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days” written notice to the Owner, Construction Manager and Architect, terminate the Coniract and recover from the
Owner as provided in Section 14.1.3,

§ 14,2 Termination By the Owner for Cause
§14.2.1 The Owner may terminate the Contract if the Contractor
A repeatedly refuses or fails to supply enough properly skilled workers or proper materials;
2 fails to make payment to Subcontractors for materials or labor in accordance with the respective
agreements between the Contractor and the Subcontractors; :
3 . repeatedly disregards applicable laws, statutes, ordinances, codes, rules and regulations, or lawfit
orders of a public authority; or :
4  otherwise is guilty of substantial breach of 2 provision of the Contract Documents.

§ 14.2.2 When any of the above reasons exist, the Owner, after consultation with the Construction Manager, and upon
certification by the Initial Decision Maker that sufficient cause exists to justify such action, may without prejudice to
any other rights or remedies of the Owner and after giving the Contractor and the Contractor’s surety, if any, seven
days’® wiitten notice, terminate employment of the Contractor and may, subject to any prior rights of the surety:
4 Exclude the Confractor from the site and take possession of all materials, equipment, tools, and
construction equipment and machinery thereon owned by the Contractor;
2 Accept assignment of subconiracts pursuant o Section 5.4; and
.3 Finish the Work by whatever reasonable method the Owner may deem expedient. Upon writien request
of the Contractor, the Owner shall furnish to the Contractor a detailed accouxa_ting of the costs incurred
by the Ownes in finishing the Work. -

§ 14.2.3 When the Owner terminates the Contract for one of the reasons stated in Section 14.2.1, the Contractor shall
16t be entitled to receive further payment until the Work is finished. '

§ 14.2.4 If the unpaid balance of the Contract Sum exceeds costs of finishing the Work, including compensation for the
Construction Manager’s and Architect’s services and expenses made necessary thereby, and other damages incurred
by the Owner and not expressly waived, such excess shall be paid to the Contractor. If such costs and damages exceed
the unpaid balance, the Confractor shall pay the difference to the Owner. The amount tq be paid to the Contractor or
Owner; as the case may be, shall, upon application, be certified by the Initial Decision Maker after consultation with
the Constmetion Managet, and this obligation for payment shall survive termination of the Contract,

§ 14.3 Suspension By the Owner for Convenience _
§ 14.3.1 The Owner may, without cause, order the Contractor in writing fo suspend, delay or interrupt the Work in
whole or in part for such period of time a5 the Owner may determine.

§ 1432 The Contract Sum and the Confract Time shall be adjusted for increases in the cost and time caused by
suspeilsion, delay or fnterritption as described in Section 14.3.1. Adjustment of the Contract Sum shall include profit.

No adjustment shall be made to the extent:

1" that performance is, was or would have been 50 suspended, delayed or interrupted by another cause for
' which the Contractor is responsibie; or
.2 that an equitable adjusiment is made or denied under another provision of this Contract.

§ 144 Termination By the Owner for Convenience
§ 14.4.1 The Owner may, at any time, terminate the Contract for the Owner’s convenience and without cause.

§ 14.4.2 Upon receipt of written notice from the Owner of such termination for the Owner’s convenience, the
Contractor shall o ' ’ )
1 cease operations as directed by the Owner in the notice; -
2 take actions necessary, or that the Owner may direct, for the protection and preservation of the Work;
and - :
3 except for Work directed to be performed prior to the effective date of termination stated in the notice,
terminate all existing subcontracts and purchase orders and enter info no further subcontracts and

purchase orders.

AlA Document A232™ — 2009 (formerly A201™CMa - 1992}, Capyright ® 1992 and 2608 by The American Institute of Architects. Alf rights reserved.

WARNING: This ATA® Document Is protectad by U.S, Copyright Law and International Treatles, Unauthorized reprodustion or distribution of this
AIA® Dosument, or any porilon of it, may result in severe civil and criminal penalties, and will be prosecuted te the maximum extent possible
under the law. Purchasers are not permitted {0 reproduce this document. To report copyright violations of AIA Conlract Docurments, e-matl The American

institule of Archilects' legal counsel, copyrighi@als.org.

38




T

L—i-u-....]""I

1=

—Ja

b I R

Ea

]

| ackeet

=

13

Init.

§ 14.4.3 In case of such termination for the Owner’s convenience, the Contractor shall be entitled to receive payment
for Work executed, and costs incurred by reason of such termination, along with reasonable overhead and profit on the
Work not executed,

ARTICLE 15 CLAIMS AND DISPUTES

§ 15:1 Claims :

§ 16.4.1 Deflnition. A Claim is a demand or assertion by one of the parties seeking, as a matter of right, payment of
‘money; or other relief with respect to the terms of the Confract. The term “Claim® alse includes other disputes and
mafters in question between the Owner and Contractor arising out of or relating to the Contract The responsibility to
substantiate Claims shall rest with the party making the Claim.

§ 15.1.2 Notice of Claims..Claims by either the Owner or Contractor must be initiated by written notice to the other
party and to the Tnitial Decision Maker with a copy sent to the Construction Manager and Architect, if the
‘Construction Manager dnd or Architect is not serving as the Initial Decision Maker, Claims by either parfy must be
initiated within 21 days after occurrence of the event giving rise to such Claim or within 21 days after the claimant
first recognizes the condition.giving rise to the Claim, whichever is later.

§ 15.1.3 Gontlnuing Confract Performance. Pending final resolution of & Claim, except as otherwise agreed in writing or
as provided-in Sectlon 9.7 ahd Article 14, the Contractor shall proceed diligently with performance of the Contract

- and the Owner shall continue to'make payments in accordance with the Contract Documents, The Construction
Manager will:prepare Change Orders and the Architect will issue a-Certificate for Payment or Project Certificate for
Payment in aceordance withi the decisions of the Initial Decision Maker,

§ 1544 Glg'[m:s for Additional Cost, If' the Contractor wishes to riiake a Claim for an increase in the Confract Sum,
written notice as provided herein shall be given before proceeding to execute the Work. Prior notice is not required for

~ Claims felating to an emergency endangering 1ife or property arising under Section 10.3.

§ 15.1:5 Claims for. Additional Time . - . :

§ 15:1.5.1 If the ‘Contractor wishes to make a Claim for an increase in the Contract Time, written notice as provided
herein shall be given. The Contractor’s Claim shall include an estimate of cost and of probable effect of delay on
progress of the Work. In tlie case of a continuing delay only one Claim is necessary. -

§1 5.1.5:2 If adverse weather conditions are the basis for a Claim for additioral time, such Claim shall be documented
by data substantiating that weather conditions were abnormal for the period of time, could not have been reasonably
anti cipa;lgzc_i and had an adverse effect on the scheduled construction.

§ 15.1.6 Clalms f6r Gonsequential Damages. The Contractor and Owner waive Claims against each other for
sconsequential damages arising out of or relating to this Contract, This mutual waiver includes
.. <} damages incurred by the Owner for rental expenses, for losses of use, income, profit, financing,
v+ business and reputation, and for loss of management or employee productivity or of the services of
- such persons; and
.2 damages incuyred by the Contractor for principal office expenses including the compensation of
personuel stationed there, for losses of financing, business and reputation, and for loss of profit except
anticipated profit arising directly from the Work.

This mutual waiver is applicable, without limitation, to all consequential damages due to either party’s termination in
accordance with Article 14. Nothing contained in this Section 15.1.6 shalt be deemed to preclude an award of -

-liquidated damages, when applicable; in accordance with the requirements of the Contract Documents,

§ 15.2 Initial Decision S o

§ 15:2.1 Claims, excluding those arising under Sections 10.3, 10.4, 11.3.9, and 11.3.10, shall be referred to the Initial
Decision Maker for initial decision. The Architect will serve as the Tnital Decision Maker, unless otherwise indicated
inthe Agreement. Except for those Claims excluded by this Section 15.2.1, an initial-decision shall be required as a
condition precedent to mediation of any Claim arising prior to the date final payment is due, unless 30 days have
passed after the Claim has been referred to the Initial Decision Maker with no decision having been rendered. Unless
the Initial Decision Maker and all affected parties agree, the Initial Decision Maker will not decide dispufes between
the Coniractor and persons or entities other than the Owner.
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- delivered to the other party to the Contract, and filed with the person or entity administering the mediation. The

§ 15.2.2 The Initiai Decision Maker will review Claims and within ten days of the receipt of a Claim take one or more
of the following actions: (1) request additional supporting data from the claimant or a response with supporting data
from the other party, (2) refect the Claim in whole or in patt, (3) approve the Claim, (4) suggest a comprontise, or (5}
advise the parties that the Initial Decision Maker is unable to resolve the Claim if the Initial Decision Maker lacks
sufficient information to evaluate the mevits of the Claim or if the Initial Decision Maker concludes that, in the Initjal
-Decision Maker's sole discretion, it would be inappropriate for the Initial Decision Maker to resofve the Claim.

§ 15.2.3 In evaluating Claims, the Initial Decision Maker may, but shall not be obligated to, consult with or seek
information from efther party or from persons with special knowledge or expertise who may assist the Initial Decision
Malcer in rendering a decision. The Initial Decision Maker may request the Owner fo authorize retention of such
persons at the Owner’s expense.

§ 'I 5'.2.4 If the Initial Decision Maker requests a party to provide a response to a Claim or fo furnish additional
supporting data, such party shall respond, within ten days after receipt of such request, and shall either (1) provide a
response on the requested supporting data, (2) advise the Initial Decision Maker when the response or supporiing data
will be furnished or (3) advise the Initial Decision Maker that no supporting data will be furnished. Upon receipt of
the response or supporting data, if any, the Initial Decision Maker will either reject or approve the Claim in whole or

in part.

§ 15 2.5¢ The Initial Decision Maker will render an initial decision approving or rejeclmg the Claim, or indicating that
the Initial Decision Maker is vnable to resolve the Claim. This initial decision shall (1) be i in writing: (2) state the

' redsons therefor; and (3) ri6tify the parties and the Architect and Construction Manager, if the Architect or

Constructlon Manager is not serving as the Initial Decision Maker; 6f any'change in the Contract Sum or Confract
Titrie 'or both. The initial decision shall be final and binding on the parties but subjest to mediation and, if the parttes
faﬂ to resolve thelr dlspute through mediation, to bpndmg dlspute resolution. .

§ 1 5 2, 6 Ezﬂmr party mey ﬁle for mediation of ah mmal decision at any time, subject to the terms of Section 15.2. 6 l .

§ 15.{2.5{1 Elther party may, within 30 days from the date of an initial decision, demand in writing:that tha other party
file for mediation within 60 days of the initial decision. If such a demand is made and the party receiving the demand
fails to file for mediation within the time required, then both parties waive their rights. to med:ate o purstte binding
dlspute TéSolution proceedings with respect to the initial decision. ;L

§ 15.2;7_1_11 the event of a Claim against the Contracior, the Owner may, but is not obligated to, notify the surety, if any
of the fature and amount of the Claim. If the Claim relates to a possibility of a Contractor’s default, the Owner may,
but is not obligated to, notify the surety and request the surety’s assistance in resolving the controversy.

§ 15.2;8' ifa Claim relates to or is the subject of a mechanic’s lien, the party asserting such Claim may proceed in
accordance with applicable Iaw to comply with the lien notice or filing deadlines. .

§1 5.3:@@é'ﬁf‘at.ion .
§15.3.1 Ciaims, disputes, or other maiters in controversy arising out of or related to the Contract except those waived

“as provided for in Sections 9.10.4, 9.10.5, and 15.1.6 shall be subject to mediation as a condition precedent to binding

disputé resolution.

§ 15.3.2 The parfies shall endeavor to resolve their Claims by mediation which, unless the parties mutually agree

otherwise, shall be administered by the American Arbitration Association in accordance with its Construction Indusiry
Mediation Procedures in effect on the date of the Agreement. A request for mediation shall be made in writing,
request may be made concwrently with thie filing of binding dispute resolution proceedings but, in such event,
mediation shall proceed in advance of binding dispute resolution proceedings, which shall be stayed pending
mediation for a period of 60 days from the date of filing, unless stayed for a longer period by agreement of the parties
or court order. If an arbitration i3 stayed pursnant to this Section 15.3.2, the parties miay nonetheless proceed to the
seIect;on of the arbitrator(s) and agree upon a schedule for later proceedmgs

§15. 3 3 The parues shall share the mediator’s fes and any filing fees equally The mediation shall be heid in the place
where the Project is located, unless another location is mutually agreed upon. Agreements reached in mediation shall
be enforceable as setflement agréements in any court having jurisdiction thereof.
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J § 15.4 Arbifration ,

§ 15.4.1 If the parties have selected arbitration as the method for binding dispute resolution in the Agreement, any
Claim subject to, but not resolved by, mediation shall be subject to arbitration which, unless the parties muiually agree
otherwise, shall be administered by the American Arbitiation Association in accordance with jis Construction Industry
Arbitration Rules in effect on the date of the Agreement. A demand for arbitration shall be made in writin g, delivered
) to the other party to the Contract, and filed with the person or entity administering the arbitration. The party filing a

.J notice of demand for arbitration must assert in the demand all Claims then known to that party on which arbitration is

' permitted fo be demanded,

N

§154.1.1 A demand for arbitration shall be made no earlier than concwrently with the filing of a request for

mediation, but in no event shall it be made afier the date when the institution of legal or equitable proceedings based

on the Claim would be barred by the applicable statute of limitations. For statute of limitations purposes, receipt of a

o written demand for arbitration by the person or entity administering the arbitration shall constitute the institation of
" legal or equitable proceedings based on the Claim.

§ 15.4.2 The award rendered by the arbitrator or arbitrators shall be final, and judgment ntay be entered upon it in
accordance with applicablé law in any court having jurisdiction thereof, :

—

§ 15.4.3 The foregoing agreement to arbitrate and other agreements to arbitrate with an additional person or entity duly

ri consented o by parties to the Agreement shall be specifically enforceable under applicable law in any court having
. jurisdiction thereof, N
n § 1544 Gonsalidation or Joinder ’
M) § 15.4.4.1 Bither party, at its sole discretion, may consolidate an arbitration conducted under this Agreement with any
other arbitration to which it is a pariy provided that (1) the arbitration agreement governing the other arbitretion
- permits consolidation, (2) the arbitrations to be consolidated stubstantially involve common questions of law or fact,
1 and (3) the arbitrations employ materially similar procedural rules and methods for selecting arbitrator(s).
] § 15.4.4.2 Either party, at its sole discretion, may include by joinder persons or entities substantially involved in a
- comon question of law or fact whose presence is required if complete relief is to be accorded in arbitration, provided
- that the party sought to be joined consents in writing to such joinder. Consent to arbitration involving an additional

person or entity shall not constitute consent to arbitration of any claim, dispute or otlier matter in question not
- described in the written consent.

§ 15.4.4.3 The Ownef and Contractor grant to any person or entity made a party to an acbitration conducted under this
Section 15.4, whether by joinder or consolidation, the same rights of joinder and consolidation as the Owner and
Contractor under this Agreement.

s S i
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