal property that
might be affected, directly or indirectly, by Contractor’s activities associated with performance of the Work, and
shall make good, at Contractor's Own Expense, all Loss due to failure to provide such reasonable precautions.

10.2.6 Safeguards, Disabled Access. Contractor shall erect and maintain, as required by existing conditions
and performance of the Work, all necessary safeguards for safety and protection, including, without limitation,
safety devices, belts, nets, barriers, safety rails, canopies, danger signs, fire protection, no smoking prohibitions,

“warnings against hazards, safety regulations postings and notifications to owners and users of adjacent sites and
utilities, and shall, as required by Applicable Laws, make provision for access for, and provide assistive devices
to, persons with disabilities, including, without limitation, providing safe pathways of travel around areas where
construction is being performed so that occupants, visitors, the public and others on the Site with disabilities are
afforded reasonably direct and barrier-free access to areas of the Site and Existing Improvements.

10.2.7 Fire, Explosives, Hazardous Substances. Contractor shall take all necessary precautions to guard

against and eliminate possible fire hazards. Explosives may be used or stored only when authorized i writing by

the County. Explosives shall be handled, used and stored in accordance with Applicable Laws. ‘When use or

storage of explosives or other Hazardous Substances or methods of construction involving use of dangerous
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materials or eqUipment are necessary for execution of the Work, Contractor shall exercise utmost care and carry
on such activities under supervision of properly qualified personnel.

10.2.8 First Aid. Contractor shall maintain emergency first aid treatment for all workers and other personsy on
the Project which complies with the Federal Occupational Safety and Health Act of 1970 (29 U.S.C.A. §§651 et
seq.) and all other Applicable Laws.

10.2.9 Unsafe Conditions. Contractor shall inmediately correct any condltlon that exists on, the Site, or that

County, in its reasonable judgment, determines to exist on the Site, that is unsafe or potentially unsafe to persons
or property. ,

10.2.10 Responmblhty for Loss. ‘Contractor shall promptly remedy Loss to any property. or person caused in. -
whole or in part by the failure of Contractor, the Subcontractors, of any Tier, or anyone directly or indirectly
employed by any of them, or by anyone for whose acts they may be liable to fully comply with the requirements
of this Adicle 10, except Loss attributable solely to the negligent acts or omissions of the County, Inspectors of
Record, Architect, County Consultants or anyone directly or indirectly employed by any of them, or by anyone for
whose acts any of them may be liable, and not attributable, in whole or in part, to the negligence, wiliful misconduct
or violation of Applicable Laws by Contractor or a Subcontractor, of any Tier, or the failure by Contractor to comply
with the Contract Documents. The foregoing obligations of Contractor are in addition to and not a limitation upon
Contractor‘s indemnity obligations under Section 3.18, above. , \

10.2.11 Loading, Storage. Contractor shall be responsible for coordinating the storage and staging of materials
‘and equipment on-Site and off-Site and shall not load or store or permit any part of the Work or the Site to be
loaded or stored so as to endanger the safety of persons or risk loss or damage to property.

- 10.2.12 Emergency.

A Contractor Responsibility. In an emergency involving safety or protection of persons or
- property, Contractor shall act immediately, either at County’s direction or as otherwise necessary under the
circumstances, to prevent any Loss. In such cases, Contractor shall immediately notify County, which notice may be
oral, followed within twenty-four (24) hours after occurrence of the incident by written confirmation of the occurrence of
such emergency and Contractor's action in response thereto. ~

2 County Action. If, in the sole digcretion of County, the condition is immediately threatening
life or property, County may, with or without notice to Contractor, take whatever immediate action is necessary to correct
the life-threatening condition, and the costs thereof, including, without limitation, any fees or costs of- Architect,
Inspectors of Record, County Consultants or others to whom County may be liable, shall be borne by Contractor at the - -
Contractor's Own Expense.

10.2.13 No County Responsibility.  Nothing set forth in this Section 10.2 or elsewhere in the Contract

Documents shall be interpreted as an assumption of any responsibility on the part of County or other persons or
entities other than the Contractor and the Subcontractors, to report such conditions to Contractor nor as refieving
Contractor of any of its responsibilities under the Contract Documents.

10.2.14 Separate Contractors.  With respect to work of a Separate Contractor being performed within an area
of the Site that is under the responsibility or control of the Contractor, Contractor shall: (1) provide copies of the
Safety Program to the Separate Contractors and advise the Separate Contractors of the areas of the Site to which.
the Safety Program applies and where compliance with the Safety Program is expected; (2) protect the Separate
Contractors’ work and workers from Loss due to the actions or inactions of Contractor and the Subcontractors;
and (3) notify the Separate Contractor and County of any observed violation by the Separate Contractor of the
Safety Program or of any violations by the Separate Contractor of Applicable Laws governing safety on the Site.
Nothing herein shall be interpreted as relieving the Separate Contractors from their obligations to comply with the
Contractor's Safety Program, as excusing any failure by a Separate Contractor from performing its obligations
under its contracts with County or Applicable Laws or as obligating Contractor to directly supervise or enforce the
obligations of the Separate Contractors to comply with the requirements of the Safety Program or Applicable
Laws relating to safety.
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10.3 HAZARDOUS SUBSTANCES, MOLD
10.3.1 ‘ Hazardous Substances.
A On Site Conditions.

1N Existing Conditions. In the event Contractor or its Subcontractors “encoutiter
materials eX|stmg or otherwise present at the Site that are reasonably believed to be Hazardous Substances that have
not-been rendered harmless, Contractor and Subcontractors shall, except in cases where the removal, encapsulation
~ or abatement of such Hazardous Substances is indicated by the Contract Documents to be part of the Work to be
performed by Contractor, immediately stop Work in the area affected and report the condition to County in writing.
Contractor and Subcontractors shall continue Work in unaffected areas reasonably believed safe. County shall then
promptly arrange for the sampling, testing and profiling of such suspected Hazardous Substances to confirm the nature,
“quantity or concentration thereof. In the event that such suspected Hazardous Substances are determined not to be
“Hazardous Substances or to be Hazardous Substances but not of sufficient nature, quantity or concentration to trigger -
handling and manifesting of the same as a hazardous waste upon disturbance and removal, then Contractor and its
Subcontractors shall, without any Contract Adjustment, be obligated to resume the portion of the Work that was
suspended and shall proceed to handle and dispose of such materials pursuant to the Contract Documents, taking: ail
reasonable ‘precautions that are applicable under the cikcumstances. - If, alternatively, the suspected Hazardous
Substances are determined to be Hazardous Substances of sufficient nature, quantity or concentration to trigger
handling and manifesting of the same as hazardous waste upon disturbance and removal, the parties shall determine
what, if any, action to take with respect to such Hazardous Substances, whether to resume Work with respect to such
Hazardous Substances, taking all reasonable precautions that are applicable under the circumstances, and what, if
any, Contract Adjustment is appropriate and mutually agreed in order to account for any increased cost of, or Delay in
connection with, handling or disposal of Hazardous Substances not already contemplated and provided for.in the ,
Contract Documents. ,

(2)  Contractor Release. Contractor and its Subcontractors shall not cause the discharge,
release, emission, spill, storage, treatment or disposal of any Hazardous Substance on or adjacent to the Site; except
as required and permitted by the Contract Documents and Applicable Laws in connection with Contractor's performance
of an obligation to remove Hazardous Substances as part of the Work agreed to be performed under the Contract
Documents or as otherwise required under the provisions of this Subparagraph 10.3.1.1. Should Contractor or its
Subcontractors discharge, release, emit, spill, treat, store or dispose of any Hazardous Substance on the Site in violation
of the foregoing obligation or otherwise in violation of Applicable Laws, Contractor shall at Contractor's Own Expense
and without limitation to County’s other rights or remedies for default immediately (a) inform County in writing of such
event, (b) advise County with respect to any release reporting or notification requirement that may apply as a result of
such event, (c) assist County in complying with any such reporting or notification requirement as determined by County,
and (d) perform any investigation, remediation, removal or other response that is necessary or desirable in order to
abate or clean up the condition resulting from such event to the full satisfaction of County and any applicable
Governmental Authority. Such Hazardous Substances shall be removed and properly disposed of as soon as they can
be accepted at an appropriate disposal facility, and in no event later than sixty (60) Days after such waste is generated,
unless a longer time is approved by County.

2 Remediation by Contractor.

1) Application.. The provisions of this Paragraph 10.3.1.2 shall apply only if the Work to
- be performed by Contractor includes within its scope the removal, abatement, moving, handling, contamment disposal
or transport of Hazardous Substances

(2) Advance Submissions to County. Before Contractor or-any of its Subcontractors
moves, removes, or transports. Hazardous Substances to a facility for the receipt, treatment, storage or disposal of the
Hazardous Substances (“Hazardous Substances Facility”), Contractor shall cause the person or entity who will be
moving, removing or transporting the Hazardous Substances to provide to County the following: (a) verification of the
Hazardous Substance Facility'’s or other transporter's licensed status to haul such materials; (b) verification of the
Hazardous Substance Facility’s licensed status, including a current permit to receive the specific materials to be
transported there; (c) certification that the Hazardous Substance Facility is not under enforcement: action by the U.S.
Environmental Protection Agency (“EPA”) or applicable State Governmental Authority or listed on any applicable EPA
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or applicable State Government Authority list of violating facilities; (d) verification of the Hazardous Substances Facility's
EPA Identification Number (if applicable); and (e) original executed letter(s) of indemnity from the Hazardous
Substances Facility bearing the Hazardous Substance Facility’s letterhead. Contractor further warrants that the selected
Hazardous Substance Facility is appropriately licensed and permitted to store, treat and dispose of Hazardous
Substances waste in connection with the Work.

(3) Contractor Responsibility. Contractor warrants that it is aware of and understands
the hazards which are presented to persons, property and the environment in performance of the transportation, storage
and disposal of the Hazardous Substances described in the Contract Documents. Contractar and its Subcantractors
and agents shall be responsible for the following: (a) processing the application for, and receiving on behalf of the
County or appropriate entity, an EPA or state-equivalent generator identification number (if required); (b) preparing
manifests and other shipping documents; (c) making all necessary arrangements (after consultation with County) for
any off-Site transportation, treatment, storage and disposal of such Hazardous Substances in accordance with
Applicable Laws; (d) ensuring the proper and lawful transportation and disposal of such Hazardous Substances, even
if such services are performed by other entities under contract with Contractor or its Subcontractors; and (e) taking any
necessary actions to ensure such proper-transport and disposal in the event of any contingency, such as the rejection
of the Hazardous Substances as nonconforming by any waste disposal facility. - Contractor shall promptly provide to
‘County copies of all manifests and other shipping documents confirming the receipt and proper disposal of all Hazardous

- Substances at the Hazardous Substances Facility, even if such services are performed by other entities under contract
with Contractor or its Subcontractors.

(4) Reporting Requirements. Contractor shall comply with any Hazardous Substances ;
release reporting requirements to Governmental Authorities directly applicable to Contractor. Notice of such reporting
must be provided in advance to County or concurrently in the event of an emergency. '

(5) Samples. Contractor and its Subcontractors-shall retain all media samples for the
longer of (a) the longest holding period specified in any federal, state or local laboratory analytical procedures or
guidance for the analyses performed; or (b) three months for soil samples and thirty (30) Days for water samples.
Further storage or transfer of samples will be made at County’s expense upon County’s written request of Contractor. -
Contractor shall require by contract that each and every Subcontractor and agent of Contractor or a Subcontractor who
performs testing of samples in connection with the Work properly disposes of such samples in accordance with
Applicable Laws after completion of testing and notice to County. Regarding any such samples which may remain on-
Site, provided County has approved of such on-Site storage in advance, County agrees to pay all costs associated with
the storage, transport, and disposal of such samples.

v (6) Verification. Upon Final Completion of the Work; Contractor shall confirm-to County
in writing that: (a) all Hazardous Substances specified for removal in the Contract Documents have been removed; and
(b) all Hazardous Substances wastes removed from the Site as part of the Work have been disposed of in accordance
with this Subparagraph 10.3.1.2 and Applicable Laws in a Hazardous Substances Facility.

10.3.2  Mold. Contractor is responsible to immediately notify County in writing if any conditions in the construction
materials incorporated or to be incorporated into the Work or present in Existing Improvements are encountered
at the Site that Contractor or any Subcontractor knows of, in the exercise of due-care of a Contractor and not that
of a consultant with special or technical expertise in the subject of Mold, should know indicate the presence of
Mold or if untreated are likely to result in the growth of Mold. Contractor shall thereafter take such precautions as
are reasonably required to prevent the exposure of persons to such conditions until they have been evaluated.
Except as otherwise authorized by the Contract Documents or as are usual and customary according to prevailing
standards of the construction industry in the vicinity of the Project, Contractor shall not allow water or moisture to
come into contact with materials in Existing Improvements or with materials located at the Site that are
incorporated or to be incorporated into the Work and if such contact occurs, the areas affected shall-be inspected
by Contractor, using appropriate consultants experienced in testing and evaluating Mold, for the presence of Mold
and evaluated for the potential of future growth of Moid. All portions thereof that are found to indicate the presence
of Mold, or that are found to be in a condition that has the potential for becoming a source of Mold, shall be
removed and replaced. Costs. incurred by Contractor due to its failure to perform its obligation under this
Paragraph 10.3.2 shall be borne by Contractor at Contractor's Own Expense.
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10.3.3 Release of County. Contractor assumes the risk that its employees or the employees of its
Subcontractors, and other persons that they cause or permit to be present on the Site, may be exposed to known
or unknown Hazardous Substances or Mold. Under no circumstances shall County be liable for, and Contractor
hereby fully and unconditionally releases County and the other Indemnitees from, and agrees to defend and
indemnify County and the other Indemnitees on the terms set forth in Section 3.18, above, against, any and all
known and unknown Losses resulting from or relating to the exposure of any employee of Contractor or its
Subcontractors, or other person that they cause or permit to be present on the Site, to: (1) Hazardous Substances
or Mold encountered in connection with or as a result of the performance of the Work, or (2) Hazardous
Substances or Mold not necessarily encountered in connection with the performance of the Work, but to which ,
any of them may nevertheless be exposed as a resut of their bemg present on the Site.

10.3.4 Communications with Governmental Authorities. Contractor shall provide to County copies of all' ,
written communications with Governmental Authorities or others relating to Hazardous Substances or Mold (other
than privileged communications); provided, however, that non-disclosure of privileged communications shall not
limit Contractor’s obligation to otherwise comply with the terms of the Contract Documents, including, without
limitation, this Section 10.3. :

10.3.5 Subcontractors. Contractor shall include provisions in all contracts it enters into with Subcontractors for
the Work requiring them to assume toward Contractor and County the same obligations that Contractor assumes
toward County under this Section 10.3. Contractor shall require the Subcontractors to ensure that such provisions
are included in all contracts they enter into with all lower-Tier Subcontractors.

ARTICLE 11
INSURANCE

111 INSURANCE

11.1.1 Contractor’s Insurance Requirements. Without limiting or diminishing any of the Contractor's
obligations to defend, indemnify or hold the County harmless as set forth elsewhere in the Contract Documents,
Contractor shall procure and maintain or cause to be maintained throughout the performance of the Work and for
the duration of any guarantee or warranty provided under the Contract Documents, ‘at Contractor's Own Expense,
the following insurance coverages:

| Workers’ Compensation. If the Contractor has “employees”, as defined by the State of
California, the Contractor shall provide a policy of statutory Workers' Compensation Insurance (Coverage A) as
prescribed by the laws of the State of California. Such policy shall include Employers’ Liability (Coverage B) including
Occupational Disease with limits not less than $1,000,000 per person per accident. Such policy shall be endorsed to
waive subrogation in favor of the County and, if applicable, to provide a Borrowed Servant/Alternate Employer
Endorsement. Pursuant to §3700 of the Callforma Labor Code, Contractor shall file with the County before commencmg
: the Work the following signed certification:

"I am aware of the provisions of Section 3700 of the Labor Code,; which requires

every employer to be insured. against liability for workers' compensation .or to

undertake self-insurance in accordance with the provisions of that Code, and I shall

comply with such provisions before commencing the performance of the Work of
~-this Construction Contract.”

2 Commercial General Liability. Contractor shall provide a policy of Commercial General
Liability insurance coverage, including but not limited to, premises liability, contractual liability, products and completed
operations liability, personal and advertising injury, and cross liability coverage, covering claims which may arise from
-or out of Contractor's performance of its obligations hereunder. Such policy shall name the County, its agencies,
districts, special districts and departments, and their respective directors, officers, elected or appointed officials, agents,
employees and representatives, including; without limitation, the members of the Board of Supervisors, and all other
“Indemnitees, as “additional insureds” and contain a waiver of subrogation in favor of the County and all other such
additional insureds. Such policy’s limit of liability shall not be less than $1,000,000 per occurrence combined single:
limit. If such policy contains a general aggregate limit, it shall apply separately to the Constructlon Contract ‘orbe no
less than two (2) times the occurrence limit.
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.3 Vehicle Liability. If vehicles or mobile equipment are used in the performance of the Work or -
other obligations under the Contract Documents, then Contractor shall provide a policy of liability insurance converage
for all owned, non-owned or hired-vehicles so used in an amount not less than $1,000,000 per occurrence combined
single limit. If such policy contains a general aggregate limit, it shall apply separately to the Construction Centract or
be no less than two (2) times the occurrence limit. Such policy shall name the County, its agencies, districts, special
districts and departments, and their respective directors, officers, elected or appointed officials, agents, employees and
representatives, including, without limitation, the members of the Board of Supervisors; and all other Indemnitees, as -
“additional insureds” and contain a waiver of subrogation in favor of the County and all other such additional insureds.

4 Property (Physical Damage) Contractor shall provide a policy of all-risk property insurance .
coverage for the full replacement value of all Contractor's equipment, improvements/alterations, temporary structures, .
and systems, including without limitation, items owned by others in the Contractor's care, custody or control, used on
the Site or other County-owned property, or used in any way connected with the: -performance of the Work.

11.1.2 Other Mandatory Insurance Requirements.  The Contractor shall comply with the foﬂdwing
requirements, which shall be deemed applicable to all carriers and insurance policies. provided pursuant to -

Paragraph 11.1.1, above:

A Insurer Rating. Any andall insurance carrier(s) provudmg insurance coverage under any and
all policy(ies) of insurance provided by Contractor pursuant to Paragraph 11.1.1, above, shall be admitted to the State
of California and have an A M BEST rating of not less than A: VIII (A:8) (unless such requirements are waived in writing
by the County Risk Manager, and if the County's Risk Manager waives such requirement for a partlcular ingurer such
waiver is only valid for that specific insurer and only for one policy term);

.2 : Self Insured Retentions. Contractor shall advise County in writing the dollar amount of any
“self insured retention” maintained by the Contractor that exceeds $500,000 per occurrence. = Each such self insured
retention must have the prior written consent of the. County Risk Manager before the commencement of any Work or
~ operations or activities relating to the Work. If Contractor is notified that a self insured retention is unacceptable to the
County, then at the election of the County, exercised in the County’s sole and absolute discretion, by means of the
written approval of the County’s Risk Manager, the insurance carriers affected shall either: (1) reduce or eliminate such -
- seff-insured retention as respects the Construction Contract; or (2) procure a bond, satisfactory to County and approved

by County in writing, which guarantees payment of losses and related investigations, claims administration, and defense
costs and expenses.

3 Evidence of Insurance. Contractor shall cause Contractor’s insurance carrier(s) to furnish to
the County either: (1) properly executed original certificate(s) of insurance and certified original copy(ies) of
endorsement(s) effecting the coverage(s) required by this Section 11.1, or (2) if requested to do so orally or in writing
by the County Risk Manager, provide original, certified copy(ies) of policy(ies) including all endorsement(s) and all
attachment(s) thereto, showing such insurance is in full force and effect. Such certificate(s) and all policies of insurance
provided by Contractor pursuant to this Section 11.1 shalf contain the covenant of the insurance carrier(s) that thirty
(30) Days’ written notice shall be given to the County prior to any material modification, cancellation, expiration-or
reduction in coverage of such insurance. Each certificate of insurance and endorsement shall be signed by arrindividual
expressly authorized by the insurance carrier to do so on the carrier's behalf. Contractor shall, if requested, provide
written proof of such authorization. Contractor shall not commence any Work or any activities or operations
related to the performance of the Work unless and until Contractor has complied with all of the reqmmments
of this Section 11.1

4 Modification, Cancellation, Changes in Limits. A material modification, cancellation,
expiration, or reduction in coverage, shall constitute an Event of Contractor Default for which County shall have right,
without limitation to its other rights or remedies provided for in the Contract Documents or under Applicable Laws, to
terminate this Construction Contract. Such Event of Contractor Default may only be deemed cured if the County
receives, prior to the effective date of such material modification, cancellation, expiration or reduction in coverage,
properly executed original certificate(s) of insurance and original, certified copy(ies) of policy(ies) and endorsement(s),
including all attachment(s) thereto, evidencing that the coverage(s) required by this Section 11.1 is(are) and will

continue, without any gap in coverage, in full force and effect in accordance with all of the requirements of this Section
11.1
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.5 Primary Coverage. It is understood and agreed to by County and Contractor that the
Contractor’s insurance coverage(s) provided under this Section 11.1 shall be construed as primary insurance, and the

County's insurance and/or deductibles and/or self-insured retentions or self-insured programs shall not be construed
as contributory.

6 Additional Coverages. County reserves the right to modify, adjust, add to and/or increase
the types, amounts and terms of any insurance required under this Section 11.1 if the County Risk Manager detefmines,
in the exercise of his/her sole and absolute discretion, that the type, amount or terms of the insurance required by this

Section 11.1 has(have) become inadequate or that additional risk or exposure exists (such as, without fimitation; the
use of aircraft, watercraft, cranes, etc.) due to: (1) a Change in the Work; (2) the period of time of Contractor’s actual
performance of the Work continuing for longer than five (5) years from the Date of Commencement, whether due to
Contract Adjustment or for any for any other reason; or (3) other circumstances not reasonably foreseeable to County. -

i Subcontractors. Contractor shall include provisions in-its subcontracts: requiring each
Subcontractor to assume an obligation toward Contractor to furnish insurance that complies with all of the requirements
of this Section 11.1 as apply to Contractor's insurance provided to Owner and requiring such Subcontractors to
furthermore include provisions in their contracts with lower-Tier Subcontractors likewise requiring such lower Tier
Subcontractors assume the same obligations for providing such insurance and for passing through all'such obiigations
to all lower Tler Subcontractors.

, 8 Self-lnsurance. If approved by County, in the exercise of its sole and absolute discretion, the
insurance requirements contained in this Section 11.1 may be met with a program(s) of self-insurance provided that
such program has been submitted to County and approved in writing by County pnor to commencement of the Work or
of any activity or operation related to the performance of the Work.

9  Notice of Claim. Contractor agrees to notify County of any claim by a third party or any incident

or event that may give rise to a claim arising from the performance of the Work.
ARTICLE 12
BONDS

121  PERFORMANCE BOND AND PAYMENT BOND

12.1.1 Performance and Payment Bonds. Within ten (10) Days after the issuance of the Notice of Intent to
Award and prior to commencing Work, Contractor shall deliver to County a good and sufficient labor and materials
payment bond (“Payment Bond”) and a good and sufficient performance bond (“‘Performance Bond”), each in the
amount of one hundred percent (100%) of the Contract Price.

12.1.2 Changes. The penal amounts of the Performance Bond and Payment Bond shall be increased on
account of Change Orders and Unilateral Change Orders increasing the Contract Price. If requested by County,
Contractor shall deliver to. County evidence of such increases.

12.1.3 Replacement. Should any bond required hereunder or any Surety on such bond become or be
determined by County to be insufficient, it shall be replaced within ten (10) Days by a bond that fully comphes
with the requirements of this Section 12.1.

12.1.4 Duration. The Payment Bond shall remain in effect until Acceptance of the Work and all €laims of
Contractor and the Subcontractors, of any Tier, have been fully and finally resolved. The Performance Bond shall
remain in effect and assure faithful performance of all Contractor’s obligations under the Contract Documents,
including, without limitation; all warranty obligations.

12.1.5 Condition of Payment. No payments to Contractor for Work performed shall be made or due until there
has been full compliance with the requirements of this Section 12 1.

12.1.6 Surety Rating. Any Surety company issuing the Payment Bond or Performance Bond shall be, at all
times while such bond is in effect, an Admitted Surety. The Surety company issuing the Performance Bond shall:
addltlonally have at all such times a current A.M. Best rating of A VIl (A:8) or better
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12.1.7 Premiums. The premiums for the Performance Bond and Payment Bond are included in the Contract
Price and shall be paid by Contractor at Contractor's Own Expense. -

12.1.8  Obligee. The Performance Bond shall name County as obllgee All performance bonds, if any,
purchased by Subcontractors shall name County as a dual obligee with Contractor.

12.1.9 No Exoneration. The Performance Bond and Payment Bond shall contain provisions to the effect that
Changes, Change Orders, Unilateral Change Orders, Construction Change Directives, Modifications, Changes
and Contract Adjustments shall in no way release or exonerate Contractor or its Surety from their obligations and
that notice thereof is waived by the Surety.

12.1.10 Communications. County shall have the right to communicate with Surety with respect to matters that
are related to performance of the Work. Contractor shall be provided with a copy of all such communications that
are in writing.  Such communications shall not create or be interpreted as creatmg any contractual obligation of
County to Surety.

12.1.11 No Limitation. ~ The reqUirements of this Section 12.1 pertaining to the Performance Bond and the
‘Payment Bond shall be without limitation to any other obligations Contractor may have under Applicable Laws to

provide bonding for the benefit of, and to assure payment to the Subcontractors performing the Work for, the
Project.

12.1.12 Subcontractor Bonds. Each performanee bond, if any, furnished by a first-Tier Subcontractor shall
include a provision whereby the Surety consents to the contingent assignment of Contractor’s rights under such
bond to County as provided in Section 5.3, above.

- 12.1.13 Claims. By incorporation of the Construction Contract into the Performance Bond issued by Surety,
Surety shall be deemed, subject to the other terms of the Performance Bond, to be bound by all of the obligations
assumed by Contractor under the Contract Documents, including, without limitation, bound by any determination,
resolution, award or judgment entered or made upon any Claim by or against Contractor. ,

ARTICLE 13
UNCOVERING AND CORRECTION OF THE WORK

13.1 UNCOVERING OF THE WORK

If a portion of the Work is covered contrary to the request or direction of County, Inspector of Record or- Architect, or
contrary to the requirements of the Contract Documents, it must, if required by the any of them, be uncovered for
observation and be re-covered by Contractor at Contractor's Own Expense.

13.2 = CORRECTION OF THE WORK

Contractor shall promptly correct Defective Work, whether discovered before or after Substantial Completion and
whether or not fabricated, installed or completed. All such Defective Work shall be either: (1) replaced and all the Work
disturbed thereby made good by Contractor at Contractor's Own Expense; or (2) County may exercise tts option
pursuant to Section 13.4, below, to accept such Work and adjust the Contract Price.

13.3 GUARANTEE TO REPAIR PERIOD

13.31 Guarantee To Repair Period. ' Besides guarantees and warranties required elsewhere in the Contract
Documents, Contractor guarantees the Work as provided hereinbelow. The period of this guarantee, termed the
"Guarantee To Repair Period," is for one (1) year commencing as follows:

1 for any portion of the Work that, upon Substantlal Completlon of the overall Work, is fully and
finally complete and usable in all respects independent of other portions of the Work that are not fully and finally
complete, on the date of Substantial Completion of such portion of the Work
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2 for space beneficially occupied or for separate systems fully utilized prior to Substantial
Completion, from the first date of such beneficial occupancy or full utilization, as established by an appropriate written
notice by County of intent o take beneficial occupancy; or

3 for all Work other than that described in Subparagraph 13.3.1.1, above or Subparagraph
3 3.1.2, above, from the date of Final Completion of the Work.

13.3.2 Repair by Contractor. Subject to the provisions of Paragraph 13.3.3, below, Contractor shall do the
following: (1) correct, repair, replace, remove and restore, to the County's satisfaction, any Defective Work that
becomes apparent during the progress of the Work or during the Guarantee To Repair Period; (2) correct, repair,
replace, remove and restore, to the County's satisfaction, any other parts of the Work and any other real or
personal property which is damaged or destroyed as a result of Defective Work or the correction of Defective
Work; and (3) remove from the Site all the Work identified by the County as Defective Work, whether incorporated
or not and whether discovered before or after Substantial or Final Completion. Ordinary wear and tear, abuse, or
neglect by County or by County employees, its staff, visitors, public or others (except for those under the control
or responsibility of Contractor or its Subcontractors) who are authorized or admitted by County to enter, use or
occupy the Work, or who enter, use or occupy the Work after Final Completion, are excepted from the foregoing
guarantee. All Losses resulting from Defective Work, including, without limitation, all costs of such correction,
repair, replacement, removal and restoration, additional testing, inspection and additional service fees and costs
of the Inspector of Record, Architect, County Consiiltants or others whose services may be made necessary
thereby as well as .any Loss to any other parts of the Work and any other real or personal property which is
damaged or destroyed as a result of Defective Work or the correction, repair, replacement, removal or restoration
of Defective Work, shall be paid for by Contractor at Contractor's Own Expense. Contractor shall correct, repair,
replace, remove and restore Defective Work at such times as are acceptable to the County and in such a manner
as to avoid, to the greatest extent practicable, disruption to the activities of the County, its staff, visitors, the public
or others. = Contractor shall notify the County in writing upon the completion of such: correction, repair,
replacement, removal and restoration.

13.3.3 Notice by County. Except as otherwise provided in this Paragraph 13.3.3 where immediate corrections
are needed due to dangerous conditions or risk of imminent Loss or interruption of County operations; the County
will give .notice to Contractor of Defective Work observed prior to Final Completion in accordance with the
provision of Section 15.1, below, governing the occurrence of an Event of Contractor Default and the Contractor -
shall proceed to cure such Event of Contractor Default in accordance with the requirements of Section 15.1,
below, and Paragraph 13.3.2, above. With respect to Defective Work observed after Final Completion, the County
will give notice to Contractor with reasonable promptness and Contractor shall commence the correction, repair,
replacement, removal and restoration as required by Paragraph 13.3.2, above, no later than ten (10) Days after
mailing of such notice to Contractor and Contractor shall thereupon diligently and continuously prosecute such
correction, replacement, repair, or restoration to completion. Notwithstanding the foregoing, if in the County’s
opinion the presence of Defective Work, whether observed prior to Final Completion or after Final Completion
and during the Guarantee To Repair Period, poses a risk or threat: (1) to life, safety or the protection of property;
(2) of imminent Loss to the County or to any other person or entity; or (3) of causing an interruption in the
operations of the County, then County will have the right, in the exercise of its sole and absolute discretion, to
proceed with correction or replacement of the Defective Work without prior notice to Contractor, but in such cases
will attempt to notify Contractor as soon as possible of the conditions encountered and the action taken by County.
Such action by County without prior notice to Contractor shall not relieve Contractor of its responsibility for the
costs of such County action or for any Loss occasioned by the Defective Work or necessitated by the County’s
action, whether such Loss occurs before or after such County action is implemented or completed.

13.3.4 Correction by County. If Contractor fails to perform any of its obligations under Paragraph 13.3.2,
- above, to correct, repair, replace, remove or restore then County, or Separate Contractors under the County's
direction, may, notwithstanding any other provisions of this Article 13, proceed to do so and all costs associated
therewith (including, without limitation, the cost to store any materials removed) shall be the responsibility of and
paid by Contractor at Contractor's Own Expense. Such action by County will not relieve Contractor of the
guarantees provided in this Article 13 or elsewhere in the Contract Documents. In addition to Contractor’s other
obligations under Paragraph 13.3.2, above, Contractor shall correct, repair, replace, remove and restore, to the
County's satisfaction and at Contractor's Own Expense any other parts of the Work and any other real or personal
property that are damaged or destroyed as a result of such actions by County or the Separate Contractors.
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13.3.56 Sale. If Contractor does not pay the costs of, or any of the Losses associated with, the correction,
repair, replacement, removal or restoration required by the provisions of Paragraph 13.3.2 through Paragraph
13.3.4, above, then within five (5) Days after notice by the County, County may sell any materials or other items
of Work removed at auction or at private sale or otherwise dispose of such materials or items and shall account
for the net proceeds thereof, after deducting all such costs and Losses, and all costs of sale. If such net proceeds
of sale do not cover the Losses for which Contractor is liable to the County, the County may at its option reduce
the Contract Price or any payments due to Contractor by such deficiency or recover such deficiency from
Contractor.

13.3.6 No Limitation. Contractor's obligations under this Article 13 are in addition to, and not in limitation of,
its warranty obligations under Section 3.5, above, and any other obligation, guaranty or warranty of Contractor or
any other third party under the Contract Documents. Nothing contained in this Article 13 shall be construed to
shorten any periods of limitation with respect to other obligations of Contractor under the Contract Documents
that are for longer specified periods. Establishment of the Guarantee To Repair Period in no way limits either
Contractor's liability for Defective Work or the time within which proceedings may be commenced to enforce
Contractor's obligations under the Contract Documents.

13.4 ACCEPTANCE OF NONCONFORMING WORK

Notwithstanding any other provisions of the Contract Documents to the contrary, the County shall have the option,
exercised in its sole and absolute discretion after notice to Contractor, in lieu of requiring that Defective Work be
remedied or corrected, to reduce the Contract Price to reflect the reduced value of the performance received by County.
Such option shall be exercised solely by written notice to Contractor and shall not be implied from any act or omission
by County. If there are no remaining payments of the Contract Price to be made to Contractor, or if the remaining
payments and retention are insufficient to cover the amount of the reduction of the Contract Price, Contractor shall
promptly pay to County the amount of any such deficiency. ‘

ARTICLE 14
MISCELLANEOUS PROVISIONS

141  GOVERNING LAW

The interpretation and enforcement of the Construction Contract and other Contract Documents and of the performance
by the parties thereunder shall, notwithstanding application of the principles of conflicts of laws, be governed by the
laws of the State of California. The Superior Court for the County of Riverside shall have exclusive jurisdiction and
venue over any legal proceedings arising out of or involving the interpretation or enforcement of, or other matters relating
to, the Construction Contract, the other Contract Documents or the performance of the parties thereunder.

14.2 TIME OF ESSENCE

All time limits stated in the Contract Documents relatlve to Contractor’s performance of its obligations under the Contract
Documents. are of the essence.

14.3 SUCCESSORS AND ASSIGNS

The Construction Contract and other Contract Documents shall be binding on successors, assigns and legal
representatives of County and Contractor, respectively. Contractor shall not assign, sublet or transfer an interest in or
claim under this Construction Contract without advance written approval of County, which approval may be granted or
withheld by County in its sole and absolute discretion, and any assignment, subletting or transfer without written
approval by County shall be deemed void from its inception. Any assignment, subletting or transfer, whether or not
approved by County, will not release Contractor from any of its obligations under the Contract Documents to County.
County shall have the right to assign, sublet or transfer its interest in or any claim under the Construction Contract upon
written notice to Contractor.
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144 WRITTEN NOTICE

Any notice from one party to the other or otherwise under the Contract Documents shall be in writing and shall be dated
and signed by the party giving such notice or by a duly authorized representative of such party. Any such notice shall

be deemed to have been duly served if served in the following manner, and in accordance with Civil Code §8100 et
seq.:

14.41 Notice to County. If notice is given to County: (1) by personal delivery thereof to County; or (2) by
depositing same in United States mail, enclosed in a sealed envelope addressed to County at Economic
Development Agency, Riverside Centre, 3403 Tenth Street, 4th Floor, Riverside, CA 92501, and to such other
address as set forth in the Bidding Documents as the location for submission of Bids and sent by registered or
certified mail with postage prepaid, or express mail or overnight delivery by an express mail carrier; or (3) by
leaving the notice and mailing a copy in the manner provided in Code of Civil Procedure §415.20.

14.4.2 Notice to Contractor. If notice is given to Contractor: (1) by personal delivery thereof to Contractor; or
(2) by depositing same in United' States mails, enclosed in a sealed envelope addressed to Contractor at its
address stated in the Construction Contract, or if none is so stated at the address on the records of the
Contractor’s State License Board and sent by registered or certified mail with postage prepaid or express mail or
overnight delivery by an express mail carrier; or (3) by leaving the notice and mailing a copy in the manner
provided in Code of Civil Procedure §415.20.

14.4.3 Notice to Claimant. If notice is given to a claimant as defined in Civil Code §8004: (1) by personal
delivery thereof to claimant; or (2) by depositing same in United States mail, enclosed in a sealed envelope
addressed to claimant at its address stated in: a preliminary notice, stop payment notice, or claim against a
payment bond; or on the records of the Contractor’s State License Board; and sent by registered or certified mail
with postage prepaid or express mail or overnight delivery by an express mail carrier; or (3) by leaving the notice
and mailing a copy in the manner provided in code of Civil Procedure §415.20.

14.4.4 Notice to Surety. If notice is given to the Surety: (1) by personal delivery to the Surety; or (2) by
depositing same in United States mail, enclosed in a sealed envelope, addressed to the Surety at the address of the
Surety shown in the applicable Performance Bond or Payment Bond, or if none is shown, the address on the records
of the Department of Insurance, and sent by registered or certified mail with postage prepaid or express mail or overnight

delivery by an express mail carrier; or (3) by leaving the notice and mailing a copy in the manner provided in Code of
Civil Procedure §415.20.

145 RIGHTS AND REMEDIES

14.5.1 County Rights. Rights and remedies available to the County under the Contract Documents are in
addition to and not a limitation of County’s rights and remedies otherwise available under other provisions of the
Contract Documents or Applicable Laws.

14.5.2 Writing Required. Provisions of the Contract Documents may be waived by County only in writing signed
by the Director stating expressly that it is intended as a waiver of specified provisions of the Contract Documents.

14.5.3 Subsequent Breach. A waiver by either party of any breach of any term, covenant, or condition
contained in the Contract Documents shall not be deemed to be a waiver of any subsequent breach of the same
or any other term, covenant, or condition contained therein whether of the same or a different character.

14.6 = NO NUISANCE

Contractor shall not maintain, commit or permit the maintenance or commission of any nuisance in connection with the
performance of Work.
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14.7 EXTENT OF AGREEMENT

The Contract Documents represent the full and complete understanding of every kind or nature between the parties
and all preliminary negotiations and prior representations, proposals and contracts, of whatever kind or nature, are
merged herein and superseded hereby. No verbal agreement or implied covenant shall be held to vary the provisions
of the Contract Documents. Any modification of this Construction Contract or the other Contract Documents will be
effective only by written instrument signed by both County and Contractor and shall, if required by Applicable Laws, be
formally approved or ratified by the Board of Supervisors.

14.8 NO THIRD-PARTY RIGHTS

Nothing contained in the Construction Contract or the other Contract Documents is intended to make any person or
entity who is not a signatory to this Construction Contract a third-party beneficiary of any right of Contractor (including,
without limitation, any right of Contractor to a benefit derived from, or to the enforcement of, an obligation assumed by

County) that is expressly or impliedly created by the terms of the Contract Documents or by operation of Applicable -
Laws.

14.9 SEVERABILITY

Should any part, term, portion or provision of the Construction Contract or the other Contract Documents, or the
application thereof to any party or circumstance, be held to be illegal, invalid or in conflict with Applicable Laws, or
otherwise be rendered unenforceable or ineffectual, the validity of the remaining parts, terms, portions or provisions, or
the application thereof to any other party or circumstances, shall be deemed severable and the same shall remain
enforceable and valid to the fullest extent permitted by Applicable Laws.

1410 PROVISIONS REQUIRED BY APPLICABLE LAWS

Each and every provision of law and clause required by Applicable Laws to be inserted in the Construction Contract or
other Contract Documents shall be deemed to be inserted in the Contract Documents shall be read and enforced as
though it were included herein, and if through mistake or otherwise any such provision is not inserted or if inserted and
requires correction, then upon request of either party these General Conditions shall forthwith be amended by the
parties to.the Construction Contract to make such insertion or correction.

1411 SURVIVAL

All provisions of the Contract Documents that either expressly, or by their nature, require performance or assumption
by Contractor of an obligation that extends beyond termination of the Construction Contract or Final Completion of the
Work, including, without limitation, Contractor’s obligations of, or relating to, indemnification, insurance, ownership of
documents, retention and audit of books and records, warranties and guaranties and resolution of Claims shall be
deemed to survive either termination of the Construction Contract or Final Completion of the Work.

1412 FEDERAL GRANTS

In the event of a federal grant or other federal financing participation in the funding of the Project, Contractor shall, as
required in connection with, or as a condition to, such federal grant or other federal financing participation, permit access
to and grant the right to examine its books covering its services performed and expenses incurred under the
Construction Contract or other Contract Documents by the federal agency and comply with all applicable federal agency
requirements including, without limitation, those pertaining to work hours, overtime compensation, non-discrimination,
and contingent fees.

14.13 PROHIBITED INTERESTS

Contractor agrees not to accept any employment or representation which will, or is likely to, make Contractor "financially
interested” (as provided in California Government Code §§1090 and 87100, hereinafter “financially interested”) in any
decision made by County on any matter in connection with which Contractor has been retained in connection with the
Project. Without limitation to the foregoing, transactions and interests prohibited by this Section 14.13 inciude the
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following: (1) no official or employee of County who is authorized in such capacity and on behalf of County to negotiate,
make, accept, or approve, or to take part in negotiating, making, accepting or approving any architectural, engineering,
inspection, construction or material supply contract or any subcontract in connection with construction of the Project,
shall become directly or indirectly financially interested in the performance of the Construction Contract or in any part
thereof, (2) no officer, employee, architect, attorney, engineer or inspector of or for County who is authorized in such
capacity and on behalf of County to exercise any executive, supervisory or other similar functions in connection with
Construction Contract or in any part thereof; and (3) Contractor shall receive no compensation hereunder, and shall
repay County for any compensation received by Contractor hereunder, should Contractor or any of the Subcontractors
aid, abet or knowingly participate in violation of this Section 14.13. ‘

14.14 ASSIGNMENT OF ANTI-TRUST ACTIONS
California Public Contract Code §7103.5(b), which is hereby incorporated by this reference, provides:

"In_entering into a public works contract or a subcontract to supply goods, services, or
materials pursuant to a public works contract, contractor or the subcontractor offers and
agrees to assign to the awarding body all rights, title, and interest in and to all causes of
action it may have under Section 4 of the Clayton Act, (15 U.S.C. Sec. 15) or under the
Cartwright Act (Chapter 2 (commencing with Section 16700). of Part 2 of Division 7 of the
Business and Professions Code), arising from purchases of goods, services, or materials
pursuant to the public works contract or the subcontract. This assignment shall be made
and become effective at the time the awarding body tenders final payment to Contractor,
without further acknowledgemient by the parties.”

Contractor for itself and all the Subcontractors agrees to assign to County all rights, title and interest in and to all such
causes of action Contractor and alf the Subcontractors may have in connection with purchases related to or under the
Contract Documents. This assignment shall become effective at the time County tenders Final Payment to Contractor,
and Contractor shall require assignments from all the Subcontractors to comply herewith.

1415 NO WAIVER

County's approval, acceptance, use or payment forany or part of Contractor's performance of the Work shall not in any
way alter Contractor’s obligations, or waive any of County'’s rights, under Contract Documents.

14.16 CONSENT TO PHOTOGRAPHING

Contractor is advised that County intends, from time to time, to take photographs, videotapes and/or motion pictures of
the Work, and workers located on the Site and proximate settings. Contractor consents to the use of Contractor's name
and likeness in instructional or training uses, news relsases, advertising and/or publicity throughout the world in
perpetuity; in all media now known or hereafter invented. Contractor shall include in its contracts with its Subcontractors
a consent by the Subcontractor to the use of Subcontractor's name and the likenesses of its employees on the same
terms as provided for herein applicable to such consent by Contractor.

ARTICLE 15
DEFAULT, TERMINATION AND SUSPENSION

15.1 COUNTY REMEDIES FOR DEFAULT

15.1.1 Event of Default. Each and any of the folowing shall be considered an Event of Contractor Default:

A Contractor files a petition, or has filed against it a petition, for bankruptcy or is adjudged
bankrupt; ,

2 Contractor makes a general assignment for the benefit of its creditors;

3 a receiver is appointed on account of Contractor’s insolvency;
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4 Contractor defaults, by failing or refusing to perform any obligation set forth in the JOC, General
Conditions, Job Order(s), or elsewhere in the Contract Documents (including, without limitation; the performance or
installation of Defective Work) and thereafter: (1) fails to commence to cure such default within two (2) working days
after receipt of written notice of default; (2) if the default can be cured within three (3) Days, Contractor fails or refuses
after commencing to cure in accordance with Clause (1) hereof to fully cure such default within three (3) Days after
receipt of written notice of default; or (3) if the default cannot be fully cured within three (3) Days, Contractor fails after
commencing to cure in accordance with Clause (1) hereof to diligently and continuously prosecute and fully cure such
default within ten (10) Days after receipt of such written notice;

5 Contractor fails or refuses to perform an obligation set forth in the JOC, General Conditions,
Job Order(s), or other Contract Documents that either (1) cannot be cured, or (2) cannot be cured within the 10-Day

cure period set forth in Subparagraph 15.1.1.4, above;
6 Specifically, if the Contractor refuses or fails to:
(a) accept a Job Order or any part of a Job Order as directed by the County;
(b) respond to a joint scope invitation as issued by the County Project Manager;

(c) - develop Proposal(s) properly and timely in substantial compliance with an RFP issued by the
County Project Manager;

(d) reach agreement with the County on the means, methods, and quantities to accomplish a specifc
scope of Work;

(e) commence the Work within the time specified in the Work schedule;

(f) prosecute the Work or any separable part with due diligence to ensure completion in accordance
with the Work schedule, including any extensions or adjustments made thereto:

(@) provide sufficient and properly skilled workmen or proper materials or equipment to complete the
Work in a workmanlike manner and without

7 a breach of any other agreement between County and Contractor as provided in Paragraph
15.1.9, below.

15.1.2 County's Remedies. Without limitation to the County’s other rights or remedies under the Contract
Documents or Applicable Laws, if there is an Event of Contractor Default, County shall have the right to exercise
any one or more of the following remedies:

A Take Over Work. County may, without terminating the JOC and without incurring any
additional liability or responsibility to Contractor (including, without limitation, any obligation to agree to a Contract
Adjustment for any portion of the taken-over or non-taken-over Work), take over and perform, or engage others to
perform, all or a portion of the Work.

2 Suspend Work. County may, without terminating the JOC and without incurring any additional
liability or responsibility to Contractor (including, without limitation, any obligation to agree to a Contract Adjustment for
any portion of the suspended or non-suspended Work), suspend Contractor's performance of all or a portion of the
Work for as long a period of time as the County determines, in its sole discretion, is appropriate.

.3 Termination. - County may, without incurring any additional liability or responsibility to
Contractor, terminate the JOC, the Work or any portion thereof.

4 Surety. If there is an Event of Contractor Default pursuant to any of Subparagraphs 15.1.1.1
rough 15.1.1.5, above, County may, with or without terminating the JOC and without incurring any additional liability
or responsibility to Contractor or Surety (including, without limitation, any obligation to agree to a Contract Adjustment),
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exercise its rights under the Performance Bond furnished by Contractor by giving Surety ten (10) Days’ written notice
of demand to perform; provided, however, that if the Surety fails, within seven (7) Days after receipt by Surety of written
demand, to deliver to the County written notice of its unconditional intention to perform or does not commence
performance of the Work within ten (10) Days from receipt of such notice of demand, the County may, at Contractor’s
Own Expense and/or the expense of the Surety, and with or without terminating the JOC, proceed to complete the Work
by -any other means County deems expedient. By executing its Performance Bond incorporating the terms of the
Construction Contract, Surety shall be deemed to have agreed, without limitation, to the provisions of this Paragraph
15.1.2 as constituting a binding obligation of Surety under its Performance Bond that shall control over any conflicting
provisions set forth in the Performance Bond. Neither delivery by Surety of such written notice of unconditional intention
to perform nor its timely performance of the Work in accordance with the terms of the Contract Documents and
Performance Bond shall constitute waiver by Surety of any rights it may have under the Performance Bond and
Applicable Laws to limit its liability to the penal amount of the Performance Bond.

16.1.3 Contractor Tools, Equipment.  Upon County’s exercise of one or more of its remedies following an
Event of Contractor Default, County shall have the right, but not the obligation, to perform or complete all or any
portion of the Work using any means that County may deem expedient, including, without limitation, taking
possession and utilization of any or all of the materials, equipment, appliances, tools, plant and other property not
owned by Contractor that are on the Site for County’s use in performing the Work.

15.1.4 Contractor Obligations. ~ Upon exercise by County of its remedies following an Event of Contractor
Default, Contractor shall, unless County directs in writing otherwise, do the following:

1 immediately discontinue performance of the Work to the extent specified in writing by County; '

.2 remove no materials, equipment or tools (other than those owned by Contracter and not
necessary for performance of a portion of the Work not terminated or discontinued) from the Site unless directed to do
so by County and take all actions necessary or appropriate, or that the County may direct in writing, for the protection

and preservation of the Work, any materials, equipment or tools at the Site and any materials or equment in transit to
the Site;

3 place no further orders or subcontracts for materials, equipment, services or facilities, except
as may be necessary for Contractor to continue performance of such portion, if any, of the Work that is not discontinued
or terminated by County in its written notice;

4 provide to the County, in writing, no later than two (2) Days after request by County, a.statement
listing or providing: (1) all subcontract agreements, purchase orders and contracts that are outstanding, as well as any
change orders, amendments and modifications thereto; (2) the status of invoicing, payments and balance owing under
each such subcontract agreement, purchase order and contract; (3) the status of performance and any claims asserted
under each such subcontract agreement, purchase order and contract; and (4) providing such other information as the
County may determine to be necessary in order to decide whether to accept assignment of any such subcontract
agreement, purchase order or contract;

5 promptly following and in accordance with County's written direction: (1) assign to the County
or its designee those subcontract agreements, purchase orders or contracts, or portions thereof, that the County elects
in writing to accept by assignment; (2) cancel, on the most favorable terms reasonably possible, any subcontract
agreement, purchase order or contract, or portion thereof, that the County does not elect to accept by assignment; and
(3) if requested by County, settle, with the prior written approval of County of the terms of settlement, outstanding
liabilities to Subcontractors with respect to the Work terminated or discontinued;

6. not terminate any insurance required by the Contract Documents;
7. thereafter continue only such performance as may be directed by County;
8. deliver to the County the documents required to delivered pursuant to Paragraph 1.3.6, above;

and
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9. at the written request and option of County, exercised in its sole discretion, deliver to the
County, and transfer title to the County of, any completed items, materials, products, equipment or other unincorporated
parts of the Work that have not been previously delivered to the Site.

15.1.5 Accounting and Payment
A Full Termination or Discontinuance.

(1) Further Payment. In the event an exercise by County of any of its remedies following
an Event of Contractor Default results in a termination or discontinuance of the entire Work, then no further payment

shall be due to Contractor for the Work until an accounting has been conducted in accordance with this Paragraph
15.1.5.

(2) Time for Accounting. Within forty-five (45) Days after Final Completion of the Work
by Contractor, Surety, County or others at request of County, an accounting shall be made pursuant to this Paragraph
15.1.5 of the amount due to Contractor or County.

(3) Payment Amount. If, based on the accounting conducted pursuant to this Paragraph
15.1.5, the Contractor Amount exceeds the County Amount, then the difference shall be paid by County to Contractor
within fifteen (15) Days after demand by Contractor following completion of such accounting. - If the County Amount
exceeds the Contractor Amount, then the difference shall be paid by Contractor to County within fifteen (15) Days after
demand by County following completion of such accounting. Payment by Contractor of the amount due to County
pursuant to such accounting shall not be construed as a release of Contractor's obligation to County for, or County’s
right to recover from Contractor, any Losses, of any kind whatsoever, not part of the calculation of the County Amount
(including, without limitation, additional Losses related to circumstances that formed the basis for calculation of the
County Amount) that may be then or thereafter owing to or recoverable by County under Applicable Laws or the Contract
Documents.

4 Contractor Amount. The Contractor Amount used as the basis for payment pursuant
to the accounting under this Paragraph 15.1.5 shall be calculated as follows: {

(a) take a portion of the Contract Price determined by multiplying (i) the Contract
Price, by (ii) the County’s Good Faith Determination of the percentage of the Work properly performed by Contractor
and (A) in permanent place, (B) previously fabricated and delivered to the Site or (C) fabricated and en route for delivery
to the Site and delivered to the Site within a reasonable time after Contractor’s receipt of such written notice; and

(b)  subtract therefrom all amounts previously paid by County to Contractor or to
Subcontractors. ;

(5) County Amount. The County Amount used as the basis for payment pursuant to the
accounting under this Paragraph 15.1.5 shall be calculated based on the sum of all past, present and future Losses to
County resulting or reasonably certain to result, directly or indirectly, from any or all of the following: (a) any negligence,
willful misconduct, or Defective Work on the part of Contractor or any Subcontractor; (b) any Event of Contractor Default,
whether or not constituting the basis of the County’s termination or discontinuance; (c) the County’s exercise of its rights
and remedies under and in accordance with the Contract Documents or Applicable Laws following the occurrence of
an Event of Contractor Default; and (d) the payment by County of amounts to Contractor or any Subcontractor that were

not owing to Contractor or that were in excess of the amount to which Contractor was entitled under the Contract
Documents.

2 Partial Termination or Discontinuance. In the event an exercise by County of its remedies
for an Event of Contractor Default results in a discontinuance or termination of only a portion of the Work, then the
Contract Price and Contract Time shall be adjusted under the provisions of Article 7 and Atticle 8, above, applicable to
Deleted Work. Contractor shall thereafter continue to be paid for its performance of the other portions of the Work in
accordance with the terms of the Contract Documents, less any amounts that County is entitled to withhold under the
terms of the Contract Documents.
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3 Exclusive Compensation. Contractor agrees to accept such amounts, if any, as allowed-

under this Paragraph 15.1.5 as its sole and exclusive compensation in the évent of an exercise by County of its remedies.
permitted by the Contract Documents or Applicable Laws following an Event of Contractor Default.

15.2

15.1.6 Surety. Without limitation to any of the County’s other rights or remedies under a Performance Bond .
furnished by Contractor, Contract Documents or Applicable Laws, the County has the right to suspend, take over
or terminate the performance of the Work by Surety in the event of any of the following: - (1) failure of Surety or
its contractors to begin the Work within a reasonable time in such-manner as to ensure full compliance with the
Contract Documents within the Contract Time; (2) abandonment of the Work by Surety or its contractors; (3) if at
any time the County makes a Good Faith Determination that the Work is unnecessarily or unreasenably delayed
by Surety or its contractors; (4) violation by Surety or its contractors of any terms of the Contract Documents,
Performance Bond or Applicable Laws; or (5) failure by Surety or its contractors to follow instructions of the County
for performance of the Work or for performance of the Work within the Contract Time. By executing its
Performance Bond incorporating the terms of the Construction Contract, Surety shall be deemed to have agreed,
without limitation, to the provisions of this Paragraph 15.1.6 as constituting a binding obligation of Surety under
its Performance Bond that shall control over any conflicting provisions set forth in the Performance Bond.

156.1.7 Conversion. In the event a termination for cause by the County is adjudged by a court or by binding
arbitration conducted in accordance with the Contract Documents to have been wrongful, such termination shall
be deemed converted to a termination for convenience pursuant to Section 15.3, below, in which case Contractor
agrees to accept such amount, if any, as permitted by Paragraph 15.3.3, below, as its sole and exclusive
compensation and agrees to waive any right to recovery of any other compensation or Loss, including, but not
limited to, loss of anticipated profits, loss of revenue, lost opportunity or other consequential, direct, indirect or
incidental damages, of any kind.

16.1.8 Substantial Performance Waived. The legal doctrine that a contractor may recover for substantial
performance of a building contract is to have no application to the Construction Contract. Any Event of Contractor
Default, whether occurring before or after the Work is Substantially Completed, shall be deemed: material and

shall give rise to the right of County to exercise its remedies permitted under the Contract Documents or
Applicable Laws. ‘

15.1.9 Cross Default. Contractor agrees that @ breach of any other agreement between Contractor and
County, whether related or unrelated to the Project, that is not cured in accordance with the terms of such other
agreement constitutes an Event of Contractor Default under the JOC, thereby entitling County to assert all its
rights and remedies hereunder including, but not limited to, a specific right of off set by County against any
amounts otherwise payable to Contractor under the JOC or any other agreement between Contractor and County.

16.1.10 Rights Cumulative. All of County’s rights and remedies under the Contract Documents are cumulative,
and shall be in addition to and not a limitation upon those rights and remedies available under Applicable Laws.

15.1.11 Materiality. Designation in the Contract Documents of certain defaults as “material’ shall not be
construed as implying that other defaults not so designated are not material nor as limiting County’s right to
terminate or exercise its other rights or remedies for default to only material defaults.

15.1.12 County Action. No termination or action taken by County after termination shall prejudice any rights or
remedies of County provided by Applicable Laws or by the Contract Documents, including, without limitation, the
right of County to proceed against Contractor to recover all Losses suffered by reason of Contractor's default.

SUSPENSION BY COUNTY FOR CONVENIENCE

15.2.1 Suspension Order. Without limitation to the County’s rights under Section 15.1, above, County may,
at any time, for its convenience and without the occurrence of any Event of Contractor Default, order Contractor,
in writing, to suspend, delay or interrupt performance of the Work, in whole or in part. Upon receipt of such an
order, Contractor shall comply with its terms and take all reasonable steps to minimize additional costs that are
incurred applicable to the portion of the Work suspended, delayed or interrupted by County:
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15.3

15.4

15.2.2 Resumption. If an order issued by the County pursuant to this Section 15.2 is canceled or expires,
Contractor shall resume and continue with the previously affected portion of the Work. [n such event, Contractor
shall be entitled to a Contract Adjustment for additional Allowable Costs necessarily caused by such order and
compensation- allowed under Section 3.3 of the Construction Contract for Compensable Delay; provided,
however, that no such Contract Adjustment shall be made: (1) to the extent that performance either is, was or
would have been so suspended, delayed or interrupted by another cause for which Contractor or any of the
Subcontractors is responsible or for which Contractor would not be entitled to a Contract Adjustment; (2) to the
extent that a Contract Adjustment on account thereof is made or denied under another provision of the Contract
Documents; or (3) for any general or specific escalatton in prices of the Work.

16.2.3 Limitation. The provisions of this Section 15.2 shall not apply unless a written order is issued by County
pursuant to this Section 15.2

TERMINATION BY COUNTY FOR CONVENIENCE

15.3.1 Right to Terminate for Convenience. Without limitation upon any of County’s other rights or remedies
under the Contract Documents or Applicable Laws, County shall have the option, at its sole discretion and without
the occurrence of any Event of Contractor Default or any other cause, to terminate the Construction Contract or
Work, in whole or in part, for its convenience by giving five (5) Days written notice to Contractor.

15.3.2 Contractor Obligations. Upon receipt of notice of termination for convenience pursuant to this Section

15.3, Contractor shall, unless such notice directs otherwise, comply with all of the provisions of Paragraph 15.1.4,
above.

15.3.3 Contractor Compensation. Following a termination for convenience pursuant to this Section 15.3 and
within sixty (60) Days after receipt of a complete and timely Application for Payment from Contractor, an
accounting shall be conducted in accordance with the process set forth in Paragraph 15.1.5, above. In such event,
the amount due to Contractor shall be the Contractor Amount as calculated in the same manner provided for in
Paragraph 15.1.5, above, except that there shall be added to the calculation of the Contractor Amount an amount
for: (1) the reasonable, actual and direct Allowable Costs incurred and paid by Contractor (and not by
Subcontractors) for (a) demobilizing Contractor’s facilities from the Site, and (b) Contractor's administering the
close out of its participation in the Project for a period of no longer than fifteen (15) Days; plus (2) a markup to
Contractor on the Contractor's Allowable Costs incurred under Clause (1) of this Paragraph 15.3.4 that is based
on the percentage for Allowable Markup that Contractor is permitted to charge pursuant to Article 7, above for
Compensable Changes involving Extra Work that is Self-Performed Work.

156.3.4 Exclusive Compensation. = Contractor agrees to accept the compensation allowed under Paragraph
15.3.3, above, as its sole and exclusive compensation in the event of a termination by County for convenience
and waives any claim for Loss related to County’s termination for convenience, including, but not limited to, loss
of anticipated profits, loss of revenue, lost opportunity, or other consequential, dlrect indirect, or incidental
damages, of any kind.

15.3.5 Subcontractors.  Contractor shall include provisions in all of its subcontracts, purchase orders and
other contracts with the Subcontractors permitting termination for convenience by Contractor on terms that are
consistent with, and that afford no greater rights of recovery against Contractor for termination than are afforded
to Contractor under, this Section 15.3.

TERMINATION BY CONTRACTOR

16.4.1 Contractor's Remedies. Subject to the provisions of Paragraph 15.4.2, below and Paragraph 15.4.3,
below, Contractor’s sole right to terminate the Construction Contract shall be its right to terminate, for cause only,
upon the occurrence of either of the following:

A the entire Work is stopped for one hundred sixty (160) consecutive Days, through no act or

fault of Contractor or any of the Subcontractors, of any Tier, or any employee or agent of any of them, due to issuance
of an order of a court or other Governmental Authority or due to a declaration of a national emergency making material
unavailable; or .
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2 the entire Work is suspended by Contractor, in accordance with a proper exercise by Contractor
of its rights under Section 9.8, above, for a continuous period of thirty (30) Days.

15.4.2 Notice of Intention to Terminate. If one of the reasons to terminate as described in Paragraph 15.4.1,
above, exists, Contractor may, upon thirty (30) Days written notice to County, terminate the Construction Contract
and recover from County as its sole and exclusive compensation such sums as are permitted under Paragraph
15.3.3, above.

15.4.3 Continuous Performance. Provided that Contractor is paid undisputed sums due in accordance with
the requirements of the Construction Contract, Contractor shall not stop, delay or interrupt continuous
performance of the Work by reason of any dispute or disagreement with County, including, without limitation, any
disputes or disagreements over payments of money claimed due under the Contract Documents.

16,56 WARRANTIES

Al obligations of Contractor and the Subcontractors under the Contract Documents with respect to warranties and
guarantees of the Work will continue in force and shall apply, notwithstanding a termination or other discontinuance of
the Work by County or Contractor pursuant to an exercise of rights by either under this Article 15, to any portion of the
Work that at the time of such termination or discontinuance has been completed or partially completed by Contractor to
the point that it is substantially ready (exclusive of any incidental work that may be needed to connect such portion to
other Work to other Work or Existing Improvements or to energize such portion of the Work for operation) for use or
occupancy by County.

ARTICLE 16
NON-DISCRIMINATION

16.1 NON-DISCRIMINATION IN SERVICES

16.1.1 Contractor must, in accordance with Applicable Laws, not discriminate in the provision of services
hereunder because of race, color, religion, national origin, ancestry, sex, age, sexual orientation, marital status, AIDS
or disability. For the purpose of this Section 18.1, discrimination in the provision of services may include, but is not
limited to the following:

A denying any person any setvice or benefit or the availability of a facility;

2 providing any service or benefit to any person which is not equivalent to, or is in a non-
equwalent manner or at a non-equivalent time from, that provided to others;

3 subjecting any person to segregation or separate treatment in any manner related to the receipt
of any service; :

4 restricting any person in any way in the enjoyment of any advantage or privilege enjoyed by
others receiving any service or benefit; or

5 treating any person differently from others in determining admission, enrollment, eligibility,
membership, or any other requirement or condition which persons must meet in order to be provided any service or
benefit.

16.1.2 = Contractor shall ensure that services are provided without regard to race, color, religion, national origin,
ancestry, sex, age, sexual orientation, marital status, AIDS or disability.

16.1.3  Contractor shall establish and maintain written procedures under which any person applying for,
performing or receiving services hereunder, may seek resolution from Contractor of a complaint with respéct to any
alleged discrimination. Such persons shall be advised by Contractor of these procedures. A copy of such procedures
shall be posted by Contractor in a conspicuous place, available and open to the public, in each of Contractor’s facilities
where services are provided hereunder.
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16.2  NON-DISCRIMINATION IN EMPLOYMENT

Contractor must, in accordance with Applicable Laws, not discriminate against any employee or applicant for
employment because of race, color, religion, national origin, ancestry, sex, age, sexual orientation, marital status, AIDS
or disability. Without limitation to any other provisions of this Section 16.2, in the performance of the obligations under
the Contract Documents, Contractor and the Subcontractors shall comply with all applicable provisions of the California
Fair Employment Practices Act (California Government Code §§12940-48) and the applicable equal employment
provisions of the Civil Rights Act of 1964 (42 U.S.C. §§200e - 217), whichever is more restrictive. Contractor and the
Subcontractors shall ensure that qualified applicants are employed and that employees are treated during employment
without regard to race, color, religion, national origin, ancestry, sex, age, sexual orientation, marital status, AIDS or
disability, in accordance with requirements of Applicable Laws. Such shall include, but not be limited to, the following:

A employment, promotion, demotion, transfer, recruitment or recruitment advertising, layoff or
termination, rates of pay or other forms of compensation; or

2 selection for training, including apprenticeship.

16.2.1  Contractor agrees to post in conspicuous places in each of Contractor's facilities providing services
hereunder, available and open to employees and applicants for employment, notices setting forth the provisions of this
Section 16.2. :

16.2.2  Contractor shall, in all solicitations or advertisements for employees placed by or on behalf of
Contractor, state that all qualified applicants will receive consideration for employment without regard to race, color,
religion, national origin, ancestry, sex, age, sexual orientation, marital status, AIDS or disability, in accordance with
requirements of Applicable Laws.

16.2.3  Contractor shall send to each labor union, or workers' representative with which it has a collective
bargaining agreement or other contract or understanding, a notice advising the labor union or the workers'
representative of Contractor's commitments under this Segtion 16.2. '

16.2.4 . Contractor certifies and agrees that it will deal with the Subcontractors, bidders and vendors without
regard to race, color, religion, national origin, ancestry, sex, age, sexual orientation, marital status, AIDS or disability,
in accordance with the requirements of Applicable Laws.

16.2.5  In accordance with Applicable Laws, Contractor shall allow duly authorized representatives of the
County, State, and Federal government access to its employment records during regular business hours in order to
verify compliance with the provisions of this Section 16.2. Contractor shall provide such other information and records
as such representatives may require in order to verify compliance with the provisions of this Section 16.2.

16.2.6 If County finds that any of the provisions of this Section 16.2 have been violated by Contractor or any
of the Subcontractors, such violation shall constitute a material breach of the Construction Contract for which County
may cancel, terminate or suspend the Construction Contract. - While County reserves the right to determine
‘independently that the anti-discrimination provisions of the Construction Contract have been violated, a determination
by the California Fair Employment and Housing Commission or the Federal Equal Employment Opportunity Cornmission
that Contractor or the Subcontractor has violated State or Federal anti-discrimination laws shall constitute a finding by
County that Contractor or the Subcontractor has violated the provisions of this Section 16.2.

16.2.7 Contractor hereby agrees that it will comply with §504 of the Rehabilitation Act of 1973, as amended
(29 U.S.C. §794) and similar Applicable Laws relating to employment of or access to persons with disabilities, all
requirements imposed by applicable Federal Regulations, and all guidelines and interpretations issued pursuant thereto,
to the end that no qualified disabled person shall, on the basis of disability, be excluded from participation in, be denied
the benefits of, or otherwise be subjected to discrimination under any program or activity of Contractor receiving Federal
Financial Assistance.

END OF GENERAL CONDITIONS
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