
 
 
 
 
 

“A GREAT PLACE TO  LIVE ” 
 

AGENDA 
WATAUGA CITY COUNCIL 

SPECIAL MEETING 
THURSDAY, JULY 7, 2016 

CITY HALL COUNCIL CHAMBER, 7105 WHITLEY ROAD 
6:00 P.M. 

 
 
COUNCIL MEETING 
 
CALL TO ORDER 
 
INVOCATION 
 
PLEDGE TO THE FLAG 
 
PLEDGE TO THE TEXAS FLAG – “Honor the Texas Flag:  I pledge allegiance to Thee, 
Texas, one state under God, one and indivisible” 
   
DISCUSSION AND APPROVAL OF MEETING AGENDA 
 
1.       Discussion and action on approval of meeting agenda  
 
CITIZEN’S OPEN FORUM 
 
Individuals requesting to speak during Citizen’s Open Forum will be required to fill out a 
“REQUEST TO SPEAK FORM” and present it to the City Secretary prior to commencement 
of the meeting.  Speakers are limited to three minutes. 
 
The purpose of this item is to allow citizens an opportunity to address the City Council on 
issues that are not the subject of a public hearing.  Items which require a public hearing will 
allow citizens or visitors to speak at the time that item is introduced on the agenda.  No 
formal action can be taken by the City Council on items that are not posted on the agenda. 
 
CONSENT AGENDA 
 
All of the items on the consent agenda are considered to be self-explanatory by the Council 
and will be enacted with one motion, one second, and one vote.  There will be no separate 
discussion of these items. 
 
1. Approval of Contract with Southside Bank for Depository Services for a two (2) year 

term beginning September 1, 2016  
 Deby Woodard, Assistant Finance Director/Purchasing Manager  
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WORKSHOP 
 
1.  Overview of the City of Watauga Capital Improvement Program 
 Greg Vick, City Manager 
 Paul Hackleman, Public Works Director 
 Sandra Gibson, Director of Finance and Administration, CGFO 
  

A. Staff Presentation 
B. Discussion 

 
2.  Overview of Certificates of Obligation for streets and other possible projects 
 Greg Vick, City Manager 
 Sandra Gibson, Director of Finance and Administration, CGFO 
  

A. Staff Presentation 
B. Discussion 

 
NEW BUSINESS 
 
1. Discussion and action on approval of amendment to agreement with Haydon 

Building Corporation, Construction Manager at Risk for the Senior Center Project in 
an amount of $146,491; and  replenish project contingency in the amount of 
$40,000, for a total amount not to exceed $186,491 

 Greg Vick, City Manager 
 Paul Hackleman, Public Works Director 
 Sandra Gibson, Director of Finance and Administration, CGFO
           Deby Woodard, Assistant Finance Director/Purchasing Manager 
 
2. Discussion and action on approval to change health insurance to Cigna and 

maintain dental insurance with Aetna for all eligible employees 
 Marcia Reyna, Human Resources/Civil Service Director 
 Deby Woodard, Assistant Finance Director/Purchasing Manager 
 
EXECUTIVE SESSION 
 
The City Council may announce that it will adjourn the public meeting and convene 
in Executive Session pursuant to Chapter 551 of the Texas Government Code to 
discuss any matter as specifically listed on this agenda and/or as permitted by 
Chapter 551 of the Texas Government Code. 
 
ADJOURNMENT 

 
 

NOTICE 
 
THIS FACILITY IS WHEELCHAIR ACCESSIBLE AND ACCESSIBLE PARKING SPACES 
ARE AVAILABLE. REQUESTS FOR ACCOMMODATIONS OR INTERPRETIVE 
SERVICES MUST BE MADE 48 HOURS PRIOR TO THIS MEETING. PLEASE 
CONTACT THE CITY SECRETARY’S OFFICE AT (817) 514-5825, OR FAX (817) 514-
3625. 
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I, Zolaina R. Parker, City Secretary for the City of Watauga, Texas, hereby certify that this 
agenda was posted on the bulletin boards at City Hall, 7105 Whitley Road, Watauga, 
Texas, on Friday, July 1, 2016 before 6:00 p.m., in accordance with Chapter 551 of the 
Texas Government Code.               

 _______________________________ 
       Zolaina R. Parker, City Secretary 
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T E A S 

AGENDA MEMORANDUM 

DATE: 

TO: 

FROM: 

THROUGH: 

SUBJECT: 

June 13, 2016 

Honorable Mayor and Members of the City Council 

Deby Woodard, Assistant Finance Director/Purchasing Manage~r~ 

Greg Vick, City Manager(;/ 

Approval of Contract with Southside Bank for Depository Services 

BACKGROUND/INFORMATION: 

The City recently requested bank depository Request for Applications per Texas Local 
Government Code Chapter 1 05 with the assistance of the City's investment advisor, 
Valley View Consulting. 

Applications were received from: 
• American National Bank 
• BBVA Compass Bank 
• Frost Bank 
• JPMorgan Chase Bank (incumbent) 
• Southside Bank 

A committee consisting of Sandra Gibson, Director of Finance, Lou Ann Scherer, Senior 1 

Accountant, and Deby Woodard, Assistant Finance Director was established to review 
all applications. The evaluation criteria was based on, but not limited to, the following: 

• Financial strength and stability of the institution 
• Completeness of application and agreement to points in the RFA 
• Ability to perform and provide the required and provide the required and 

requested services 
• Reputation of respondent and quality of services 
• Cost of services 
• Earnings credit calculation on compensating balances 
• Transition cost, retention and transition offers and incentives 
• Funds availability 
• Interest paid on interest bearing accounts and deposits 
• Convenience of locations 
• Previous service relationship with the City and references 
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BBVA Compass Bank and Southside Bank were invited to meet with City staff for 
demonstrations and further evaluation. After considering all factors it was decided that 
Southside Bank provides the "best value" for the City. The City currently utilizes 
Southside Bank for some investments. Valley View Consulting concurs with staff 
recommendation of Southside Bank for Depository Bank Services. 

This Depository Bank Services Agreement with Southside Bank will be for a term of two 
years beginning on September 1, 2016 and extending through August 31, 2018. The 
agreement allows the option of three one-year renewal terms each under the same 
terms and conditions by giving Southside Bank written notice of intent to extend prior to 
expiration of the then-current term. 

FINANCIAL IMPLICATIONS: 

Bank charges are appropriated annually in various funds. 

RECOMMENDATION/ACTION DESIRED: 

Staff recommends approval of the contract with Southside Bank as the City's Bank 
Depository Service provider. 

ATTACHMENTS/SUPPORTING DOCUMENTATION: 

1) Letter from Mark Daniel, City Attorney 
2) Letter from Valley View Consulting, LLC 
3) Bank Depository Service Agreement with Southside Bank 
4) Platinum Advantage Investment Account Addendum 
5) Addendum to Southside Bank Business Services Terms & Conditions 
6) Southside Bank Business Services Terms & Conditions 

Page 2 of 2 
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MARK G. DANIEL 

BOARD CERTIFIED· CRIMINAL LAW 

TEXAS BOARD OF LEGAL SPI!ClALIZA TION 

CRIMINAL TRIAL SPECIALIST -BOARD CERTIFIED 

NATIONAL BOARD OF TRIAL ADVOCACY 

Ms. Deby Woodard 

LAW OFFICES 

EVANS, DANIEL, MOORE, EVANS & BIGGS 
(NOT APARTNERSHD') 

SUNDANCE SQUARE 

115 WEST SECOND STREET, SUITE 202 
FORT WORTH, TEXAS 76102 

(817) 332-3822 
FACSIMILE (817) 332-2763 

June 13, 2016 

Assistant Finance Director/Purchasing Manager 
City of Watauga 
7105 Whitley Road 
Watauga, Texas 76148 

Re: Depository Bank Services Agreement 

Dear Ms. Woodard: 

OF COUNSEL 

TIM EVANS 

TIMMOOIU! 

LANCET. EVANS 

WIU.IAM R. BIGGS 

I am in receipt of the Depository Bank services Agreement between the City of Watauga and 
Southside Bank designating Southside Bank as its primary depository bank from September 1, 2016 
through August 31, 20 18 .. I have also reviewed the pertinent documents attached to this Agreement. 
I approve of the Agreement and would recommend presenting the same at the next City Council 
meeting for Council consideration and approval. 

Thank you for your attention to the above and the opportunity to be of assistance. 

MARK G. DANIEL 
MGD:tp 

cc: Mayor Hector Garcia 
Mr. Greg Vick, City Manager 
Ms. Zolaina Parker, City Secretary 
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June 1, 2016 

Ms. Sandra Gibson 
Director of Finance 
City of Watauga 
7105 Whitley Road 
Watauga, TX 76148 

Dear Ms. Gibson: 

Valley View Consulting, L.L.C. 

As part of the services provided under the current Investment Advisory Agreement, we welcome 
the opportunity to assist the City of Watauga (the "City") with this Primary Depository Bank 
Services Request for Applications (the "RF A") project. 

The objective of this engagement was to select a primary depository bank following the 
expiration of the current contract with incumbent, JPMorgan Chase Bank, on August 31, 2016. 
At the optional extension period following the current contract expiration, the incumbent chose 
to alter the terms of the agreement, and it was decided to conduct a new solicitation for primary 
depository bank services. This agreement when approved will commence on September 1, 2016 
and terminate on August 31, 2018 with three additional one-year extension options. 

Procedure 

The project began with the establishment of a calendar of events to ensure that the required 
project steps were performed in a timely and sequential manner. 

The process for selecting a Primary Depository Bank is governed by the State of Texas Local 
Government Codes: Chapter 105 Municipal Depository Act; Chapter 176 Conflict of Interest 
Act; Chapter 2256 Public Funds Investment Act; and Chapter 2257 Public Funds Collateral Act. 

In addition to complying with these State statutory requirements, it was necessary to understand 
and comply with the City's financial and purchasing policies and Investment Policy. 

The RF A project was conducted as follows: 

1. Analyzed historical bank service usage and balance records. 
2. Reviewed the minimum banking services and potential additional services. 

2428 Carters Mill Road, Huddleston, VA 24104-4003 
540.297.3419 
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3. Developed a list of eligible financial institutions within the City's service area 
parameters: 

a. American National Bank 
b. Bank of America 
c. BB&TBank 
d. BBV A Compass Bank 
e. Capital One Bank 
f. Frost Bank 
g. JPMorgan Chase Bank (incumbent) 
h. Southside Bank 
i. Wells Fargo Bank 

4. Contacted the financial institutions to confirm distribution information, describe the 
process, and identify the designated recipient. 

5. Drafted the RF A for City staff review and approval. 
6. Posted the notice and advertised as required. 
7. Distributed RF As to the identified and receptive financial institutions. 
8. Held a non-mandatory pre-application conference that was attended by representatives of: 

a. American National Bank and 
b. BBV A Compass Bank 

9. No additional RFA requests were received as a result ofthe advertisement. 
10. By the closing deadline, applications were received from: 

a. American National Bank 
b. BBV A Compass Bank 
c. Frost Bank 
d. JPMorgan Chase Bank (Incumbent), and 
e. Southside Bank 

The evaluation of the applications was based on, but not limited to, the following criteria, in no 
particular order of priority: 

1. Financial strength and stability of the institution, 
2. Completeness of application and agreement to points in the RF A, 
3. Ability to perform and provide the required and requested services, 
4. Reputation of respondent and quality of services, 
5. Cost of services, 
6. Earnings credit calculation on compensating balances, 
7. Transition cost, retention and transition offers and incentives, 
8. Funds availability, 
9. Interest paid on interest bearing accounts and deposits, 

2428 Carters Mill Road, Huddleston, VA 24104-4003 
540.297.3419 
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10. Convenience of locations, and 
11. Previous service relationship with the City. 

Application Analysis 

The analysis began with an overall review of each bank's general financial strength and ability to 
provide the bank services necessary to meet the City's current and future service needs. Each of 
the responding banks exhibited acceptable financial strength and adequately passed the bank 
service test. The attached Bank RF A Analysis highlights each response. 

Each bank's fee schedule was analyzed based on the City's banking service needs and estimated 
activity levels. Some banks offered a variety of conversion/retention credits and incentives 
(including waived fees and supplies). Where quantifiable and appropriate, the estimated service 
fees were adjusted for any incentives: 

American National Bank 
BBV A Compass Bank 
Frost Bank 
JPMorgan Chase Bank 
Southside Bank 

Earnings Credit and Interest Earnings 

Est. Monthly Fees 
($1 ,230) 
($1,222) 
($1,842) 
($2,255) 
($921) 

Est. 5 Year Fees 
($73,799) 
($73,333) 

($1 02,474) 
($135,300) 
($55,248) 

The average balance the City has maintained over the last year has been approximately 
$2,600,000. Each bank's potential earnings credit and interest bearing account earnings were 
considered and used to calculate the net 5 year cost to the City. The estimated five-year financial 
impact of the combination of earnings credit and hard dollar interest income on the overall 
proposals submitted by the five banks are provided below: 

Fees 5 Year 
Earnings Credit 
Hard Interest Earned 
Net 5 Year Income/(Cost) 
Net Monthly Income/(Cost) 

American BBVA 
Frost 

National Compass 
Bank 

Bank Bank 
($73,799) ($73,333) ($102,474) 

29,250 49,400 65,000 

($44,549) ($23,933) ($37,474) 
($742) ($399) ($625) 

2428 Carters Mill Road, Huddleston, VA 24104-4003 
540.297.3419 

JPMorgan 
Southside 

Chase 
Bank 

Bank 
($135,300) ($55,248) 

32,500 4,950 
61,677 

($102,800) $11,379 
($1,713) $190 
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Recommendation 

The proposed fees and earnings credit comparisons highlight the range of bank responses and 
confirm the competitive environment of the RF A process. 

BBVA Compass Bank and Southside Bank were invited to meet City staff, provide a 
demonstration of their online banking platforms, and discuss the transition planning and 
approach they would take if they were selected. 

As a result of the demonstrations and transition discussions, the City staff believes the "best 
value" to the City is provided by Southside Bank. Valley View Consulting concurs with the 
staffs recommendation that the City Council authorize the City Manager to negotiate and 
execute a contract with Southside Bank. 

Please contact Dick or me to discuss any questions or additional information needs. Thank you 
for this opportunity to serve the City. 

Sincerely, 

T. H. Ross 
Valley View Consulting, L.L.C. 

Attachments 

2428 Carters Mill Road, Huddleston, VA 24104-4003 
540.297.3419 
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DEPOSITORY BANK SERVICES AGREEMENT 

THIS DEPOSITORY BANK SERVICES AGREEMENT ("Agreement") is made and entered 
into by and between the City of Watauga, Texas, a home-rule municipality ("City"), and Southside 
Bank, a banking association, organized under the laws of the United States and authorized by law to do 
banking business in the State of Texas ("Bank"). City and Bank are sometimes referred to collectively as 
the "parties" or individually as a "lill[ty." 

l. Designation of Depository. The City, through action of the City Council on June 20, 20 I6, 
hereby designates Bank as its primary depository bank for the period beginning September I, 2016, and 
continuing through August 3I, 20 I8. City shall have the option to extend this Agreement for three (3) 
additional terms of one (I) year each under the same terms and conditions by giving Bank written notice 
of its intent to extend prior to the expiration of the then-current term. 

2. General. All services rendered to City by Bank under this Agreement shall be performed in 
accordance with accepted commercial banking standards for public fund organizations and under the 
overall direction and instructions of City pursuant to Bank's standard operations, policies, and procedures. 

3. Scope of Services. Bank agrees to provide those services as described in the City of 
Watauga Request for Application for Depository Bank Services released on April 1, 20I6 ("RFA"). The 
RFA and Bank's response to the RFA (the "Application") are incorporated herein by reference. Bank 
acknowledges that all services performed by Bank are subject to the approval of City. 

4. City Representatives. During the term of this Agreement, City will, through appropriate 
action of its City Council, designate the officer, or officers, who singly or jointly will be authorized to 
represent and act on behalf of City in any and all matters of every kind arising under this Agreement and 
to (a) appoint and designate, from time to time, a person or persons who may request withdrawals, orders 
for payment or transfer on behalf of City in accordance with the electronic funds or funds transfer 
agreement and addenda, and (b) make withdrawals or transfer by written instrument. 

5. Custodian. City and Bank, by execution of this Agreement, hereby designate the Federal 
Home Loan Bank as custodian ("Custodian"), to hold in trust, according to the terms and conditions of 
this Agreement, the collateral described and pledged by Bank in accordance with the provisions of this 
Agreement. 

6. Custodian Fees. Any and all fees associated with Custodian's holding of collateral for the 
benefit of City shall be paid by Bank and City will have no liability therefore. 

7. Entire Agreement. The entire agreement between Bank and City shall consist of this 
Agreement, City's RFA (except to the extent Bank took specific exceptions in the Bank's Application), 
Bank's Application, the Custodial Agreement with Custodian, and other such bank service agreements, 
policies and documents as may be required and approved by the parties (collectively, the "Banking 
Agreements"), each incorporated by reference as they presently exist and each listed in governing order of 
precedence in the event of conflict among the documents. This Agreement supersedes any and all prior 
representations, statements, and agreements, whether written or oral. The terms and provisions of this 
Agreement may not be amended, altered, or waived except by mutual agreement evidenced by a written 
instrument signed by duly authorized representatives of both parties. 
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8. Collateralization. All funds on deposit with Bank to the credit of City shall be secured by 
collateral as provided for in the Public Funds Investment Act (Chapter 2256 of the Government Code, as 
amended), the Public Funds Collateral Act (Chapter 2257 of the Government Code, as amended), City's 
Investment Policy, and Bank's Application. 

If marketable securities are pledged, the total market value of the secunttes securing such 
deposits shall be in an amount at least equal to the minimum required amount as per City's Investment 
Policy. The market value of any pledged securities (collateral) must be obtained from non-Bank
affiliated sources. Bank shall monitor and maintain the required collateral margins and levels at all times. 

Bank has heretofore, or will immediately hereafter, deliver to Custodian collateral of the kind and 
character above mentioned of sufficient amount and market value to provide adequate collateral for the 
funds of City deposited with Bank. Custodian shall accept said collateral and hold the same in trust for 
the purposes herein stated. Said collateral or substitute collateral, as hereinafter provided for, shall be 
kept and retained by Custodian in trust so long as deposits of City remain with Bank. Bank hereby grants 
a security interest in such collateral to City. 

If at any time the collateral in the hands of Custodian shall have a market value in excess of the 
required balances, City may authorize the withdrawal of a specified amount of collateral, and Custodian 
shall deliver this amount of collateral (and no more) to Bank. 

If surety bonds or letters of credit are utilized, City shall agree as to the issuer and form of 
contract prior to the pledge. The amount of surety bonds or letters of credit will be at least equal to the 
minimum required amount as per City's Investment Policy. The termination or expiration of any surety 
bond or letter of credit shall be a minimum of two (2) business days after City anticipates withdrawing the 
secured deposit. 

9. Pledge Receipts. Custodian shall promptly forward to City copies of pledge receipts covering 
all such collateral held for Bank, including substitute collateral as provided for herein. 

10. Substitution of Collateral. If Bank shall desire to sell or otherwise dispose of any one or 
more of said securities so deposited with Custodian, with the advance written approval of City, it may 
substitute for any one or more of such securities other securities of the same market value and of the 
character authorized herein. Such right of substitution shall remain in full force and may be exercised by 
Bank as often as it may desire; provided, however, that the aggregate market value of all collateral 
pledged hereunder, shall be at least equal to the amount of collateral required hereunder. If at any time, 
the aggregate market value of such collateral so deposited with Custodian be less than the total sum of 
City's funds on deposit with Bank, Bank shall immediately deposit with Custodian such additional 
collateral as may be necessary to cause the market value of such collateral to equal the total amount of 
required collateral. Bank shall be entitled to income on securities held by Custodian, and Custodian may 
dispose of such income as directed by Bank without approval ofCity. 

11. Withdrawal of Collateral. If at any time the collateral in the hands of Custodian shall have 
a market value in excess of the sum of the balances due City by Bank as required by City's Investment 
Policy, City shall authorize the withdrawal of a specific amount of collateral. Custodian shall deliver this 
amount of collateral (and no more) to Bank, taking its receipt therefore, and Custodian shall have no 
further liability for collateral so redelivered to Bank. 

12. Default. Should Bank fail at any time to pay and satisfy, when due, any check, draft, or 
voucher lawfully drawn against any deposits and the interest on such deposits or in any manner breach the 
Banking Agreements with City, City shall give written notice of such failure or breach to Bank, and Bank 
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shall have one (I) business day to cure such failure or breach. In the event Bank shall fail to cure any 
such failure or breach within one (1) business day or should Bank be declared insolvent by a Federal 
banking regulatory agency, it shall be the duty of Custodian, upon demand of City, to surrender the above 
described collateral to City, or it shall be the duty of the surety bond or letter of credit provider to perform 
under the terms of their respective contract. 

City may sell any part of such collateral, or receive all or any part of a surety bond or letter of 
credit settlement, and out of the proceeds thereof, pay City all damages and losses sustained by it, 
together with all expenses of any and every kind incurred by it on account of such failure or insolvency, 
or sale, and account to Bank for the remainder, if any, of said proceeds or collateral remaining unsold. 

13. Sale of Collateral. Any sale of such collateral, or any part thereof, made by City hereunder 
may be either at public or private sale, provided however, it shall give both Custodian and Bank two (2) 
hours' notice of the time and place where such sale shall take place, and such sale shall be to the highest 
bidder therefore for cash. City and Bank shall have the right to bid at such sale. 

14. Release of Collateral. When the relationship of City and Bank shall have ceased and when 
Bank shall have properly paid out all deposits of City, it shall be the duty of City to give Custodian notice 
to that effect; whereupon Custodian shall, with the approval of City, redeliver to Bank all collateral then 
in its possession belonging to Bank. An order in writing to Custodian by City and a receipt for such 
collateral by Bank shall be a full and final release of Custodian of all duties and obligations undertaken by 
it by virtue of these presents. 

15. Successors. This Agreement shall be binding upon and inure to the benefit of the parties 
hereto and their respective successors and assigns. Whenever a reference is made herein to either party, 
such reference shall include the party's successors and assigns. 

16. Compensation. City and Bank agree that any compensation for the performance of all duties 
and services is set forth in the Application accepted by City. Except as may otherwise be provided in the 
Banking Agreements, said compensation shall constitute full payment for all services, liaison, products, 
materials, and equipment required to provide the professional banking services, including services, 
materials, training, equipment, travel, overhead, and expenses. Fees shall be fixed for the term of the 
Banking Agreements, including all extensions. 

17. Consideration. The Banking Agreements are executed by the parties hereto without 
coercion or duress and for substantial consideration, the sufficiency of which is forever confessed. 

18. Counterparts. The Banking Agreements shall be executed in a number of identical 
counterparts, each of which shall be deemed an original for all purposes. A facsimile signature shall also 
be deemed to constitute an original if properly executed. 

19. Authority to Execute. The individuals executing the Banking Agreements on behalf of the 
respective parties below represent to each other and to others that all appropriate and necessary action has 
been taken to authorize the individual who is executing the Banking Agreements to do so for and on 
behalf of the party for which his or her signature appears, that there are no other parties or entities 
required to execute the Banking Agreements in order for the same to be an authorized and binding on the 
party for whom the individual is signing and that each individual affixing his or her signature hereto is 
authorized to do so. 

20. Governing Law and Venue. This Agreement shall be governed by the laws of the State 
of Texas. Tarrant County, Texas shall be the venue for any lawsuit arising out of this Agreement. 
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21. Notices. Except as may otherwise be specified in the applicable service-level agreements 
and/or set-up forms, any demand, notice, request, instruction, designation, or other communication(s) 
required in writing under this Agreement shall be personally delivered or sent certified mail, return receipt 
requested, to the other party as follows: 

Bank: 

City: Ms. Sandra Gibson, Director of Finance & Administration 
City of Watauga 
7105 Whitley Road 
Watauga, Texas 76148 
sgibson@wataugatx.org 

Changes to notice information may be made by either party with written notification to the other 
party. 

22. Severabilitv. If any prov1s1on of this Agreement is held to be illegal, invalid, or 
unenforceable by a court of competent jurisdiction, the parties, shall, if possible, agree on a legal, valid, 
and enforceable substitute provision that is as similar in effect to the illegal, invalid, or unenforceable 
provision as possible. The remaining portion of the Agreement not declared illegal, invalid, or 
unenforceable shall remain valid and in full force and effect for the term remaining. 

23. Binding Commitment. Bank hereby acknowledges itself duly and firmly bound for the 
faithful performance of all the duties and obligations required by applicable law, including the 
Government Code and Local Government Code, such that all funds deposited with it as depository shall 
be faithfully kept by it and accounted for according to law. 

24. Continuation. Unless this Agreement is terminated sooner, Bank's designation as the 
primary City Depository will remain continuously in effect through August 31, 2018, subject to execution 
of the extension options. 

Executed by the undersigned duly authorized officers of the parties hereto: 

CITY OF WATAUGA, TX SOUTHSIDE BANK 

By: __________________ _ By: ___________________________ ___ 

Name: --------------------
Name: ____________________ __ 

Title: ____________ __ Title: ___________ ___ 
Date: __________________ ___ Date: ______________________ _ 

ATTEST: ATTEST: 
By: __________________ _ By: ____________________ __ 

Name: --------------------
Name: ____________________ __ 

Title: ---------------------
Title: ___________ ___ 
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Platinum Advantage Investment Account 
Public Platinum Money Market Addendum 

City of Watauga, Texas 

Southside offers an interest bearing alternative to public funds customers. 

• Bank Public Funds Money Market account 
Rate Formula= Current Texpool Rate plus 25 basis points 

The initial spread of 25 basis points will be effective for a 
minimum of 90 days from the date of the initial deposit. 
Thereafter, the spread may not be lowered more than 5 basis points 
per 30 day period with 30 day advance written notification. 
Adjusted weekly (every Monday) 

Collateralized by Govt. Code 2257 qualified securities 

Subject to Federal limitations on number of withdrawals monthly 
Southside reserves the right to cancel arrangement with 90 days notification 
Maximum amount allowed $10,000,000.00 
Minimum amount $1,000,000 

FOR THE BANK: 

Signature Title 

Name (Printed) Date 

FOR CITY OF WATUAGA: 

Signature Title 

Name (Printed) Date 
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Platinum Advantage Investment Account 
Public Platinum Money Market Addendum 

City of Watauga, Texas 

Southside offers an interest bearing alternative to public funds customers. 

• Bank Public Funds Money Market account 
Rate Formula= Current Texpool Rate plus 20 basis points 

The initial spread of20 basis points will be effective for a 
minimum of90 days from the date ofthe initial deposit. 
Thereafter, the spread may not be lowered more than 5 basis points 
per 30 day period with 30 day advance written notification. 
Adjusted weekly (every Monday) 

Collateralized by Govt. Code 2257 qualified securities 

Subject to Federal limitations on number of withdrawals monthly 
Southside reserves the right to cancel arrangement with 90 days notification 
Maximum amount allowed $10,000,000.00 
Minimum amount $1,000,000 

FOR THE BANK: 

-fk 1<. NV e.k_ 
Signature 

~R1At.l \(. f\\t ~\,!_ 
Name (Printed) 

\_9ary)ra_ C; I:Eo r'l 
Name (Printed) 

Date 
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DEPOSITORY SERVICES AND COLLATERAL AGREEMENT 
BETWEEN THE CITY OF WATAUGA, TEXAS 

AND 
SOUTHSIDE BANK, TYLER, TEXAS 

The CITY OF WATAUGA, hereinafter referred to as the "CITY", has selected Southside Bank, 
Tyler, Texas hereinafter referred to as the "BANK", as a depository to receive time or demand 
deposits from the CITY. 

I. 
The BANK and the CITY, by execution of this De_Qository Services and Collateral Agreement 
(the "Agreement"), hereby designate Federa Home Loan Bank - alias as the CUSTODIAN to 
hold in trust, according to the terms and conditions of this Agreement, any necessary collateral 
and substitute collateral which may be required under this Agreement. 

II. 
The CITY shall have the power to determine and designate the character and amount of the funds 
which will be deposited in the BANK. The CITY's deposits shall never be the subject of any 
garnishment or attachment, ·and the BANK shall not recognize any attempt to garnish or attach 
same or be a party to any action. 

III. 
During the term of this Agreement period, the CITY will through appropriate action of its Board, 
designate the Investment Officer or Officers, who singly or jointly will be authorized to represent 
and act on behalf of the CITY in any and all matters of every kind arising under this Agreement 
and to (a) execute and deliver to the BANK an electronic funds transfer agreement (and any 
addenda thereto), (b) appoint and designate, from time to time, a person or persons who may 
request withdrawals, orders for payment or transfers on behalf of the CITY, and (c) make 
withdrawals or transfers by written instmment. 

IV. 
All funds on deposit with the BANK to the credit of the CITY above the FDIC insurance limit 
shall be secured by collateral as provided for in the CITY'S Investment Policy and Public Funds 
Collateral Act (Texas Government Code Chapter 2257) and upon which the CITY shall have first 
and prior lien. 

V. 
The total market value of the collateral (which includes accrued interest or income) securing such 
deposits will be in an amount at least equal to 102% of such deposits plus the amount of any 
accmed interest thereon and less the amount that such deposits are insured by an agency or 
instrumentality of the United States Government. The BANK will be liable for the monitoring 
and maintaining of lhe required collateral margins and levels at all times. The market price on 
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such collateral will be obtained from an independent source. The final determination of such 
value shall be at the discretion of the CITY, whose decision shall be final and binding. 

VI. 
The CUSTODIAN shall permit the CITY or its independent auditor to examine said securities in 
the presence of the appropriate officials of said the BANK at any time during normal business 
hours. 

VII. 
The BANK shall have the right of substitution of securities, and the lien hereby created thereon 
may be released by the CITY provided that the securities substituted meet the requirements set 
forth above and the CITY gives prior written approval which shall not be unreaonably withheld. 

vm. 
If at any time the market value of said securities shall be or become more than 1 02% of the total 
amount of the CITY funds on deposit with the BANK, the BANK may request written approval 
from the CITY that certain securities be released from the pledge to bring the total to 102%. 

The Custodian shall provide a monthly collateral report stating the full description of the 
collateral pledged, CUSIP number, the par and market value, and maturity date of all collateral. 

IX. 
The CUSTODIAN shall promptly provide the CITY with safekeeping or trust receipts covering 
all collateral and substitute collateral and clearly marked that these securities are "Pledged to the 
CITY OF WATAUGA,. 

X. 
Should the BANK fail at any time to pay and satisfy, when due, any check, transfer, draft or 
voucher lawwfully drawn against the CITY deposits, or in any manner breach its agreement with 
the CITY, the CITY shall give written notice of such failure or breach and the BANK shall have 
one (1) business day to cure such failure or breach. In the event the BANK shall fail to cure such 
failure or breach within one (1) day or should the BANK be declared insolvent by a Federal bank 
regulatory agency, it shall be the duty of the CUSTODIAN, upon demand by the CITY to 
surrender the collateral. The CITY may sell all or any part of such collateral and out of the 
proceeds thereof, pay the CITY all damages and losses sustained together with any expenses 
incurred by it of any kind on account of such failure. Collateral may be sold by the CITY at 
public or private sale provided however that the BANK shall have one business day notice of the 
time and place of the sale and the BANK and the CUSTODIAN shall have the right to bid at 
such sale. · 

XL 
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The BANK shall send to the CITY, on an annual basis, audited annual fmancial statements, or a 
link to a website containing access to audited financial statements. 

XII. 
It is the intention of the parties hereto that the covenants and agreements, terms and conditions 
hereof shall extend to the entire period during which the the BANK shall act as depository for the 
CITY. Only after the return of all CITY deposits and interest, either the BANK or the CITY 
shall have the right to terminate this Agreement at any time by advance written to the other of its 
election to do so and this Agreement shall be void from and after the expiration of ninety (90) 
days after receipt of such notice, provided all provisions of this Agreement have been fulfilled. 
When the realtionship of the CITY and the BANK shall have ceased to exist, and when the 
BANK has properly paid out all deposits to the CITY, the CUSTODIAN shall, upon notification 
by the CITY, release all collateral to the BANK. 

XIII. 
Not withstanding any of the provisions hereof, the CITY Council shall have, and does hereby 
retain the right to utilize other depositories and the right to terminate this contract whenever in its 
judgement the interest of the CITY may demand. 

XIV. 
The execution of this agreement has been authorized by resolution of the Board of Directors or 
Loan Committee of the BANK dated May 1, 2014. 

EXECUTED, thi~_k~y of tf b , 2015 under the provisions ofFIRREA. 

E"VP 
Signature Title 

-c~\~~ \<. \\\~!.Co._\,~ 
Name (Printed) 

· Name (Printed) 
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ACH Transmittal Register Waiver 

A. Customer agrees to comply with the Security Procedures established in Exhibit C of the Business 
Services Agreement when transmitting or delivering ACH Entries to the Bank. 

B. Customer agrees that the Security Procedures set forth in Exhibit C govern the verification of ACH 
requests initiated by Customer pursuant to this Agreement and that these Security Procedures 
constitute a commercially reasonable method of providing security against unauthorized payment 
orders. Each time Customer initiates an ACH request, Customer represents, warrants, and agrees 
that, in view of Customer's then-present requirements, these Security Procedures are satisfactory for 
Customer's business purposes and are commercially reasonable under the circumstances; if 
Customer has selected Single Authorization, Customer further represents, warrants, and agrees that 
Customer has been offered the opportunity to use Dual Authorization and Customer, by executing 
the Master Authorization Form, expressly agrees in writing to be bound by any payment order, 
whether or not authorized, issued in its name and accepted by Bank in compliance with the security 
procedures chosen by Customer. 

C. If Customer uses any method other than the Security Procedures set forth in Exhibit C to 
communicate, deliver, or transmit an Entry to the Bank, by doing so Customer rejects the Security 
Procedures set forth in Exhibit C, chooses an alternative security procedure, agrees that such 
alternative security procedure may not be found to be commercially reasonable, and agrees to be 
bound by any Entry, whether or not authorized, that was issued in Customer's name and accepted by 
Bank using the alternative security procedure selected by Customer. 

D. By signing this document, Customer agrees to waive the Security Procedures requirements 
listed under Section A( 4) of Exhibit C's Schedule 2 and accepts responsibility for any Entry 
transmitted by the Bank as explained in this ACH Transmittal Register Waiver's Section C. 

COMPANY: By: __________ ~==~-----------
Signature 

Name: ________ ~~~~------------
Print or Type 

Date: ____________________________ _ 

Rev 02/2016 
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SOUTHSIDE BANK 
\!ember FDIC 

Addendum to the 
Southside Bank Business Services Terms & Conditions 

Subsection U. GOVERNING LAW; WAIVER OF JURY TRIAL 

Amend Venue from Smith County, Texas to Tarrant County, Texas. 

AGREED AND ACCEPTED: 

SOUTHSIDE BANK 

BY: 

TITLE: 

DATE: 

CITY OF WATAUGA 

BY: 

TITILE: 

DATE: 
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SOUTHSIDE BANK BUSINESS SERVICES 
TERMS & CONDITIONS 

Thank you for choosing Southside Bank ("Bank") Business Services. This document, the Business Services 
Master Authorization Form ("Master Authorization Form"), and all related exhibits shall constitute a single 
agreement (collectively, the "Business Services Agreement" or "Agreement"). The Agreement provides 
product information, disclosures and descriptions of the business services that may be provided by the Bank in 
accordance with the terms herein (collectively, the "Business Services"). Other documents may become part of 
our Agreement depending on the Business Services you (the "Company" or "Customer," terms which may be 
used interchangeably) select. Please read all documents carefully; they will govern the Business Services 
provided to you. 

By signing and returning the required Master Authorization Form, you agree to the terms and conditions 
outlined herein for all Business Services selected by you. This Agreement will also govern any Business Services 
you may add in the future, along with other documentation that may be provided to you in connection with 
such Business Services or any "Additional Services," as defined more fully in Section LB., below. 

Should you have any questions about the information contained in this document, please contact your Business 
Services representative. 

TABLE OF CONTENTS 
I. General Provisions 
II. Internet Services 
III. Wire Transfer Services 
IV. Automated Clearing House Services 
V. Check Positive Pay, ACH Positive Pay, ACH Blocking Services 
VI. Lockbox Services 
VII. Target Balance and Zero Balance Account Services 
VIII. Account Reconciliation Services 
IX. Controlled Disbursement Services 
X. FedEDI (Electronic Data Interchange) Services 
XI. Remote Deposit Capture Services 
XII. Line of Credit Sweep Services 

Exhibits 
Exhibit A (Wire Transfer Services- Authorized Users) 
Exhibit B (W'1re Transfer Services- Authorized Accounts) 
Exhibit C (ACH Origination Forms and Schedules) 
Exhibit D (Lockbox Setup Form) 
Exhibit E (Remote Deposit Capture) 
Exhibit F (Secure Tokens) 
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-------------- ---------------------------------------------------------

Southside Bank 
BUSINESS SERVICES TERMS & CONDITIONS 

I. GENERAL PROVISIONS. 

Customer may request certain Business Services of Bank from time to time which Bank is willing to provide on the 
terms and conditions of this Agreement, which term includes the exhibits and related documentation attached hereto 
which pertain to the various Business Services to be provided by Bank. In the event of any inconsistency between the 
general provisions of this Section I, and those of any Business Service-specific section contained in this Agreement, the 
provisions of the Business Service-specific section shall govern. 

A. DEFINITIONS. 
The following terms and references shall have the meanings set forth below when used in this Agreement or any exhibits 
attached hereto: 

1). "Agent' or "Authorized Agent' means any director, officer, partner, employee, representative, affiliate, third-party 
vendor or any other person acting on behalf of Customer with the actual, implied or apparent authority of Customer. 
Bank may rely on any grant of authority until it receives written notice of its revocation and is given a reasonable 
amount of time to act upon such notice. 
2). "Authorized Account' means an account of Customer at Bank which is designated by Customer to be subject to this 
Agreement. 
3). "Authorized Instmctionl' mean unconditional, immediately executable orders to Bank to transfer Available Funds 
from an Authorized Account received by Bank from an Authorized User in a manner approved by this Agreement. 
4). "Authorized Usel' means any director, officer, partner, employee, representative, or any other person designated by 
Customer acting on behalf of Customer in reference to a specific service offered by Bank and used by Customer. The 
Company Administrator is also an "Authorized User" for the purposes of this Agreement. 
5). "Available Fundi' mean the positive, unrestricted balances in Customer's Authorized Account(s) which are available 
for withdrawal by Customer, pursuant to Bank's policies which are then in effect and the provisions and requirements 
of Regulation CC to the federal Expedited Funds Availability Act in effect from time to time. 
6). "Business Dtif' shall mean Monday through Friday, excluding federal holidays; any reference to time of day shall 
mean and refer to Central Standard Time or Central Daylight Savings Time, whichever may be in effect on the day in 
question. 
7). "Check" means all "items" under and as defi.ned in Article 4-104(a)(9) of the U.C.C. 
8). "Compa~ry Administratol' means the Customer's Authorized Agent appointed by a Customer signatory to this 
Agreement as set forth in the Master Authorization Form (as amended from time to time) who has the authority to 
access Business Services through Internet Services, create proprietary passwords for Customer, and create security 
profiles for each of Customer's Authorized Users. The Company Administrator is also an "Authorized User" for the 
purposes of this Agreement. 
9). "Cut-tiff Tim!' means the time by which Authorized Instructions must be received by Bank to permit Bank to 
transfer funds on the same Business Day. The Cut-off Time may be changed from time to time. 
10). "Lead Account' means a direct deposit account at Bank owned by Customer and designated to provide or receive 
internal funds transfers to or from the Sub Account(s). 
11). "NACHA Rules" means the rules of the National Automated Clearing House Association and Appendices to the 
rules of the National Automated Clearing House Association, as amended from time to time. 
12). "Securiry Procedure/' mean the measures adopted by Bank and/or the Company, as provided in this Agreement. 
13). "Sub Account' is a direct deposit account at Bank owned by Customer and designated to be brought periodically 
to a target balance pursuant to this Agreement. 
14). "Substitute Check/' has the same meaning as the term is defi.ned in the Check Clearing for the 21st Century Act 
and Regulation CC of the Board of Governors of the Federal Reserve System ("Federal Reserve Board"). 
15). "U.C.C." means the Uniform Commercial Code as adopted and amended in the state in which Bank maintains 
company's Authorized Accounts. 
16). "Secure Toketl' or "Toketl' means a small battery-powered compact electronic device that displays a string of 
randomly generated, unique digits displayed on a small screen that change every 60 seconds. The Secure Token is 
portable, can be carried on a key chain, does not connect to a computer and can be used with any operating system 
with no additional hardware or software. The token is also available in mobile application form and can be 
downloaded to mobile devices equipped to access the Apple App Store or the Google Play store. Not all phones are 
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compatible. Data Rates may apply. 

B. BUSINESS SERVICES. 
Bank will provide Customer with Business Service(s), upon Customer's and Bank's execution of the Master 
Authorization Form and any applicable exhibits to this Agreement as are required by Bank for such Business Services. 

Bank may provide services that are not specifically included in the definition of Business Services pursuant to this 
Agreement ("Additional Services"). By accepting and using any such Additional Service(s), Customer agrees that the 
Additional Service(s) will be governed by this Agreement and any other conditions communicated to Customer by Bank. 
Certain Business Services included in this Agreement may not be available or may not be provided in certain market 
areas. 

Upon Company's execution and delivery of the Master Authorization Form, Company agrees to the terms and 
conditions of the Agreement. 

C. DESIGNATION OF ACCOUNTS. 
Customer will provide Bank with written notice of the Authorized Accounts at Bank to which Customer wishes the 
Business Services to apply. Any changes in the designation of Authorized Accounts will be in writing and will provide 
reasonable prior notice of such change to Bank. 

D. DESIGNATION OF AUTHORIZED AGENTS. 
The persons authorized to initiate a Business Service are designated on the Master Authorization Form and any 
applicable exhibits. Bank shall be entitled to rely on any written notice or other written communication believed by it in 
good faith to be genuine and to have been signed by the Authorized Agent and any such communication shall be 
deemed to have been signed by such person. Any changes in the designation of Authorized Agents will be in writing by 
the delivery of a new Master Authorization Form and any applicable exhibits and will provide three (3) business days for 
the Bank to act of such changes. 

E. APPLICABILITY OF REGULATION CC. 
The availability of funds in Authorized Accounts will be governed by Regulation CC to the federal Expedited Funds 
Availability Act. In the event of any conflict between the provisions of Regulation CC and the provisions hereof, the 
provisions of Regulation CC shall be controlling. 

F. BANK RULES AND REGULATIONS. 
All Business Services to be provided hereunder shall be in accordance with, and further subject to Bank's then applicable 
rules and regulations which apply to the Authorized Accounts and to such further policies and procedures with regard to 
the Business Services provided hereunder as may be communicated to Customer from time to time in writing. Any 
credit given to an Authorized Account is agreed to be provisional until Bank receives final settlement. If Bank does not 
receive final settlement, Bank is entitled to reverse the entry. 

G. FEES AND PAYMENTS. 
Customer shall pay Bank for the Business Services provided pursuant to fee schedules or other pricing information 
provided by Bank from time to time. Any fees for Business Services may be amended by Bank at any time. Bank may, at 
its option, include fees arising from this Agreement in an analysis statement of Customer's account relationship, bill 
Customer, or debit Customer's accounts for the Business Services rendered during the immediately preceding billing 
period. Bank may promptly debit Customer's accounts at Bank in the full amount of any such statement, or bill if the 
amount shown on the statement bill is not paid when due. 

H. AUDITS. 
Bank's willingness to provide Business Services to Customer is dependent on Customer's financial condition. 
Customer's financial condition is subject to review by Bank from time to time, and such reviews must be satisfactory to 
Bank in its sole discretion and opinion. In addition, Bank may at its sole discretion, and generally upon one Business 
Day's notice, perform onsite audits with regard to IT infrastructure, hardware and software security, physical security of 
systems and any other of Customer's systems or records used in conjunction with, or in relation to, Bank-provided 
products and services. Bank shall make all commercially reasonable efforts to avoid significant disruption of Customer's 
business operations in conducting such audit or inspection, and shall comply with Customer's reasonable workplace 
rules that have been communicated to the audit or inspection personnel in writing. Customer understands that Bank 
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must have these audits, inspection and related termination rights in accordance with the NACHA Rules governing 
Bank's activity as an Originating Depository Financial Institution ("ODFI"). Customer shall, upon request, provide to 
Bank any such information or assistance as Bank may require to perform any such review. Customer's failure to provide 
such information or assistance when requested shall constitute a breach of the Agreement and shall permit Bank to cease 
providing Business Services upon written notice to Customer. 

I. PROPRIETARY INFORMATION. 
Customer acknowledges that this Agreement, and all related documentation and systems used in providing Business 
Services, are the property of Bank. Customer agrees that it shall not acquire any rights or interests therein as a result of 
its use of the Business Services and shall keep all of Bank's proprietary information strictly confidential. 

J. SECURITY PROCEDURES. 
1). BANK AND CUSTOMER SHALL AGREE TO ONE OR MORE SECURITY PROCEDURES, TO THE 
EXTENT REQUIRED FOR A PARTICULAR BUSINESS SERVICE, THAT MUST BE USED BY BANK AND 
CUSTOMER IN CONNECTION WITH ANY BUSINESS SERVICE. CUSTOMER AGREES TO BE BOUND 
BY ANY PAYMENT ORDER, TRANSACTION OR SERVICE CHANGE ORDER THAT IS ACTED UPON 
BY BANK IN ACCORDANCE WITH SUCH SECURITY PROCEDURES. CUSTOMER IS SOLELY 
RESPONSIBLE FOR MAINTAINING ITS OWN INTERNAL SECURITY AND AGREES TO COMPLY 
WITH THE TERMS OF EXHIBIT F (SECURE TOKENS) AND TO USE APPROPRIATE CAUTION IN 
SELECTING ANY COMPANY OR INDIVIDUAL GIVEN ACCESS TO USE ONE OR MORE OF THE 
BUSINESS SERVICES. CUSTOMER SHALL NOT DISCLOSE ANY INFORMATION REGARDING THE 
ACCESS TO ALL OR PART OF ANY BUSINESS SERVICE. 

2). CUSTOMER AND BANK REPRESENT, WARRANT AND MUTUALLY AGREE THAT ALL 
CONFIDENTIAL INFORMATION CONCERNING THE OTHER PARTY OR PARTIES THAT COMES 
INTO ITS POSSESSION IN CONNECTION WITH ANY OF THE BUSINESS SERVICES, INCLUDING, 
WITHOUT LIMITATION, SECURITY PROCEDURES OR ANY SECURITY CODES, PASSWORDS, LOGIN 
CREDENTIALS, KEYS, PERSONAL IDENTIFICATION NUMBERS, DIGITAL 
CERTIFICATES/SIGNATURES OR TEMPLATE NUMBERS ("CODES"), WILL BE MAINTAINED IN 
STRICTEST CONFIDENCE AND SHALL NOT BE USED OR DIVULGED TO ANY OTHER PARTY 
EXCEPT AS MAY BE NECESSARY OR ADVISABLE FOR THE DUE PERFORMANCE OF ANY OF THE 
BUSINESS SERVICES OR AS REQUIRED BY APPLICABLE LAW. CUSTOMER IS SOLELY RESPONSIBLE 
FOR THE PROCEDURES TO ASSURE THE INTERNAL CONFIDENTIALITY OF ITS OWN SECURITY 
PROCEDURES AND CODES. IF CUSTOMER OR ITS AGENTS HAVE REASON TO BELIEVE THAT 
ANY SECURITY PROCEDURES OR CODES HAVE OR MAY BECOME KNOWN BY 
UNAUTHORIZED PERSONS (WHETHER OR NOT EMPLOYED BY CUSTOMER), CUSTOMER 
SHALL IMMEDIATELY NOTIFY BANK BY TELEPHONE AND CONFIRM SUCH VERBAL 
NOTIFICATION IN WRITING TO BANK WITHIN 24 HOURS. BANK WILL REPLACE THE CODES 
IN ACCORDANCE WITH BANK'S SECURITY PROCEDURES. CUSTOMER SHALL BE SOLELY 
RESPONSIBLE FOR FUNDS TRANSFER INSTRUCTIONS AND OTHER COMMUNICATIONS 
INITIATED BEFORE BANK RECEIVED CUSTOMER'S NOTICE AND HAD A REASONABLE TIME TO 
ACT ON SUCH NOTICE. BANK RESERVES THE RIGHT TO CHANGE ANY OR ALL OF THE SECURITY 
PROCEDURES OR CODES BY GIVING VERBAL OR WRITTEN NOTICE TO CUSTOMER. BANK HAS 
AUTHORITY TO MANDATE SPECIFIC INTERNAL CONTROLS AT CUSTOMER'S LOCATION AND 
AUDIT OPERATIONS IF DEEMED NECESSARY. 

3). FOR SOME BUSINESS SERVICES, BANK MAY CHOOSE TO HONOR CUSTOMER'S REQUEST TO 
GIVE BANK VERBAL INSTRUCTIONS REGARDING THE BUSINESS SERVICES. CUSTOMER AGREES 
BANK MAY IN GOOD FAITH RELY ON SUCH VERBAL INSTRUCTIONS THAT PURPORT TO COME 
FROM AN AUTHORIZED AGENT OF CUSTOMER. 

4). BANK WILL HONOR CUSTOMER'S TRANSACTIONS AND INSTRUCTIONS (INCLUDING 
ADJUSTMENTS, AMENDMENTS AND CANCELLATIONS) ONLY WHEN CUSTOMER HAS COMPLIED 
WITH THIS AGREEMENT AND RELATED POLICIES AND PROCEDURES. BANK WILL BE UNDER NO 
OBLIGATION TO HONOR, EITHER IN WHOLE OR IN PART, ANY TRANSACTION OR INSTRUCTION 
THAT: 

A) EXCEEDS CUSTOMER'S COLLECTED OR AVAILABLE FUNDS ON DEPOSIT WITH BANK; 
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B) BANK HAS REASON TO BELIEVE MAY NOT BE AUTHORIZED BY CUSTOMER; 
C) INVOLVES FUNDS SUBJECT TO A HOLD, DISPUTE OR LEGAL PROCESS PREVENTING THEIR 
WITHDRAWAL; 
D) VIOLATES ANY PROVISION OF ANY APPLICABLE FEDERAL, STATE, OR LOCAL STATUTE OR 
REGULATION; OR 
E) BANK HAS REASONABLE CAUSE NOT TO HONOR, FOR THE PROTECTION OF EITHER BANK 
OR CUSTOMER. 

5). CUSTOMER ACKNOWLEDGES, AGREES, AND CONSENTS ON BEHALF OF ITSELF AND ITS 
AGENTS THAT BANK MAY MONITOR AND RECORD TELEPHONE CONVERSATIONS AT ANY TIME 
WITHOUT FURTHER NOTICE TO THE PARTIES TO SUCH CONVERSATIONS. THE DECISION TO 
RECORD ANY CONVERSATION SHALL BE SOLELY AT BANK'S DISCRETION, AND BANK SHALL 
HAVE NO LIABILITY FOR FAILING TO DO SO. 

K. ELECTRONIC COMMUNICATIONS. 
Customer may elect to send or receive instructions or reports from Bank related to Business Services via electronic 
means, including, without limitation, facsimile transmission, voice mail, unsecured e-mail, pager or other telephonic 
methods ("Electronic Transmission"). Customer acknowledges that such Electronic Transmissions are an inherently 
insecure communication method due to the possibility of error, delay and observation or receipt by unauthorized 
personnel. Bank may rely in good faith on Customer's instructions regarding how and to what number or e-mail address 
Electronic Transmissions should be sent and may rely on any Electronic Transmission that it reasonably believes to have 
been initiated by Customer. Should Customer elect to send or receive Electronic Transmissions to or from Bank, 
Customer assumes all risks and Bank shall not be liable for any loss that results from the non-receipt, disclosure or 
alteration of any such Electronic Transmission. 

L. COMPUTER EQUIPMENT AND SOFTWARE. 
Many Business Services require the use of computer hardware and software. Customer is solely responsible for 
maintaining its computer equipment in good working order, with the necessary compatibility and format to interface 
with Bank's systems, including, without limitation, the ability to support Bank's security measures. Customer agrees to 
install upgrades and other system enhancements within a reasonable time of being requested to do so by Bank. License 
agreements for necessary software shall either be embedded in the software or separately documented. Customer agrees 
to comply with all applicable software license agreements, whether or not such agreements have been executed by 
Customer. Customer has no rights or ownership in any software provided by or through Bank and shall not transfer, 
copy, alter, modify, reverse engineer, reproduce, or convey in any manner, in whole or in part, any such software. 
Customer shall return all software and user manuals associated with any software upon request. Bank makes no 
representations or warranties with respect to any equipment or software provided by Bank. 

Some Business Services are provided by Bank through access to a third-party network. Such Business Services are 
dependent upon the availability of the third-party network on conditions acceptable to Bank. Bank reserves the right to 
discontinue the Business Service or provide the Business Service through an alternative third-party network and shall 
have no liability should such network become unavailable. Bank does not warrant and shall not be responsible for 
Business Services received by Customer from any third-party network. 

M. TERMINATION. 
Either party may terminate this Agreement in its entirety, or any Business Services provided hereunder, upon 30-days' 
written notice to the other party. Bank, at its option, may terminate this Agreement or any Business Services provided to 
Customer at any time without notice to any party after the commencement of (a) any voluntary or involuntary 
bankruptcy by Customer; (b) any dissolution or liquidation by or against Customer; or (c) any merger or acquisition of 
Customer into or by any other entity; (d) upon the breach by Customer of the terms or conditions of this Agreement or 
any other agreement or obligation it has entered into with Bank or any of Bank's affiliates; (e) upon any event evidencing 
to Bank a material deterioration in the financial status or condition of Customer or that the likelihood that the credit 
risks undertaken by Bank in furnishing Business Services hereunder may be materially increased, including, but not 
limited to, insufficient Available Funds to pay items presented for payment or other return item risks; or (f) if Bank has 
reasonable cause to believe Customer is engaged in any fraudulent or criminal activity. All sums or fees Company owes 
to Bank for any Business Services shall be due and payable in full immediately upon the termination of the Business 
Services. 
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N. BANK LIABILITY. 
EXCEPT AS MAY BE MODIFIED BY ANY EXHIBITS TO THIS AGREEMENT, BANK SHALL ONLY BE 
LIABLE TO THE CUSTOMER UNDER THIS AGREEMENT FOR BANK'S GROSS NEGLIGENCE OR 
WILLFUL MISCONDUCT IN PERFORMING BUSINESS SERVICES FOR CUSTOMER. BANK SHALL HAVE 
NO LIABILITY OR RESPONSIBILITY TO CUSTOMER WITH REGARD TO ANY OTHER MATTER, 
INCLUDING, WITHOUT LIMITATION, NEGLIGENCE OR BREACH OF CONTRACT, ANY ACT OR 
OMISSION BY ANY CLEARING HOUSE, ANY OTHER FINANCIAL INSTITUTION, A FEDERAL RESERVE 
BANK, OR ANY OTHER PERSON OR ENTITY. BANK SHALL HAVE NO LIABILITY TO CUSTOMER FOR 
ANY NONPERFORMANCE, DAMAGES OR LOSSES DUE TO CAUSES OR CIRCUMSTANCES OUTSIDE 
OF BANK'S REASONABLE CONTROL, INCLUDING WITHOUT LIMITATION, STRIKE, BREAKDOWNS, 
NON-FUNCTIONING OF EQUIPMENT, INCOMPATIBLE SOF1WARE OR HARDWARE, ELECTRONIC 
DATA CORRUPTION, LEGAL CONSTRAINT, INTERRUPTION OF TRANSMISSION OR 
COMMUNICATION FACILITIES, WAR, ACTS OF TERROR, EMERGENCY CONDITIONS, OR CYBER 
ATTACKS (INCLUDING DENIAL OF SERVICE (DOS), ETC). IN ADDITION, UNLESS OTHERWISE 
REQUIRED BY APPLICABLE LAW, BANK WILL NOT BE LIABLE FOR ANY LOSS OR LIABILITY 
CUSTOMER MAY INCUR RESULTING IN WHOLE OR PART FROM ANY FAILURE OR MISUSE OF 
CUSTOMER'S EQUIPMENT; THIRD-PARTY SOF1WARE; OR ANY FAILURE BY CUSTOMER TO 
IMPLEMENT APPROPRIATE SECURITY PROCEDURES. 

IN THE EVENT BANK SHALL BECOME LIABLE TO CUSTOMER FOR ITS GROSS NEGLIGENCE OR 
WILLFUL MISCONDUCT, SUCH LIABILITY WILL BE LIMITED TO ACTUAL DAMAGES PROVED. IN NO 
EVENT SHALL THE BANK HAVE ANY LIABILITY FOR ANY CONSEQUENTIAL, SPECIAL, 
INCIDENTAL, PUNITIVE OR INDIRECT DAMAGES THE COMPANY MAY INCUR OR SUFFER IN 
CONNECTION WITH THIS AGREEMENT WHETHER OR NOT THE LIKELIHOOD OF SUCH DAMAGES 
WAS KNOWN OR CONTEMPLATED BY THE BANK AND REGARDLESS OF THE LEGAL OR 
EQUITABLE THEORY OF LIABILITY THE COMPANY MAY ASSERT. CUSTOMER SHALL PROMPTLY 
FURNISH TO BANK WRITTEN PROOF OF ANY LOSS ATTRIBUTABLE TO A BUSINESS SERVICE AND 
SHALL PROVIDE ALL REASONABLE ASSISTANCE TO BANK IN RECOVERING THE LOSS. IF 
CUSTOMER IS REIMBURSED FOR ANY LOSS BY BANK, BANK SHALL BE SUBROGATED TO ALL 
RIGHTS OF CUSTOMER RELATED THERETO. NOTWITHSTANDING THE PROVISIONS SET FORTH 
ABOVE, ANY LIABILITY OF BANK FOR A TRANSFER INCORRECTLY MADE SHALL BE LIMITED TO 
THE AMOUNT OF SUCH TRANSFER WHICH IS NOT RECOVERED WITHIN A REASONABLE PERIOD 
OF TIME. 

0. CUSTOMER LIABILITY. 
Customer shall be responsible for compliance with all rules and regulations of any local, state or federal entity, and with 
the Security Procedures and all operating procedures of Bank which are communicated to Customer to the extent the 
same are applicable to Customer. Customer shall indemnify and hold Bank harmless from and against any and all claims, 
demands, loss, liability or expenses (including attorneys' fees and costs) resulting directly or indirectly from (a) a breach 
or noncompliance of such rules, regulations, Security Procedures or operating procedures by Customer; (b) the delay of 
any clearing house or any financial institution other than Bank in crediting, or the failure of such institution to credit the 
amount of any transaction; or c) the claims of any third party arising from the Business Services provided hereunder. 
Customer may utilize a courier, armored or otherwise, to deliver or receive banking transactions, and in so doing, agrees 
at all times and in all respects that the (a) courier is the Agent of Customer and not of Bank; (b) Bank makes no 
representation or warranty regarding, and assumes no responsibility with respect to, any services performed or promised 
by courier; and (c) Customer assumes all risk of loss (including loss or theft by third parties or employees of Customer 
or courier) prior to Bank's acceptance of deliveries from courier and subsequent to courier's acceptance of deliveries 
from Bank. Customer agrees it and courier will be responsible for all loss recovery procedures and processes, although 
Bank will undertake reasonable efforts to facilitate loss recovery. 

COMPANY WILL INDEMNIFY AND HOLD BANK, ITS OFFICERS, EMPLOYEES, AGENTS, AFFILIATES, 
ATTORNEYS, AND CONTRACTORS, HARMLESS FROM ANY CLAIM, LOSS, PENALTY, ASSESSMENT, 
COST OR DAMAGE, WHETHER IN CONTRACT OR IN TORT (INCLUDING REASONABLE ATTORNEYS' 
FEES), AND ARISING OUT OF ANY ERRORS, NEGLIGENCE, ACTION, NON-ACTION OR 
INVOLVEMENT BY COMPANY OR BANK OR THEIR RESPECTIVE OFFICERS, EMPLOYEES, AGENTS, 
AFFILIATES, CONTRACTORS, AND ATTORNEYS, UNDER THIS AGREEMENT OR IN CONNECTION 
WITH THE BUSINESS SERVICES PROVIDED UNDER THIS AGREEMENT OR OTHERWISE, 
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INCLUDING, BUT NOT LIMITED TO, THOSE ASSERTED BY THIRD PARTIES FOR REIMBURSEMENT 
OR DAMAGES AND THOSE WHICH ARISE OUT OF OR UNDER THE ELECTRONIC FUND TRANSFER 
ACT, ANY APPLICABLE STATE ELECTRONIC FUND TRANSFER RULES OR REGULATIONS OR ANY 
RULES OR GUIDELINES OF ANY AUTOMATED CLEARING HOUSE ('ACH"). 

P. NO IMPLIED WAIVER. 
No failure by either party to insist upon strict performance of any term or obligation in this Agreement, or any exhibit 
hereto, or to exercise any right or remedy under this Agreement, or any exhibit hereto, shall constitute a waiver of any 
such term, obligation, right or remedy. 

Q. INFORMATION SHARING. 
Customer agrees Bank may share information with Bank's affiliates about Authorized Accounts or Business Services for 
regulatory compliance, credit decision-making, marketing Company's products and services, administrative and other 
banking purposes. 

In the event Customer requests Bank to provide Business Services to a parent company, subsidiary, affiliate, or other 
commonly-owned company, Customer agrees it shall be joindy and severally liable for such company's obligations under 
this Agreement. Customer hereby represents and warrants to Bank that any and all transfers and commingling of funds 
required or permitted by any Business Service or requested by Customer, and all other aspects of the performance 
hereby by Bank and Customer, have been duly authorized by all necessary parties, including, without limitation, the 
accountholder of each Authorized Account, and that Customer has obtained and shall maintain in its regular business 
records and make available to Bank upon reasonable demand, for a period of seven years after termination of the 
Business Service(s), adequate documentary evidence of such authorization from the accountholder of each Authorized 
Account, executed by the duly authorized officer(s) of each accountholder, and further represents and warrants that 
each transfer or commingling of funds authorized hereunder is not in violation of any agreement, by law or board 
resolution of Customer or any of its affiliates or subsidiaries, nor is it in violation of any applicable federal, state, or local 
law or regulation, or any decree, judgment, or order of any judicial or administrative authority. Each representation and 
warranty contained herein shall be continuing and shall be deemed to be repeated upon Bank's performing each transfer 
and commingling of funds authorized hereunder. 

If Bank receives an adverse claim against any Authorized Account, and Bank reasonably believes that it will not be 
protected if the claim is ignored, Customer agrees Bank may place a hold on the affected Authorized Account or move 
the disputed funds to a holding account. Any such action will remain in place only so long as reasonably necessary to 
resolve the claim or employ legal remedies to allow a court to decide such claim. Bank shall have no liability for 
dishonored transactions which result from such action, and Customer agrees to reimburse Bank for all costs, including 
attorneys' fees, incurred due to such adverse claim. 

R. SEVERABILITY. 
Should any provision of this Agreement, or any exhibit hereto, contravene any applicable law or regulation of any 
regulatory agency, or should any provision be held invalid or unenforceable by a court or regulatory body of competent 
jurisdiction, then each such provision shall be void, and all other provisions of this Agreement, and any exhibit hereto, 
shall remain in full force and effect. 

S. GOVERNING LAW. 
This Agreement shall be construed and enforced in accordance with and governed by the laws of the State of Texas, 
except to the extent the federal law is controlling or provides greater rights or remedies to Bank. ACH services shall also 
be governed by NACHA Rules. It shall be the responsibility of Customer to ensure that each ACH transaction, wire 
transfer, and check conversion complies with all applicable laws, rules, and regulations. This includes, but is not limited 
to, the Electronic Fund Transfer Act and its implementing Regulation E, Check Clearing for the 21" Century Act, Bank 
Secrecy Act, and sanctions enforced by the U.S. Department of the Treasury's Office of Foreign Assets Control 
('OF AC"). It shall further be the responsibility of Customer to obtain information regarding such OF AC enforced 
sanctions (OF AC compliance Hodine 1-800-540-0F A C). 

T. ASSIGNMENT. 
Neither party hereto shall assign or delegate any of its rights or obligations hereunder without the prior written consent 
of the other party, which consent shall not be unreasonably withheld. However, Bank shall be permitted without the 
prior consent of Customer, to assign some or all of its obligations hereunder to a processor or servicing agent designated 
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by Bank who shall be subject to the terms for provision of the subject Business Service. This Agreement shall be binding 
upon and benefit the respective successors and assigns of Customer and Bank, subject to the provisions above. 

U. GOVERNING LAW; WAIVER OF JURY TRIAL 
This Agreement shall be governed by and construed under the laws of the State of Texas, and the parties agree to 
subject themselves to the jurisdiction of the federal and state courts to the maximum extent permitted by law. You 
hereby agree to accept service of process by certified mail, return receipt requested, and as an independent covenant, 
hereby expressly waive trial by jury in any action brought with respect to this Agreement. Venue for any action against 
the Bank shall be in Smith County, Texas. 

V. ATTORNEYS' FEES. 
In the event of any conflict pertaining to the subject matter of this Agreement in addition to any remedies provided 
herein or by applicable law, the prevailing party shall be entided to recover all costs and expenses incurred by the 
prevailing party in defending itself or in enforcing its rights, including, without limitation, court costs, fees of 
consultants, and reasonable attorneys' fees. 

W. AMENDMENTS. 
The Bank may alter or amend this Agreement at any time upon thirty (30) days' notice to Customer. Notice by Bank of 
any changes to this Agreement shall automatically become effective 30 days after the date of such notice unless 
rejected by the Company, in writing, within 10 days after the date of such notice. If the Company rejects any such 
change, then affected Business Services shall automatically terminate. 

1. In the event performance of the Business Services provided herein in accordance with the terms of this 
Agreement would result in a violation of any present or future statute, regulation or government policy to 
which the Bank is subject, and which governs or affects the transactions contemplated by this Agreement, then 
this Agreement shall be deemed amended to the extent necessary to comply with such statute, regulation or 
policy, and the Bank shall incur no liability to the Company as a result of such violation or amendment. 

2. No course of dealing between the Bank and the Company will constitute a modification of this Agreement or 
constitute an agreement between the Bank and the Company regardless of whatever practices and procedures 
the Bank and the Company may use. 

3. Notwithstanding the foregoing, a change to the terms and conditions of this Agreement made by Bank based 
upon its determination that the change is necessary (a) to avoid a potential loss to Bank or the Company, or (b) 
due to circumstances that substantially affect Bank's operations, shall be effective immediately upon receipt of 
notice by Company. 

4. Any changes or modifications requested by Company to the Business Services provided by Bank are subject to 
the written approval of Bank. If Bank so elects, price changes may be implemented concurrendy with the 
requested changes or modifications. 

X. ENTIRE AGREEMENT. 
Each party has read this Agreement and agrees to be bound by its terms and conditions. This Agreement supersedes all 
prior verbal or written agreements and now together with its Master Authorization Form and all related exhibits 
constitute the complete agreement between the parties with regards to its subject matter and cannot be altered or 
amended except pursuant to Section I(W). No representation or statement not expressly contained in this Agreement or 
in any amendment shall be binding upon Bank or Customer. 

Y. FURTHER ASSURANCES. 
The parties agree to execute and deliver all additional documents and give all further assurances reasonably necessary to 
carry out the intent of the parties with respect to these Business Services. The Customer agrees to deliver to Bank, such 
additional executed documents required by the Bank from time to time to obtain and to continue to receive the specific 
Business Services requested by the Customer, including deposit account signature cards, declarations, authorizations, 
resolutions, enrollment forms and updated financial statements. In addition, if there is an occurrence of a material 
change in the customer's credit and/or risk analysis criteria, the Bank may determine, in its sole and absolute discretion, 
to either refuse to enter into this Agreement, refuse to provide specific Business Service(s) to Customer or discontinue 
providing specific Business Service(s) and/or immediately terminate existing agreement with Customer per Section I(M) 
above. 

Z. EXECUTION AUTHORITY. 
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The individual(s) executing the Master Authorization Form hereby represents and warrants that he/she/they have full 
right, power and authority to execute this Agreement on behalf of Customer and that execution and performance of this 
Agreement by Customer has been authorized by all necessary corporate, membership, or partnership documentation as 
the case may be. 

AA. REPRESENTATIONS AND WARRANTIES. 
Customer represents, warrants, and covenants to and with Bank: 

1). Customer is duly organized, validly existing and in good standing in the state of its organization; 
2). The execution, delivery and performance of all documents or agreements provided in connection with any 
Business Services are within Customer's powers, have been duly and validly authorized and do not contravene its 
charter, by-laws or any indenture, agreement, undertaking, law, regulation or order binding it; 
3). No approval, consent or authorization of any government authority is necessary for Customer to obtain any 
Business Services from Bank; and 
4). The terms and conditions contained in this Agreement are valid and binding obligations of Customer, enforceable 
in accordance with their terms. 

EXCEPT AS REQUIRED BY LAW, BANK MAKES NO REPRESENTATIONS, WARRANTIES, 
AGREEMENTS OR GUARANTEES, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION: (1) 
ANY REPRESENTATIONS OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AS TO 
ANY ITEMS OR BUSINESS SERVICES PROVIDED BY BANK TO COMPANY; (2) ANY WARRANTIES 
ARISING UNDER THE U.C.C. AS ADOPTED IN THE STATE IN WHICH BANK MAINTAINS COMPANY'S 
ACCOUNTS; (3) ANY WARRANTIES WITH RESPECT TO COMPLIANCE WITH THE ELECTRONIC FUND 
TRANSFER ACT OR REGULATION E OF THE CONSUMER FINANCIAL PROTECTION BUREAU; (4) ANY 
RULE OR REGULATION OF ANY AUTOMATED CLEARING SYSTEM; OR (5) ANY STATE ELECTRONIC 
FUND TRANSFER STATUTE OR REGULATION. 

BB. NOTICES. 
Notices and communications from Bank to Company regarding any Business Services may be in writing, postage 
prepaid by first class mail or hand-delivered, or may be delivered electronically by e-mail or, if a Business Service is 
provided by access to an internet website, via the internet website. 

Except as otherwise expressly provided herein, the Bank shall not be required to act upon any notice or instruction 
received from Customer or any other person, or to provide any notice or advice to Customer or any other person with 
respect to any matter. Except as otherwise provided herein, any notice to the Bank under this Agreement must be in 
writing and delivered by express carrier, faxed, or sent by United States registered or certified mail and addressed to: 

Southside Bank 
1201 S. Beckham Ave. 
Tyler, TX 75701 
A TIN: Business Services 
Phone: (903) 531-7111 
Fax: (903) 535-4422 

And if correspondence is sent to the Customer, it will be sent to the current account address as it appears on file at 
Southside Bank, unless another address is substituted by notice delivered or sent as provided herein. 

CC. ELIGIBLE ACCOUNTS. 
Bank will provide Company with Business Services through and using the following designated types of account: 

1) SMART Business Checking 
2) Regular Business Checking 
3) Value Business Checking 
4) Premier Checking 

Bank will provide Company with limited Business Services on the following designated types of Accounts: 
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1) Advantage Investment Checking 
2) Platinum Advantage Investment Checking 

The following accounts are not eligible for Business Services without one of the above referenced checking accounts: 

1) IOLTA Account 
2) Business Savings 
3) The Bank reserves the right to restrict additional account types 

Account eligibility requirements may be reviewed for exceptions. 

DD. MISCELLANEOUS. 
1) Bank is an independent contractor and not Company's agent, partner or employee. 
2) Bank will use reasonable efforts to hold in confidence and not disclose to a third-party, other than its affiliates, 
employees, agents and independent contractors, all confidential information received by Bank in the course of 
rendering its Business Services, except to the extent disclosure is required by legal process or by any regulatory or 
supervisory agency. The Company acknowledges and agrees that Bank may employ third-party servants, agents, 
independent contractors or other persons or entities to perform such Business Service, and that Bank will not be liable 
for disclosure by any third-party servants, agents, independent contractors or other persons or entities. 
3) Absent manifest error, the records of Bank shall be conclusive evidence with respect to the matters governed by 
this Agreement. 
4) Company expressly warrants that Company is not a "Consumer" as defined in section 1005.2(e) of Regulation E of 
the Consumer Financial Protection Bureau pursuant to the Electronic Fund Transfer Act (15 U.S.C. 1693 et seq.), and 
that Business Services are for business accounts only and not personal, family or household purposes. Account 
eligibility may be reviewed for exceptions. 
5) All of Bank's obligations, responsibilities and covenants set forth in this Agreement, whether express or implied, 
shall be suspended if at any time Bank's compliance is prevented by, or is in conflict with, any federal or state law, 
regulation or rule, the order of any court of competent jurisdiction, acts of God or of the public enemy, war, epidemic, 
strike, lockout, riot, weather condition, equipment failure or malfunction, material shortage, electric power disruption 
or shortage, communication failure or other condition or circumstance not wholly controlled by Bank. 
6) Nothing in this Agreement nor any course of dealing between the Company and Bank constitutes a commitment 
or obligation to lend money or extend credit to the Company or to otherwise advance money to the Company for any 
reason, including payment of any item contrary to Bank's published availability schedules. 
7) The General Provisions, as set forth in Section I of this Agreement, apply to any Business Services obtained by 
Company from Bank, whether or not that particular Business Service is provided for specifically in this Agreement or 
in other agreements between the Company and Bank and further apply to any Additional Services, including new 
services introduced by Bank and obtained by Company after the date on which this Agreement is delivered to 
Company. 
8). This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all 
of which together shall constitute one and the same Agreement. 

EE. INTERNET GAMBUNG. 
The Unlawful Internet Gambling Enforcement Act prohibits gambling businesses from knowingly accepting payments 
through card systems, ACH, wires, or checks to transmit any bet or wager by any means involving the use of the internet 
that is unlawful under any applicable federal or state law in the state or tribal lands in which the bet or wager is 
made. Such restricted transactions are prohibited from being processed through this account or relationship. 
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II. INTERNET SERVICES. 

Upon Company's execution and delivery of a set-up or service instruction form for any Business Services or upon its use 
of a Business Service, whichever occurs first, Company agrees as follows: 

Bank has agreed to provide information reporting systems as defined herein to allow Customer to access information 
and utilize Business Services over the internet ("Internet Services"). From time to time, Bank may add additional 
features or services to its Internet Services, and those additional features or services will be governed by the terms of this 
Agreement, its exhibits, and other applicable agreements, including account agreements, between Bank and Customer. 

A. INTERNET SERVICES. 
Bank will provide Customer with access to Bank's information reporting systems as agreed by Bank and Customer, for 
Customer's Authorized Accounts, subject to the terms and conditions of this Agreement. Information reporting systems 
permit the Customer to view balances, transactions, and statements, and to initiate stop payment orders, wire transfers, 
internal transfers, ACH entries, and such future services as are provided by Bank. 

Customer agrees to run antivirus software before transmitting data to or through any Bank website. Customer may use 
any commercially available, industry recognized Antivirus software of the type that detects and disinfects viruses 
automatically, without the need for the Customer to execute virus scanning for each ftle manually. Customer shall update 
its antivirus software on a regular basis to maintain a commercially reasonable level of security. 

Customer is required to maintain system Security Procedures including, but not limited to, antivirus software, ftrewalls 
and data security protection and is solely responsible for securing, encrypting, protecting and otherwise safeguarding 
Customer-owned data, software and hardware. 

Customer understands, acknowledges and agrees that the Bank is not responsible for any loss or damages resulting from 
any errors or failures of the Customer's computer or data processing systems, including, but not limited to, any 
computer virus or malware attack such as a keystroke logging program or similar malware, any attack by a person 
attempting or actually gaining unauthorized access to Customer-owned data or any internet-related problems that may 
be associated with the Customer's access and use of a Business Service. 

Customer agrees and acknowledges that the threat of fraud resulting from theft of electronic data is a serious potential 
threat to Customer's business and, accordingly, Customer will take reasonable steps to make certain that its computers 
and data security systems are protected from unauthorized access or use, and, in the event of any unauthorized access or 
use, Customer will take reasonable steps to immediately inform Bank of such security breach. Customer further agrees 
to and acknowledges that Bank may restrict in part or in whole access to all Business Services systems until reasonable 
evidence that all threats and unauthorized access have been removed. 

B. SECURITY. 
Customer acknowledges the importance of maintaining the various passwords and security devices in the strictest 
confidence. Customer is solely responsible for the misuse, theft or misappropriation of passwords. The Authorized 
Accounts must be owned by the same company or family of companies, and the signatories to this Agreement must be 
authorized to act for all of the Authorized Accounts, as provided in the Account Agreements and any authorizing 
resolutions. Customer shall not resell, assign, or otherwise provide for the benefit of a third party any information 
reporting services, and Customer shall not permit any third party to obtain access to the information reporting systems. 

C.UABIUTY. 
Bank shall only be liable to the Customer under this Agreement as described in Section I(N) above. 

Bank shall have no responsibility to verify Authorized Instructions received through the information reporting system if 
the Authorized Instructions are made in compliance with this Agreement. As long as Bank complies with its current 
applicable Security Procedures, Customer shall be responsible for unauthorized Entries and Transfer Orders, and shall 
hold Bank harmless there from. Bank may recognize deviations from stated Security Procedures, if Customer has by 
custom and practice routinely ratified Entries or Transfer Orders representing a standard deviation from Security 
Procedures. Customer acknowledges and agrees that the Security Procedures established by Bank are commercially 
reasonable. 
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D. TRANSACTION PROCESSING. 

Wire Transfers: Wire transfers initiated through Bank's electronic platform and received by Bank from 8:00am to 4:00pm 
Central Time on a Business Day will be processed same day. If received after Cut-Off Time, Bank will process the wire 
on the next Business Day. International wire cutoff time is 2:00 pm Central Time. International wires are not processed 
by Bank's electronic platform and must be initiated in a branch. 

ACH Transactions: ACH transactions initiated through Bank's electronic platform and received by Bank before 4:00pm 
Central Time on a Business Day will be processed same day. If received after Cut-Off Time, Bank will process the ACH 
transaction on the next Business Day. 

Book Transfers: Book transfers initiated through Bank's electronic platform and received by 11:30 pm Central Time on a 
Business Day will be processed same day. 

Stop Pqyment Requests: Stop-payment requests initiated through Bank's electronic platform and received by Bank from 
8:00 am to 4:00 pm Central Time on a Business Day will be flied in relation to the Authorized Account the same day. 
Reasonable notice of a stop-payment request must be given to Bank at least 24 hours prior to item being presented for 
payment. 

E. TERMINATION. 
Notwithstanding any other provision regarding termination set forth herein or in any other agreement between Bank 
and Company, Bank may terminate Company's access to and its ability to transact Business Services through Bank's 
Business Services at any time, effective immediately. Bank shall use reasonable efforts to give notice of the termination 
to Company promptly, and will then provide written confirmation of the termination if the initial notice of termination 
was not communicated in writing. If access is terminated, Bank may require execution of additional documents or 
agreements to resume the use of Bank's Business Services. The terms and provisions of such additional documents or 
agreements will remain in effect upon termination of Internet Services. 

F. TEMPORARY LIMIT INCREASES. 
Customer agrees that limits will be established with regards to transaction amounts, daily limits and approval limits for 
ACH origination, Wire Transfer origination and Remote Deposit Capture Services. Periodically, limits may need to be 
increased in order to accommodate transactions that would exceed Customer's daily limits. Customer agrees that the 
Bank may act on a temporary limit increase received via email, in writing or by phone from the designated Company 
Administrator or Authorized User for the Authorized Account that the transaction will be performed on. Customer 
agrees that authentication procedures may be required on temporary limit increases. 
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III. WIRE TRANSFER SERVICES. 

Upon Company's execution and delivery of the Master Authorization Form for Wire Transfer Service, Exhibit A (Wire 
Transfer Agreement- Authorized Users), and Exhibit B (Wire Transfer Agreement- Authorized Accounts), or upon 
Company's use of the Wire Transfer Service, whichever occurs first, Company agrees as follows: 

Customer desires to enter into an agreement to authorize the wire transfer of funds from Authorized Accounts at Bank 
at such times, and in such amounts as Customer may from time to time direct. Bank has agreed to provide the Wire 
Transfer Services as set forth herein. 

Bank is hereby authorized to honor, execute and charge to the Authorized Account(s) of Customer any and all wire 
transfer payment orders initiated electronically, in writing, or by telephone (a) from Customer, or (b) from an Authorized 
User as designated in Exhibit A, which is attached hereto and incorporated herein for all purposes, or as designated by 
Customer through Bank's electronic platform. When authorizations and instructions are made in accordance with the 
Security Procedures set forth below, Bank may transfer funds from the Authorized Account(s) of Customer authorized 
in Exhibit B, which is attached hereto and incorporated herein for all purposes based upon one or more payment orders 
initiated by draw down request or another financial institution to transfer funds on behalf of Customer to such financial 
institution. 

Terms in this Section III which are not defined in this Agreement shall have the same meanings as defined by the U.C.C. 
Article 4A. 

A. PAYMENT ORDERS AND WIRE TRANSFERS. 
1). Bank shall be under no obligation to comply with any payment order or make any wire transfer which would 
exceed the available collected balance of funds on deposit in the Customer's Authorized Accounts at Bank, as 
determined by Bank. 
2). Customer shall have no right to cancel or amend a payment order after it is accepted by Bank, except under mutual 
agreement. In the case of an erroneous or otherwise irregular wire transfer, Bank may, but shall not be obligated to, on 
its own initiative, request a receiving bank, beneficiary's bank or a beneficiary to return the funds previously 
transferred on behalf of Customer. A payment order issued by Customer is paid at the time the payment order is 
executed, at the time the transfer is credited to the beneficiary's account on the books of Bank, or at the time the 
advice of credit for such transfer is sent or telephoned to the beneficiary by Bank, whichever occurs first. 
3). Bank may handle payment orders from Customer and those which it may receive from other Customers in any 
order selected by Bank, in its sole discretion, and Bank may use any means or routes which it, in its sole discretion, 
may consider suitable for executing a payment order. 
4). Bank may establish a Cut-Off Tirne(s) on a wire-transfer Business Day for the receipt and processing of payment 
orders and communications canceling or amending payment orders. Any payment order or communication received 
after such Cut -Off Time or on a Saturday, Sunday or Bank holiday shall be deemed received on the next wire-transfer 
Business Day. 
5). Bank and any subsequent receiving bank may execute payment orders for the transfer of funds to a beneficiary in 
the name of the beneficiary and/ or the account number of the beneficiary furnished to Bank by Customer. In the 
event there is a discrepancy between the name of the beneficiary and the account number, the payment order may be 
executed by use of the account number. 
6). If the Customer requests a payment order be made in other than U.S. dollars, Bank may transfer payment in the 
currency of the beneficiary bank's country at Bank's buying rate of exchange for U.S. dollars. If the funds transfer is 
returned or cancelled, the Customer agrees to accept the refund in U.S. dollars in the amount of the foreign money 
settlement, based on the current buying rate of the bank converting the currency to U.S. dollars on the date of the 
refund or cancellation, less all fees, charges and expenses incurred by Bank. 

B. SECURITY PROCEDURES. 

1). Customer agrees to comply with these Security Procedures, which Customer acknowledges and agrees are 
commercially reasonable, when Customer requests a Wire Transfer from Bank. The purpose of these Security 
Procedures is only to verify that Customer initiated the Wire Transfer request, not to detect any error in the content or 
transmission of such a request. Customer is responsible for any error in the content or transmission of such a request, 
as described in the terms of this Agreement. 
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2). Customer must designate Authorized Users and Authorized Accounts before Bank may transfer any funds pursuant 
to Customer's Wire Transfer request. 

i). Customer shall designate Authorized Users by delivering a fully completed and executed copy of Exhibit A 
to Bank. Additional Authorized Users may be subsequently designated by the Company Administrator 
electronically on Bank's electronic platform. Authorized Users designated electronically will not be permitted 
to initiate wire transfer instructions until Bank has reviewed the designation and issued a corresponding Secure 
Token to the Company Administrator. All Secure Tokens are issued at the sole discretion of the Bank, and the 
Bank reserves the right to not approve any requested designation. Authorized Users designated electronically 
are only permitted to initiate wire transfer instructions electronically. Only Authorized Users designated on a 
fully completed and executed copy of Exhibit A may initiate wire transfer instructions in person, by fax, or by 
telephone. 
ii). Customer shall designate Authorized Accounts by delivering a fully completed and executed copy of 
Exhibit B to Bank. 

3). Wire Transfer requests may only be initiated (a) electronically on the Bank's electronic platform; (b) in writing on a 
Bank Wire Transfer Request Form, submitted to the Bank in person or by fax; or (c) by telephone. Wu:e Transfer 
requests submitted in writing must contain an Authorized User's signature. The submission of a Wire Transfer request 
by telephone is only permitted when Customer is sending a Wire Transfer to a beneficiary to whom Customer has 
previously sent a Wire Transfer using Bank's Wu:e Transfer Service. Customer accepts all risks and liabilities arising from 
the use of fax or telephone to submit a Wu:e Transfer request. All Wire Transfers will be processed at the sole discretion 
of the Bank. 
4). Single Authorization. Bank recommends the use of Dual Authorization; Customer may instead choose Single 
Authorization by indicating that choice on a completed and executed Master Authorization Form. Bank will attempt to 
verify that a payment order or communication amending or canceling a payment order is that of Customer according to 
the following procedures ("Single Authorization"): 

i). For a Wu:e Transfer initiated electronically, the Authorized User initiator is required to successfully enter 
login credentials to gain access to and use of the Bank's electronic platform and required to successfully enter 
the Secure Token security number to initiate the Wire Transfer request. 
ii). For a Wire Transfer initiated in person, the Bank will review the Authorized User's government-issued 
photo identification and compare the Authorized User's signature against the signature on file. 
iii). For a Wu:e Transfer initiated by fax, the Bank will compare the Authorized User initiator's signature against 
the signature on file. 
iv). For a Wire Transfer initiated by telephone, the Authorized User initiator is required to successfully provide 
a Personal Identification Number ("PIN") 

5). Regardless of method of initiating a Wire Transfer request and regardless of whether Single Authorization or Dual 
Authorization is chosen by Customer, Bank may, at Bank's option, call Customer at a telephone number specified by 
Customer to verify any Wire Transfer request. Such a callback may occur solely at Bank's discretion and is not required. 
6). Customer agrees that these Security Procedures govern the verification of Wire Transfer requests initiated 
by Customer pursuant to this Agreement and that these Security Procedures constitute a commercially reasonable 
method of providing security against unauthorized payment orders. Each time Customer initiates a Wire Transfer 
request, Customer represents, warrants, and agrees that, in view of Customer's then-present requirements, these 
Security Procedures are satisfactory for Customer's business purposes and are commercially reasonable under the 
circumstances; if Customer has selected Single Authorization, Customer further represents, warrants, and agrees 
that Customer has been offered the opportunity to use Dual Authorization and Customer, by executing the Master 
Authorization Form, expressly agrees in writing to be bound by any payment order, whether or not authorized, 
issued in its name and accepted by Bank in compliance with the security procedure chosen by the Customer. 
7). Customer acknowledges and agrees that Bank may execute such Wire Transfer request if Bank acts in good faith 
according to these Security Procedures, even if such request is, in fact, unauthorized. 
8). Bank may elect not to act upon a Wire Transfer request, for Customer's protection, if the request is not initiated in 
accordance with these Security Procedures, if Bank is unable to obtain proper verification of such payment order 
satisfactory to Bank, or if there is any inconsistency between a Wire Transfer request and information previously 
supplied to Bank. 

C. REVIEW OF STATEMENTS AND ADVICES. 
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Customer will review promptly and reconcile Customer's statements of account sent by Bank and shall report to Bank's 
Wire Transfer Department any discrepancies between Bank records and Customer records within a reasonable time, not 
to exceed thirty (30) calendar days from the date the statement of account is received by Customer. The failure of 
Customer to notify Bank of any discrepancies within the specified time period will relieve Bank of any liability with 
respect to any compensation provided for in Section III (D) below. 

D. COMPENSATION. 
Subject to Section III(C) above, compensation, if any, for the loss of interest or use of funds due Customer as a result of 
a Bank's error or Bank's failure to execute a transfer request on the date received (if such request was received prior to 
Bank's deadline) and when such execution or error was within Bank's control, will be for a period not exceeding the 
lesser of sixty (60) days of the period between the date of the request and the date of actual transfer or error correction, 
and will be either of the following forms at the option of Bank: 

1) adjusting Customer's account balance(s) at Bank to reflect properly the average balances that would have occurred; 
or 
2) reimburse Customer an amount equal to interest at a rate not exceeding the average Federal Funds rate computed 
on a daily basis for the period and amount in question. In any event, Bank shall not be liable for payment or of 
damages arising out of or in connection with a payment order or wire transfer after one year from the date of such 
payment order or wire transfer. 

E. RESPONSIBILITY OF THE BANK. 
1). Bank shall have no responsibility or liability for any inaccuracy, interruption or delay in transmission and for claims 
occasioned by any circumstances, including any act or failure to act by a third person or entity, beyond Bank's 
reasonable control. 
2). Customer will hold Bank harmless and indemnify Bank for any and all claims, demands, expenses (including but 
not limited to attorney's fees and costs), loss or damage of any nature whatsoever arising directly or indirectly from 
any payment order initiated pursuant to this Agreement, or other matters related to this Agreement, including but not 
limited to any election made by Bank pursuant to this Agreement, except for liability to Customer caused by gross 
negligence or willful misconduct of Bank. In no event shall Bank be liable for any punitive, special, consequential or 
incidental damages, even if Bank has been informed of the possibility of such damages, except as allowed by law. 
3). Customer will assume full responsibility for all transfers executed by Bank in good faith and in accordance with 
these procedures, agrees that Bank shall be conclusively deemed to have discharged its duty to act in good faith if it 
has followed the transfer procedures as contained in Sections III(A)-(E) or other documents of similar purport, and 
agrees that Bank assumes no responsibility beyond its duty to exercise ordinary care. 
4). This Agreement is governed by the provisions of Regulation J, 12 C.F.R. Part 210, Subpart B, including the 
Appendices, ("Fedwire Regulation") to the extent that any wire transfer request is carried out. This Agreement is also 
subject to all applicable Operating Circulars of the Federal Reserve Bank in the district in which the Bank is located 
and any other applicable provisions of federal or state law. To the extent that the Fedwire Regulation does not apply 
to this Agreement, this Agreement shall be governed by the laws of the State of Texas. 

F. CONFIDENTIAL INFORMATION. 
Customer will keep confidential all repetitive transfer numbers of Customer and all the names of Authorized Users, and 
Bank shall have no liability for losses occasioned by unauthorized access to such information. 

G. AMENDMENT 

In the event there is a change by Customer to any exhibit, such change shall be in writing, signed by Customer and shall 
not be effective until such time as it is received and accepted by Bank and Bank has had a reasonable opportunity to act 
on it. 

H. NOTICES. 
1). Any notice to be given under this Section III, if by Customer shall be in writing, signed by Customer and shall be 
considered to be given when received and accepted by an appropriate person in Bank's Wire Transfer Department and 
Bank has had a reasonable opportunity to act on it and, if by Bank, except as provided in Section I(W)(2) above, may 
be oral or in writing and shall be effective when given. 
2). Bank shall be protected in acting upon any form of notice which it in good faith believes to be genuine and what it 
purports to be. 
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I. ADDITIONAL PROVISIONS. 
1). The accounts with Bank affected by this Section III shall continue to be governed by the deposit agreement issued 
by Bank on such types of accounts, as it may be amended from time to time, except to the extent such agreement may 
be inconsistent with these terms. 
2). This Section III shall be governed by and construed in accordance with the laws of the State of Texas, and venue 
for any action brought pursuant to this Agreement shall be in County selected by Bank. 
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IV. AUTOMATED CLEARING HOUSE SERVICES. 

A. DEFINITIONS. 
Unless otherwise defined in Section I or Section IV of this Agreement, capitalized terms in this Section IV shall have the 
meanings provided in the NACHA Rules. 

1). "Effictive Entry Date" means the date included in any Entry as the date upon or after which such Entry is to be 
effective. 
2). "Entry' has the meaning given in the NACHA Rules, except that it shall also include an "On-Us Entry." 
3). "On-Us Entry?' means a debit or credit Entry to an account maintained at the Bank. 
4). "On-Line" refers to use of the internet website or mobile application designated by the Bank used to transmit or 
receive electronic transactions, instructions, notices or other communication but does not include transmissions by 
telephone, fax, in person, regular mail, express mail or e-mail. 

B. APPLICABLE AGREEMENTS. 
This Section IV governs Company's use of ACH Origination. Company's access to and use of the Bank's On-Line 
services shall be governed by this Agreement, as amended from time to time. In the event of conflict between the terms 
of this Section IV and any other provisions in the Agreement with the Bank, this Section IV shall prevail, unless 
otherwise provided herein. 

C. COMPLIANCE WITH THE NACHA RULES AND APPLICABLE LAW. 
The Company's rights and obligations with respect to any Entry are governed by the NACHA Rules, this Agreement 
and applicable law. The Company acknowledges receipt of a copy of the NACHA Rules. The Company agrees to be 
bound by the NACHA Rules. The Company represents and warrants that it will comply with the NACHA Rules and 
applicable laws, regulations and regulatory requirements and that it will not transmit any Entry or engage in any act or 
omission that violates or causes the Bank to violate the NACHA Rules, applicable laws, regulations or regulatory 
requirements, including, without limitation, OFAC regulations, sanctions or executive orders. 

D. TRANSMITTAL OF ENTRIES AND SECURITY PROCEDURES. 

1). The Company shall transmit any and all debit or credit Entries to the Bank in accordance with the NACHA Rules 
and this Agreement. The Company shall comply with the Security Procedures described in Exhibit C's Schedule 2. 
The Company acknowledges that the purpose of these Security Procedures is only to verify that Customer initiated the 
request, not to detect any error in the content or transmission of such a request. Customer is responsible for any error 
in the content or transmission of such a request, as described in the terms of this Agreement. No security practice or 
procedure for the detection of any such error has been agreed upon between the Bank and the Company. 
2). The Company shall prevent and safeguard against unauthorized transmissions, disclosures and access to the 
following (all of which are referred to herein as "Security-related Items"): information (including but not limited to 
Security Procedures, instructions, passwords and user identifications), systems and equipment that interface with, 
connect to or allow access to the Bank, its information, systems and equipment. The Company shall establish, 
maintain and enforce physical and logical commercially reasonable security practices, techniques and procedures with 
respect to access, storage and maintenance to safeguard against unauthorized transmissions and unauthorized access 
to Security-related Items. Such practices, techniques and procedures shall be no less than the security-related 
requirements set forth in this Agreement and in the NACHA Rules. 
3). Without limiting the foregoing, the Company warrants that no individual will be allowed to initiate transfers 
without proper supervision. If the Company suspects, knows, believes or has reason to believe that an unauthorized 
individual has transmitted or attempted to transmit one or more Entries or that the Security Procedures or other 
Security-related Items have otherwise been compromised, the Company agrees to immediately notify the Bank and 
agrees that any Entry received by the Bank before or within a reasonable time after such notice to the Bank shall be 
treated as authorized by the Company. 
4). The Company hereby authorizes the Bank to transmit any Entry received by the Bank from the Company in 
accordance with the NACHA Rules and the terms of this Agreement and to credit or debit the amount of such Entry 
to the accounts specified by the Company. 

E. COMPANY'S REPRESENTATIONS, WARRANTIES AND AGREEMENTS. 
The Company represents and warrants that each Entry provided to the Bank complies in all respects with the NACHA 
Rules and this Agreement. The Company acknowledges and agrees that, pursuant to the NACHA Rules, the Bank 
makes certain warranties to the ACH Operator and other financial institutions and that such warranties are made in 
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reliance on: (i) the representations and warranties of the Company, including but not limited to those contained in this 
section of this Agreement and (ii) Company's agreement to be bound by the NACHA Rules and applicable law. The 
Company shall indemnify the Bank against any claims, alleged claims, loss, liability or expense (including attorneys' fees 
and expenses) resulting directly or indirectly from, related to or arising out of: (i) any breach of the Company's 
warranties or this Agreement; (ii) Company's failure to exercise ordinary care in connection with its duties hereunder; (iii) 
any action by the Receiving Depository Financial Institution ("RDFI") upon an unauthorized or erroneous Entry 
initiated by the Company; (iv) any actions by a service provider or agent of the Company that results in a breach of this 
Agreement by the Company; (v) to the extent that it involves the Bank, any litigation by an ACH Operator, an RDFI or 
any Company Receivers asserting noncompliance on the Company's part with the NACHA Rules, laws, regulations or 
regulatory requirements. The Company represents and warrants that, for each Entry, the Company has obtained the 
Receiver's authorization and the Entry conforms to the authorization. The Company acknowledges and agrees that it 
will cooperate with the Bank fully to facilitate the Bank's adherence to any applicable regulatory guidance. Without 
limiting the foregoing, the Company warrants: 

1) Each Entry is authorized pursuant to the NACHA Rules and the authorization has not been revoked; 
2) Each credit Entry is timely and accurate; 
3) Each debit Entry is for a sum which, on the Settlement Date will be due and owing to the Company from the party 
whose account will be debited, is for a sum specified by such party or is to correct a previously transmitted erroneous 
credit Entry; 
4) No Entry has been reinitiated in violation of the NACHA Rules; 
5) If the company generates IAT, RCK, POP, BOC, ARC, WEB, TEL, or any other format as defined by NACHA 
Rules, all applicable special warrantees in the ACH Rules have been complied with; and 
6) The Company has used commercially reasonable procedures to verify that all information contained in an Entry, 
including but not limited to routing numbers, is accurate and valid. 

F. BANK OBLIGATIONS. 
Subject to Section IV (H) of this Agreement, the Bank shall, in accordance with the NACHA Rules, process, transmit 
and settle for any Entry. The Bank shall have no obligation to transmit an Entry if the Company fails to comply with 
the NACHA Rules or any terms of this Agreement. The Bank shall rely on any and all information it receives from an 
Authorized User of the Company, as set forth in Exhibit C's Schedule 4, and any person the Bank, in good faith, 
reasonably believes to be acting on behalf of the Company, whether or not such person was authorized by the Company. 

G. COMPANY'S ACCOUNT. 
The Company will maintain a deposit account with the Bank at all times during the term of this Agreement. The 
Company shall at all times maintain a balance of available funds in the account sufficient to cover the Company's 
obligations under this Agreement. If collected balances in the account are insufficient to cover the aggregate amount of 
Entries, the Bank shall have no obligation to transmit such Entries. The Company authorizes the Bank to debit its 
Account or any other account maintained at the Bank for any amount it owes the Bank as a result of this Agreement. 

1). Credit Entries- Origination by the Company requires that the Company have sufficient collected Funds on 
deposit the day the credit Entries are transmitted to the Bank, two business days prior to the effective date of the 
Entries. The collected funds are placed on hold for two business days prior to the effective date of the Entries, when 
the Company's account is debited. 
2). Debit Entries - Origination of debit Entries by the Company shall be in accordance with the limits established by 
the Bank as shown in the ACH Debit Origination Application included in Exhibit C. Absent a completed ACH Debit 
Origination Application approved by the Bank, the limit established will be zero ($0.00). Debit Entries are transmitted 
by the Company to the Bank one business day prior to the effective date of the Entries. The Company's account is 
credited on the effective date of the Entries. 

H. EXPOSURE LIMITS. 
The Company shall comply with the exposure limits as set forth in Exhibit C's Schedule 1. Such limits may be modified 
from time to time by Bank at its sole discretion with notice to the Company. 

I. DUE DILIGENCE. 
The Company will supply the Bank with due diligence information when requested. This information may include, but 
is not limited to, financial data, names and other information concerning the principles of the Company, information 
about the business in which the Company participates, information regarding the creditworthiness of the Company, 
projected return rates, and payment history. THE BANK MAY, IN ITS REASONABLE DISCRETION, CONDUCT 
A LIMITED REVIEW OF THE COMPANY'S OPERATIONS TO ENSURE COMPLIANCE WITH THE 
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PROVISIONS OF THIS AGREEMENT. Where the Bank reasonably believes that Company's financial condition is 
impaired or deteriorating, the Bank may refuse to process any Entries or may require pre funding of all Entries. 

J. CANCELLATION OR AMENDMENT OF AN ENTRY. 
The Company shall have no right to cancel or amend any Entry after its receipt by the Bank. However, the Bank shall 
use reasonable efforts to act on a request by the Company to cancel an Entry before transmitting it to the ACH 
Operator or crediting or debiting an On-Us Entry. Any such request shall comply with this Agreement, including the 
Security Procedures described on Schedule 2 to Exhibit C. The Bank shall have no liability if it fails to effect the 
cancellation. Company shall reimburse the Bank for any expenses, losses or damages the Bank incurs in effecting or 
attempting to effect Company's request for the cancellation of an Entry. 

K. REJECTION OF ENTRIES. 
The Bank may reject any Entry, including an On-Us Entry, that does not comply with the requirements of the NACHA 
Rules or this Agreement, specifically including Schedule 1 and Schedule 2 of Exhibit C, and may reject any Entry if the 
Company is not otherwise in compliance with the terms of this Agreement or the NACHA Rules. The Bank shall notify 
the Company in accordance with Exhibit C's Schedule 1 of such rejection no later than the business day such Entry 
would otherwise have been transmitted by the Bank to the ACH Operator or, in the case of an On-Us Entry, the day 
before its Effective Entry Date. Notices of rejection shall be effective when given. The Bank shall have no liability to 
Company by reason of the rejection of any such Entry or the fact that such notice is not given at an earlier time than 
that provided for herein. 

L. PROVISIONAL CREDIT NOTICE. 
In the case of a credit Entry, credit given by the RDFI for the Entry is provisional until the RDFI has received final 
settlement through a Federal Reserve Bank or has otherwise received payment. If the RDFI does not receive such 
payment for the Entry, the RDFI is entitled to a refund from the Receiver in the amount of the credit to the Receiver's 
account, and Company will not be considered to have paid the amount of the credit Entry to the Receiver. 

M. REVERSALS. 
The Company may reverse a File or Entry pursuant to the NACHA Rules. If the Company reverses an Entry or File, 
the Company shall indemnify the Bank against any claim, alleged claim, demand, loss, liability or expense resulting 
directly or indirectly from such reversal. 

N. NOTICE OF RETURNED ENTRIES AND NOTIFICATIONS OF CHANGE. 
The Bank shall notify the Company in accordance with Exhibit C's Schedule 1 of the receipt of a returned Entry or 
Notification of Change from the ACH Operator no later than one business day after the business day of such receipt. 
The Bank shall have no obligation to retransmit a returned Entry if the Bank complied with the terms of this Agreement 
with respect to the Entry. 

0. ENTRIES RETURNED AS UNAUTHORIZED. 
In the event that an Entry is returned as unauthorized or authorization revoked, the Company will contact the necessary 
parties and resolve any dispute. During this process the Company may ask the Bank to request from the RDFI a copy 
of the "Written Statement Under Penalty of Perjury." The Bank will make its best effort to obtain the form and will 
deliver it to the Company when received. Company agrees not to re-originate any transaction returned as unauthorized 
or as authorization revoked unless the customer reauthorized the Entry or Entry stream. 

P. UNAUTHORIZED RATE IN EXCESS OF 1%. 
In the event the rate of unauthorized transactions exceeds 1% based on the calculations noted in the NACHA Rules the 
Company will share the data requested by the Bank based on the NACHA Rules and will immediately begin the process 
of bringing the rate below 1%. 

Q. PERIODIC STATEMENT. 
The periodic statement issued by the Bank for the Company's account will reflect Entries credited and debited to the 
Company's account. The Company agrees to notify the Bank within a reasonable time not to exceed thirty (30) days 
after the Company receives a periodic statement of any discrepancy between the Company's records and the information 
in the periodic statement. If the Company fails to notify the Bank of any such discrepancy within thirty (30) days after 
receipt of such periodic statement, the Company shall be precluded from asserting any claim against the Bank arising 
from such discrepancy. 
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R. LIABILITY. 
Bank shall only be liable to the Customer under this Agreement as described in Section I(N) above. 

In the performance of the Business Services required by this Agreement, the Bank shall be entitled to rely solely on the 
information, representations and warranties provided by the Company pursuant to this Agreement and shall not be 
responsible for the accuracy or completeness of such information. Except as otherwise specifically provided by law, the 
Bank shall be responsible only for performing the Business Services expressly provided for in this Agreement and shall 
be liable only in the event of loss due to its gross negligence or willful misconduct in performing those Business Services. 

To the extent allowed by law, the Bank shall not be liable for and shall be excused from failing to transmit or any delay 
in transmitting an Entry (i) if such transmittal would result in the Bank's having exceeded any limitation upon its intra
day net funds position established pursuant to present or future Federal Reserve Board guidelines; (ii) if, for any reason, 
the ACH Operator fails or declines to process an Entry; (iii) if, in the Bank's sole discretion, processing an Entry would 
violate or contribute to the violation of any present or future risk control program of the Federal Reserve Board or any 
NACHA Rule, law, regulation or regulatory requirement; or (iv) if processing an Entry, in the Bank's sole discretion, 
would cause it to engage in an unsafe and unsound practice. 

S. RULES ENFORCEMENT. 
In the event that a Report of Possible Rules Violation is filed on the Company, the Company will take appropriate steps 
to correct the problem within the time frames suggested by the Bank. In the event that a fine is levied against the Bank 
for a violation of the NACHA Rules, the Company agrees to make the Bank whole for the value of the fine. 

T. INCONSISTENCY OF NAME AND ACCOUNT NUMBER. 
The Company acknowledges and agrees that, if an Entry describes the Receiver inconsistently by name and account 
number, payment of the Entry may be made on the basis of the account number even if it identifies a person different 
from the named Receiver, and the Company's obligation to pay the amount of the Entry to the Bank is not excused in 
such circumstances. 

U. NACHA RULES COMPLIANCE REVIEW. 
The Company agrees to review its compliance with the NACHA Rules on a periodic basis. The Bank has a right to 
request the details of the review at any time. 

V. TERMINATION. 
Notwithstanding any other provision regarding termination set forth herein or in any other agreement between Bank 
and Company, the Bank may terminate this Section at any time for any reason, in its sole discretion, without liability, and 
the Company may terminate this Section upon ten (10) days' written notice to the Bank except that the Company may 
terminate the Section immediately if the terms of the Section are materially breached by the Bank. Any termination of 
this Section shall not affect any of the Bank's rights and the Company's obligations with respect to Entries initiated by 
the Company prior to the effective time of such termination, or the payment of obligations of the Company with respect 
to Business Services performed by the Bank prior to the effective time of such termination, or any other obligations that 
shall survive termination. The provisions of this Section that are necessary to give effect to the purposes of this 
Agreement shall survive its termination. 
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V. CHECK POSITIVE PAY, ACH POSITIVE PAY, ACH BLOCKING SERVICES. 

Upon Company's selection of one or more of Bank's Positive Pay Services or ACH Debit Block Services and execution 
and delivery of the Master Authorization Form for such Business Services, or upon its use of such Business Services, 
whichever occurs first, Company agrees as follows: 

1. Customer agrees to provide an acceptable formatted file (for either checks, ACH or both) to Bank for testing prior 
to submission of first live ftle. 
2. Customer agrees to provide to Bank, from time to time, a list of checks initiated by Customer to enable Bank to 
verify by check number and amount the checks which Bank charges to the account of the Customer. 

Company acknowledges and accepts that Bank has agreed to verify the checks which it pays according to the terms of 
this Agreement. 

A DEFINITIONS. 
Unless otherwise defined in Section I of this Agreement, words or phrases in this Section V shall have the meanings set 
forth in U.C.C. Article 3 (Negotiable Instruments) and Article 4 (Bank Deposits and Collections). Additionally, for the 
purposes of this Section V only, the terms below are defined as follows: 

1). "ACH BltJcking' means a service that will block, except for those ACH entries originated by the Bank on its own 
behalf, all ACH entries originated by another party either through the Bank's Business Services or received from 
another ODFI unless an approved identifier for that transaction has been provided to Bank. 
2). "ACH Positive Paj' means a service that allows the Customer to establish ACH transaction rules to monitor ACH 
items. 
3). "Check Issue File" means a list of checks, described by at least Check number, date written and amount, drawn by 
the Customer on an Authorized Account, provided by the Customer to Bank by the terms of this Agreement. 
4). "Exception Check" means a Presented Check that does not match a check included in a Check Issue File. 
5). "Exception Check Report' means a list of Exception Checks which is provided by Bank to the Customer by the 
terms of this Agreement. 
6). "Pcry Request' means the instruction of the Customer to Bank ordering Bank to pay an Exception Check. 
7). "Presented Check" means a check drawn on an Authorized Account and presented to Bank for payment through the 
check collection system. 
8). "Positive Paj' means allowing Customer personnel to manage the related Positive Pay applications and procedures 
for the purpose of providing fraud prevention services via Positive Pay. 
9). "Return Request' means the instruction of the Customer to Bank ordering Bank not to pay an Exception Check. 

B. CHECK ISSUE FILE. 
The Customer shall submit a Check Issue File to Bank. 

1). The Check Issue File shall accurately state the check number and the exact amount of each check written on each 
Authorized Account since the last Check Issue File was submitted. 
2). Customer shall send the Check Issue File to Bank in the format and medium, by the deadline(s), at scheduled 
day(s), and at the place(s) from time to time specified by Bank and agreed to by Customer. 

C. REPORTING OF EXCEPTION CHECKS. 
Bank shall compare each Presented Check received by Bank. When checks are presented for payment and for charge to 
the Authorized Account, Bank shall: 

1). not refuse to pay; 
2). charge to the Authorized Account by reason of this Agreement, each Presented Check that matches by check 
number and amount a check shown in any Check Issue File; 
3). provide to the Customer an Exception Check Report that specifies the check number and amount of any 
Exception Checks; and 
4). send the Exception Check Report to the place(s) specified by Customer and in the format and medium, and by the 
deadline(s), from time to time specified by Bank. The initial format, medium and deadlines are contained on the 
Master Authorization Form. 

D. PAYMENT AND DISHONOR OF EXCEPTION CHECKS. 
Bank will pay or return Exception Checks in accordance with the default option selected by Customer for each 
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Authorized Account. 

E. PAY DEFAULT. 
1). This option is selected automatically if Customer makes no selection or revokes a selection without making a new 
default selection. 
2). Where Customer has selected the pay default option to apply to an Authorized Account, Bank shall not refuse to 
pay and charge to the Authorized Account by reason of this Agreement, any Exception Check provided that 
Customer has not objected to such payment in a timely Return Request. 
3). A Return Request shall identify each Exception Check Customer desires not to pay by the check number and 
amount and shall instruct Bank to return the Exception Check. 
4). The Return Request shall be sent to Bank in the format and medium, by the deadline(s), and at the place(s) 
specified by Bank and agreed to by Customer. 
5). Bank shall return to the depository bank or presenting party any Exception Check Customer instructs Bank to 
return as provided above. 

F. RETURN DEFAULT. 
1). The return default option may be selected by an Authorized Agent in writing. 
2). Where Customer has selected the return default option to apply to an Authorized Account, Bank shall return to the 
depository bank or to the party presenting the check any Exception Check presented for payment on that account, 
unless Customer instructs Bank to pay the check in a timely Pay Request. 
3). The Pay Request shall identify each Exception Check that Customer desires to be paid by the check number and 
amount specified in the Exception Check Report and shall instruct Bank to pay such Exception Check. 
4). The Pay Request shall be sent to Bank in the format and medium, by the deadline(s), and at the place(s) specified 
by Bank and agreed to by Customer. Bank shall not refuse to pay and shall charge to the Authorized Account by 
reason of this Agreement, any Exception Check that Customer directs Bank to pay as provided above. 

G. ACH BLOCKING SERVICES. If a Customer requests ACH Blocking Services, except for those ACH entries 
originated by the Bank on its own behalf, all ACH entries originated by another party either through Bank's Business 
Services or received from another Originating Depository Financial Institution ("ODFI") will be blocked unless an 
approved identifier for that transaction has been provided to the Bank. The company ID of the originator or the 
individual ID of the Receiver are the available identifiers of the transactions. The ACH Blocking Services do not 
affect checks converted to ACH transactions. 

H. ACH POSITIVE PAY SERVICES. If a Customer requests ACH Positive Pay Services, then the Customer is 
allowed to work with the Bank to establish ACH transaction rules to monitor their ACH items. By way of example only, 
ACH external debits (entries not originated by the Bank) can be compared to certain criteria that the Customer 
establishes, such as comparing each ACH item by amount, or type, or SEC code or Receiver name, versus the Customer 
established ACH authorization rules. The Customer shall be responsible for submitting all necessary information to 
Bank, such as the ACH item origination file for ACH Credit Entries, handling reporting of exception items, and pay and 
return default issues as required by the Bank. Upon selection of the ACH Positive Pay Services, Bank shall provide 
Customer additional documentation and instructions on such services. 

I. POSITIVE PAY SERVICES. The Positive Pay Service is an application provided by one of Bank's third-party 
service providers that allows Customer personnel to manage the related application for the purpose of providing fraud 
prevention services via Positive Pay and barcoded checks. The Positive Pay Service also enables providing account 
reconciliation services to end-user Customers. If Customer selects the Positive Pay Service, Customer agrees that in 
order to utilize such service, Customer must meet the technical specifications of Bank's third-party service provider, and 
those specifications will be provided by Bank to Customer (and may be updated from time-to-time by Bank or the third
party service provider). Customer agrees and acknowledges that if it selects the Positive Pay Services that it must follow 
any additional security procedures required by Bank, which Bank shall provide to Customer. The Customer also 
understands and acknowledges that using the Positive Pay Services will require Customer to obtain a separate user name, 
password and company ID that will be provided by Bank to Customer. Upon selecting the Positive Pay Services, the 
Customer will receive additional documentation and instructions provided by Bank regarding such services. 

J. CUSTOMER AND BANK COMMUNICATIONS. 
Customer or Bank, at its discretion, may each submit to the other party a revision of any communication provided for 
under this Section V. The revised communication must (a) be sent in its entirety and not in the form of a partial 
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amendment to the communication originally sent, (b) identify the original communication, and (c) be sent in the format 
and medium, by the deadline(s), and at the place(s) established by the receiving party. A properly submitted revised 
communication serves to revoke and replace the original communication. 

1). Bank shall use only Check Issue Files that comply with this Agreement and have not been revoked as provided 
herein in the preparation of Exception Check Reports. 
2). Customer shall use only Exception Check Reports that comply with this Agreement and have not been revoked as 
provided herein in the preparation of Pay Requests and Return Requests. 
3). Bank shall not be obligated to comply with any Pay Request or Return Request received in a format or medium, 
after a deadline, or at a place not permitted under this Agreement but may instead treat such a Pay Request or Return 
Request as though it had not been received. 
4). Bank is not responsible for detecting any Customer error contained in any Check Issue File, Pay Request or Return 
request sent by Customer to Bank. 
5). Company hereby assumes all risk and responsibility for the compilation, accuracy, transmission and delivery of any 
and all information, or data, including, without limitation, and Check Report or Payment Instructions delivered by 
Company to Bank. Bank shall have no obligation to insure the receipt or accuracy of any information or data 
furnished by Company in connection with Positive Pay Services, and shall have no obligation to make any inquiry or 
initiate any follow-up investigation regarding the receipt or accuracy of any such information or data. 

K. REMEDIES. 
To the extent applicable, the liability provisions of U.C.C. Articles 3 and 4 shall govern this Section V, except as 
modified below in this Section V(K). 

1). It shall constitute wrongful honor by Bank if Bank pays an Exception Check which it failed to list in a timely 
Exception Check Report, or if Bank pays an Exception Check listed in a timely Exception Check Report if: 

(a) Customer issued a timely Return Request, or 
(b) Customer selected the return default option and did not issue a timely Pay Request. 

2). In the event that there is wrongful honor: 
a) Bank shall be liable to Customer for the lesser of the amount of the wrongfully paid Exception Check or 
Customer's actual damages resulting from Bank's payment of the Exception Check. 
b) Bank expressly waives any right it may have to assert that Customer is liable for the amount of the wrongfully 
honored Exception Check on the grounds that the Exception Check was properly payable under U .C. C. Article 4-
401. 
c) Bank retains the right to assert Customer's failure to exercise ordinary care under U.C.C. Article 3-406(a) and 
reasonable care under U.C.C. Article 4-406(c). Bank's wrongful honor shall however constitute a failure of Bank to 
have exercised ordinary care under the loss allocation provisions ofU.C.C. Articles 3-406(b) and 4-406(e). 
d) Bank retains the right to assert the defense that Customer has sustained no actual damages because Bank's honor 
of the Exception Check discharged for value a valid indebtedness to Customer. 
e) Customer has the duty to mitigate its damages. 
f) If Bank credits the Authorized Account for a check wrongfully honored, Bank may at its option be subrogated to 
the rights and claims of Customer to recover the wrongfully paid amount from the payee or transferee of the check. 

L. WRONGFUL DISHONOR. 
Except as provided below in paragraph 2 of this Section V(L), it shall constitute wrongful dishonor by Bank if Bank by 
reason of this Agreement dishonors a check which was not an Exception Check, or if Bank by reason of this Agreement 
dishonors an Exception Check if: (a) Customer issued a timely Pay Request, or (b) Customer selected the pay default 
option and did not issue a Return Request. 

1). Bank's liability for wrongful dishonor of an Exception Check shall be limited to the damages for wrongful 
dishonor recoverable under U.C.C. Articles 3 and 4. 
2). Notwithstanding the above, Bank shall have no liability to Customer for wrongful dishonor when Bank, acting in 
good faith, returns an Exception Check: 

a) that it reasonably believed was not properly payable; 
b) if there are insufficient Available Funds on deposit in the Authorized Account; 
c) if required to do so by the service of legal process on Bank or the instructions of regulatory or government 
authorities or courts; or 
d) is otherwise in conformance with Bank's rules, regulations and policies. 

M. RIGHTFUL PAYMENT AND DISHONOR. 
Except as provided below: 
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1). If Bank honors an Exception Check in accordance with a Pay Request issued by Customer, such honor shall be 
rightful, and Customer waives any right it may have to assert the Exception Check was not properly payable under 
U.C.C. Article 4-401. 
2). If Bank dishonors an Exception Check in accordance with the return default option selected by Customer or in 
accordance with a Return Request issued by Customer, the dishonor shall be rightful and Customer waives any right it 
may have to assert that the dishonor was wrongful under U.C.C. Article 4-402. 
3). Customer agrees Bank exercises ordinary care whenever it rightfully pays or returns an Exception Check consistent 
with the provisions of the Agreement. 

N. LIABILITY. 
Bank shall only be liable to the Customer under this Agreement as described in Section I(N) above. 

Bank shall be liable for any actual losses, other than consequential damages, approximately caused by its honor of a 
check that was not properly payable or its dishonor of a check that was properly payable if the honor or dishonor 
occurred because Bank, in accordance with the provisions of this Agreement: 

1). Should have shown the check as an Exception Check but failed to do so; or 
2). Showed the check on an Exception Check Report but referenced the wrong check number unless Bank provided 
Customer with timely correct information, or unless Customer had actual knowledge of the error. 

In no event shall Bank be liable for any incidental, consequential, special, punitive, or indirect loss or damage which 
Customer may incur or suffer in connection with this Agreement including without limitation loss or damage from 
subsequent wrongful dishonor resulting from Bank's acts or omissions pursuant to this Agreement. Bank's liability for 
loss of interest shall be calculated by the average Federal Funds rate at the Federal Reserve Bank of New York for the 
period involved. To the extent that Customer suffers a loss under the Agreement, Bank assigns to Customer any claim 
that Bank would have against a depository or collecting bank to recover the loss, including any claim of breach of 
warranty under U.C.C. Articles 4-207, 4-208, and 4-209. 

0. SECURITY PROCEDURES. 
Customer shall comply with the Security Procedures established by Bank as described in Exhibit C's Schedule 2, and 
Bank may reject Check Issue Files, Pay Requests or Return Requests which are provided to Bank in violation of the 
Security Procedures. If Bank reasonably complies with the applicable Security Procedures, Customer shall be responsible 
for any unauthorized reports or requests originating from Customer and shall hold Bank harmless there from. 

P. NO EXTENSION OF CREDIT. 
Nothing herein nor any course of dealing between the Company and Bank constitutes a commitment or obligation of 
Bank to lend money to the Company or obligates Bank to extend any credit to the Company, to make a loan to the 
Company, or otherwise to advance funds to the Company to pay for any check contrary to Bank's published availability 
schedules. If Bank pays a check or an ACH transaction when Company has insufficient funds in a designated 
Authorized Account, Company shall immediately pay and reimburse Bank for the resulting overdraft. 

Q. POSITIVE PAY SERVICES. 
Bank will provide the selected Positive Pay Services for the designated Authorized Accounts specified by Company. On 
each banking day, Company agrees to provide Bank a Check Issue File" by 6:00 p.m. Central Time. Company agrees to 
provide a Check Issue File before disbursing checks to payees. Failure to send a Check Report prior to disbursement 
could result in checks presented for payment that do not have a corresponding issue on file, thus these checks will be 
treated as "exception items" and be included in the Exception Report as "paid no issues" (PNI). There is a fee levied by 
Bank for every exception item reported. Bank shall compare each Presented Check by check number and amount (as 
encoded) against all Check Reports received through that day. Bank shall (a) finally pay and charge to the applicable 
Authorized Account all Presented Checks which match checks on the Check Reports as to check number and amount, 
provided that the Authorized Account has sufficient Available Funds; and (b) unless service is disrupted or delayed for 
operational reasons, provide Company with an Exception Report by 10:00 a.m. Central Time on the following Business 
Day. Company shall provide Bank with payment Instructions regarding the Exception Checks by 12:00 p.m. Central 
Time on the same day. If the Company fails to meet this deadline, Company authorizes and directs Bank to pay the 
Exception Checks according to the pay default decision made by the Company on the Positive Pay Services Agreement. 
If Company sends in payment Instructions after the deadline and would like a particular check returned, Bank will 
attempt to honor the return but if the presenting bank fails to honor the return, the Company must reimburse Bank for 
the amount of the item and hold Bank harmless from any cost, suits, expenses, liabilities, damages and attorneys' fees 
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related to the return of the item. 

R. WARRANTIES AND REMEDIES. 
With respect to any check paid by Bank in accordance with this agreement: 

1). Company waives and releases any claim that the check is not properly payable, with respect to any drawer's 
signature(s) on, or alteration of the amount of the check; and 
2). If the name of the payee of the check is altered or the check is not properly payable based on a forged 
endorsement, Bank, without waiving any defenses under the U.C.C., shall be accountable for the amount of the check 
to the extent required by applicable provisions of the U.C.C., including U.C.C. Article 4-401. 
3). With respect to any check dishonored and returned by Bank in accordance with this Agreement, the Company 
waives and releases any claim that the check is properly payable and any claim against Bank for wrongful dishonor 
under U.C.C. Article 4-402, and any other account agreement between Bank and Company or otherwise. 

S. OTHER AGREEMENTS. 
Checks presented to Bank over-the-counter may not be subject to these terms and conditions regarding Positive Pay 
Services. Except as specifically provided in the Agreement, all other account agreements and all fees and charges relating 
to Authorized Accounts remain applicable to the Authorized Accounts, and Bank's remedies set forth in those 
agreements are cumulative. 
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VI. LOCKBOX SERVICES. 

Upon Company's execution and delivery of the Master Authorization Form for Lockbox Services and Exhibit D 
(Lockbox Setup Sheet) or upon its use of the service, whichever occurs first, Company agrees as follows: 

Customer desires Bank to process payments and credit Customer's Authorized Accounts for payments received in 
Customer's designated Lockbox to which the Customer agrees to allow Bank to access to receive payments, or the 
Customer may utilize a Bank-owned post offl.ce box. If the Customer chooses to utilize a Bank-owned post offl.ce box, 
the Bank will provide the Customer with the post offlce box number. 

A. DEFINITIONS. 
Unless otherwise defined in Section I of this Agreement, the following terms shall have the meanings set forth below 
when used in this Section VI: 

1). "Lockbo::<' means a post offl.ce box or caller box for which Bank will have unrestricted, exclusive access for the 
purpose of receiving the Payments from Customer's obligators. 
2). "Lockbox Address" means the address, which Bank may change from time to time by written notice to Company, 
provided by Bank to Customer in Exhibit D. 
2). "Pt!Jmenti'' mean checks, drafts, money orders, or other instruments evidencing payment which Bank receives from 
Customer's obligators. 

B. LOCKBOX INSTRUCTIONS. 
These terms and conditions for Lockbox Services are supplemented by Bank's standard Lockbox Operating 
Instructions, which are included in Exhibit D. 

C. LOCKBOX SERVICES. 
Bank or designated third-party processor is authorized and instructed by Company to receive, open, and dispose of mail 
addressed to Company at the Lockbox Address, including, without limitation, registered and certified mail, and to 
endorse on Company's behalf as its attorney-in-fact remittances for the purposes of collecting and depositing the 
proceeds to Company's account(s) designated on the executed Exhibit D. Bank will receive mail in accordance with the 
schedule for mail pickup established by Bank (which Bank may change from time to time without the necessity of 
consent of or notice to Company). Except as otherwise provided in the Agreement or in the executed Exhibit D, the 
credit and collection of all such remittances shall be subject to the normal terms and conditions applicable to deposits 
received by Bank direcdy from Company. 

1) All envelopes containing checks to be processed under this Agreement shall be mailed to the Lockbox Address. 
2) In the event a check to be processed under the Agreement is to be delivered by hand delivery, the delivery should 
be made to the address provided by Bank. 

D. LIABILITY OF BANK. 
Bank shall only be liable to the Customer under this Agreement as described in Section I(N) above. 

Bank does not guarantee specific receipt or collection of Payments within a specific time frame. Bank cannot be 
responsible for specialized processing of Payments bearing restrictive endorsements, postdated Payments, Payments 
incorrecdy drawn or containing incomplete or ambiguous provisions. Such Payments will be processed or rejected 
according to Bank's standard operating procedures unless other procedures are agreed to in writing by Bank and 
Customer. 

E. RETURNED PAYMENTS. 
If any of the Payments are returned to Bank unpaid after Bank has forwarded the same for payment and if the Payment 
can be re-presented, Bank has the authority to forward the item for payment a second time unless otherwise specified by 
Customer. If the item is not paid after being forwarded for payment the second time, the Payment shall be sent to 
Customer and the unpaid amount shall be charged back to the Deposit Account. 

F. COMMUNICATION. 
Subject to Bank's then existing capabilities and requirements, and for such additional fees as Bank's then existing 
schedule of fees and services may provide, Bank will forward the daily deposit totals to Customer as indicated on the 
attached schedules. 
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G. RECORD MAINTENANCE. 
Bank will create an image of all checks, drafts and other instruments processed in connection with Lockbox Services. 
Bank will retain the image for seven years or for such other period, whether longer or shorter, if any, required by law. 
Bank will provide photocopies to Company upon request. Company shall provide the date, the total amount of the 
deposit and the amount of the item in question as indexing information for photocopies requested. Also upon request, 
Bank will capture images of checks and/ or related documents and provide them via web access via Bank's third-party 
processor's website described in more detail within Exhibit D. The Customer will be able to access retained images for a 
rolling 6-month period. 

H. HOLIDAYS. 
No processing activity will be conducted and no deposits will be made by Bank on holidays officially recognized by 
Bank. Lockbox activity will be resumed the following Business Day. 
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VII. TARGET BALANCE AND ZERO BALANCE ACCOUNT SERVICES. 

A. GENERAL. 
Upon Company's execution and delivery of the Master Authorization Form or upon its use of the service, whichever 
occurs first, Company agrees as follows: 

Customer desires to transfer balances between Sub Accounts and a Lead Account in the exact amount necessary to 
maintain a target balance in the Sub Accounts. Customer shall designate a primary demand deposit account as the "Lead 
Account" and its other accounts with Bank as "Sub Account(s)." Customer authorizes and directs Bank to transfer 
funds between the Lead Account and Sub Account(s) to bring the balances of all Sub Accounts to a designated amount. 
Notwithstanding contrary provisions herein, Customer may draw checks against Sub Accounts provided that the 
aggregate amount of all such checks does not exceed Customer's available or collected funds on deposit in the Lead 
Account, subject to uncollected funds, negative balance or other charges. 

B. TARGET BALANCE TRANSFER SERVICES. 
Bank shall transfer funds between the Lead Account and the Sub Accounts to adjust the balances in the Sub Accounts as 
provided in the Master Authorization Form attached. If the designated balance in a Sub Account exceeds the target 
balance, then the excess funds will be debited from that account and credited to the Lead Account. If the balance in a 
Sub Account is less than the target balance, then the required funds will be debited from the Lead Account and credited 
to the Sub Account. 

C. ZERO BALANCE TRANSFER SERVICES. 
Bank shall transfer funds between the Lead Account and the Sub Accounts to adjust the balances in the Sub Accounts as 
provided in the Master Authorization Form. At the close of each Business Day, Bank shall create a zero balance in each 
Sub Account designated by Company as a zero-balance account ("Zero-Balance Account") by depositing funds from or 
transferring funds to the Lead Account. Company authorizes and directs Bank, at any time and without prior notice to 
Company, to transfer to each Zero-Balance Account from the Lead Account, or other deposit accounts of Company 
maintained at Bank, funds in the amount sufficient to pay any checks, items or charges presented against or payable 
from each Zero-Balance Account. 

D. ACCOUNTS. 
Customer designates Lead Account and Sub Account(s) as provided on the Master Authorization Form. 

E. FREQUENCY. 
Transfers will be made daily as referenced in this Agreement. 

F. AMOUNT. 
Bank is authorized and directed to transfer funds between the Lead Account and the Sub Accounts as frequently as set 
forth herein or in the Master Authorization Form, to bring the target balance (as selected on the Master Authorization 
Form) of the Sub Accounts to the value designated on the Master Authorization Form. 

G. CHANGES TO DIRECTIONS. 
Customer may change these directions at any time by delivering Authorized Instructions to Bank. Changes to these 
directions shall be implemented by Bank within a reasonable time after Bank's receipt of the new Authorized 
Instructions. 

H. AVAILABLE FUNDS. 
If at any time the Lead Account, after deducting any amounts payable from or chargeable to the Lead Account, fails to 
contain collected, immediately available funds in the amount required to pay the total aggregate amount of checks, items 
and charges payable against or chargeable to the Lead Account and each Sub Account, the Company shall be liable for 
Bank's insufficient funds charges as in effect from time to time and Bank may, in its sole discretion, do any one or more 
of the following: 

1). Pay in any order any one or all of the checks, items or charges and charge the amount of any payment to the 
applicable account thereby causing an overdraft to be created in the account subject to Bank's overdraft policies and 
charges; or 
2). Dishonor in any order any one or all of the checks or items and return the same to the presenter, in which case the 
policies, charges, and rules provided for in Bank's deposit agreement shall apply, including but not limited to, 
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provisions in the deposit agreement relating to insufficient funds and returns policies or charges. 

I. BANK RULES AND REGULATIONS. 
All Business Services to be provided hereunder shall be in accordance with, and further subject to, Bank's then 
applicable rules and regulations which apply to the Authorized Accounts and to such further policies and procedures 
with regard to the Business Services provided hereunder as may be communicated to Customer from time to time in 
writing. 
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VIII. ACCOUNT RECONCILIATION SERVICES. 

Upon Company's execution and delivery of the Master Authorization Form for Account Reconciliation Services or upon 
its use of the service, whichever occurs first, Company agrees as follows: 

Bank will assist Company to reconcile and manage the check and deposit activity in Company's demand deposit 
Authorized Accounts. Use of the Account Reconciliation Services does not affect any of Company's obligations, as 
described in the deposit agreement, to discover and report unauthorized or missing signatures, alterations or 
endorsements on checks drawn on Company's accounts. 

The Account Reconciliation Services include the following standard features: (a) consolidated listing; (b) actlVlty 
summary; (c) daily paid register; (d) stop payment listing; and (e) exception reporting. There are also a number of 
optional features and reports which Company's Bank relationship manager can outline. The reports will depend on the 
Business Service(s) Company selects. There are also a number of options available for Company's data transmission. 

If Company is approved for this Account Reconciliation Service, and Company provides Bank with a list of the serial 
numbers and the exact amount (dollars and cents) of the checks that Company issues, Bank will compare the list with 
the information that is encoded on items presented to Bank for payment against Authorized Account(s). 

A. CHECKS COVERED BY SERVICE. 
The Account Reconciliation Services apply to checks that are presented for payment to Bank through normal interbank 
clearings. It is not designed to compare Company's list of issued checks against items that are presented in any other 
manner (e.g., at a teller window, through an automated teller machine, or by mail). At Bank's sole discretion, Bank may 
attempt to compare Company's list with such items; Bank will not be liable for Bank's failure or refusal to do so, 
however, even if Bank has done so on previous occasions. 

B. SECURITY. 
COMPANY REPRESENTS AND WARRANTS THAT IT HAS IMPLEMENTED REASONABLE SECURITY 
PROCEDURES DESIGNED TO ASSURE THAT ONLY COMPANY'S AUTHORIZED EMPLOYEES HAVE 
THE ABILITY TO TRANSMIT CHECK INFORMATION TO BANK FOR PURPOSES OF THIS SERVICE. 
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---------------- -~-- -----------------

IX. CONTROLLED DISBURSEMENT SERVICES. 

Upon Company's execution and delivery of the Master Authorization Form for Controlled Disbursement Services, or 
upon its use of the service, whichever occurs first, Company agrees: 

A DISBURSEMENT SERVICES. 
Bank is authorized and instructed to establish a demand deposit account in Company's name (the "Disbursement 
Account") and to transfer collected funds from the Company's demand deposit account located at Bank or any other 
account of Company, to the Disbursement Account in order to pay checks and items drawn on, and charges against, the 
Disbursement Account. Company agrees to maintain in the Lead Account at all times in collected, immediately available 
funds, from whatever source, an amount equal to or greater than the sum of all charges to and checks or other items 
presented against the Disbursement Account. Company authorizes and directs Bank, at any time and without prior 
notice to Company, to transfer to the Disbursement Account from the Lead Account funds in the amount needed to 
pay any checks, items or charges presented against or payable from the Disbursement Account. 

B. OVERDRAFTS. 
If, at any time, the Lead Account, after deducting any amounts payable from or chargeable to the Lead Account, fails to 
contain collected, immediately available funds in the amount required to pay the total aggregate amount of checks, items 
and charges payable against or chargeable to the Disbursement Account, the Company shall be liable for Bank's demand 
deposit checking account "insufficient funds" charges and any other applicable fees or charges in effect from time to 
time and Bank may, in its sole discretion, do any one or more of the following, without the necessity of any prior written 
notice to Company: 

1). Pay in any order any one or all of the checks, items, or charges and charge the amount of any payment to the 
Disbursement Account, thereby causing an overdraft to be created in the disbursement account subject to Bank's 
overdraft policies and charges; or 
2). dishonor in any order any one or all checks or items and return the checks or items to the presenter, in which case 
Bank's demand deposit checking account terms shall apply, including, but not limited to, Bank's insufficient funds and 
returns policies or charges. 

C. PRESENTMENT PROCEDURES. 
Daily notification of the checks presented against the Disbursement Account will occur no later than 11:00 a.m., Central 
time. Bank shall make available this information to Company daily by electronic balance reporting or other means 
acceptable to Bank and Company. Daily notification totals may or may not include over the counter items being 
presented during banking hours. Bank will make every effort to provide an accurate total to Customer provided them by 
Federal Reserve Banks or other Correspondent Banks, but is not liable for incorrect totals which may or may not include 
over the counter items and possible ACH clearings. Should Bank be unable to determine the exact amount of checks 
presented for payment, then the Company will fund a mutually agreed upon amount. Any excess or deficit between the 
estimated amount and the amount of actual checks presented will be compensated by (over or under) funding that will 
achieve a net zero collected balance average over the two Business Day time period. If on any day checks are presented 
and the Company is closed for business, the Company must make prior arrangements regarding estimated funds to be 
deposited in the Lead Account for that day's checks. The Company recognizes and agrees that Bank reserves the right 
at all times to return, unpaid, by the applicable midnight deadline, any checks presented against the Disbursement 
Account which have not been paid and to close the Disbursement Account should Bank deem advisable. The term 
"midnight deadline" means the time by which Bank must return an item in order to dishonor it under applicable, local 
clearing house or other rules. Company agrees that Bank and each of its affiliates where the disbursement Account or 
the Lead Account is located have a right to set-off any sums owing respectively to Bank by Company in the event of a 
breach of this Agreement by Company. Nothing in this Agreement shall effect or modify Bank's rights of set-off as 
allowed under applicable law. Company pledges and grants a security interest in all deposits on deposit at Bank as 
security for any credit, including payment of items without sufficient funds, extended by Bank. 
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X. FedEDI (ELECTRONIC DATA INTERCHANGE) SERVICES. 

If selected on a setup or service instruction form for any Business Services, Bank will provide Company with Electronic 
Data Interchange notification services via fax or email, as selected on the Master Authorization Form. Bank will 
transmit to Company, on a transaction basis, the Electronic Payment text and addenda information for each Electronic 
transaction conducted under this agreement. 
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XI. REMOTE DEPOSIT CAPTURE SERVICES. 

Upon Company's execution and delivery of the Master Authorization Form and Exhibit E (Remote Deposit Capture) or 
upon its use of the service, whichever occurs first, Company agrees as follows: 

The Company has requested that Bank permit it to use one or more of the services set out in Exhibit E (collectively, the 
"Remote Item Processing Services"). The Bank is willing to provide the Remote Item Processing Service(s) by acting as 
converting bank and reconverting bank and processing for ultimate delivery to other financial institutions electronic 
entries or Substitute Checks by means of its correspondent banks, participating Image Exchange Networks and the 
Federal Reserve Bank to the accounts at paying banks of checks presented for payment. Bank is willing to provide 
Remote Item Processing Services, subject to the following terms and conditions. 

A SERVICES. 
Subject to the terms and conditions of this Agreement, the Bank hereby grants Company and Company hereby accepts a 
non-exclusive, non-transferable right to access and use each of the Remote Item Processing Services. The provisions of 
Exhibit E are incorporated by reference into this Agreement. In the event of a conflict between the provisions of this 
Agreement and the terms and conditions set forth in Exhibit E, the terms and conditions of Exhibit E shall prevail. 
Company may at any time, and from time to time, request additional Remote Item Processing Services the Bank may be 
offering, subject to the Bank's acceptance. Company agrees that the Remote Item Processing Services may be modified 
from time to time to upgrade or improve functionality. The Bank will provide Company with prior notice of any such 
modifications or enhancements. 

B. COMPANY ACCOUNT. 
Company hereby requests that the Authorized Account(s) that it designates for use in connection with the Remote Item 
Processing Services be made available for access through the Remote Item Processing Services. Company shall make 
such designation during the Remote Item Processing Services set-up process. Company may request the Bank to include 
accounts of affiliated companies for access through the service (i.e. companies in which Company or its parent have 
direct, or indirect majority ownership). Company represents and warrants that it is authorized to give such instructions 
and to have such accounts included. Company shall provide appropriate authorizations from such companies to the 
Bank permitting their account(s) to be so included. 

C. THE BANK'S OBLIGATIONS. 
1). The Bank agrees to transmit all the financial data under its control required to utilize the Remote Item Processing 
Services selected by Company and to act on appropriate instructions received from Company in connection with such 
service. Company understands and agrees that the Remote Item Processing Services may be provided by the Bank or its 
designated agent. 

2). Company understands that service availability is at all times conditioned upon the corresponding operation and 
availability of those computer services and systems used in communicating Company's instructions and requests to the 
Bank and the Bank's response. The Bank shall not be liable or have any responsibility of any kind for any loss or damage 
thereby incurred or suffered by Company in the event of any failure or interruption of such services or any part thereof, 
resulting from the act or omission of any third party, or from any other cause not reasonably within the control of the 
Bank. 

3). The Bank shall exercise due care in seeking both to preserve the confidentiality of the user number, password, test 
key, or other code or identifier and to prevent the use of the service by unauthorized persons (and in this connection it is 
understood and agreed by both Company and Bank that implementation by the Bank of its normal procedures for 
maintaining the confidentiality of information relating to its customers, and where practicable the obtaining by the Bank 
from any third parties engaged in the installation, maintenance and operation of the system of similar undertakings, shall 
constitute fulftllment of its obligation so to exercise due care) but shall not otherwise be under any liability or have any 
responsibility of any kind for any loss incurred or damage suffered by Company by reason or in consequence of any 
unauthorized person gaining access to or otherwise making use of the service. Company assumes full responsibility for 
the consequences of any misuse or unauthorized use of or access to the service or disclosure of any confidential 
information or instructions of Company by Company's employees, agents, or other third parties. 

4). As relates to the Bank's provision of service, Company agrees to the following: 
(i) Company will facilitate timely cooperation between any necessary third parties in order for the Bank to provide the 
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service. 
(ii) Company is, and shall remain, solely and exclusively responsible for any and all financial risks, including, without 
limitation, insufficient funds, associated with accessing the service. 
(iii) Company will use the service in accordance with such reasonable rules as may be established by the Bank from time 
to time as set forth in any materials furnished by the Bank to Company. 
(iv) Company assumes exclusive responsibility for the consequences of any instructions it may give to the Bank, for 
Company's failures to access the service properly in a manner prescribed by the Bank, and for Company's failure to 
supply accurate input information, including, without limitation, any information contained in an application. 
(v) Company will designate a bank settlement account to be used for the purposes of settling, in aggregate, the financial 
transactions requested via the service. The Bank shall provide Company with details of the specific transactions, 
reported similarly as other transactions may be done, that were a result of access to the service. Company shall be 
responsible for auditing and balancing of any settlement accounts. 
(vi) Company will verify and reconcile any out-of-balance condition, and promptly notify the Bank of any errors in the 
foregoing within the time periods established in Exhibit E after receipt of the applicable detail report(s) from the Bank. 
If notified within such period, the Bank shall correct and resubmit all erroneous files, reports, and other data at the 
Bank's then standard charges, or at no charge, if the erroneous report or other data directly resulted from the Bank's 
error. 
(vii) Company is solely responsible for purchasing, obtaining, installing and operating any and all necessary equipment or 
software needed to access the service from the Bank or a Bank-approved alternative, and shall be responsible for 
maintaining such equipment or software in an operating condition, including any mandatory maintenance service 
programs prescribed by the Bank. The Bank will provide minimum specifications for all such equipment or software. 
(viii) Company will be responsible for the payment of all telecommunications expenses associated with the service. The 
Bank assumes no liability or control over the internet access of its on-site systems and remote employee or affiliate 
access. 

D. USE OF SERVICE. 
Company will use the service only for its own internal business use in accordance with the terms of this Agreement. 
Without limiting the generality of the foregoing, Company agrees not to make the service available or allow use of the 
service in a computer bureau service business, timesharing, or otherwise disclose or allow use of the service by or for the 
benefit of any third party. 

E. ADMINISTRATIVE RULES. 
This Agreement shall be subject to such administrative rules as the Bank may establish and disseminate from time to 
time governing the services it will provide in connection with the service. 

F. WARRANTIES; DISCLAIMER OF WARRANTIES. 

(a) COMPANY ACKNOWLEDGES THAT THE SERVICE IS PROVIDED ON AN "AS IS" AND "AS 
AVAILABLE" BASIS. THE BANK IS NOT RESPONSIBLE FOR ANY ERRORS OR OMISSIONS IN OR TO 
ANY INFORMATION RESULTING FROM COMPANY'S USE OF THE SERVICE. 

(b) THE BANK MAKES NO AND EXPRESSLY DISCLAIMS ALL WARRANTIES, EXPRESSED OR IMPLIED, 
REGARDING THE SERVICE INCLUDING THE WARRANTY OF TITLE AND THE IMPLIED 
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND 
NONINFRINGEMENT. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, THE BANK 
DISCLAIMS ANY WARRANTIES REGARDING THE REMOIE ITEM PROCESSING SERl/ICES 
PERFORMANCE OR FUNCTIONALITY OF THE SERVICES (INCLUDING, WITHOUT LIMITATION, 
THAT THE SERVICES WILL OPERATE WITHOUT INTERRUPTION OR BE ERROR FREE). COMPANY 
FURTHER ACKNOWLEDGES THAT THERE ARE CERTAIN SECURITY, CORRUPTION, TRANSMISSION 
ERROR AND ACCESS AVAILABILITY RISKS ASSOCIATED WITH USING OPEN NETWORKS SUCH AS 
THE INTERNET AND OPERATION, TELECOMMUNICATION LINES OR CIRCUITS. COMPANY HEREBY 
ASSUMES ALL RISKS RELATING TO THE FOREGOING. 

G. BANK'S UABILITIES. 

Bank shall only be liable to the Customer under this Section XI as described in Section I(N) above, and to extent 
modified by this Section XI(G) and Exhibit E. 
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The Bank shall not be liable in any manner for any and all financial risks unless (A) Company follows the procedures 
described in materials for use of the service; and (B) Company is assessed a penalty or late fee due to the Bank's gross 
negligence or willful misconduct. In no event shall the Bank's responsibilities for such penalties or late fees exceed 
$100.00. 

THE MAXIMUM AGGREGATE LIABILITY OF THE BANK RESULTING FROM ANY SUCH CLAIMS SHALL 
NOT EXCEED THE TOTAL FEES PAID BY COMPANY FOR THE REMOTE ITEM PROCESSING 
SERVICES RESULTING IN SUCH LIABILITY IN THE SIX-MONTH PERIOD PRECEDING THE DATE THE 
CLAIM ACCRUED. THE BANK'S LICENSORS OR SUPPLIERS WILL NOT BE SUBJECT TO ANY LIABILITY 
TO COMPANY IN CONNECTION WITH ANY MA TIER. 

H. FORCE MAJEURE. 
The Bank shall not be responsible for liability, loss, or damage of any kind resulting from any delay in the performance 
of or failure to perform its responsibilities hereunder due to causes beyond the Bank's reasonable control. 

I. TERMINATION. 
Either party may terminate services provided under this Section pursuant to the provts10ns of Section I(M). 
Notwithstanding any such notice of termination, this Section shall remain effective in respect of any transaction 
occurring prior to such termination. Upon any termination of this Section, (i) Company will immediately cease using the 
service, (ii) Company shall prompdy remit all unpaid monies due under this Agreement and (iii) all rights and obligations 
of the parties shall terminate except that the rights and obligations of the parties under Subsections E, F-G, and I-K of 
this Section XI and Sections 6, 8 and 10 of Exhibit E shall survive. 

THE BANK MAY SUSPEND COMPANY'S ACCESS TO THE SERVICE IN THE EVENT THAT THE BANK 
REASONABLY DETERMINES SUCH SUSPENSION IS NECESSARY IN ORDER TO PROTECT THE 
SERVICE OR THE BANK FROM HARM OR COMPROMISE OF INTEGRITY, SECURITY, REPUTATION, 
OR OPERATION. 

J. INDEMNIFICATION. 
Company agrees to indemnify, defend and hold harmless the Bank and its shareholders, directors, officers, employees 
and agents ('Indemnified Parties") from and against any and all losses, costs, expenses, fees (including, but not limited 
to, reasonable attorney fees and disbursements), claims, damages, liabilities and causes of actions of third parties 
resulting or arising from: (a) Company's failure to abide by or perform any obligation imposed upon Company under 
this Agreement, (b) the willful misconduct, fraud, criminal activity, intentional tort or negligence of Company or any of 
its representatives involving use of the service; (c) the actions, omissions or commissions of Company, its employees, 
consultants and/or agents relating to the service; and (d) any transmission or instruction, whether or not authorized, 
acted upon by the Bank in good faith. Company shall be provided with prompt notice of any claims and given full 
authority and assistance (at Company's expense) for the defense of any such claims; provided that the Bank may 
participate in such defense and setdement with counsel of the Bank's own choosing at the Bank's own expense; 
provided, further, however, Company shall have no authority to settle any claim against any Indemnified Party without 
the prior written consent of such Indemnified Party (which consent shall not be unreasonably withheld). 

K. THIRD-PARTY BENEFICIARY. 
The parties acknowledge that the bank's processing agent or agents are intended third-party beneficiaries of this 
Agreement. 

Business Services Terms & Conditions 
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XII. LINE OF CREDIT SWEEP SERVICES. 

Upon Company's execution and delivery of the Master Authorization Form for Line of Credit Sweep Service or upon its 
use of the service, whichever occurs first, Company agrees: 

A SWEEP SERVICE. 
The Company authorizes Bank to determine, on a daily basis, based on clearing items for that day, the balance of, and 
the amount available under, the Company's revolving line of credit provided to Company by Bank. The Company 
further authorizes Bank, on a daily basis, to the extent available, apply funds in Company's Lead Account to (a) reduce 
the outstanding principal balance of the line of credit, or (b) automatically draw funds under the line of credit, if 
available, and deposit those funds into the Lead Account if necessary to fund disbursements from the Lead Account on 
that day. 

B. STATEMENTS. 
All transactions related to Line of Credit Sweep Service will appear on Company's line of credit statement. 

C. CREDIT. 
Line of Credit Sweep Service is based on the terms and conditions of the Company's lending agreement and is subject to 
credit approval. 

Line of Credit Sweep Services require Customer to have a Line of Credit account. This section is subject to the 
provisions of this Agreement. 

Business Services Terms & Conditions 
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Business Services Master Authorization Form 

Action: 0 New Enrollment 0 Modification '-----------------------------' 

Company Name: Tax Identification Number: 

Address: City: I State: I Zip: 

Company Administrator: Phone: I Fax: 

Company Administrator Email: Charge Account: 

Southside Bank recommends the use of Dual D E-Statements 
Authorization. If you choose to instead only require Single 
Authorization, you must indicate that choice here: D 
0 Balance Reporting D RDC Setup Fee (One-Time) D Tax Payment Only 0 Line of Credit Sweep 

D ACH Setup (One-Time) 0 Remote Deposit Capture 0 Wire Transfer 0 Commercial MM Sweep 

D ACH Module 0 Lockbox D Fed ED! Report 0 Commercial Bill Pay 

0 Positive Pay Set Up D Positive Pay-Check 0 Positive Pay-ACH 

ACH Debit Monthl Wire Transfer RDCTotal 
$ $ $ 

Account Name: [ Account Number: 

0 Balance Reporting I 0 Book Transfer I D Commercial Bill Pay I 0 Lockbox 
0 ACH Credit D ACH Debit Type: 0 PPD 0 CCD 0 WEB 0 TEL Other: 0Tax Payments 
D Pos Pay-Check 0 Reverse I [] Positive Pay-ACH I [] Positive Pay I D Pay 0Retum I Initial: 
0 Wtre Transfer I 0 Commercial Money Market Sweep I 0 Line of Credit Sweep 
D ZBA D TBA I Lead Acct: I Sub Acct: I Target Balance: 
0 Fed EDI Reporting 0 Email Delivery 0 Fax Delivery Email Address/Fax Number: 
D Remote Deposit Capture I Daily Limit $ I Per Check Limit $ I Check Volume: 

Account Name: I Account Number: 

D Balance R~orting I D Book Transfer I D Commercial Bill Pay I D Lockbox 
D ACH Credit D ACH Debit Type: D PPD D CCD D WEB D TEL Other: 0Tax Payments 
D Pos Pay-Check D Reverse I D Positive Pay-ACH I D Positive Pay I D Pay 0Retum I Initial: 
D Wire Transfer I 0 Commercial Money Market Sweep I D Line of Credit Sweep 
D ZBA D TBA I Lead Acct: I Sub Acct: l Tar_get Balance: 
0 Fed EDI Reporting 0 Email Delivery 0 Fax Delivery Email Address/Fax Number: 
D Remote Deposit Capture I Daily Limit $ I Per Check Limit $ I Check Volume: 

Account Name: I Account Number: 

D Balance Reporting I D Book Transfer l D Commercial Bill Pay I D Lockbox 
0 ACH Credit D ACH Debit Type: 0 PPD D CCD 0 WEB 0 TEL Other: 0Tax Payments 
D Pos Pay-Check D Reverse I D Positive Pay-ACH I D Positive Pay I D Pay 0Retum I Initial: 
0 Wire Transfer I 0 Commercial Money Market Sweep I 0 Line of Credit Sweep 
D ZBA D TBA I Lead Acct: I Sub Acct: I Target Balance: Zero 
0 Fed EDI Reporting 0 Email Delivery 0 Fax Delivery Email Address/Fax Number: 
0 Remote Deposit Capture I Daily Limit $ I Per Check Limit $ I Check Volume: 

Account Name: I Account Number: 

D Balance Reporting I D Book Transfer I D Commercial Bill Pay I 0 Lockbox 
D ACH Credit D ACH Debit Type: 0 PPD D CCD D WEB 0 TEL Other: 0Tax Payments 
0 Pos Pay-Check 0 Reverse I 0 Positive Pay-ACH I D Positive Pay I D Pay 0Retum I Initial: 
0 Wire Transfer I 0 Commercial Money Market Sweep I [ ] Line of Credit Sweep 
D ZBA D TBA J Lead Acct: I Sub Acct: I Target Balance: 
0 Fed EDI Reporting 0 Email Delivery 0 Fax Delivery Email Address/Fax Number: 
D Remote Deposit Capture I Daily Limit $ 

Business Services Master Authorization Form 
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Business Services Master Authorization Form 

I Company Name: I Tax ID Number: 

Account Name: I Account Number: 

0 Balance Reporting I D Book Transfer I 0 Commercial Bill Pay I 0 Lockbox 
0 ACH Credit 0 ACH Debit Type: 0 PPD 0 CCD 0 WEB 0 TEL Other: 0Tax Payments 
0 Pos Pay-Check 0 Reverse I 0 Positive Pay-ACH I 0 Positive Pay 0 Pay 0Retum I Initial: 
D Wtre Transfer I [ ] Commercial Money Market Sweep I [ ] Line of Credit Sweep 
0 ZBA 0 TBA I Lead Acct: I_ Sub Acct: j Tar_get Balance: 
D Fed EDI Reporting 0 Email Delivery 0 Fax Delivery Email Address/Fax Number: 
0 Remote Deposit Capture I Daily Limit $ I Per Check Limit $ I Check Volume: 

Account Name: I Account Number: 

D Balance Reporting I D Book Transfer I 0 Commercial Bill Pay I 0 Lockbox 
0 ACH Credit 0 ACH Debit Type: 0 PPD 0 CCD 0 WEB D TEL Other: 0Tax Payments 
D Pos Pay-Check D Reverse I D Positive Pay-ACH I D Positive Pay I D Pay 0Retum I Initial: 
DWire Transfer I 0 Commercial Money Market Sweep I D Line of Credit Sweep 
D ZBA D TBA I Lead Acct: I Sub Acct: I Target Balance: 
0 Fed ED! Reporting 0 Email Delivery 0 Fax Delivery Email Address/Fax Number: 
0 Remote Deposit Capture I Daily Limit $ I Per Check Limit $ I Check Volume: 

Account Name: I Account Number: 

D Balance Reporting I 0 Book Transfer I D Commercial Bill Pay I 0 Lockbox 
[] ACH Credit 0 ACH Debit Type: 0 PPD 0 CCD 0 WEB [] TEL Other: 0Tax Payments 
0 Pos Pay-Check 0 Reverse I 0 Positive Pay-ACH I 0 Positive Pay D Pay 0Retum I Initial: 
DWire Transfer I 0 Commercial Money Market Sweep I [ ] Line of Credit Sweep 
D ZBA D TBA I Lead Acct: I Sub Acct: Target Balance: 
D Fed ED! Reporting 0 Email Delivery 0 Fax Delivery Email Address/Fax Number: 
0 Remote Deposit Capture I Daily Limit $ I Per Check Limit $ I Check Volume: 

Account Name: I Account Number: 

0 Balance Reporting I 0 Book Transfer I 0 Commercial Bill Pay I 0 Lockbox 
D ACH Credit D ACH Debit Type: D PPD D CCD D WEB D TEL Other: 0Tax Payments 
0 Pos Pay-Check 0 Reverse .J 0 Positive Pay-ACH j 0 Positive Pay [ ] Pay 0Retum I Initial: 
DWire Transfer I 0 Commercial Money Market Sweep I [ ] Line of Credit Sweep 
0 ZBA 0 TBA I Lead Acct: I Sub Acct: Target Balance: 
0 Fed ED! Reporting 0 Email Delivery 0 Fax Delivery Email Address/Fax Number: 
0 Remote Deposit Capture I Daily Limit $ I Per Check Limit $ I Check Volume: 

Account Name: I Account Number: 

0 Balance Reporting I 0 Book Transfer I 0 Commercial Bill Pay I 0 Lockbox 
0 ACH Credit 0 ACH Debit Type: 0 PPD 0 CCD 0 WEB 0 TEL Other: 0Tax Payments 
[] Pos Pay-Check 0 Reverse I 0 Positive Pay-ACH I 0 Positive Pay I 0 Pay 0Retum I Initial: 
0 Wire Transfer I 0 Commercial Money Market Sweep I 0 Line of Credit Sweep 
0 ZBA D TBA I Lead Acct: I Sub Acct: I Target Balance: 
0 Fed ED! Reporting 0 Email Delivery 0 Fax Delivery Email Address/Fax Number: 
0 Remote Deposit Capture I Daily Limit $ I Per Check Limit $ I Check Volume: 

Account Name: I Account Number: 

0 Balance Reporting I D Book Transfer I 0 Commercial Bill Pay I 0 Lockbox 
0 ACH Credit 0 ACH Debit 1Jr2e: 0 PPD 0 CCD 0 WEB 0 TEL Other: 0Tax Payments 
0 Pos Pay-Check 0 Reverse I 0 Positive Pay-ACH I 0 Positive Pay I D Pay 0Retum I Initial: 
0 Wtre Transfer I 0 Commercial Money Market Sweep I 0 Line of Credit Sweep 
D ZBA 0 TBA I Lead Acct: I Sub Acct: I Target Balance: 
0 Fed EDI Reporting 0 Email Delivery 0 Fax Delivery Email Address/Fax Number: 
0 Remote Deposit Capture I Daily Limit $ 

Business Services Master Authorization Fonn 
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Business Services Master Authorization Form 

Customer Authorization 
This Business Services Master Authorization Form, the Business Services Terms & Conditions, and all applicable exhibits, as well as all 
items expressly incorporated by reference herein, shall constitute a single agreement (collectively referred to herein as the "Agreement''), 
and, as such, shall contain the terms and conditions which govern Bank's Business Services, and shall constitute the entire agreement 
between the parties as related to such Services. This Agreement supersedes any prior agreements or representations relating to the 
Business Services and may not be contradicted by evidence of prior, contemporaneous or subsequent oral agreements. Any capitalized 
terms not defined herein shall have the meaning ascribed to them in the Business Services Terms & Conditions. 

Authorized Users are selected by a Company Administrator appointed by Customer. The Company Administrator for the Authorized 
Accounts is identified below. Bank will assign an initial system password to the designated Company Administrator, which will allow the 
Company Administrator to access the Bank's electronic platform, create a proprietary password for Customer and create security profiles 
for each of the Authorized Users. The Company Administrator may be changed only by the signatories to this Agreement The Company 
Administrator will select a password, which will be recorded by Bank and used to identify the Company Administrator when Cash 
Management System support is requested of Bank. 

Customer (i) acknowledges that these procedures are fully automated and not monitored by Bank; (ii) Customer assumes sole responsibility 
for the performance of the Company Administrator; and (iii) in addition to indemnification provisions stated elsewhere in this Agreement, 
indemnifies and holds Bank harmless from any claims, demands, losses or liability arising from or related to any failure by the Company 
Administrator and/or the Authorized Users to properly discharge their obligations in connection with Customer's use of the Cash 
Management System. 

If Customer selects the Target Balance and Zero Balance Account services, such services allow the Customer to designate a target balance 
for each designated Sub Account. Any amount that is above or below the designated target balance in the Customer's account(s) is 
automatically transferred (swept) in or out of the Lead Account daily. To the extent of available funds, funds in the Lead Account will be 
used to accomplish the purpose of the Target Balance and Zero Balance Accounts. 

If Customer selects the Line of Credit Sweep feature, such feature allows you to access or make advances or reductions on your business 
line of credit. 

The Customer hereby represents and warrants that it has signatory authority with regard to the foregoing accounts, including without 
limitation the right to provide this authorization for any sweep services it selects, including, but not limited to, sweep transfers, and agrees 
to indemnify and hold Southside Bank harmless from any action taken in reliance upon this authorization. 

The Customer understands that any request to change the information stated or the selections indicated on this Agreement and Master 
Authorization Form must be presented to Bank in a writing executed by the Company Administrator or another Authorized Signer. 

The Customer acknowledges that these instructions do not in any way limit or waive any of the Bank's rights or remedies. These 
instructions and the applicable accounts remain subject to all applicable Account Agreements and policies of the Bank and may be subject 
to fees. 

Business Services Master Authorization Form 
Page 3 of3 

Land Line: 

Date: 

Rev. 01/2016 

Agenda Page 60 of 211



The following individuals are hereby authorized to initiate payment orders on behalf of 

----------------------------------!,Customer). 

Atry changes must be made in writing according to Section III of the Business S eroim Agreement. 

Will Sign 
(Typed Name) (Signature) 

Will Sign 
(Typed Name) (Signature) 

Will Sign 
(Typed Name) (Signature) 

Will Sign 
(Typed Name) (Signature) 

CUSTOMER ACKNOWLEDGMENT BANK ACKNOWLEDGMENT 

CUSTOMER(!) ___________ _ 

BY ________________ __ BY ________________ _ 

(Please print or type name) (Please print or type name) 

SIGNATURE. ____________ _ SIGNATURE _____________ _ 

TITLE _______________ _ TITLE. _______________ __ 

DATE, _______________ __ DATE _______________ _ 

TELEPHONE NUMBER---------- TELEPHONE NUMBER----------

CUSTOMER(2) ____________ _ 

BY ________________ _ 

(Please print or type name) 

SIGNATURE ____________ ___ 

TITLE _______________ _ 

DATE _______________ _ 

TELEPHONE NUMBER 
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The following accounts held at Southside Bank are hereby authorized by Customer for the 
payment of wire transfer orders issued by Authorized Users shown in Exhibit A. 

(Account Title) (Account Number) 

(Account Title) (Account Number) 

(Account Title) (Account Number) 

(Account Title) (Account Number) 

(Account Title) (Account Number) 

CUSTOMER ACKNOWLEDGMENT BANK ACKNOWLEDGMENT 

CUSTOMER(l). ____________ _ 

BY ________________________ __ 

(Please print or type name) BY _______________________ _ 

SIGNATURE _____________ ___ (Please print or type name) 

TITLE ________________ _ 
SIGNATURE ______________ _ 

DATE, _______________________ __ 
TITLE _________________ _ 

TELEPHONE NUMBER---------
DATE. ________________________________ _ 

TELEPHONE NUMBER-------------

CUSTOMER(2) ____________ _ 

BY _______________________________ __ 

(Please print or type name) 

SIGNATURE ____________________ ___ 

TITLE ______________________________ ___ 

DATE, ______________________ __ 

TELEPHONE NUMBER-----------
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As an added layer of security Southside Bank will provide a Secure Token to Company Administrator and Authorized 
Users. You will be required to enter your Token security number each time you approve an ACHor Wtre Transfer 
transaction through our Southside Cash Management System. With the entry by the Company Administrator or Authorized 
User of the unique randomly-generated digital numerical display, such person proves they are in possession of the correct 
Secure Token and can then approve ACHor Wtre Transfer transactions through the Southside Bank Cash Management 
System. 

The Company Administrator will be responsible for obtaining a Secure Token for each Authorized User that the Company 
Administrator has authorized to approve wires or ACH transactions on any Authorized Account. Authorized Users will be 
required to utilize the Secure Token to approve wires and ACH transactions created and processed through the Southside 
Cash Management System. A Secure Token is associated with your Sign-On !D. No more than one Secure Token will be 
issued at any one time per Sign-On !D. You may choose a physical (hard token) or you may choose to download the 
mobile app version. 

o Report a Malfunctioning Token- If a Secure Token malfunctions, the Company Administrator 
should immediately contact Cash Management Operations at (877) 639-3511. Upon notification, we 
will send you a replacement Token via overnight delivery whenever possible, unless you instruct us to 
send the replacement Token by U.S. Mail. When sending by overnight delivery we will attempt to 
deliver the Secure Token to you within 24 hours when your request is received by 12:00 p.m., Central 
Time. Malfunctioning Secure Tokens must be returned to the Bank within thirty (30) days or you may 
be assessed a fee, in accordance with the Bank's Fee Schedule, as may change from time to time. 

o Report a Lost, Stolen or Damaged Token- If a Secure Token is lost, stolen or damaged, the 
Company Administrator should immediately report this to Cash Management Operations at (817) 367-
4880. When a Secure Token is lost, stolen or damaged, the existing Secure Token will be inactivated 
and a new Secure Token associated with the Sign-On ID and Password will be issued. Upon your 
request we will send the Company Administrator a replacement Secure Token via overnight delivery 
whenever possible, unless you instruct us to send the replacement Secure Token by U.S. Mail. When 
sending by overnight delivery we will attempt to deliver the Secure Token to you within 24 hours when 
your request is received by 12:00 p.m., Central Time. You will be charged a fee for a Secure Token 
replaced due to being lost, stolen or damaged in accordance with the Bank's Fee Schedule, as it may 
change from time to time. 

o Cancel/Change a Token- Once an Authorized User is enrolled for a Secure Token, the Token may 
be deleted by the Company Administrator by deleting that Authorized User and then reassigning the 
Secure Token to another Authorized User. If the Company Administrator's Token needs to be deleted 
or changed the Company should contact Cash Management Operations by phone at (817) 367-4880 or 
in writing at Southside Bank, Attention: Cash Management Operations, P.O. Box 1079, Tyler, TX 
75710-1079 with the request. 

o Request an Emergency Token Number- In the event that a Secure Token is lost, stolen, damaged, 
malfunctions or is cancelled and the Authorized User requires access to your online account 
information, only the Company Administrator may request an "Emergency Token Number" by calling 
Cash Management Operations at (817) 367-4880. Upon verification and authentication, an Emergency 
Token Number (up to 2) will be issued to your Company Administrator only. The Emergency Token 
Number along with your Sign-On ID and Password can be utilized one time within 24 hours of 
issuance to access your Account through the Southside Cash Management System while your 
replacement Secure Token request is in process. 

0 Returning a Token to Southside Bank- Secure Tokens are the property of Southside Bank. It will 
be your responsibility to return the Token if: (i) you decide to discontinue using all Business Services 
that require a Token; (ii) your Account(s) at Southside Bank is/are closed; or (tii) a Token's battery fails 
or there is a malfunction. Secure Tokens previously issued must be promptly returned to the Bank by 
U.S. Mail to: Southside Bank, Attention: Cash Management Operations, P.O. Box 1079, Tyler, TX 
75710-1079 You may be charged a fee in accordance with the Bank's Fee Schedule, as it may change 
from time to time, for any Secure Token not returned to us. Any fees assessed will be debited from 
your account. 

Company Name: 

Company Administrator: 

Printed Name: 

Date: 
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Schedule 1 
Delivery of Files 

A. Delivery method: Southside Bank will only accept files transmitted through the Bank's website, southside.com. Files may 
be created and transmitted using the Bank's electronic platform or created by other means and transmitted through the electronic 
platform attached to a secure message. 

B. Format: All files will be formatted in a NACHA or other preapproved format. Appendix Three of the NACHA 
Operating Rules should be referred to for details and specifications for specific ACH formats. 

C. Timing of Delivery: If the Company is generating consumer credit batches, these must be delivered to the Bank by 
4:00 p.m one business day before the requested settlement day to ensure funds availability at the opening of business on settlement 
day. For all other Files/batches, the final delivery deadline is 4:00 p.m. one business day before settlement day. The Company 
may deliver Files up to five (5) business days before the requested settlement day. The Bank will hold those Files and process them to 
settle on the Effective Entry Date listed by the Company. 
D. Limits: The total dollar amount of Entries transmitted by the Company to the Bank on any single day shall not exceed 
I I for credit files. Debit file limits are stated separately in the ACH Debit Origination Application. 

E. Notice by Bank: If an Entry is rejected, returned or if a notification of change is received, the Bank shall notifY the 
Company by fax, e-mail, or other method agreed to by the Company and the Bank. 

All notices shall be provided to the following addresses for each party: 

Ifto Bank: Ifto Company: 

Southside Bank Company: 
P. 0. Box 1079 
Tyler TX 75710 Address: 
Attn: ACH Coordinator 
Fax: 903-526-2079 Zip: 

Attn: 

F. ACH Origination Services Offered: Check box next to the approved ACH service and include "Additional Originator 
Obligations for Specific Standard Entry Class (SEC) Codes" document(s) as Schedule 5 when indicated below. 

[ I PPD- Prearranged Payment and Deposit Entry 

[ I CCD -Corporate Credit and Debit Entry 

[ I WEB- Internet-Initiated Entry (Schedule 5 Required) 

COMPANY: By: ______________________________ ___ 

Signature 

Name: ________ ~~---=~------------------
Print or Type 

Date: -----------------------------
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Schedule 2 
Security Procedures 

A. ACH Entry processing requests may only be initiated electronically on the Bank's electronic 
platform. All Entries will be processed at the sole discretion of the Bank. The following sets 
forth the Security Procedure with which the Company agrees to comply when transmitting or 
delivering Entries to the Bank: 

Company uses the Bank's HTTPS (Secure) Website to deliver ACH files: 

1. After the setup information is obtained, and the Login ID & password are created, Bank 
will provide the URL website link to Customer. 

2. Single Authorization. Bank recommends the use of Dual Authorization; Customer may 
instead choose Single Authorization by indicating that choice on a completed and 
executed Master Authorization Form. The Authorized User initiator is required to enter 
login credentials to gain access to and use of the Bank's electronic platform and required 
to enter the Secure Token security number to initiate the ACH Entry processing request. 

3. Dual Authorization. In addition to the verification procedures described in Section A(2) 
(Single Authorization) above, Bank will contact a second Authorized User to confirm and 
approve the request. The same Authorized User cannot serve as both the initiator and 
verifier of a request. 

4. If the ACH file submitted is greater than $100,000.00, the Company's Authorized User 
will provide the Bank with verification of the totals contained in the transmission by 
sending a signed ACH Transmittal Register by fax or email to the Bank's ACH contact. 
In the event the Company or the Authorized User is unable to fax or email the 
information, the Company's Authorized User will telephone the Bank's ACH contact 
with the verification and also mail the information as backup on the same day 
transmitted. 

B. Customer agrees that the Security Procedure set forth above in Section A governs the verification 
of ACH requests initiated by Customer pursuant to this Agreement and that these Security 
Procedures constitute a commercially reasonable method of providing security against 
unauthorized payment orders. Each time Customer initiates an ACH request, Customer 
represents, warrants, and agrees that, in view of Customer's then-present requirements, these 
Security Procedures are satisfactory for Customer's business purposes and are commercially 
reasonable under the circumstances; if Customer has selected Single Authorization, Customer 
further represents, warrants, and agrees that Customer has been offered the opportunity to use 
Dual Authorization and Customer, by executing the Master Authorization Form, expressly agrees 
in writing to be bound by any payment order, whether or not authorized, issued in its name and 
accepted by Bank in compliance with the security procedure chosen by the Customer. 

COMPANY: By: ________ ~-----------------
Signature 

Name: ____________________________ _ 
Print or Type 

DMe: ____________________________ _ 
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Schedule 3 

ACH Origination Fee Schedule 

File Fee (Per File)............................................................................................. $10.00 

Per Item......................................................................................................... $0.10 

Chargeback Fee............................................................................................... $4.00 
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ACH Authorized User Signature Form 

COMPANY: 

ACCOUNT NO: 

Schedule 4 

Below are the printed names and signatures of all employees authorized to originate, modify, and/or delete ACH transactions 
on Company's behalf. These may or may not be signers on Company's bank account. This form is for ACH purposes only and 
gives no authorization for any other Business Service(s). 

Name (print or type) Signature 

Authorized Signature *Authorized Signature 

Print or Type name Print or Type name 

Title Title 

Date Date 

*Second signature required if the Company's account at the Bank requires two signatures for transactions. 
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ACH Originator 
Customer Information 

Company Name: _________________________ _ 

Account Number: _________________________ _ 

Primary ACH Contact: ______________________ _ 

Phone #:. _____________ Fax#: ____________ _ 

Email Address: __________________________ _ 

Secondary ACH Contact: ______________________ _ 

Phone #: _____________ Fax#: _____________ _ 

Email Address: __________________________ _ 

Processing Schedule: 
(For Weekly & Bi-weekly specify day e.g. Wed, Thur, etc.) 

Weekly (day of week) 

Bi-weekly (day of week) 

Semi Monthly (dates) 

Monthly (date) 

Other 
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ACH DEBIT ORIGINATION APPLICATION 

DOCUMENT 

ACH Agreement 
Authorized Signer Schedule 

3 

Analysis/Hard Charge? 

Schedule 4 

Schedule 5 (WEB only) 

Transmittal Register Waiver 

Customer Info Sheet 

Per File Credit Limit 

Monthly Debit Limit 

ACH Activity (check all that apply) 
Credits 
Payroll 

Debits 
Collections 

Verisign Token? 

NOTES (YIN. amount) 

ACH Payment __ 

Single Receipt 

Will customer create a NACHA file? 

If yes, will they use Import or Pass Thru? 

For ACH Department use only: 
ProfitStars Setup: 

Final Approval: 

INITIALS 

Single Pmt __ 

Date: 
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ATTN: Jeff Quesenberry 
Fax #903-526-2079 
Toll Free Fax #877-884-6893 
Email: JeffQ@southside.com 

ACH TRANSMITTAL REGISTER 

COMPANY NAME: ______________________________________________ __ 

COMPANY'S ACCOUNT #: _______ EFFECTIVE DATE: _________ _ 

_____ SEND A FILE 

__ ACH PAYROLUPAYMENTS/RECEIPTS/COLLECTIONS: Tracking # ______ _ 

_____ CREDIT FILE (Payroll, Distributions, Payments, Etc.) 

_____ DEBIT FILE (Dues, Drafts, Collections, Etc.) 

TOTALS: Item Count ______ __ Amount$ __________________ __ 

Authorized Signature (Company) Date 

Bank Use Only: 

Credit File: Debit File: 

Verified Signature Verified Signature 

Confirm Funds Verified Register to File Totals __ __ 

Hold on Account 

Verified Register to File Totals __ _ 
Initials __ _ 

Rev.02/2016 

Agenda Page 70 of 211



-----------------

Box I Dept. #: 

Deposit Account#: 

Bank Name: Bank Contact: 

Company Name: 

Mailing Address: 

Contact name: 
Phone: ( Fax: ( 

Email: 

Document Imaging: 

Internet Access: IView Authorization Form required to get UseriDs 

More than 10 Payees: NOTE: All payees must be listed in Agreement 

Medical Customer Yes D I NoD 

Data Capture: MICR Data Entry is default. Detail other requirements here. 

Special Sorting: Detail special needs here 

Special Reports: Detail special needs here 

Other Needs: Detail other needs here 
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Please list all acceptable payees: 
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Process Do Not 
Process 

1. Paid in full checks D D 

2. Third party endorsed over to customer D D 

3. Checks without signature D D 
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!View Authorization Form 

Client Name: 

!View is a browser based inquiry tool that will allow you to access your data and images through the internet. 
Your image data is stored in a secure environment utilizing the latest in encryption technology. Access to your 
images and data will be controlled through a confidential access ID, password and PIN #protocol established 
and issued by Southside Bank. 

By signing this form you are assuming responsibility to provide the required internal safeguards to restrict 
use of the !View system ID, password and PIN # information to those who have a business need within 
your respective company and absolve Southside Bank from any liability that may arise from any such 
unauthorized access. 

Customer Signature: --------- Bank Rep Signature: 

Printed Name: Printed Name: 

Title: _________ _ Title: 

Date: ____ _ Date: ____ _ 

Authorized Users (please print): 

Page 4 

Agenda Page 74 of 211



CITATION™ i-View provides the lockbox customer 
with convenient and secure WEB delivery of CITATION ™ 
based transaction information, document images, data files 
and print reports. Transaction history is maintained and 
accessible with query capabilities to research, display, and 
download selected images. 

Table of Contents 

Log In Page ............................................................................................................ Page 4 

• Log In Instructions 
• Forgot Password or PIN Number 

Home Page ............................................................................................................. Page 6 

Understanding the User Access (Permissions) ................................................... Page 7 

• Basic User 
• Administrative User 

Application Functions ........................................................................................... Page 7 

• 
• 

• 

Function Overviews 
Log Off 

o Session Timeout 

Transaction History - provides search functions for transaction information, 
images, data files and print reports. 

o Using the Search Results Tree 

• Transaction Summary by Date 

• Transaction Details by Date 
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Application Functions- continued 

• Transaction History- continued 

o Using the Search Results Tree- continued 

• Transactions by batch 

o Search Results Pane Views 

• Image Viewing Functions in the Image Pane 

o Search by date 

o Search by check amount 

o Search by field value (check number, name, etc.) 

o Downloading Data Files and Print Reports 

o Viewing Print Reports 

• User Setting 

o My Setting 

• Managing your Password 

• Managing your PIN number 

• Managing your Personal Information (security question and email) 

o User Groups (User Groups provide User's Permissions and Account Access) 

• 
• 
• 

Basic User Groups 

Administrative User Groups 

Special Bank User Groups 

o Users 

• Adding New Users 

• 
• 
• 
• 
• 

Assigning User Groups 

Adding or Changing User Style Profiles 

Remove (deleting) Users 

Resetting Other Users Passwords 

Resetting Other Users PIN Numbers 
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Application Functions- continued 

User Settings --continued 

Users - continued 

• Adding or Changing Other Users Personal Information (email & 
security question/answer) 

• Contact Us 

Troubleshooting .................................................................................................... Page 32 
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Log In Page 

The Log In process authenticates a User; only authenticated Users can access i-View application 
functions. 

CITATION™ i-View has been designed as a secure porta/for information delivery. To ensure that the user is 
authenticated, a valid User Name, Password and PIN number are all required. 

To Log In, enter a User Name, Password and select the PIN numbers from the key pad then click Log In. 

Log In 

• User Names are not case sensitive. 
• Passwords f:!!!I. case sensitive. 
• A User is required to use the randomized key pad (numbered buttons are not in fu:ed positions, 

they randomly shift at each log in attempt) to enter a PIN number. 

The initial User Names, Passwords and PIN numbers are provided to the customer by the bank. Passwords and 
PIN numbers are automatically generated and sent via email when a new User is added. See Adding Users for 
more additional information. 

Instruct new Users to enter the My Settings functions to add personal information in the form of a security question and 
answer. The security question is presented as a challenge question in the event that the User forgets their Password or 
PIN number. Additionally, the User may wish to change their Password and PIN number; making it private and personal 
to them. See My Settings section for more information. 

age - continued 

Forgot Password or Pin? 
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A valid User Name, Password and PIN are required to access the website. However, a User can request a new 
password and PIN by choosing "Forgot Password or PIN" at the Log In page. The application will authenticate 
the User based upon a valid User Name and a correct answer to the Users Security Question; this authentication 
does not allow access to the i-View application functions but does send a new Password and PIN number via 
email. 

To reset a Password and PIN number from the Log In page, click on "Forgot Password or PIN?". Enter User 
Name and click "Retrieve Security Question". 

Retrieve Secunty Question 

Enter Security Answer and Click OK. 

User Nome laM Doe 

WllortlstiHI-tlfyourfil__ , 
:::; I 

NOTE: You must know your User Name and security answer to successfully reset your Password or PIN number using this 
function. 

Home Page 

The Home Page opens following a successful Log In. A tool bar is provided for navigating through the site. 
The bank can customize the Home Page html to present additional information to the Users making the page a 
potential marketing tool. 

NOTE: A User's access to the application functions will vary depending on the User's permissions. Thus, the navigation 
options in the tool bar will vary based on User permissions. 
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Understanding the User Access 

The navigation options in the tool bar are based on the Permissions granted to the User. This means the toolbar 
options or pages accessible may differ from user to user. See the User Groups section for additional 
information. 

Basic User- can navigate to: 

• Transaction History 
• User Settings 

o My Settings 
• Contact Us 

Administrative User- can navigate to: 

• Transaction History 
• User Setting 

o My Setting 
o Users 

• Contact Us 

Application Functions 

Function Overviews 

Personal Information 

I Ch .... P ........ I 
I C11>or ,.,. I 

Note: The Users tab is only visible to a User with 
administrative permissions. 

-· 
at~.~om 

ln~!O-ii~~yw-~rs~iOb' 

[......,.P.-1 
I C11>or"" i 

Log Off- provides function to log off existing User and opens the Log In page. 

Home - returns user to the Home page. 

Transaction History - functions include retrieving transaction information, document images, data files and 
print reports by date, amount or field data. 

User Settings- There are four sections viewable based on the User's permissions. 
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-------------

• My Settings- Allows access and the ability to change to current User's email address, Password, 
PIN number, Security Question and Security Answers. 

• User Groups -User Groups provide the Users' permissions and access to specific accounts. This 
User Setting allows access to functions for adding, modifying or removing User Groups. 

• Users- includes functions to add or remove Users and to associate Users to specific User Groups. 

• Style Profiles- Allows access to customization tools for modifying the colors, logos and html pages. 

Contact Us -This page can be filled with any web appropriate content. This section can be customized to show 
information desired by building html pages, or by pointing this page to a contact us page on your organizations 
existing web site. 

NOTE: A User's access to the application functions will vary depending on the User's permissions. 

Log Off 

Selecting the Log Off button closes the current User's session. The Log In page will then be displayed. Log In 
will be required to access the i-View application functions. 

Specific instructions for Log In are provided in the manual section Log In Page. 
Application Functions - continued 

Log Off- continued 

Time-out 

For security purposes, a User's session is defaulted to time-out after 20 minutes of inactivity. The length of 
time before a time-out will occur is configurable. Please contact a Technology Management Resources support 
technican to modify time-out settings. The User is sent back to the Log In page when a time-out occurs; at this 
point they must complete the log in process to access the i-View application functions. 

Forgot Password or PIN number 

Procedures are provided for resetting a forgotten password or PIN number in the section Log In Page. 

Transaction History 

Transaction history is maintained along with document images, data files and print reports all of which are 
accessible through the search queries. Search queries can be made by date, amount or field data. Users have 
the capabilities to download data files and printed reports. Images can be printed from the display. 

Search results (Search Results Tree) are displayed following queries by date, amount or field values 
(check number, invoice number, etc.). Procedures are provided for queries in the sections Search by Date, 
Search by Amount or Search by Field Value. 
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Search results are provided in the following tree structure. 

Account 

~DCe..., ~Documents 
~ Specific File or Report Name 

Transaction-, 
~Batches-, 

~ Sequence Number 

Application Functions- continued 

Transaction History- continued 

Using the Search Tree Results 

SLOSGATOS 

;:S 2009/04/10 

t:_1 Documents 

• LGGCC041009.DAT 

• lggcc041009detail.pdf 

• lggcclmage041D09.pdf 

8 Transactions 

8 Batch: 27 

• 1 

• 2 

• 3 

To see a summary of transaction activity by date, expand the search results tree to see the dated folder and then 
hold the mouse over the "dated" folder. The transaction summary for the selected date is displayed as shown in 
the image below. 

To see an entire day's transaction details, click once on the search results "Transaction" folder. The entire 
day's transaction information and images are available. The first 15 records are immediately loaded to the grid. 
Use the scroll bar to move up and down the grid. Use the Page selection to load additional images to the grid. 
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123A""rS,_ 
Ycu cttr. a.. 12141 

1733 
Dote ______ _ 

1 $14s.oo 

OrHI Hundted Fony-FW. Md 00/ctrnts • • • • • • • • • • • • • • • • • • • DollarS 

SAMPLE · VOID • DO NOT C:ASH 

Blo?BO? .. l?H 

LKV 

Application 
,.v Functions - continued 

Use the scroll bar to move up 
and down the grid. 

Transaction History - continued 

Using the Search Tree Results 

To see a specific batch, expand the search results to see batches displayed. Click on the desired batch. 

Search Results Pane Views 

The Transaction History page is divided into three panes 

• 
• 
• 

(-1 CPM 

search results pane 
image pane 
transaction information pane 

RLTURNER 
1234AnrS-
Your aty. ltMe 1 23ot5 

[~ 2009/09/03 Pov to tho lakeView 
Oriler cf 

1733 

D•te -------

1•145.00 
\is , ~Documents 

ftl~ 
OrHt Hundred Forty-Fivtt end 00/cent& • • • • • • • • • • • • • • • • • • • Dollars 

SAMPLE • VOID • DO NOT CASH 

- - -- - -~~---~-- ~-

l,l}', .., .. ,.,..fil;--"~;.'1;)~·- f:-1,,;:::::--_.::._:::1:'~· ~"''.~"',tJ';2J:,t~"·~_,'f·'~!f";~~~ 

R.;ltt t1 Tr.w~tdlfJn Ut•m ~bit Credrt: Ched Pkl Rf~mittan<:e ~~ H.lll~ A'>•;ou.1h:m It 

462 1 5145.00 1733 

4.62 1 $145.00 4111 BD.l TURNER l.KV 

Search Pane 
,....J • $1-4-tOO • 4115 uansacllon nfonnatton Pane 

RICHAAD TYSOH 
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Each pane can be collapsed to allow more space for remaining panes by clicking on the minus symbol in the top 
right corner of the pane. 

Application Functions - continued,.... _ __, 
___ 1}145.00 

Transaction History - continued 

Search Results Views - continued 

The image below shows the image pane collapsed. 

::.-,.w._...,,,~~' 

, ...... ~~•Ji~ •• 

The panes can be restored to full size by clicking the plus symbol. By clicking on the plus symbol, all panes 
return back to full size as shown in the image below. 

BILL TURNER LKV 

RICHARD TYSON lKV 
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Application Functions - continued 

Transaction History - continued 

Search Results Views - continued 

The image below shows the search results tree pane collapsed. Click on the plus symbol to restore the search 
results pane to full size. 

1733 

Dete ------~ 

~o,'f"' lakeView 1 t146.oo 

One Hullflr6d Forty~Fiveand OQ/cttnts • • • • • • • • • • • • ' • • • • • • DoD.trt 

·-Memo """'"""r~. ~<>c. 

The image below shows the transaction information pane collapsed. Click on the plus symbol to restore the 
transaction information pane to full size. 

1733 

"""'·-·----·--· 

~~.\"' l•koVi.., l••••.oo 
e:;:.:IY..:_-~'MI:.:.:..:II'KI::::.;;;OGI:="'c::::."-''-'-''-''-''-'-"-"-"-"-'_ ,_ 

SAMPI.I ·YOlO· 00 HOY CASH 

···············-·-·-·-·--------· ... -...... -------- ·-·--·· .. ~ .............. - .................. -...... - ...... . 
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---- --------------

Application Functions- continued 

Transaction History - continued 

Image Viewing Functions in the Image Pane 

• The User can move from one image to the next by using the arrow(s) provided at the top of the 
Image pane. 

• The Show Rear Image button provides a toggle between the front and rear view of any image. 

• The image view option is defaulted to a "Fit to Width" setting. Image view options can be 
changed by accessing a drop down menu in the window containing the "Fit to Width" setting. 

dCPM 

Functions - continued 

Fit to Wlclth vi 

Show All 
25% 
50% 
75% 
100% 
200% 
400% 

RICHARD TYSON 
1234Anys-
v- C~~v. •- 1234& 

Transaction History - continued 

Search by Date 

1637 
Date _____ _ 

Application 
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Single Date Search- For a single date search, type the date or use the calendar displayed by the application to 
enter the date in the "From" box. Click search. 

Date Range Search- For a multiple date search, type the date or use the calendar displayed by the application. 
Enter the starting date in the "From" box and the ending date in the "To" box. Click search. 

Search results (search results tree) 
appear in the window beneath the 
search query selections. 

Search by Check Amount 

Single Date Search 

Oates ~~!itf!:~~~·,~ 
1 , • 

.......,, 4/21/2009 !Too 

Single Amount Search- For a single amount search, type the amount in the "From" box. Click search. 

Amount Range Search- For a multiple amount search, type an amount into the "From" and "To" box. Click 
search. 

Amount Range Search 

''""" 210.00 .,., 250.00 

;:;;CPM 

.,; 2008/10/0S 

'.,_~ Transeebons 

"tl Batch: Ul 

Application Functions - continued 

Transaction History - continued 

Search by field value (check number, name, etc.) 

Users may search for information specific to a payment or payments. Type the payment information into the 
empty box and click search. Search results can be narrowed by selecting a specific field from the drop down 
menu in the "In" box and/or by selecting the "Match Whole Field" or "Match Case" filters. 
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In: All Fields 

Downloading Data Files and Print Reports 

Data files and print reports are stored by Account, organized by Date and stored in the Documents folders by 
file name. 

You have the option to create a "zip" file of all data files and reports into one download or to select an 
individual data file or print report for download. 

To create a "zip" file of all data files and print reports for download, click on the green arrow next to 
"Documents". 

8 CPM 

• 

13 2009/09/03 

ri@ocuments 

• ~09032009std.pdf 

• ~CPM0903.DAT 

l±l Transactions 

Application Functions - continued 

Transaction History- continued 

Downloading Data Files and Print Reports- continued 

A file download window will appear, click the "save" button to save the file to your desired location. 

lJ N-~s-~,$ 

T we ConrcwM<Sed {~ Fddet 

Fulln 
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HINT: If you do not see the file download window, your system may have security features enabled to protect you from 
unauthorized file downloads. Below is a typical Internet Explorer security message. 

1 ~ To help protect your security, Internet Explorer blocked this site from downloading files to your computer. Click here fur options .•• 

diskette icon next to the file name. 

8 CPM 

8 2009/09/03 

l .. B.~ ~"Documents 
: : 

• E'j09032009std.pdf 

• E'jCPM0903.DAT 

EB Transactions 

Application Functions - continued 

Transaction History- continued 

Downloading Data Files and Print Reports- continued 

To 
download a 
data file or 
print report, 
click once 
on the 

A file download window will appear, click the "save" button to save the file to your desired location. 

r;;·-
llle Downlodd X 1 

Non. Doculnmts·~• 
T ..,a· COftlpfeMed (~) Fddet 

F•om 

Open t I S...-e ll ~ 

HINT: If you do not see the file download window, your system may have security features enabled to protect you from 
unauthorized file downloads. Below is a typical Internet Explorer security message. 

To help protect your security, Internet Explorer blocked this site from downloading files to your computer. 
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Viewing Print Reports 

Print reports are stored by Account, organized by Date and stored in the Documents folders by report name. 

To view a print report, click once on the report name. The print report will open and display as shown 
below. 

continued 

-"" ~; 
¥;1' 
JC! 

Viewing Print Reports - continued 

~~~u'''~-"" 
a,ut\'.A,)I'ZJ,R1o"n:; 

~:::~~ 
1a:.':..1ot.~t.w r 
"'"":t:.V.1'f' 
ttCrt:l.A,~t.'oC:'• 

'41 ............ 
Y.!!tl!tW\'Iolt,..'f 
:iAfUJ;i~ 

:X .... tlil.'b; 

~~ 

.iit.W ....... lia..b:lrl~ 
I'M ll~l:C '!il1)1!)W 

JIO 111'81 
llO'!< 

!'"!l l!i'~ 

~,;, "~' II 
!!!; t:l1;111' ,,,. 
...~ ~~·--,; .. 111 

1'1.1 ~~·· 
j.l~l ll•l• 

~; :~:: 

Application Functions -
continued 

Transaction History -

The User may have the ability to print the report from the web site. This functionality is dependent on the 
application needed to open the print report. Your customers PC determines the program to call by the file 
extension; file extensions can often be modified to meet the needs of your customers'. 

HINT: The view of a printed report is dependent on the User's PC having a program(s) compatible with the printed report 
file type. 

The program called to open the report will determine whether or not the User has an option to print the report from the 
web page. 

User Settings 

My Settings 
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The My Settings page provides the User access to manage the Log In aspec;ts oftheir account. Basic and 
administrative Users must be given access to My Settings, as they must be able reset the password and PIN 
numbers for privacy/security purposes. 

• Managing your Personal Information (security question and email) 

E-Mail Address- The email address is used to deliver new or reset Password and PIN numbers. This includes 
those initially created by the bank when a new User is added and if the User utilizes the Forgot Password 
function. 

User Settings- continued 

My Settings- continued 

• Managing your Personal Information (security question and email) 

Security Question - The security question is used for part of the authentication process that occurs when 
resetting a Users Password and PIN number from the Forgot Password function. To change or add a Security 
Question, select any question from the drop down menu. 

PIN (Personolldentlhcatlon Number) 

'What m YGur chHdhood" nickname? 
In v.tlat cdy did you meet your spouaal&~gnlficant ottHtr? 
What I& the name of your fl'vollte childhood tiend? 
What streel did you live on in third !f'&dt:? 
What •s your oldest stbtlng's birthday mBnfh and yur? (e g Jan 
What is the middle name of your youngest child? 

, What is your oldest sibling's middle name? 
V'olhatschooldid youattendfofsixlh grade? 
V'lhat was your childhood phone number including area code? (e ~ 

Click Save Changes to save your changes. As noted in red at the bottom of the screen, your change will not be 
saved if you exit this window without selecting the Saving Changes button. 

~onal Information 

E-Mail Address 

Security Question 
;ac:lilrord"·~-~-~-~-~i-~~-- ~om 
-~~~-~~~~~~-·did-:~~··~~~~ fut-·~i~· ~e? 

Security Question Answer 

PaHWOfd 

Changes have been made! If you want to make additional changes, you may do so now. 
If you v~ish to keep your· changes click 'Save Changes. • To discard your changes, click 'Cancel.' 

I Cane~ ) I S... Chango• I -·~"~~~~ "~'~ w~~., ... ~v~. u r~w .................. v ~w ... , ....... ~·~ .. ,~~. , ......... , ............. . 

If you Y..ish to ke~p your ch!'lnges click 'SliVe Ch&f19es' To d•scerd y-Ollr manges. d•ck: 'cancel.' 

Rev. 09/2015 

Agenda Page 91 of 211



Security Question Answer - The security questions answer is used for part of the authentication process that 
occurs when resetting a Users Password and PIN number from the Forgot Password function. To change or add 
a Security Answer, enter the your answer into the Security Question Answer box. 

Click Save Changes to save your changes. As noted in red at the bottom of the screen, your change will not be 
saved if you exit this window without selecting the Saving Changes button. 
User Settings- continued 

My Settings- continued 

• Managing your Password 

Password- This information is used as part of the Log In authentication. A User may change their Password by 
clicking the Change Password button in the My Setting window. 

-· 

A Change Password window will appear. The current Password is required. Enter the new Password and enter 
it again as confirmation; Passwords must be a minimum of 8 characters and contain at least one number. Click 
OK. 

CUrrent Password i 

New Password 

COnftrmPMsword 

NOTE: Passwords must be a minimum of 8 characters and contain at least one number. 
Click 

Save Changes to save your changes. As noted in red at the bottom of the screen, your change will not be saved 
if you exit this window without selecting the Saving Changes 
button. 

oftF.worles ,8MIM q. • Q) :.) 1M 

~iiif;;;e;;;n;;;;;;,i;;;:;;-;,r; :.;;;:rr; ,:;;; 
! , MY~Setb;~·- -·- ~ 

Personal Information 

E-MeiiAddress 

: SecurltyQuutlon 

Security Question Answer 

Changes have been made! If you want to make additional changes, you may do so now. 
If you wish to keep your changes click 'Save Changes.' To discard your changes, click 'Cancel.' 

~;:.urv:~;G;: ~:;·~:u;~;;: dl(~'tnfQD'l"$d=~~= ;;~~~~CanceL' I c.nee1 II s...c..,.. I 
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User Settings- continued 

My Settings- continued 

• Managing your PIN number 

PIN Number- This information is used as part of the Log In authentication. A User may change their PIN 
Number by clicking the Change PIN button in the My Setting window. 

I ~ ~". ~., ~ 

i ""'~~' 
1 ~ Inform.at:IOI'l 

-· ~~~ 
I """r""' I 

·.:: rrttee:m 

A Change PIN window will appear. The current PIN is required. Enter the new PIN and enter it again as 
confirmation; PIN Numbers must be a minimum of 4 characters and numeric only. Click OK. 

CUrrent PIN 

Newl'lN 

Contirrrll'lN 

Click Save Changes to save your changes. As noted in red at the bottom of the screen, your change will not be 
saved if you exit this window without selecting the Saving Changes button. 

0'~~· a: w.,b«< 

J'~ A!S!NW 

iw*•rcO•rB=e•itm-r1 mt;;m t ..• 1 
• ., . I' $ r 

r.rsooatlnlonnotlon 

Changes have been made! If you want to make additional changes, you may do so now. 

'"'..,.,;....;;;.,I 
!. c~P.t,: 

If you wish to keep your changes click 'Save Changes.' To discard your changes, click 'Cancel.' 

User Groups 

A User Group is created and assigned a specific set of permissions. Every CITATIOM™ e-Remit Account is 
assigned to one or more User Groups. User Group set up functions are accessed from User Setting; the User 
Group tab is not available to Basic or Administrative Users; special permission is required. 
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TMR creates Basic User Groups with these permissions: 

• Search 
• 

• 

User Management 
o Manage Self 

Contact Us 

Permissions 

1::> Applu:ation Funct•cns 

• 0searcn 

l"ffi"l0 User MaMgement 

• 0 Contact Us 

TMR creates Administrative User Groups with these permissions: 

• Search 
• 

• 

User Management 
o Manage Self 
o Manage Others 

Contact Us 

:=J ~Manage Self 

• ~ Cnange Password 

• 0 Cnange PIN 

• 0 Edit Personal Information 

·::;, ~Manage others 

• 0Add New User 

• 0 Remove User 

• 0 Reset Password 

• 0 Ass1gn User Groups 

a 0Reset PIN 

• 0 Edit Personal Information 

• 0 Cnange Style 

Special User Groups - Permissions expand into other more complex areas and Bank representatives can be 
trained and given permission to use these complex set up functions. 

Creating Groups 
Managing/editing existing Groups 
Assigning accounts to Groups 
Creating new html styles 
Managing/editing existing styles 
Managing Other Users 

User 

A User is created and assigned to one or more User Gro~s, this gives the User the permissions assigned to 
those User Groups as well as access to the CITATIONT. e-Remit Accounts assigned to those User Groups. 
The User set up and management functions are accessed from User Setting; the User tab is only available to 
Administrative Users. 
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Adding Users 

Access the Users tab from the User Settings tool bar option. Add a new User by 
button with a green plus symbol. 

.. MY-~i~iL ·u~·;;;·: 

~ User Group Assignment Users n ~~,-- --------
1 ! 
I : 

style Profile 
! 
J ~~==n•=ll=nfu=m=~=·oo~----~~~~~--~~ 
\ E-Mail Address acldford@imrsc,Juli~$ ~ 

I 
Security Quution 11~ ~-~~-~~our first Job? 

Security QuestJon Answer :Florissrmt 

! Posswonl I Rom I 
.I PIN (Pon;onollden.,_n Hwnber; I Rom I 

.J, . clicking on the 

The Add User window will appear. Enter the User Name and User E-Mail information. You are allowed a 
maximum of20 characters for User Name. Click OK to add User. 

Managing 

User- continued 

User Name 

User E-Mail 

Adding Users - continued 

Other Users- continued 
I cancel ] OK 

.. 
The new User's Password and PIN number will appear in red on the User page. ~ . This is 
especially important if you are unable to utilize email functions to deliver new or reset Password 
and PIN numbers. New or reset password and PIN numbers are only temporarily displayed; you will be unable 
to access them once you exit the User window or select a different User. You must next assign the new user to 
the appropriate User Group(s) and style profile. 

t-MCUI AOoress 

Securll'( Question 

securii'(Quest~onAnswer Rev. 09/2015 
Password I RHet J DorkS••~""'nS489l 

PIN (Personal ldenbfitatlon Number) J Reset J 54S9 
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Assigning User Groups 

New Users must be assigned to one or more User Groups; this gives the User the permissions assigned to those 
User Groups as well as access to the CITATION™ e-Remit Accounts assigned to those User Groups. 

HINT: A User's permissions are an accumulation of all their associated User Groups permissions. 

Managing Other Users - continued 

User- continued 

Assigning User Groups- continued 

Access the Users tab from the User Settings tool bar option. Select the name of the User from the User portion 
of the User set up window, the name should remain highlighted. Locate the User Group in the User Group 
Assignment portion of the User set up window; assign the User Group by clicking on the box next to the User 
Group name. You may assign multiple groups. 

Click Save Changes to save 
As noted in red at the 
screen, your change will not 
exit this window without 
Saving Changes button. 

pi~;H&aTiliiiiPtim~;;;;j;;g;;;;=;.;;;;;t;;_;j;; your changes. 
. _MY.~_"J!S_ Usm _ bottom of the 

Users 

Aiinc1ift'Oid 
1NewUser3 
,newuser6 
test user 

Style Profile 

Personal Information 
E-Meil Address 

Seaulty Question 

Security Question Answer 

Password 

PIN {Persom,l Identification Number) 

Changes have been made! If you want to make additional changes, you may do so now. 
If you 1Nish to keep your changes click 'Save Changes.' To discard your changes, click 'Cancel.' 

l ;·~~~~~~ .. ~-- k~~;·;~~r .. ~ha;~g'e";'d;c'"k'~s~;~'Ch'"e~;;~~·"'T~ d1;~~d .. ~~~; ~h;~g~~.did: ~~ancet' 
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Managing Other Users- continued 

User- continued 

Changing User Style Profile 

Newly added Users default to "No Style-"for the Style Profile. 

Style Profile 

Select the name of the User from the User portion of the User set up window, the name should remain 
highlighted. Choose a style profile option from the drop down list. 

Click Save Changes to save your changes. As noted in red at the bottom of the screen, your change will not be 
saved if you exit this window without selecting the Saving Changes button. 

Removing (Deleting) Users 

Access the User tab from the User Settings tool bar option. Select the name J, of the User you want to 
remove (delete) from the User portion of the User set up window, the name should remain 
highlighted. Remove (delete) this User by clicking on the button with a red 'X" symbol. 
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Users 

testuser 

I 

User- continued 

Personal Information 
E-Mail Address 

Sewrity Question 

Security Question An9N4r 

Password I Reset ) 

PIN (Personal Idefl~tlon Nu~r) I Reset I 

Removing (Deleting) Users- continued 

, .. 

Managing Other Users
continued 

The Remove User window will appear. Verify that the User Name listed in the Remove User window is 
correct. Click Yes to remove (delete) user. Please note: there is no "undo" for removing (deleting) Users. 

Are you sure you want to remove: testuser 

No ] [ Yes 

Reset Other Users Passwords 

···~· '" ,._.,- ·~ ,,, .,,_, ·~··~"'"' w '' >··-.~··"~~~· 

·8 \i',Of'r•-, %r:asarFetr;a· 'F"ttt*!ttl'=rett It'' r ':#te 

Users .J. J. User Group Assignment 

!Ill•••••~ 1;-0~A.d,;1~-, --
ltestutef I 

! 
I 

I Personal Information 
i 
L--~-·-

Style Profile E-Mail Address 

Access the User tab from the User Settings tool bar 
option. In the Personal Information portion of the 
window, select the Reset button to the right of 
Password. 

Personal In 
Security Question 

Security Que,stion Answer 

j1n what town was your first job? 

Password 

PIN (Personal Identification Number) 
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Managing Other Users- continued 

User- continued 

Reset Other Users Passwords 

The new User's Password will appear in red on the User page. This is especially important if you are unable to 
utilize email functions to deliver new or reset Password and PIN numbers. New or rest password and PIN 
numbers are only temporarily displayed; you will be unable to access them once you exit the User window or 
select a different User . 

. Pers.<>!!'!IJ!IfgriTl.a!l2n 
E·M••I Address 

Security Question 

Security Question Answer 

acltfford@tmtsolu!Jons com 

Password l Reset ) PaleV!oletRe-d99203 

PIN (Personolldenttflcotlon Number) I Reset I 

Click Save Changes to save your changes. As noted in red at the bottom of the screen, your change will not be 
saved if you exit this window without selecting the Saving Changes button. 

~---~ I' ~<J;.;.;.Mmio: 
i 
i 
i 

L-----------·-··· ------- -~.---~~~=~-~ 
Style Profile 

Personal Information 
E·Mal Address 

SKUrilyQuestlon 

Security Qu•stJon Answer 

Changes have been made! If you want to make additional changes, you may do so now. 
If you wish to keep your changes click 'Save Changes.' To discard your chzmges, click 'Cancel.' 

I 
'-""'"~"'"' ,..,~., "'""" ,,.,.,..., .. , ........ ., .. , w """""' <>"'"''""""' ~"""':1"'".,• , ....... ..,, now 
If you wish to keep vour changes click 'Stwe Changes: To discard tour changes. did. 'Cencel.' 

Managing Other Users-

PeleVIOietRed9920J 

I Cttneel I I S...Citanges I 
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User- continued 

Reset Other Users PIN 

Access the User tab from the User Settings tool bar option. In the Personal Information portion of the window, 
select the Reset button to the right of PIN (Personal Identification Number) . 

.awe<Oef'ret%•z=m.te•mm!e=rtrn 1 r :! , r' Turn e :ter 
~v ~~~ -u;;;~·, 

Users 
I I 

•;)Oo ,.. User Group Assignment 

"'!~----~ r.;-0~mAdmin: ~user \! 
! I 

Personal Information 
E-Mail Address ~~~~~~~~~C':_Ill ___________ j 
Security Question 

Security Question Ar~swer 

Password 

PIN (Personal Identification Number) 

lin what town was your first job? 

:Florissant 

The new User's PIN number will appear in red on the User page. This is especially important if you are unable 
to utilize email functions to deliver new or reset Password and PIN numbers. New or rest password and PIN 
numbers are only temporarily displayed; you will be unable to access them once you exit the User window or 
select a different User. 

Personal Information 

E-Mail Address 

Security Question 

Security Question Answer 

: aclifford@tmrsolutions;com 

Password I Reset J 

PIN (Personal Identification Number) I Reset J 6323 

Managing Other Users - continued 

User- continued 

Reset Other Users PIN - continued 
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Click Save Changes to save your changes. As noted in red at the bottom of the screen, your change will not be 
saved if you exit this window without selecting the Saving Changes button. 

·-d ~ 
..... ~)Jm~~nv~; L~-~J 

Adding or Changing Other Users Personal Information (security questions & email) 

E-Mail Address - The email address is used to deliver new or reset Password and PIN numbers. This includes 
those initially created by the bank when a new User is added and if the User uses the Forgot Password function. 

Type the User e-mail address in the field provided. Click Save Changes to save your changes. As noted in red 
at the bottom of the screen, your change will not be saved if you exit this window without selecting the Saving 
Changes button. 

''**'"'$ mt· "m' s , mmrrn ntt!M 

Managing Other Users-
~Profile 

~tnf~9!' 

Changes have been made! If you •;.,.ant to make additional changes~ you may do so now. 
If you wish to keep your ch~nges click 'S;ove Changes.' To discar-d your changes. click 'Cancel.' 

""~''<~"'~·· ...... _ ........... ~· ~ "'"" ,, .. .,, ....... -~ """*""'""'"' ... ~ '"'~ ·· .. 
:1' '"'' ·' .,~ lo> t....,p o<·#< '""~'· tF~ , • ..., OW<!'<~' f,;. •:Mti!!<tl r•:O,< ~"'>>I! I;. .,k:~ '(..$>><,"' 

Adding or ChanginG Other Users Personal Information -continued 
• w 4114J¥1W¥W i 

Security 
used for part 
occurs when 
number from 
change or add 
question from 

Users 
1 • 

·~ ~ User Group Assignment 

~:.~~··--a~:~:·:~····---··-.--.~ ~· ~~:~~::~ 
NewUsef3 
newuser6 
testuser 

'i 

style Profile 

Personal Information 
E·Matl Address 

Security Question 

Security QueStion AASW<~!::::··~~= ;:~sS:~s~~~:~ 01~~ ·;;! 
P&5SV<10rd What 1s the name of your taYonte childllood friend? 1

1
, 

, \.'Vhit street did you live on in third grade? 
1 PIN (Personal Identlflcat 'v'Vhat JS your oldeat aibling'ti b1rthday month and year? (e.g. Jan 

What is the middle name of your youngest chHd? 
'Nhat i! your oldest sibling's middle name? 
What Khool did you att8fld for siXth grade? 

What ~~~ J?Ur .. :hit~-~~- ~~--~u-~~---~~~!~.~!~.~-- ~~~~.code? \&·::!:.! 

User
~~~ continued 

Question - The security question is 
of the authentication process that 
resetting a Users Password and PIN 
the Forgot Password function. To 
a Security Question, select any 
the drop down list. 
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Click Save Changes to save your changes. As noted in red at the bottom of the screen, your change will not be 
saved if you exit this window without selecting the Saving Changes button. 

-· 
Chenges have been mede! If you ·vv~nt to meke zr~ddltlonal changes, you may do so nov~. 
If you v~·ish to keep your ch~nges click 'Save Changes.' To discllrd your chllnges, click 'Cllncel.' 

'"11""}~·· !'.....,,.. ,...,., '~""'*" ~ ... ,. _,.,,.,,., "'' .,~-. ""''"''"·-~· ....... ......... 'ow ""''" 
d l~.'l>"fl"'¢ "''~""'fl"'f'll'\" <~""'it.:'~'""""''~ .. ...-~· to <11-A"''l "'"" ,,,,....,..... ,t.<, ( .,. . .,,; 

c£:;;;:;;:1 c~!ti!~J Managing Other 
Users- continued 

User - continued 

Adding or Changing Other Users Personal Information -continued 

Security Question Answer - The security question answer is used for part of the authentication process that 
occurs when resetting a Users Password and PIN number from the Forgot Password function. To change or add 
a Security Answer, enter the value into the Security Question Answer box. 

Click Save Changes to save your changes. As noted in red at the bottom of the screen, your change will not be 
saved if you exit this window without selecting the Saving Changes button. 

Contact Us 

The Contact Us page is complete free form HTML. This entire page can be designed to the site's requirements. 
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Trouble shooting 

User's tool bar only provides options for log off and home page. 

• The User is not assigned to a User Group. 
• The User's assigned User Group does not have the correct permissions. 

The background page content is missing or incorrect. 

• The User is not assigned to a Style Profile 
• The User is assigned to an incorrect Style Profile 

User can't download reports or data files, clicks on download but nothing happens. 

• Many browsers have a security feature that require the User to authorize the download of data. The 
security message is provided by the browser and is usually presented at the top of the web page. It 
may look similar to the message shown below. Instructions are provided in the section Downloading 
Data files and Print Reports. 

I & To he~ pro~ct your security, Internet Exporer blocked thi:~te from do~oading files to your ~~fl1PUter. ctick ~r~"fu;.-;ti~: :.] 
t-=-.. - -

May 28,2010 
I. Date range search capabilities are added to search by "Amount" and search by "Field Data" 

functions. 
2. Improved search speed. 
3. Field Data selections are now specific to the logged-in User's account. 

1. Date range search capabilities are added to search by "Amount" and search by "Field Data" 
functions. 

Applied Purpose: 

• The User may choose to limit the search by "Amount" or search by "Field Data" to a specified 
date or date range. This feature is helpful in narrowing a search when the "Amount" or "Field 
Data" criteria are commonly occurring values. 

Operator Instructions: 
1. The "Restricted by date range" box must contain a check 

mark to limit the search by a specified date or dates. The 
box is defaulted with a check mark. 

2. Enter the Amount or Field Data search criteria. 
3. To limit the search to a specific date, type the date into the 

"Date From" box and click "Search". The "Date From" 
box defaults to the current date. 

Figure 1 
~ 

ALoa&A,III . ..,th... "'rlllltcn 

DaleSJi Amo'I'K,, f'oeld DataL-·-·-----··--·----~ 

_rn.LAiiF'~d_s__ __ ~: DM___ o-c.s. 
Elaestricl by dll< rongo, 

~'!,, ;sji$jitio · ·;ro{ 

4. To limit the search to a date range, type the starting date into the "Date From" box and the 
ending date into the "To" box and click "Search". 

2. Improved search results speed. 

Rev. 09/2015 

Agenda Page 103 of 211



Applied Purpose: 

• The search results tree populates faster for Date, Amount and Field queries. 
• Images are accessed faster. 
• The improved search result speeds make it possible for a bank administrator linked to alllockbox 

accounts to quickly perform search functions. 

3. The Field Data list is now limited to fields specifically associated to the logged in User's accounts. 

Applied Purpose: 

• Restricting the Field Data list assists the customer in choosing a specific field for their search; 
the fields displayed are now specific to their account. 
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Remote Item Processing Services 

This Exhibit is incorporated into the Agreement entered into by and between Bank and Company. Company has elected 
to use the "Smart Deposit" check capture services for the purpose of converting original checks (or "items") to 
Substitute Checks for deposit with Bank. The "Smart Deposit" check capture service is subject to the Agreement and 
to the instructions, rules, and terms contained in the Remote Deposit User Guide ("User Guide") provided to Company 
by Bank, which is incorporated by reference herein. In the event that any instruction, rule, or term of the User Guide 
conflicts with a provision in this Agreement, the instruction, rule, or term of the User Guide shall prevail. 

1.0 Remote Deposit Capture Process -

Source Documents eligible for image replacement document services shall meet the following requirements: 

a. Must contain a pre-printed bank Routing/Transfer number, Account number, and serial number 
b. Must be payable to Customer only (and not any other person or entity) 
c. Must be completed and signed by a consumer or commercial drawer 
d. Must contain an amount to be paid 
e. Must not be checks or other items drawn on foreign financial institutions or payable other than in U.S. 

dollars 
f. Must not be checks or other items containing apparent alteration to any of the information on the front of 

the check or item, or which you know or suspect (or should know or suspect) are fraudulent or otherwise 
not authorized by the owner of the account on which the check or item is drawn 

g. Must not be original checks or other items previously converted to a Substitute Check 
h. Must not be checks or items that are Remotely Created Checks (as defined in Federal Reserve Board's 

Regulation CC) 
1. Must not be checks or items that are dated more than six (6) months prior to the date of deposit 
J· Must not be checks or items that are prohibited by Bank's current remote deposit capture procedures or 

which are otherwise not acceptable under the terms of Company's Account(s) 

Company will scan items into an image capture device ("Scanner") provided by Bank in accordance with the User 
Guide. The image replacement document originating from a check or item ("RDC Electronic Image") shall accurately 
include the routing number, Account number, serial number, and the amount from the source document. Before 
submitting any RDC Electronic Image, Customer shall review such image as displayed on Customer's computer screen, 
and confirm that the image legibly and accurately depicts all information on the source document from which it is 
derived. Customer will indorse each source document, showing that it is for deposit only to Customer's Account. The 
Bank's processing agent shall perform an image quality assessment of scanned items and shall convert items meeting 
the standards set forth in this Exhibit into Substitute Checks to facilitate the deposit and collection of such items. 

Company agrees that the manner (e.g. substitute check, image exchange, ACH) in which items are cleared or presented 
for payment shall be determined by Bank, in its sole discretion. Bank's business deposit account agreement, which is 
hereby incorporated within the Agreement, contains additional terms and conditions applying to the presentment, 
collection and return of items. Bank reserves the right to select the clearing agents through which Bank clears items. 

Company agrees to be bound by any clearinghouse agreements, operating circulars, and image exchange agreements to 
which Bank is a party. Funds from deposited items will be available according to Bank's Regulation CC funds 
availability disclosure, as amended from time to time, which is incorporated herein by reference. For purposes of 
determining the availability of funds, Checks deposited via Smart Deposit are considered received by Bank when the 
remote deposit capture system expressly indicates that the Checks were received by or delivered to Bank. Company 
agrees that the scanning and transmitting of checks does not constitute receipt by Bank. Generally, Checks received 
before six (6) p.m. Central Time on a business day will be received by the Bank on that day, subject to the terms of 
Section 12(a) of this Exhibit. For the purpose of establishing funds availability, the Company's deposits via Smart 
Deposit are deemed to be received by the Bank at its office located at the address designated in this Agreement for the 
delivery of notices to be provided under this Agreement. Acknowledgment of receipt or delivery does not constitute an 
acknowledgment by Bank that the transmission of a check or checks does not contain errors. Company agrees that 
Bank may at any time, in its sole discretion, refuse to accept deposits of Checks from Company via Smart Deposit. In 
the event that remote deposit capture services are interrupted or are otherwise unavailable, Company may, at its option, 
deposit checks via the options described in Section 6(a) of this Exhibit. 
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RDC Electronic Image services contain an archival component for Customer to use for the electronic storage of the 
image of the front (front and back for RDC Electronic Image) of each Source Document. Bank shall not be liable for 
any damages whatsoever should this archiving component fail to perform, unless otherwise provided in the Agreement. 

2.0 Dollar Limits and Minimum Balance Requirements-

(a) RDC File Limit. Customer agrees it will not exceed the daily dollar limit of in RDC Electronic Images. 
Bank is not obligated to process any additional RDC Electronic Images if either limit is exceeded. To the extent it 
does process such RDC Electronic Images, all terms of this Agreement shall apply and same shall not act as a 
waiver of Customer's breach of this Agreement. 

(b) Depository Account. Customer will maintain its Account with a minimum average collected balance of __ _ 
to cover a projected percentage of returned RDC Electronic Images. Bank may at any time adjust this minimum 
average collected balance as it determines necessary in its sole discretion, but it will use reasonable efforts to notifY 
Customer of any such change at the time of or before it is made. A hold will be placed on the Account for this amount 
or for such other amount as deemed necessary to manage the Bank's loss exposure. 

3.0 Notice ofRDC Electronic Images-

(a) Available through Internet Banking System. Bank will provide Customer with information about returned checks 
that were submitted as RDC Electronic Images via the Southside Bank Cash Management online banking service. 

(b) Resubmission ofRDC Electronic Images. If an RDC Electronic Image is returned, resubmission for payment will 
be in accordance with specific instructions provided to Bank by Customer. 

4.0 Collection Fees and Hold Harmless -

(a) No Fees may be added to an RDC Electronic Image. No fees or charges of any kind may be added to the amount 
of the Source Document when it is transmitted as a RDC Electronic Image. Each RDC Electronic Image will be for the 
same amount as the drawer authorized on the Source Document. Such restriction does not prevent Customer from 
collecting a service fee via an alternate method. 

(b) Other Fees and Hold Harmless Provision. Customer agrees to hold Bank harmless and defend it from any claims 
or losses, including attorneys' fees and court costs caused by Originator's inclusion of any fee or charge, or any other 
use ofRDC contrary to the Agreement, the ACH Agreement, this Schedule, or the terms and conditions of the Account 
contract or the Account Documents, as applicable. 

5.0 Company Liability for Warranties-

Because the Company is performing the function of converting original checks to Substitute Checks, the Company 
understands and agrees that it is responsible, to the extent permitted by law, for all warranties and indemnifications set 
forth in the Check Clearing for the 21" Century Act as implemented through the Federal Reserve Board's Regulation 
CC (together, "Check 21 ") applying to the Reconverting Bank and Truncating Bank, as such terms are defined by 
Check 21, including, without limitation, the obligation to only convert an original check that allows for the creation of a 
Substitute Check that clearly and accurately represents the information on the front and back of the original check. 
Bank and its agents may, but shall have no obligation, to screen items or Substitute Checks for legal compliance. The 
Company agrees to defend, indemnity, and hold Bank and its agents harmless from and against all liability, damage 
and loss arising out of any claims, suits, or demands brought by third parties with respect to any such Substitute 
Checks. 

6.0 Company's Obligations-

(a) Company agrees that it will only use the Southside Bank Remote Deposit check capture services to deposit checks 
drawn on financial institutions within the United States, excluding its territories. Company will deposit checks not 
falling within this requirement in person, using a night drop facility, or by U.S. Mail accompanied by a deposit slip 
issued by Bank. 

(b) Company agrees that each check it submits for deposit through the Remote Deposit Capture service will meet the 
image quality standards established in American National Standards Institute's standard X9.37. 

(c) The Company shall retain any original check that has been deposited via Smart Deposit for a reasonable period of 
time in order to verify settlement and credit or to balance periodic statements, but in no case beyond thirty (30) days 
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from the date processed, and shall properly destroy and dispose of such original checks after such time. During the 
period that the Company maintains the original checks, the Company understands and agrees that it must use a high 
degree of care to protect these original checks against security risks. These risks include, without limitation, (i) theft or 
reproduction of the original checks (including by employees) for purposes of presentment for deposit ofthese original 
checks (i.e., after the original checks have already been presented for deposit via Smart Deposit) and (ii) unauthorized 
use of information derived from the original checks. When Company destroys, and disposes of, the original checks 
pursuant to the requirements of this Agreement, the Company understands and agrees that it must use a high degree of 
care when selecting and implementing destruction and disposal procedures. Among other things, these procedures must 
be designed to ensure that the original checks are not accessed by unauthorized persons during the destruction and 
disposal process and, once destroyed, the original checks are no longer readable or capable of being reconstructed (e.g., 
through the use of competent shredding equipment.) 

(d) The Company shall not present, or attempt to present, or allow others, either directly or indirectly, to present, or 
attempt to present, for deposit (i) any Substitute Check that has already been presented for deposit via Smart Deposit or 
(ii) any original check, the Substitute Check of which has already been presented for deposit via Smart Deposit. In the 
event that the Company, or any third party, presents, or attempts to present, a deposit in violation of this subsection the 
Company agrees to defend, indemnify, and hold Bank and its agents harmless from and against all liability, damage 
and loss arising out of any claims, suits, or demands brought by third parties with respect to any such Substitute Check 
or original check. 

(e) Customer agrees to have controls in place to ensure its compliance with its obligations to Bank. Customer will 
maintain security and confidentiality of passwords and user identifications used in connection with the Remote Item 
Processing Services. Customer will be liable for all consequential damages resulting from negligence due to lack of 
proper controls. 
(e) Company represents and warrants: 

i. that it will comply with all federal and state laws, and rules and regulations applicable to banking 
transactions, including those of the National Automated Clearing House Association for ACH transactions; 

ii. that all Checks scanned through image transport are made payable to Company; 

iii. that all signatures on each check are authentic and authorized; and 

iv. that each check has not been altered. 

In the event Company breaches any of the representations or warranties contained in this subsection, Company agrees 
to defend, indemnifY and hold Bank and its agents harmless from and against all liability, damages and loss arising out 
of any claims, suits or demands brought by third parties with respect to any such breach. Company further authorizes 
the Bank to charge its Account(s) for the amount of any such demand, claim or suit that constitutes a breach of 
warranty claim under the provisions of the Uniform Commercial Code. 

(f) Company shall purchase or lease from Bank the Scanner and the related equipment and software necessary to use 
the Smart Deposit service (the "Equipment"). Company agrees to purchase or lease the Equipment at Bank's then 
current rates for the Equipment. BANK MAKES NO WARRANTIES OF MERCHANTABILITY OR FITNESS 
FOR A PARTICULAR PURPOSE OR ANY OTHER WARRANTY, EXPRESS OR IMPLIED, ON OR 
REGARDING THE EQUIPMENT. Manufacturers' warranties (based on standards applied by the manufacturers) 
may accompany the Equipment and if the Equipment fails while still under the manufacturer's warranty, Company will 
contact the Equipment manufacturers' representative directly. In the event manufacturer warranties accompany the 
Equipment and such warranties may be transferred, Bank shall transfer such warranties to Company. Bank shall not be 
responsible for any errors or failures relating to any malfunction of the Equipment nor for any computer virus or related 
problems that may be associated with the use of the Equipment. Bank shall have the right, in its discretion, to make 
future changes to the Southside Bank Remote Deposit check capture service that may result in the incompatibility of 
certain Equipment and Bank shall have no duty to update or replace any Equipment purchased by the Company in the 
event of such a change. In no event shall Bank be liable to Company for any damages, including lost profits, lost 
savings or other direct, indirect, incidental, special or consequential damages arising out of the Company's use, or 
inability to use, or installation of, the Equipment, or for any claim by another party relating thereto. 

7.0 Bank's Obligations-

(a) Equipment. Bank agrees, as described above, to provide Company with Equipment options that allow for the 
capture and transmission of check images and MICR information. Company may order the Scanner and related 
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Equipment directly from the manufacturer or manufacturer's representative. Bank shall not be responsible for the 
servicing or repair of said Equipment purchased from Bank by the Company. 

(b) Reports. Bank shall provide Company with daily reports via the Internet, detailing items processed, return items, 
and deposit adjustments. 

(c) Retention of Check Images. Bank will retain Substitute Checks for seven (7) years. 

8.0 Services Fees -

Company agrees to pay all applicable fees and charges described in Schedule 3 (Smart Deposit Fee Schedule), 
including monthly service fees, licensing fees and equipment lease or purchase fees. All Service Fees are subject to 
change by Bank upon thirty (30) days written notice to Company. Company acknowledges and agrees that it is solely 
responsible for the payment of all Service Fees. 

9.0 Modification of Services -

Bank reserves the right to modify the Smart Deposit check capture services from time to time without making prior 
notice to Company, provided, however, that Bank will give Company at least thirty (30) days' notice prior to making 
any modifications to the Smart Deposit check capture services that would materially alter their functionality. 

10.0 Limitation of Liability-

(a) Company's Duty to Report Errors. Company shall notify Bank of any errors, omissions, or interruptions in, or 
delay or unavailability of, the Services as promptly as practicable, and in any event within one business day after the 
earliest of discovery thereof, or the date discovery should have occurred through the exercise of reasonable care, and, in 
the case of any error, within fourteen (14) days ofthe date ofthe earliest notice to Company which reflects the error. 
Failure of Company to notify Bank of any error, omission, or other discrepancy within seven (7) days from the date of 
a loss shall relieve Bank of any liability for such error, omission, or discrepancy. 

(b) Bank's Performance. Company acknowledges and agrees that Bank shall not be liable for any damages or loss of 
any kind resulting from any unintentional error or omission by Bank in performing the Services, in accordance with or 
unintentional deviation from the terms and conditions of this agreement, including exhibits or addenda. Company 
acknowledges that Bank's systems and procedures established for providing the Services are commercially reasonable. 
Company shall defend, indemnify, and hold Bank harmless from and against all liability, damage, and loss arising out 
of any claims, suits, or demands brought by third parties with respect to the Services. 

(c) Limitation. Bank shall have no liability to Company, or any other person or entity for any loss, damage, cost, or 
expense arising out of this Agreement or the Services regardless of the form in which asserted, whether in contract, tort 
(including negligence), warranty, or any other legal or equitable grounds, and regardless of whether the remedies 
available fail of their essential purpose, except as provided by applicable law for any error or delay in performing the 
Services provided for in this Agreement, and shall have no liability for not effecting an Entry, if: 

i. Bank receives actual notice or has reason to believe that Company has filed or commenced a petition or 
proceeding for relief under any bankruptcy or similar law; 

ii. The ownership of funds involving an Entry or the Authorized Representative's authority to transmit an 
Entry is in question; 

iii. Bank suspects a breach of the Security procedures; 

iv. Bank suspects that the Company account has been used for illegal or fraudulent purposes; or 

v. Bank reasonably believes that an Entry is prohibited by federal law or regulation, or otherwise so provided 
in the Agreement. 

Bank will not be liable if Company fails to report timely any error or discrepancy reflected in a Statement prepared by 
Bank, or if Company fails to report a breach of a security procedure. If Bank fails to perform under this Agreement in 
accordance with the standards set herein, Bank's liability for damages, losses, and other compensation owing to 
Company shall be limited to the total fees paid by Company to Bank for the Bank failure to perform resulting in such 
liability in the two (2) month period proceeding the date the claim accrued. Bank shall not be liable for any loss, 
damage, liability, or claim arising directly or indirectly from any error, delay, or failure to perform hereunder which is 
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caused by earthquakes, fires, natural disasters, civil or foreign disturbances, power outages, acts of government, labor 
disputes, failures in either communication or computer networks, legal constraints, or any other event beyond its 
control. In no event will Bank be liable for any indirect, consequential, punitive, or special damages. Bank will also be 
excused from failing to transmit or delay in transmitting an entry if such transmittal would result in it exceeding any 
limitation imposed on it by any governmental or regulatory body. 

(d) Liability for Fines. Company shall be liable for all fines levied against Bank by the National Automated Clearing 
House Association for any violation of the ACH Rules arising from Company's intentional misconduct or negligence. 

11.0 On-Site Audit of Company Processes/Controls 

The Bank will have the right to perform periodic on-site audits of the Company's procedural processes and security 
controls that are established as required in this agreement. 

12.0 Timing 

(a) Cut-Of! Time- The Remote Deposit Cut-off Time is 6:00PM Central Time each business day, (Monday through 
Friday, excluding holidays), at Southside Bank. Deposits made after the Cut-Off Time on any business day or on non
business days, (Saturday, Sunday and legal holidays) will be considered made on the next business day. 

(b) Posting Delays or Funds Availability Limitations - Lack of funds in the Account, hardware, software and systems 
problems, as well as other interruptions and delays in service may affect funds availability. The availability of funds 
shall be subject to all limitations set forth in the Agreement, and all terms and conditions applicable to Customer's 
Account. 

(c) Deposit Insurance - Federal Deposit Insurance Corporation insurance shall not be effective prior to the time of 
deposit (as recognized by the FDIC) to Customer's Account. Such deposit insurance is subject to all rules and 
regulations of the FDIC. 

Rev. 02/2016 

Agenda Page 109 of 211



SCHEDULE I 

Southside Bank Remote Deposit Fee Schedule 

Option 1 

Lower Volume Scanner 

Monthly Service Fee including Equipment Lease

Equipment 

Digital Check TellerScan CX30 

• Single feed scanner 

• Scanner repairs covered under agreement 

2-Year Service Agreement 

$25.00 

• Service and equipment include a 60-day initial opt out period if you choose to not use the product 

• if service is cancelled after the 60-day opt out and before the 2-year service period has elapsed, there 

will be a $150 cancellation fee. 

Monthly Service Fee including Equipment Lease -

Equipment 

Digital Check TellerScan TS240 

Choose Option One _Q_ 

Option 2 

Higher Volume Scanner 

$50.00 

• (100 document feeder, 65 documents scanned per minute) 

• Scanner repairs covered under agreement 

2-Year Service Agreement 

• Service and equipment include a 60-day initial opt out period if you choose to not use the product 

• if service is cancelled after the 60-day opt out and before the 2-year service period has elapsed, there 

will be a $250 cancellation fee. 

Choose Option Two _..0... 
*Monthly service fee and lease fees may be put on account analysis and may not result in an additional charge 

**Service may be canceled by the bank if no items are processed for 90 consecutive days. 
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SCHEDULE2 

Smart Deposit Authorized Signature Form 

**Below are the printed names and signatures of all Authorized Users authorized to originate, 
modifY, and/or delete Remote Deposit Capture transactions on Company's behalf. These may or 
may not be signers on Company's bank account. 

COMPANY: ACCOUNT(S): 

NAME (PRINT OR TYPE) SIGNATURE 

AUTHORIZED SIGNATURE *AUTHORIZED SIGNATURE 

PRINT OR TYPE NAME PRINT OR TYPE NAME 

TITLE TITLE 

DATE DATE 

*Second signature required if the Company's account at the Bank requires two signatures for transactions. 
**Once Login is created, Southside Bank is responsible for User training. 
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SCHEDULE3 

Remote Deposit Capture Supplemental Information 

Remote Deposit Capture service will not be considered unless this form is FILLED OUT COMPLETELY. 

Applicant: 
Address: 

Telephone: ------------ Email: ________ _ 
Type of Business: 

Number ofYears in Operation: 

Under Present Management Since: 

Southside Bank Customer Since: 

Number of Deposited Items Per Month: 
Maximum total dollar value of Deposited Items Per Month: 

Account number to be credited for remote origination: 

Other Accounts: Checking Account #: 
Savings Account #: 

CREDIT REFERENCES: 
Name of Business Contact Phone# Type of Business 

The undersigned hereby certify that the information given in the foregoing statement is true and complete and is submitted for the purpose of obtaining Remote 
Deposit Capture services. You are hereby authorized to obtain such information as you may require concerning foregoing statements which shall at all times 
remain the property ofSOUTIISIDE BANK. 

SIGNATURES OF AUTHORIZED REPRESENTATIVES OF THE APPLICANT: 

Name Title Signature 

REQUIRED FINANCIAL INFORMATION: 
SOUTIISIDE BANK will consider only Remote Deposit Capture forms supported by a full financial disclosure. Three fiscal financial statements and an interim 
financial statement (after 90 days from the fiscal closing), including a balance sheet, profit and loss statement, and a reconciliation of surplus, may be required. In 
addition, forecasts, aged accounts receivables and payable lists, appraisals of real estate or machinery and equipment, etc. may be required. A form may not be 
considered unless required information is submitted. Personal financial statements, including personal cash flow, may also be required. 

FOR BANK USE ONLY: 

Operations Manager Signature: Date: ___ _ 

Senior Lender Signature: Date: ___ _ 
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Smart Deposit Customer Checklist 

SOUTHSIDEBANK 
deposit 

Date: 

Customer: 

Before Set-Up 

--- Remote Deposit Merchant Acceptance Evaluation 

___ Complete Remote Deposit Agreement (Signed by Customer & Senior Lender) 

During Set-Up 

Scanner Inventory Tracking (Type and Serial Number) ---
Type:. ________________ _ SN: -----------------

_____ Account Listing (List of Customers accounts available on Smart Deposit) 

Account(s) ------------------------------------------

---- Analysis/Fee Structure 

Analysis/Fee Schedule: ---------------------------------
Account Charged & Start Date: ---------------------------

--- Customer Contact Information 

Email: ----------------------
Phone Number(s): -------------------

---- Customers Officer and Officer Limits 
Officer: __________ _ Deposit Limit: _____________ _ 

Operating System: Browser:. _______________ _ 
----

Completed By:---------------
Please return checklist to Ramon Cocolan for it to be added to 
the customers master file 
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SOUTHSIDEBANK (Circle One)Risk Rating: 

QHigh 0 Medium ®Low 
~.deposit 

Remote Deposit Merchant Acceptance Evaluation 

I Business: Date: Reviewed By: 

Business Relationship 
Q f ues 1ons R esponse 

Type of Business/Products sold? 

How long has the business has been in operation? 

How long have they been a Southside customer? 

Is the business in good standing with Southside Bank? 

Is there a credit relationship with SSB? If so, how long? 

Do they have a present Business Services Relationship? 

Business Particulars 
Q f ues 1ons R esponse 
What is the main physical location of the business? 

Will deposits be made from multiple locations? 

Is the business for sale or been sold within the last year? 

How many employees will have access to Smart Deposit? 

How did the customer learn about Smart Deposit? 

Is it on the list of high risk businesses? 
(See on Risk Rating document) 
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As an added layer of security Southside Bank will provide a Secure Token to Company Administrator and Authorized 
Users. You will be required to enter your Token security number each time you approve an ACHor Wire Transfer 
transaction through our Southside Cash Management System. With the entry by the Company Administrator or Authorized 
User of the unique randomly-generated digital numerical display, such person proves they are in possession of the correct 
Secure Token and can then approve ACHor Wtre Transfer transactions through the Southside Bank Cash Management 
System. 

The Company Administrator will be responsible for obtaining a Secure Token for each Authorized User that the Company 
Administrator has authorized to approve wires or ACH transactions on any Authorized Account. Authorized Users will be 
required to utilize the Secure Token to approve wires and ACH transactions created and processed through the Southside 
Cash Management System. A Secure Token is associated with your Sign-On !D. No more than one Secure Token will be 
issued at any one time per Sign-On ID. You may choose a physical (hard token) or you may choose to download the 
mobile app version. 

o Report a Malfunctioning Token- If a Secure Token malfunctions, the Company Administrator 
should immediately contact Cash Management Operations at (877) 639-3511. Upon notification, we 
will send you a replacement Token via overnight delivery whenever possible, unless you instruct us to 
send the replacement Token by U.S. Mail. When sending by overnight delivery we will attempt to 
deliver the Secure Token to you within 24 hours when your request is received by 12:00 p.m., Central 
Time. Malfunctioning Secure Tokens must be returned to the Bank within thirty (30) days or you may 
be assessed a fee, in accordance with the Bank's Fee Schedule, as may change from time to time. 

o Report a Lost, Stolen or Damaged Token- If a Secure Token is lost, stolen or damaged, the 
Company Administrator should immediately report this to Cash Management Operations at (817) 367-
4880. When a Secure Token is lost, stolen or damaged, the existing Secure Token will be inactivated 
and a new Secure Token associated with the Sign-On ID and Password will be issued. Upon your 
request we will send the Company Administrator a replacement Secure Token via overnight delivery 
whenever possible, unless you instruct us to send the replacement Secure Token by U.S. Mail. When 
sending by overnight delivery we will attempt to deliver the Secure Token to you within 24 hours when 
your request is received by 12:00 p.m., Central Time. You will be charged a fee for a Secure Token 
replaced due to being lost, stolen or damaged in accordance with the Bank's Fee Schedule, as it may 
change from time to time. 

o Cancel/Change a Token- Once an Authorized User is enrolled for a Secure Token, the Token may 
be deleted by the Company Administrator by deleting that Authorized User and then reassigning the 
Secure Token to another Authorized User. If the Company Administrator's Token needs to be deleted 
or changed the Company should contact Cash Management Operations by phone at (817) 367-4880 or 
in writing at Southside Bank, Attention: Cash Management Operations, P.O. Box 1079, Tyler, TX 
75710-1079 with the request. 

0 Request an Emergency Token Number- In the event that a Secure Token is lost, stolen, damaged, 
malfunctions or is cancelled and the Authorized User requires access to your online account 
information, only the Company Administrator may request an "Emergency Token Number" by calling 
Cash Management Operations at (817) 367-4880. Upon verification and authentication, an Emergency 
Token Number (up to 2) will be issued to your Company Administrator only. The Emergency Token 
Number along with your Sign-On ID and Password can be utilized one time within 24 hours of 
issuance to access your Account through the Southside Cash Management System while your 
replacement Secure Token request is in process. 

o Returning a Token to Southside Bank- Secure Tokens are the property of Southside Bank. It will 
be your responsibility to return the Token if: (i) you decide to discontinue using all Business Services 
that require a Token; (ii) your Account(s) at Southside Bank is/are closed; or (iii) a Token's battery fails 
or there is a malfunction. Secure Tokens previously issued must be promptly returned to the Bank by 
U.S. Mail to: Southside Bank, Attention: Cash Management Operations, P.O. Box 1079, Tyler, TX 
75710-1079 You may be charged a fee in accordance with the Bank's Fee Schedule, as it may change 
from time to time, for any Secure Token not returned to us. Any fees assessed will be debited from 
your account. 

Company Name: 

Company Administrator: 

Printed Name: 

Date: 
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~TAUGA 
T E X A S 

AGENDA MEMORANDUM 

DATE: July 1, 2016 

TO: Honorable Mayor and Mem,b1rs of the City Council 

Greg Vick, City Managertl \j ~~ 
Paul Hackleman, Director of Public W rks ~ ~ 
Sandra Gibson , Director of Finance ';Ja.A...cl..fta. 1 ~o ,..-0 
Deby Woodard , Assistant Finance Director/Purchasing Manager~ 

FROM: 

SUBJECT: Discussion and Action to approve an amendment to the Contract 
with Haydon Building Corporation, Construction Manager at Risk 
for the Senior Center Project to increase the Guaranteed Maximum 
Price by $146,491 from $1 ,644,325 to $1 ,790,816 and replenish 
project contingency in the amount of $40,000. 

BACKGROUND/INFORMATION: 

In February, 2016, Council approved Haydon Building Corporation as the Construction 
Manager at Risk for the Senior Center expansion project in the amount not to exceed 
$1 ,644,325. 

Over the past several months, the Senior Citizen design and construction team 
consisting of members of City staff, Haydon Building Corporation , and Barker Rinker 
Seacat, has been working diligently towards controlling construct ion costs and obtaining 
value for our money that will result in a quality building that will meet the needs of our 
senior citizens. 

Despite our best efforts, it has not been possible to preserve the integrity of the build ing 
design within the established construction budget of $1 ,644,325. The project has 
experienced escalation rates of costs in the Dallas Ft. Worth Market including such 
things as materials , labor, general contractor and subcontractor fees. In addition , there 
were some design changes to incorporate a fully functioning kitchen versus a catering 
kitchen. 

We are anticipating a need for an additional appropriation of $146,491 for the building 
construction costs and are requesting an additional $40,000 to replenish the 
contingency funds for the project. Haydon Building Corporation has eliminated their 
preconstruction phase service fee of $4,200 and reduced their Construction Manager's 
fee by $5,000 in an effort to achieve a viable project. 
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FINANCIAL IMPLICATIONS: 

An additional appropriation in the amount of $186,491 for the Senior Center Project is 
requested in order to retain the quality and functionality of the original Senior Center 
building design. 

The source funding would be as follows: 
2011 Certificate of Obligation funding 
2014 Certificate of Obligation funding (savings from Bursey Road Project) 
Fund Balance (General Construction Fund) 

RECOMMENDATION/ACTION DESIRED: 

Staff requests approval of the amendment to the contract between Haydon Building 
Corporation and the City of Watauga to increase the guaranteed maximum price by 
$146,491 for the Senior Center Project and replenish project contingency in the amount 
of $40,000. 

ATTACHMENTS/SUPPORTING DOCUMENTATION: 

1) Letter from Mark Daniel, City Attorney 
2) Haydon Concession Letter dated June 22, 2016 in the amount of 

$9,200 
3) Amendment to AlA Contract for Construction Services with Haydon 

Building Corporation 
4) Original AlA Contract for Construction Services (February 2016) 

Page 2 of 2 
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MARK G. DANIEL 

BOAJD CEilTlFIED • OHINAL t.A W 

TEXAS 80AJD 01 L80AL SPI!CIALIZA TJON 

CKI1o4111AL n1AL SI'IICIALIST .BOAJD CEilTII'IIID 

NAnONAL BOAJD OF niAL ADVOCACY 

Ms. Zolaina Reyes 
City Secretary 
City of Watauga 
7105 Whitley Road 
Watauga, TX 76148 

LAW Ofl'lCJ!S 

EVANS, DANIEL, MOORE, EVANS & BIGGS 
(NOT A P.U.nii!ISRIP) 

SUNDANCE SQUAaE 
II$ WEST SECOND STREET, SUITE 202 

FORTWORlH, TEXAS 76102 

(117)332·3122 

FACSD.f~U (117) 332·2763 

July 1, 2016 

Re: Senior Center Expansion 

Dear Mayor Garcia: 

TIM EVANS 

TIMMOOIU! 

LANC1! T. EVANS 

WILLIAM~ 81005 

Pursuant to your request, I have reviewed and approved the Guaranteed Maximum Price 
Amendment for the City of Watauga Texas Senior Center Expansion. This is a standard AlA 
contract amendment form document. 

Thank you for your attention to the above and the opportunity to be of assistance. 

t~~-~ 
IMA.RK G. DANIEL 

MGD:cer 
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June 22, 2016 h 
Mr. Paul D. Hackleman, P.E. 

HAYDON 
Director of Public Works 

City of Watauga Texas 

7800 Virgil R Anthony Sr. Blvd 

Watauga, TX 76148 

RE : Watauga Senior Center Expansion 

7901 Indian Springs Road 

Dear Mr. Hackleman; 

During our discussions regarding value engineering and ways to bring this project back within or close to 

budget Haydon Building Corp offered the following concessions with regards to our fee and work to be 

performed by Haydon Building Corp. These concessions and reductions in cost include: 

1. Reduction of Haydon Building Corp's overall fee by $5,000.00 

2. Haydon Building Corp will also forgo the Pre-construction Services fee of $4,200.00 and 

these services will be performed at no cost to the City of Watauga. 

We look forward to working with the City staff and the design team on this project. Should you have any 

questions please feel free to contact us. 

Sincerely 

Haydon Building Corp 

Scott Liston 

Regional Manager North Texas 

CC: Greg Vick - City of Watauga 

Dennis Naylor - Haydon Building Corp 

HAYDON BUILD ING COR P 
8200 Springwood Dr., Ste. 230 
I r v ing , Texas 75063 

Te l 972 .7 39 . 6405 
Fax 972 . 264. 1 922 
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lnlt . 

AlA Document A 133™- 2009 Exhibit A 
Guaranteed Maximum Price Amendment 

for the following PROJECT: 
(Name and address or location) 

City of Watauga Texas Sen ior Center Expansion 
7857 Indian Springs Road 
Watauga, TX 76148 

THE OWNER: 
(Name, legal status and address) 

City of Watauga Texas 
7105 Whitley Road 
Watauga, TX 76148 
ATTN: Mr. Hector Garcia, Mayor of the City of Watauga Texas 

THE CONSTRUCTION MANAGER: 
(Name, legal status and address) 

Haydon Building Corp 
4640 E Cotton Gin Loop 
Phoenix, AZ 85040 

ATTN: Mr. Fritz Behrhorst 

ARTICLE A.1 
§ A.1.1 Guaranteed Maximum Price 
Pursuant to ection 2.2.6 of the Agreement, the Owner and Construction Manager hereby 
amend the Agreement to establ ish a Guarw1teed MaxinlUm Price. As agreed by the 
Owner and Construction Manager, the Guaranteed Maximum Price is an amount that th e 
Contract Sum shall not exceed. The Contract Sum consists of the Construction MW1ager' s 
Fee plus the Cost of the Work, as that tenn is defined in Article 6 of this Agreement. 

§ A.1.1.1 The Contract Sum is guaranteed by the Construction Manager not to exceed 
One Million Seven Hundred Ninety Thousand Eight Hundred Sixteen Dollars 
($ I, 790,816.00 ), subject to additions and deductions by Chru1ge Order as provided in 

the Contract Documents. 

§ A.1.1.2 Itemized Statement of the Guaranteed Maximum Price. Provided below is an 
item ized statement of the Guaranteed Maximum Price organized by trade categories, 
a llowances, contingencies, alternates, the Construc.tion Manager's Fee, and other items 
that comprise the Guaranteed Maximum Price. 
(Provide below or reference an aaachment.) 

See Attached Exhibit A 1 

§ A.1.1.3 '11le Guaranteed Maximum Price is based on the following alternates, if any, 
which are described in the Contract Documents and are hereby accepted by the Owner: 
(State rhe numbers or other identification of accepted alternates. If the Contract 
Documents permil the Owner to accept other alternates subsequent to !he execution of 
this A mendmenl, attoch a schedule of such other alternates showing the amount for each 
and the date when the amount expires.) 

ADDITIONS AND DELETIONS: 

The author of this document has 
added information needed for ~s 

completion. The author may also 

have revised the text of the original 
AlA standard form. An Additions and 
Deletions Report that notes added 

Information as well as revisions to 
the standard form text is available 

from the author and should be 

reviewed. A vertical line In the left 

margin of this document indicates 

where the author has added 

necessary information and where 
the author has added to or deleted 
from the original AlA text. 

Thls document has important legal 
consequences. Consultation with an 
attorney is encouraged wrth respect 

to 1ts completion or mOdificaCion. 

AlA Document A201 '" - 2007. 
General Conditions of the Contract 

for Construction , ls adopted In this 

document by reference. Do not use 

with other general conditions unless 

this document is modified. 

/IJA Document A133"'- 200$ Exhibit A. Copyrfght C t9Qt . 2003 !lt1d 200$ by The American haftrte of Atchllects.. All rlghtl -•rvtd. WAAHING: Thla 
AlA• Document Ia protected by U.S. Copyright Law •rod lntem atlonal TreatiH. Unauthor1zed ,..production or dlltributfon ol thil AlA• Docii!Mflt, or 
any port iOn o f It, may result In sever• clv II and criminal penalties, and will b• proeecuttd to the maximum exten t poaalble under th• law. This 
document was produced by AlA software at 13 0~:27 on 06/3012016 under Order No.3~12202109_ 1 whiCh expires on 0811612016. and s not for resBie. 
Uu r Notea: (829375553) 

1 
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lnlt. 

See Attached Exhibit B 

§ A.1.U Allowances included in the Guaranteed Maximum Price, if any: 
(Identify allowance and state exclusions, if any, from the allowance price.) 

Item 
See Attached Exhibit AI 

Price ($0.00) 

§ A.1.1.5 Assumptions, if any, on which the Guaranteed Maximum Price is based: 

See Attached Exhibit AI 

§ A.1.1.6 The Guaranteed Maximum Price is based upon the following Supplementary and other Conditions of the 
Contract: 

D~ument Title Dabl 

§ A.1.1.7 The Guaranteed Maximum Price is based upon the following Specifications: 
(Either list the Specifications here, or refer to an exhibit allached to this Agreement.) 
Sec Attached Exhibit B 

Section Title Dabl 

§ A.1.1.8 The Guaranteed Maximum Price is based upon the following Drawings: 
(Either list the Drawings here, or refer to an exhibit attached to thf., Agreement.) 
See Attached Exhibit B 

Number nue Date 

P~gn 

Pages 

§ A.1.1.9 The Guaranteed Maximum Price is based upon the following other documents and information; 
(List any other documents or information here, or refer to an exhibit alloched to this Agreement.) 

ARTICLE A.2 
§ A.2.1 The anticipated date of Substantial Completion established by this Amendment: 

Sec Attached Exhibit C 

OWNER (SipC~tJ~re} 

Mr. Hector Garcia, Mayor . Fritz Behrborst, Vice President 
(Printed name and title) (Printed name and title) 

AlA DooumefltA1S3"'- ZOOt ~hlblt'A. ~0 tin, 2l,l03 ...S200t·~ The~~ql ~AI lfgh~ ~.~:'fl.* 
AlA• Document .. pn)Wded by U.S. Copylfglrt LAw llld lnterMtlonal Treaties. UMuthortzed reproduction or ..... 1.116an of WI Nil. .,..... w 2 
.ny portion of n. may -ult In ...,.,. eM I and crnnlnal peM!Ues, Uld wiU be prDHCuted to the maxlmulll emnt poMible under 11M Int. This 
docum.-.t- p<Oduc.d by AlA~ at 1):0!1:27 on 0813012018 unct. OIIMr No.3512202109_1 wllldl axpl- on 0811812018, and Ia not lor__,., 
ua.r NotM: (829375553) 
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Haydon Building Corp EXHIBIT A1 -ASSUMPTIONS AND CLARIFICATIONS 

Watauga Senior Center Expansion 
Watauga, TX 
Assumptions and Clarifications 

General : 

612912016 

6/30/2016 

HAYDON 

- GMP pricing is based on plans titled Watauga Senior Center Expansion - Construction Documents dated 
512012016 as prepared by Barker Rinker Seacat Architecture 

Proposed GMP: $1 ,790,816 

Allowances : (Included In above) 
- Owner Contingency 

Clarifi cations: 

GENERAL 

Project schedule is based upon a Notice to Proceed date of July 18, 2016 with 
Substantial Completion being achieved 34 weeks after the Notice to Proceed. 

SITE 
Clear & Grub Site 
Removal of the existing paving as required 
Removal of the existing canopy as required for the new expansion 
Excavate & condition the soils below the slab as noted in the soils report 
Relocate the existing FOC/Fire HydranUPIV as required by the new expansion 
Construct the storm sewer and drains as noted. 
Install a new 300 Gallon Grease Trap 
New sanitary sewer 
New 6" concrete paving at parking areas 
New 7" Concrete paving at the drive aisles and fire lane 
New 8" concrete paving at the dumpster enclosure 
New 4" concrete sidewalks and ramps as required 

$0 

Dumpster enclosure will be constructed of standard 8 x 8 x 16 CM U that will be painted 

BUILDING 
Building slab will be a 6" concrete reinforced slab over moisture conditioned soil 
Piers are figured as shown on the plans with a 6'0" Penetration. 
Exterior of the building will have burnished block to a height of 2'8" above finish floor 
Above the burnished block will be integral colored cement plaster over sheathing. 
Building structure will be a Pre-engineered Metal Building with Standing Seam Roof 
The area over the new entry lobby w ill be conventionally framed 
Doors Frames & Hardware as noted 
Exterior glass as noted 
Flooring as noted 
The roof over the new entry lobby will be a 60 mil TPO with insulation. 

Page 1 of 2 
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Haydon Building Corp EXHIBIT A1 - ASSUMPTIONS AND CLARIFICATIONS 

EXCLUSIONS: 
Government or utility company feel or assessments d any type. 
Government or utility company permits or fees of any type. 
Construc:tlon or Design contingencies 
State of Texas salu tax. Owner to provide tax exemption c:ertlfk:ate. 
Material testing or inspections Including speciallnspec:Uons 
Mock ups 
'Mndow treatments 
Kltchen equipment 
Items shown or noted on the landscape drawings, but not on the 

Clvii/Archltacturai/Structural or MEP 
Metal ceAings 
Furniture, Axtures and Equipment 
Fn proofing 
Voice and Data Cabling 
Security equipment or cabling 
CCTV or other audiovisual equipment 

Page 2 ot2 
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Haydon Building Corp EXHIBIT A 1 - BUDGET RECAP 6130/2016 

HAYDON BUILDING CORP 
Wa~uga Senior Center Expansion 
RECAP OF BUDGET & BID ITEMS 

6/2912016 HAYDON 

90%CD's GMP Current Delta 
From 

Dated 90% CD 
CODE DESCRIPTION 04127/18 Bid Reup GMP Estimate 

Budget 
General Condltlona $120,140 $106,230 ($13,910) 

Budget s 106,230 

Allowances 
Owner Contingency $1 17,000 

. so $0 ($1 17,000) . 
FFE $0 so $0 $0 
lVs so so so $0 
SignDge so so $0 $0 
Utility Company Fees so so $0 $0 

Preconstructlon Services $4,200 so ($4 200) 
Budget 

Final Cloanlng $1 ,232 S1 ,232 so 
Beez $1 ,232 
Goldmark 51 ,562 
F&P $2,735 

Construction S~klng $7,500 $7,500 so 
Haydon $7,500 

Selective Demolition $6,325 $9,768 $3,443 
Blue Ribbon $9,768 
Precision Demolition $9,918 
Jericho $10,168 

Castln Placo Concret e $248,243 $155,295 ($92,9.48) 

Brinkman $155,295 
Cowtown $202,332 
Aliens Contracano $204,402 

1 Construcl•on $210,002 

Muonry $81,150 $1 18,623 $37,473 

Gay& Sons Sf 18,623 
J & E $152,000 

Structural & Mise Steel $0 

BECO $25,000 $25,000 S25,000 
$0 
$0 
$0 
$0 
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Haydon Budding Corp EXHIBIT A1- BUDGET RECAP 613012016 

HAYDON BUILDING CORP 
Wat auga Senior Center Expansion 
RECAP OF BUDGET & BID ITEMS 

6/2912016 HAYDON 

90% CD' a GMP Current Dolta 
From 

Dated 90'-' co 
CODE DESCRIPTION 04127116 Bid Recap GMP Eatlmate 

Budget 
Rough Carpentry $5,100 $5,100 $0 

Haydon $~. 100 

Millwork $33,585 $25,740 ($7 845) 
SAW $25,740 
IMS $30,450 
ASI $31 ,737 

Door Installation so $2,585 $2,585 
Haydon $2,585 

Solid Surtace Counter Tops so $0 $0 

TPO Roofing $6,402 $9,402 $9,.402 $3,000 

Jolnt Sealants $27,150 $30,000 S2.B50 
scs $30,000 

Expansion Joint Cover A 11om biles $675 $675 $675 so 

Doors f Frsmes 1 Hardware $16, 180 $14,550 ($1,630) 
Chas F Willlms $14,550 
Arcl'!ltactural Openings $17,660 
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Haydon BUilding Corp EXHIBIT A 1 -BUDGET RECAP 6130f2016 

HAYDON BUILDING CORP 
Watauga Senior Canter Expansion 
RECAP OF BUDGET & BID ITEMS 

6/2912016 HAYDON 

90% CO's GMP Current Do Ita 
From 

Dated 90'1. CD 
CODE DESCRIPTION 04127116 Bid Rocap GMP Eatlmate 

Bud9et 
Colling Counter Doors $4,500 $2,471 ($2,029) 

TBS $2,471 
Texas Oh Door $3,777 
OH Door Co FW $5,133 
OH G111age Door $5,250 

Glsu & Glazing $56,377 $78.863 $22,506 
B & B Glass S78,883 

Drywall & Acouatlcel $80,967 $143,903 $82,936 
North Texas Drywa I $ 143,903 
F & P $1-46,256 
Walker $153,900 
Tonvny Wiliams $248,860 

Portland Cement P laster $6,360 $30,460 $24, 100 
Kelly Moore $30,460 

Ceramic nfe $18,608 $13,210 ($5 398) 
Sterling Tile $ 13,210 
Simply Floor It $13,283 
One Source $16,44-4 
Dobson Floors $20,920 

Roslllon t Flooring $14,806 $23,660 $8,854 
One Source $23,680 
Dobson Floors $29,014 
Simply Floor It $30, 150 

Acoustical Accessories $3,000 S3,000 $3,000 so 

Painting $36,693 $26,635 (SIS,058) 

Mlctic Painting $28.635 
BBP lndustnes $33,200 
F&P $63,673 
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Haydon Bu ldlng Corp EXHIBIT A 1 - BUDGET RECAP 613012016 

HAYDON BUILDING CORP 
Watauga Senior Center Expansion 
RECAP OF BUDC3ET & BID ITEMS 

6129/2016 HAYDON 

90% CD' a GMP Current Delta 
From 

Dated 90% CD 
CODE DESCRIPTION CW27/16 Bid Recap GMP Estimate 

Budeet 
Slgnage $250 $1,524 $1,274 

Your Sign CO $1,524 
Casleel & Aasoc $1 ,550 
ccsw $1,600 

oldlng Partitions 555,625 $26,175 ($29,450) 
Supenor Support $26,175 
Modem Fold $34,385 

Wall & Corner Guarda $ 250 $695 $445 
Chas F Williams $695 
Rocky Duron $700 
TBS $704 

Toilet Partit ions & Accessories $6 ,990 $7,493 $503 
TBS $7,493 
APSCO $8,05 1 
Chas F VVIIIIams $9,500 
PDV $ 10,220 
Rocky Duron $ 11,835 

Fire Extinguishers 51,275 $1,480 $205 
Rocky Duron $1,480 
PDV $1,720 

Food Service Equipment 555,000 $0 ($55,000) 
Zet1ey Dlst 

~ 

$0 

Projection Screens s8oo $1,223 $423 

TBS $1,223 

Pre-E'nglneered Metal B ulldlng $187,000 $190,000 $3,000 
Red Dot 5190,000 
Roskllde $245,640 

Flre Sprinklers $1 0,668 $10,500 ($\68) 
Century F1re $10,500 
Complete Fire Prot $12,950 
SFS $22,750 
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Haydon Building Corp EXHIBIT A 1 - BUDGET RECAP 613012016 

HAYDON BUILDING CORP 
Watauga Senior Center Expansion 
RECAP OF BUDGET & BID ITEMS 

6/2912016 HAYDON 

90% co·. GMP Current Della 
From 

Dated 90'4 CD 
CODE OESCRIPTION 04127/16 Bid Recap GMP Estimate 

Budget 
P lumbing $117,348 $78,000 ($39,348) 

Echols & Sons .. S78,ooq 

HVAC $138,684 $120,799 ($17,885) 
Elite Services $ 120,799 
Richard Meek $136,719 
CBS Mech $275,662 

Testing Adjusting & Bas lancing $2,000 $2,500 ssoo 
Advanced Air $2 500 

Electrical S156,633 $160,720 $4,087 
JC Electnc ) $160,720 

Fire Alarm so $5, 125 $5,125 
Century Fire $5,125 
Total Fire S20,Soo 

Earthwork $ 200,729 $60,350 ($120,379) 

COWl own $60,350 
Brooks Pav1ng $67,690 
F& L $107,966 
Trl Dal $1 10,349 

T ermite treatment $1,100 $466 ($61 4) 

Grahams $486 
Pest Force $500 
Finley $795 

Pavement Markings $9 ,069 so ($9,069) 

Concrete Paving $150,000 $124,481 ($26,619) 

Brinkman $124,46 1 
1 Constructlon $163,925 
Aliens $205,943 
COWiown $232,433 
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Haydon Building Corp EXHIBIT A1 -BUDGET RECAP 613012016 

HAYDON BUILDING CORP 
Watauga Senior Center Expansion I 

RECAP OF BUDGET & BID ITEMS 
6129/2016 HAYDON 

90% CO's GMP Current Delta 
From 

Dated 90% co 
COOE DESCRIPTION 04127116 Bid Recap GMP Eatlmate 

Budget 
Landscaping $0 so so 

Site Utilities S39, 192 $61 ,275 $22,083 
Chlrner $61,275 
Bear Creek $61 ,900 
Fire Una Svcs $100,448 

SUBTOTAL- Base Construction $ 1,610,545 $1 ,708 748 ($101,797) 

Contractors Contingency $0 so $0 

LJatllllty Insurance $16,069 $13,670 ($2 399) 

Bulldors Rlak $4,009 $3,416 ($593) 

Bond S25,386 $14,037 ($11,349) 

Foo $65,763 f . 
$50,944 ($ 14 819) 

Tax so so $0 

TOTAL PROJECT COST S1 ,921,n2 $1,790,816 ($ 130 956) 
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EXHIBIT A 1 - BEST VALUE ANALYSIS 
Wa*'g• .. ntor Center !.• p•n•to,. l!hiGGit Ottt I/Jt/Z01f • GMt Val~ Analy.ta • GNI' . ~ 1 8VAOete 112tno11 
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3 lo.!<tto Ovi<Tiano 01 IOUI1 - of loluii_F'urpo<o ~oom IIIP MI 

4 P!Wido C._. ILO \llnyl Plri Floon In !Aul!l f'llrl>o11 ~oom <&MIOI . .,, 
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e hd OU () OAO Ro- lo< """'"' •nttt> Qui ""'·'""' 
7 !OoiOI• M Col ..... - Pot- ... DO<Mdo !!.<OOJid ..... , Oed ll tO .oam 

I ProW!o ONwoq CGiumtl - •11.0 IUIOII!Y lllMm 

P""""' VCT Flood!~ U.O ~ P.-n.t.ln M\1111 ""- floomo '" """ .... 
....12. lrwol lfl'lr Slar-01&» ILO Foili:lo P--..,.~ I 1Au11 Pine l\2.400 1001 

I rov1<1e Vollll;aj Ill OW. 0oata l!1l FoldlnQ Pjldltlon &8.600 I or 10 
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Number 

GOOO 
G010 
G011 

C0.1 
C1 .1 
C1 .2 
C2.1 
C2.2 
C3 .1 
C3 .2 
C4.1 
C4.2 
C4.3 
C5.1 
C6 .1 
C6.2 
C6.3 
C7.1 
C7.2 
C7.3 

L 1.1 
l1 .2 
L2.1 
L2.2 
L3.1 
L3.2 
L3.3 

AOOO 
A00 1 

AD100 
A101 
A103 
A210 
A300 
A310 
A311 
A3 12 
A400 
A401 
A402 
A600 
A601 
A610 
A611 
A630 

EXHIBIT B 
Haydon Building Corp 

List of Plans 
Specifications Amendments 

Construction Documents dated 5-20-16 
WATAUGA SENIOR CENTER EXPANSION 

7901 Indian Springs Rd, Watuaga TX 76148 

Description Date 
GENERAL 

COVER SHEET 05/20/16 
CODE ANALYSIS 05/20/16 
CODE PLAN 05/20/16 

CIVIL 
OVERALL SITE PLAN 05/20/16 
DEMOLITION PLAN 05/20/16 
DEMOLITION PLAN 05/20/16 
DIMENSIONAL CONTROL PLAN 05/20/16 
DIMENSIONAL CONTROL PLAN 05/20/16 
GRADING PLAN 05/20/16 
GRADING PLAN 05/20/16 
EX DRAINAGE AREA MAP 05/20/16 
PROP DRAINAGE AREA MAP 05/20/16 
STORM SEWER PLAN 05/20/16 
SITE UTILITY PLAN 05/20/16 
PAVING PLAN 05/20/16 
PAVING PLAN 05/20/16 
PAVEMENT DETAILS 05/20/16 
EROSION CONTROL PLAN 05/20/16 
EROSION CONTROL PLAN 05/20/1 6 
EROSION CONTOL DETAILS 05/20/16 

LANDSCAPING 
PLANTING PLAN 05/20/16 
PLANTING PLAN 05/20/16 
IRR IGATION PLAN 05120/16 
IRRIGATION PLAN 05/20/16 
LANDSCAPE DETAILS 05/20/16 
LANDSCAPE DETAILS 05120/16 
IRRIGATION DETAILS 05/20/16 

ARCHITECTURAL 
ABBREVIATIONS, SYMBOLS, AND GENERAL NOTES 05/20/16 
WALL TYPES, ROOF TYPES. FLOOR TYPES 05/20/16 
DEMOLITION PLAN 05/20/1 6 
FLOOR PLAN 05120/16 
OVERALL ROOF PLAN 05/20/1 6 
REFLECTED CEILING PLAN 05/20/16 
OVERALL BUILD ING ELEVATIONS 05/20/16 
OVERALL BUILDING SECTIONS 05/20/16 
OVERALL BUILDING SECTIONS 05/20/16 
OVERALL BUILDING SECTION S 05/20/16 

WALL SECTIONS 05/20/16 
WALL SECTIONS 05/20/16 

WALL SECTIONS 05/20/1 6 
ACCESSORY SCHEDULES AND ELEVATIONS 05/20/16 
RESTROOM ENLARGED PLANS AND ELEVATIONS 05/20/16 
INTERIOR ELEVATIONS - LOBBY, CORRIDOR 05/20/16 
INTERIOR ELEVATIONS- MUL Tl RM 05/20/16 
GENERAL MILLWORK DETAILS 05/20/16 

HAYDON 

Revision Stamp 

05/20/16 
05/20/16 
05/20/16 

05/20/16 
05/20/16 
05/20/16 
05/20/16 
05/20/16 
05/20/16 
05/20/16 

05/20/16 
05/20/1 6 
05/20/16 
05/20/1 6 
05/20/16 
05120/16 
05120/16 
05/20/16 
05/20/16 
05/20/16 
05/20/16 
05/20/16 
05120/16 
05/20/16 
05/20/1 6 
05120/16 
05/20/16 
05/20/16 

INITIAL-----
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Number 

A631 
A700 
A702 
A710 
A720 
A72 1 
A900 
A91 0 
A920 

sooo 
S001 
S002 
S003 
S004 
S005 
S006 
S007 
soos 
S009 
S100 
S101 
S102 
S1 03 
S104 
S105 
S200 
S300 
S301 
S302 
S31 0 
S311 
S312 
S400 
S500 
S501 
S502 
S510 
S511 

MOOD 
M100 
M200 
M300 
M4 00 
MSOO 

FPOOO 
FP1 00 

POOO 
P100 

EXHIBIT 8 
Haydon Building Corp 

List of Plans 
S 'fi A ;pec1 1cat1ons mendments 

Description 
DESK DETAILS 

DOOR SCHEDULE, TYPES AND DETAILS 
WINDOW TYPES, DETAILS AND WINDOW COVERINGS 
PLAN DETAILS 
SECTION AND PLAN DETAILS 
ROOF DETAILS 
ROOM FINISH SCHEDULES 
FIRST FLOOR FINISH PLAN 
FURNITURE PLAN 

STRUCTURAL 
GENERAL NOTES 
GENERAL NOTES 
GENERAL NOTES 
GENERAL NOTES 
GENERAL NOTES 
GENERAL NOTES 
GENERAL NOTES 
GENERAL NOTES 
GENERAL NOTES 
OVERALL 3D VIEW 
DEMOLITION PLANS 
PIER PLACEMENT PLAN 
FOUNDATION PLAN 
LOW ROOF FRAM ING PLAN 
MID ROOF FRAMING PLAN 
HIGH ROOF FRAMING PLAN 
FRAME DETAILS 
TYPICAL FOUNDATION DETAILS 
TYPICAL FOUNDATION DETAILS 
TYPICAL FOUNDATION DETAILS 
FOUNDATION SECTIONS 
FOUNDATION SECTIONS 
FOUNDATION SECTIONS 
TYPICAL CMU DETAILS AND SCHEDULES 
TYPICAL FRAMING DETAILS 
TYPICAL FRAMING DETAILS 
TYPICAL FRAMING DETAILS 
FRAMING SECTIONS 
FRAMING SECTIONS 

MECHA NICAL 
SYMBOLS, LEGEND, & NOTES 
HVAC PLAN 
PIPING PLAN 
ROOF PLAN 
MECHANICAL DETAILS 
MECHANICAL SCHEDULES 
FIRE PROTECTION 
SYMBOLS, LEGEND, & NOTES 
FIRE PROTECTION PLAN 

PLU MBING 
SCHEDULES, LEGEND, & NOTES 
PLUMBING PLANS 

2 

.... . ,,_ ..... 
Date Revision ·~m'P"' 

05/20/16 05/20/16 
05120/1 6 05/20/1 6 
05/20/16 05120/1 6 
05/20/16 05/20/1 6 
05120/16 05120/16 
05120/16 05120/1 6 
05/20/16 05/20/16 
05/20/16 05/20/1 6 
05/20/16 05/20/16 

05/20/16 05/20/16 
05/20/16 05/20/1 6 
05/20/16 05/20/1 6 
05/20/16 05/20/16 
05/20/16 05/20/1 6 
05/20/16 05/20/1 6 
05/20/16 05/20/16 
05/20/16 05/20/16 
05/20/1 6 05/20/1 6 
05/20/16 05/20/1 6 
05/20/16 05/20/16 
05/20/16 05120/16 
05/20/16 05120/16 
05/20/16 05/20/16 
05/20/1 6 05/20/1 6 
05/20/16 05/20/1 6 
05120/16 05/20/16 
05/20/16 05/20/1 6 
05120/16 05120/16 
05120/16 05/20/16 
05120/16 05/20/16 
05/20/16 05/20/16 
05/20/16 05/20/16 
05/20/16 05/20/16 

05/20/16 05/20/1 6 
05/20/16 05/20/1 6 

05/20/16 05/20/16 
05/20/16 05/20/16 
05/20/16 05/20/16 

05/20/16 05/20/1 6 
05/20/16 05/20/1 6 
05/20/16 05/20/16 
05/20/16 05/20/16 
05/20/16 05120/16 
05/20/16 05/20/1 6 

05/20/16 05/20/16 

05/20/16 05/20/1 6 
05/20/16 05/20/1 6 

05/20/16 05/20/16 
05/20/16 05/20/1 6 
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Number 

P200 
P300 
P401 
P402 

EOOO 
E100 
E200 
E400 
E401 

E500 
E600 
E700 

E800 

QF101 
QF201 
QF301 
QF401 

EXHIBIT B 
Haydon Building Corp 

List of Plans 
;pee ca ens men ments S ifl tl A d 

Description 
ENLARGED PLUMBING PLANS 
PLUMBING RISERS 
PLUMBING DETAILS 
PLUMBING DETAILS 

ELECTRICAL 
SYMBOLS, LEGEND, & NOTES 
ELECTRICAL SITE PLAN 
LIGHTING RCP PLAN 
EQUIPMENT POWER PLAN- LEVEL 1 
EQUIPMENT POWER PLAN- ROOF 
ENLARGED PLANS 
LIGHTING SCHEDULES 
ELECTRICAL ON LINE DIAGRAM 

ELECTRICAL PANEL SCHEDULES 
FOOD SERVICE EQUIPMENT 

FOODSERVICE EQUIPMENT LAYOUT PLAN 
FOODSERVICE ELECTRICAL REQUIREMENTS PLAN 
FOODSERVICE PLUMBING REQUIREMENTS PLAN 
FOODSERVICE VENTILATION REQUIREMENTS PLAN 

SPECIFICATIONS CONSTRUCTION DOCUMENTS 

3 

..,. 
Date Revision r-ma;nJ>' .. 

05/20/16 05/20/16 
05120/16 05120/16 
05/20/16 05/20/16 
05120/16 05/20/16 

05/20/16 05/20/16 
05/20/16 05/20/16 
05120/16 05/20/16 
05/20/16 05/20/16 
05/20/16 05/20/16 
05/20/16 05/20/16 
05/20/16 05/20/16 
05/20/16 05/20/16 
05/20/16 05120/16 

05120/16 
05/20/16 
05120/16 
05/20/16 

05/20/16 

INITIAL ____ _ 
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A1000 

A1010 

N T.P 

PROJECT COMPlETION OWNER OCCUPJI,NCY 

MASS GRADING I VTJLI11ES 
AIOOOO 

A10010 

AI0020 

A10030 

A10040 

A10050 

AI0070 

PARK»f~ LOT 
l>;z<;DJO 

J\20010 

J\20020 

A20030 

KlOOfjiJ 

A200&0 

A20070 

A20050 

A20080 

A20090 

SHEll 
AJOOOO 

1\30010 

A30020 

A30D30 

AJOI)40 

.ul080 

A30100 

AJ0110 

A30120 

AJQ14() 

A301SO 

A30090 

A30160 

..:xl170 

A30130 

A30180 

A301!10 

1!!!!!!!!!!!!1! Actuat WoO; 

INSTALl SWPPP 

MASS GRADING 

CONSTRUCT BUILDING PAD 

UG SEWOl 

UG STORM 

U.G DOMESTIC WATER 

U G DRY UTIUTIES 

IP>ISTAI..L LIGtfTPOLE BASES & U G 

FINISH GRADE • CURB & GUTTER 

CURB & GUTITR 

HARDSCAPE 

LANDSCAPE IRRIGATION 

FINISH SUBGRADE & /llJC BLUE TOPS 

LANDSCAPE P\.ANTING 

.. 

MJING 

L»USCAP£ GRANITE 

STRIPE & SIGWOGE 

FOUNDATIONS 

U G. P1.UU61NG & ELI:CTRIC 

SOG 

MASONRY v.w.LS 

ERECT STEa STRUCTURE 

ROOF TOP-OUT & CURas 

0 H ROUGH FIRE SPRINI<I..ER. 

O.H ROUGH ROO~ DRAIN l..UDERS 

O.H ROUGH MECHANICAL 1#11110\JCHNSUlATION 

0 H ROUGH ElECTRICAl. 

0. 1~ WATER 

ROOF ORVIN & INSTALL MET AI. ROOF 

INTERIOR METAl STUD FRAMING WALLS I SOFFITS I HAAOLIOS 

ROUGH WALLS PLUIA8ING & B.ECTRIC 

0 H. ROUGH MECH»IICAL. PIPING/INSUU\TION 

OR'!Wtti ONE SlOE & INSULATE 

QRYW.AU. COMPLETE 

~!!!!!!!!!!!!!! Cribcal Remai'ling WOI'k f f Summary 

!!!!!!!!!!!!!!! Remaanmg Work + • Milestone 

0 

0 

~ 

10 0'14. 

11 -J~15 

1l-J ... 15 

13-J.-.16 

I O.Alp-15 

24-A<Jp-16 

24-A<Jp-16 

!B-Sel>-16 

10 ~ 

10 ~ 

10 ~ 

10 ~ 

10 0% .. 
""'"' .. ,. 

5 ~ 22-Sep-15 

3-Se;>-16 

06-0C1 16 

27-0cl-16 

27-0cl 16 

Hl-Nov 16 

10-Nov 16 

28--N<r- 16 

2&-Nov- 15 

05-0ec- 16 

0~ 

15 0% 

10 ~ 

10 0 ... 

10 ~ 

10 ~ 

2 ~ 

5 ~ 

3 ~ 

20 

\ 5 

10 

25 

IS 

10 

5 

5 

15 

15 

5 

20 

10 

15 

10 

5 

6 

0% 27-J.-.16 

0% 17-Au9-16 

0% 06-Sep- 15 

0% 22 Sep-16 

0% 27-0ct 16 

~ 17 Nov 16 

~ 17-Nov-15 

0'11. 17-llov-16 

0% ~ov16 

~ 28Nov-16 

0'> 28-Nov 16 

0% O~Oec-16 

~ ()5.{)ec- 16 

011. 05-Dec- 16 

0% 12-0ec-15 

0... 1~D.c-16 

~ l~Qec,..t6 

Page 1 of2 

13-U.r- 17 

" 12..Jul-16 

26-Jul- 16 

26-Jul- \ 6 

23-A<Jp-16 

07-Sep-16 

07-Sep-16 

2 1-Sel>-16 

2P;Se~>-16 

05-0<:1- 16 

26-0<:t-16 

09 Nov- 16 

09-Nov-16 

2l-Nov-16 

23-Nov 16 

~Nov-16 

02-0ec- 16 

07-Dec-16 

23-Aug-16 

07-Sop- 16 

21-Sel>- 16 

26 0<:~16 

16-Nov- 16 

02 Dec-16 

23-Nov- 16 

23-Nov-16 

11>-0ec.- 16 

11>-0ec- 16 

02-Dee-16 

0¢Jer>- 17 

16-0ec-16 

23-0ee-16 

23-0.C.I6 

23-0ec- 16 

2.3-0ec-16 

TASK filter All ActiVIbes 

Q CXade CorporatiOn 

Agenda Page 137 of 211



A'l0210 CBUNO GRID 5 004 03 Jan-17 09-Ja<>- 17 

.oJ0220 0 H. FINISH MECHNIICAI. & B..ECTRICAl 10 004 I G-Jan-17 n.J .... n 
A'l0230 FINISH WAlLS- aECTRIC.Ill 15 004 24-J ..... 17 1~ob-17 

.A:Kl240 CERN.IIC TILE ~ RESTROOIAS 10 004 24 Jao-17 O&-F«>-17 

A'l02l10 INSTAll MIU..WORK 5 0'11. 24-Jan-17 JO.J.-~ 17 

A:lQ305 INSTAlL FLOORING & WAll TREAHIENT C!1 KITCHEN 15 004 24-Joo-17 1~Fel>-17 

A30290 FINISH PlUIA81NG & ELECTRICAl C!l MU.WORK 5 004 3 1-Jao-17 0&-Fel>-17 

A30300 INSTALL FLOORING · GENERAl 15 004 31-Jao-17 20-Fe l>-17 

A30310 INSTALL DOORS & HARDWME 0'11. 31-Jan-17 0&-Fel>-17 

.A:Kl250 INSTAll COUNTER TOPS C!1 REST ROOMS z 004 07-FOC>- 11 08-Feb-11 

A30260 FINISH PlUMeiNG C!1 RESTROOMS 5 0'11. ~el>-17 15-Fet>-17 

A:JC307 INSTAlL IOTCHEN EOUIPUENT 0% 14-Ff!b-17 20-Fob-11 

A'l0270 PAATITIONS & ACCESSORIES C RESTilOOMS 004 1&-Fab-11 20-F£1>-17 

A30330 PRE-PUNCH & CLEAN 15 004 21-Feb-17 I~Mar-17 

A30301 INSTALL U0\0\BLE I'IORTITION 10 0'11. 21-Feb-17 0&-U.- 17 

- Actual Woric - Critical Remaining Work Summary Page 2 of2 TASK fiHer All ActiVIties 

lii&iiB Remaining Work • • Milestone C O racle Corporation 
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I nit. 

•AI"® - _f-l_ Document A133™- 2009 
Standard Form of Agreement Between Owner and Construction Manager as 
Constructor where the basis of payment is the Cost of the Work Plus a Fee with a Guaranteed 
Maximum Price 

AGREEMENT made as of the 22nd day of Februa ry in the year 20 16 
(In words. indicate day, month and year.) 

BETWEEN the Owner: 
(Name, legal status and address) 

City of Watauga Texas 
7105 Whitley Road 
Watauga, TX 76 148 
ATTN: Mr. Hector Ga rcia, Mayor of the C ity of Watauga Texas 

and the Construction Manager: 
(Name. legal stat/IS and address) 

Haydon Building Corp 
4640 E Cotton G in Loop 
Phoenix, AZ 85040 

ATTN: M r. Fritz Bebrborst 

for the fol lowing Project: 
(Name and address or location) 

City of Wa tauga Texas e nior Center Expansion 
7857 Indian Springs Road 
Watauga, TX 76148 

The Archi tect: 
(Name, legal status and address) 

Barker Rinker cacat Architecture 
3457 R.ingsby Court, Suite 200 
Denver, CO 802 16 ATTN: l(jp J a meson 

The Owner's Designated Representative: 
(Name, address and other information) 

The Construction Manager 's Des ignated Representative: 
(Name, address and other information) 

ADDITIONS AND DELETIONS: 
The author of this document has 
added mformation needed for its 

completion. The author may also 
have revised the text of the ongmal 

AlA standard form An Addtl10ns and 

DeletiOns Report that notes added 
mformat1on as well as revis1ons to 
the standard form text IS available 
from the author and should be 
rev1ewed. A vertical line 1n the left 
margin of this document ind icates 
where the author has added 
necessary 1nformatJon and where 
the author has added to or deleted 
from the original AlA text. 

This document has important legal 
consequences Consultation w1th an 
attorney IS encouraged with respect 

to its completion or modification. 

AlA Document A201 "' - 2007, 
General Condrt1ons of the Contract 
for Construction, is adopted 1n this 
document by reference. Do not use 

with other general conditions unless 

this document is modified. 

AlA Document A133 "' - 2009 (formerly A121 "'CMc - 2003). Copynght C 1991 , 2003 and 2009 by The Amencan lnsotute of Architects. All rights reserved. 
WARNING : This AlA• Document is protected by US. Copyright Law and International Treat ies. Unauthonzed reproductoon or distnbution o f th 1s AlA. 
Document , or any po n1on of 11. may result on severe cov11 and c nminal penaltoes, and woll be prosecuted t o the maximum extent possible under the law 
Th1s document was produced by AlA software at 15 21 52 on 0211212016 under Order No 3512202109_1 wh1ch exptres on 08/1612016, and IS not for resale 
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In it. 

Scott Liston 
8200 Spriagwood Drive, Suite 230 
lrviug, TX 75063 
972.739.6405 

slistoa@baydoabc.com 

The Architect's Designated Representative: 
(Name, address and other information) 

Kip Jameson 
3457 Riagsby Court, Suite 200 

Deaver, CO 80216 
303.453.1366 

kipjameson@brsan:h.com 

The Owner and Construction Manager agree as follows. 

AlA Document A133,.- 2001 (fonnerty A121,.CMc- 2003). CopyrightC 111111, 200311!ld 2009 by The American Institute of Architects. All rtghtllrMerved. 
WARNING: This AlA" Document is protected by U.S. Copyright Law and International Treaties. Un•uthorized reproduction or distribution of this AlA., 2 
Document. or •ny portion of it, may result in severe civil and c riminal penalties, and will be prosecuted to the maximum extent possible under the law. 
This document was produced by AlA software at 15:21 :52 on 02/12/2018 under Order No.3512202109_1 which expires on 08116/2018, and is not for resale. 
lJMr ~: (20546827873) 
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EXHIBIT A GUARANTEED MAXIMUM PRICE AMENDMENT 

ARTICLE 1 GENERAL PROVISIONS 
§ 1.1 The Contract Documents 
The Contract Documents consist of this Agreement, Conditions of the Contract (General, Supplementary and other 
Conditions}, Drawings, Specifications, Addenda issued prior to the execution of this Agreement, other documents 
listed in this Agreement, and Modifications issued after execution of this Agreement, a ll of which form the Contract 
and are as fully a part of the Contract as if attached to this Agreement or repeated herein. Upon the Owner's 
acceptance of the Construction Manager's Guaranteed Maximum Price proposal, the Contract Documents will also 
include the documents described in Section 2.2.3 and identified in the Guaranteed Maximum Price Amendment and 
revisions prepared by the Architect and furnished by the Owner as described in Section 2.2.8. The Contract 
represents the entire and integrated agreement between the parties hereto and supersedes prior negotiations, 
representations or agreements, either written or oral. If anything in the other Contract Documents, other than a 
Modification, is inconsistent with this Agreement, this Agreement shall govern. 

§ 1.2 Relationship of the Parties 
The Construction Manager accepts the relationship of trust and confidence established by this Agreement and 
covenants with the Owner to cooperate with the Architect and exercise the Construction Manager' s skill and 
judgment in furthering the interests of the Owner; to furnish efficient construction administration, management 
services and supervision; to furnish at all times an adequate supply of workers and materials; and to perform the 
Work in an expeditious and economical manner consistent with the Owner's interests. The Owner agrees to furnish 
or approve, in a timely manner, information required by the Construction Manager and to make payments to the 
Construction Manager in accordance with the requirements of the Contract Documents. 

§ 1.3 General Conditions 
For the Preconstruction Phase, AlA Document A20JT11C2007, General Conditions of the Contract for Construction, 
shall apply only as specifically provided in this Agreement. For the Construction Phase, the general conditions of the 
contract shall be as set forth in A201 - 2007, which document is incorporated herein by reference. The term 
"Contractor" as used in A201 - 2007 shall mean the Construction Manager. 

AJA Document A133.,..- 2009 (fonnerty A121"'CMc- 2003). Copyright C 1991. 2003 and 2009 by The American lnstiMe of Architects. All rights ntMrved. 
WARNING: This AlA" Document is protected by U.S. Copyright law and International Treaties. Unauthorized reproduction or d istribution of this AlA' 3 
Document. or any portion of it, may result in severe civil and criminal penalties, and will be prosecuted to the maximum extent possible under the law. 
This doCument was produced by AlA software at 15:21 52 on 02/1212016 under Order No.3512202109_1 which expires on 08/1612016. and is not for resale. 
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ARTICLE 2 CONSTRUCTION MANAGER'S RESPONSIBiliTIES 
The Construction Manager's Preconstruction Phase responsibilities are set forth in Sections 2 . 1 and 2 .2. The 
Construction Manager's Construction Phase responsibilities are set forth in Section 2.3. The Owner and 
Construction Manager may agree, in consultation with the Architect, for the Construction Phase to commence prior 
to completion of the Preconstruction Phase, in which case, both phases will proceed concurrently. The Construction 
Manager shall identify a representative authorized to act on behalf of the Construction Manager with respect to the 
Project. 

§ 2.1 Preconstructlon Phase 
§ 2.1.1 The Construction Manager shall provide a preliminary evaluation of the Owner's program, schedule and 
construction budget requirements, each in terms· of the other. 

§ 2.1.2 Consuttation 
The Construction Manager shall schedule and conduct meetings with the Architect and Owner to discuss such 
matters as procedures, progress, coordination, and scheduling of the Work. The Construction Manager shall advise 
the Owner and the Architect on proposed site use and improvements, selection of materials, and building systems 
and equipment. lne Construction Manager shall also provide recommendations consistent with the Project 
requirements to the Owner and Architect on constructability; availability of materials and labor; time requirements 
for procurement, installation and construction ; and fuctors related to construction cost including, but not limited to, 
costs of alternative designs or materials, prdiminary budgets, life-cycle data, and possible cost reductions. 

§ 2.1.3 When Project requirements in Section 3.1. I have been sufficiently identified, the Construction Manager shall 
prepare and periodically update a Project schedule for the Architect's review and the Owner's acceptance. The 
Construction Manager shall obtain the Architect' s approval for the portion of the Project schedule relating to the 
performance of the Architect' s services. The Project schedule shall coordinate and integrate the Construction 
Manager's services, the Architect's services, other Owner consultants' services, and the Owner' s responsibilities 
and identify items that could affect the Project ' s timely completion. 'Jbe updated Project schedule shall include the 
following: submission of the Guaranteed Maximum Price proposal; components of the Work; times of 
commencement and completion required of each Subcontractor; ordering and delivery of products, including those 
that must be ordered well in advance of construction; and the occupancy requirements of the Owner. 

§ 2.1.4 Phased Construction 
The Construction Manager shall provide recommendations with regard to accelerated or fust-track scheduling, 
procurement, or phased construction. The Construction Manager shall take into consideration cost reductions, cost 
information, constructability, provisions for temporary facilities and procurement and construction scheduling 
issues. 

§ 2.1.5 Preliminary Cost Estimates 
§ 2.1.5.1 Based on the preliminary design and other design criteria prepared by the Architect, the Construction 
Manager shall prepare preliminary estimates of the Cost of the Work or the cost of program requirements using area, 
volume or similar conceptual estimating techniques for the Architect's review and Owner's approval. If the 
Architect or Construction Manager suggests alternative materials and systems, the Construction Manager shall 
provide cost evaluations of those alternative materials and systems. 

§ 2.1.5.2 As the Architect progresses with the preparation of the Schematic Design, Design Development and 
Construction Documents, the Construction Manager shall prepare and update, at appropriate intervals agreed to by 
the Owner, Construction Manager and Architect, estimates of the Cost of the Work of increasing detail and 
refinement and allowing for the further development of the design until such time as the Owner and Construction 
Manager agree on a Guaranteed Maximwn Price for the Work. Such estimates shall be provided for the Architect ' s 
review and the Owner' s approval. The Construction Manager shall inform the Owner and Architect when estimates 
of the Cost of the Work exceed the latest approved Project budget and make recommendations for corrective action. 

§ 2.1.6 Subcontractors and Suppliers 
The Construction Manager shall develop bidders' interest in the Project. 

§ 2.1.7 The Construction Manager shall prepare, for the Architect' s review and the Owner' s acceptance, a 
procurement schedule for items that must be ordered well in advance of construction. The Construction Manager 

AJA Document A133 .. - 200t (fonnerty A121 .. CMc- 2003). Copyright C 1991, 2003 and 2009 by The American Institute al Architects. AJI rights reserved. 
WARNING: This AlA .. Doc ument is protected by U.S. Copyright Law and International Treaties. Unauthorized reproduct ion or distribution o f this AlA"' 4 
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shail .:xpedite and coordinate the ordering and delivery of materials that must be ordered well in advance of 
C{)nstruction. If the Owner agrees to procure any items prior to the establishment of the Guaranteed Maximwn Price, 
the Owner shall procure the items on terms and conditions acceptable to the Construction Manager. Upon the 
.:stablishment of the Guaranteed Maximwn Price, the Owner shall assign all rontracts for these items to the 
Construction Manager and the Construction Manager shall thereafter accept responsibility for them. 

§ 2.1.8 Extent of Responsibility 
The Construction Manager shall exercise reasonable care in preparing schedules and estimates. The Construction 
Manager, however, does not warrant or guarantee estimates and schedules except as may be included as part of the 
Guaranteed Maximwn Price. The Construction Manager is not required to ascertain that the Drawings and 
Spt..>cifications are in accordance with applicable laws, statutes, ordinances, codes, rules and regulations, or lawful 
orders of public authorities, but the Construction Manager shall promptly report to the Architect and Owner any 
nonconformity discovered by or made known to the Construction Manager as a request for information in such form 
as the Architect may require. 

§ 2.1 .9 Notices and Compliance with Laws 
The Construction Manager shall wmply with applicable laws, statutes, ordinances, codes, rules and regulations, and 
lawful orders of public authorities applicable to its performance under this Contract, and with equal employment 
opponunity programs, and other programs as may be required by governmental and quasi governmental authorities 
lor inclusion in the Contract Documents. 

§ 2.2 Guaranteed Maximum Price Proposal and Contract Time 
§ 2.2.1 At a time to be mutually agreed upon by the Owner and the Construction Manager and in consultation with 
the Architect, the Construction Manager shall prepare a Guaranteed Maximum Price proposal for the Owner' s 
review and acceptance. The Guaranteed Maximwn Price in the proposal shall be the sum of the Construction 
Manager' s estimate of the Cost ofthe Work, including contingencies described in Section 2.2.4, and the 
Construction Manager's Fee. 

§ 2.2.2 To the extent that the Drawings and Specifications are anticipated to require further development by the 
Architect, the Construction Manager shall provide in the Guaranteed Maximum Price for such further development 
wnsistent with the Contract Documents and reasonably inferable therefrom. Such further development does not 
include such things as changes in scope, systems, kinds and quality of materials, finishes or equipment, all of which, 
if required, shall be inwrporated by Change Order. 

§ 2.2.3 The Construction Manager shall include with the Guaranteed Maximum Price proposal a written statement 
of its basis, which shall include the following: 

.1 A list of the Drawings and Specifications, including all Addenda thereto, and the Conditions of the 
Contract; 

.2 A Jist of the clarifications and assumptions made by the Construction Manager in the preparation of 
the Guaranteed Maximum Price proposal, including assumptions under Section 2.2.2, to supplement 
the information provided by the Owner and contained in the Drawings and Specifications; 

.3 A statement of the proposed Guaranteed Maximum Price, including a statement of the estimated Cost 
of the Work organized by trade categories or systems, allowances, contingency, and the Construction 
Manager's Fee; 

.4 The anticipated date of Substantial Completion upm which the proposed Guaranteed Maximum Price 
is based; and 

.5 A date by which the Owner must accept the Guaranteed Maximwn Price. 

§ 2.2.4 In preparing the Coostruction Manager's Guaranteed Maximum Price proposal, the Construction Manager 
shall include its contingency for the Construction Manager's exclusive use to rover those rosts considered 
reimbursable as the Cost of the Work but not included in a Change Order. 

§ 2.2.5 The Construction Manager shall meet with the Owner and Architect to review the Guaranteed Maximum 
Price proposal. In the event that the Owner and Architect discover any inconsistmcies or inaccuracies in the 
information presented, they shall promptly notify the Construction Manager, who shall make appropriate 
adjustments to the Guaranteed Maximum Price proposal, its basis, or both. 
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§ 2.2.6 If the Owner notifies the Construction Manager that the Owner has accepted the Guaranteed Maximum Price 
proposal in writing befOr-e the date sp~:cified in the Guaranteed Maximum Price proposal, the Guaranteed Maxim um 
Price proposal shall be deemed effective without further acceptance from the Construction Manager. Following 
acceptance of a Guaranteed Maximum Price, the Owner and Construction Manager shall execute the Guarantet·d 
Maximum Price Amendment amending this Agreement, a copy of which the Owner shall provide to the Architect. 
The Guaranteed Maximum Price Amendment shall set forth the agreed upoo Guaranteed Maximum Price with the 
information and assumptioos upon which it is based 

§ 2.2.7 The Construction Manager shall not incur any cost to be reimbursed as part of the Cost of the Work prior 10 

the commencement of the Coostruction Phase, wtless the Owner provides prior written authorization for such costs. 

§ 2.2.8 The Owner shall authorize the Architect to provide the revisions to the Drawings and Specifications to 
incorporate the agreed upon assumptions and clarifications contained in the Guaranteed Maximum Price 
Amendment The Owner shall promptly furnish those revised Drawings and Specifications to the Construction 
Manager as they are revised. The Construction Manager shall notify the Owner and Architect of any inconsist.:ncies 
between the Guaranteed Maximum Price Amendment and the revised Drawings and Specifications. 

§ 2.2.9 The Construction Manager shall include in the Guaranteed Maximum Price aU sales, consumer, use and 
similar taxes for the Work provided by the Construction Manager that are legally enacted, whether or not yet 
effective, at the time the Guaranteed Maximum Price Amendment is executed. 

§ 2.3 Construction Phase 
§ 2.3.1 General 
§ 2.3.1.1 For purposes of Section 8.1 .2 of A201- 2007, the date of commencement of the Work shall mean the date 
of commencement of the Construction Phase. 

§ 2.3.1.2 The Construction Phase shall commence upon the Owner's acceptance of the Construction Manager's 
Guaranteed Maximum Price proposal or the Owner's issuance of a Notice to Proceed, whichever occurs earlier. 

§ 2.3.2 Administration 
§ 2.3.2.1 Those portions ofthe Work that the Construction Manager does not customarily perform with the 
Construction Manager's own personnel shaH be performed wtdcr subcontracts or by other appropriate agreements 
with the Construction Manager. The Owner may designate specific persons from whom, or entities from which, the 
Construction Manager shall obtain bids. The Constructioo Manager shall obtain bids from Subcontractors and from 
suppliers of materials or equipment fabricated especially for the Work and shall deliver such bids to the Architect. 
The Owner shall then determine, with the advice of the Construction Manager and the Architect, which bids will be 
accepted. The Construction Manager shall not be required to contract with anyone to whom the Construction 
Manager has reasonable objection. 

§ 2.3.2.2 If the Guaranteed Maximum Price has been established and when a specific bidder (I) is recommended to 
the Owner by the Construction Manager, (2) is qualified to perform that portion of the Work. and (3) has submitted 
a bid that conforms to the requirements of the Contract Documents without reservations or exceptions, but the 
Owner requires that another bid be accepted, then the Construction Manager may require that a Change Order be 
issued to adjust the Contract Time and the Guaranteed Maximum Price by the difference between the bid of the 
person or entity recommended to the Owner by the Construction Manager and the amOtmt and time requirement llf 

the subcontract or other agreement actually signed with the person or entity designated by the Owner. 

§ 2.3.2.3 Subcontracts or other agreements shall conform to the applicable payment provisions of this Agreemt:nr. 
and shall not be awarded oo the basis of cost plus a fee without the prior consent of the Owner. If the Subcontract is 
awarded on a cost plus a fee basis, the Construction Manager shall provide in the Subcontract for the Owner to 
receive the same audit rights with regard to the Subcontractor as the Owner receives with regard to the Construt·tion 
Manager in Section 6.11 below. 

§ 2.3.2.4Ifthe Construction Manager recommends a specific bidder that may be considered a "related party" 
according to Section 6.1 0, then the Constructioo Manager shall promptly notify the Owner in writing of such 
relatiooship and notify the Owner of the specific nature of the contemplated transaction, according to Section 6. I 0.2. 
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§ 2.3.2.5 The Construction Manager shall schedule and conduct meet ings to discuss such matters as procedures, 
progress, coordination, scheduling. and status of the Work. Tite Com.truction Manager shall prepare and promptly 
distribute minutes to the Owner and Architect. 

§ 2.3.2.6 Upon the execution of the Guaranteed Maximum Price Amt:ndment, the Construction Manager shall 
prepare and submit to the Owner and Architect a construction schedule for the Work and submittal schedule in 
accordance with Section 3.10 of A20 1- 2007. 

§ 2.3.2.7 The Construction Manager shall record the progress of the Project. On a monthly basis, or otherwise as 
agreed to by the Owner, the Construction Manager shall submit written progress reports to the Owner and Architect, 
showing percentages of completion and other information required by the Owner. The Construction Manager shall 
also keep, and make available to the Owner and Architect, a daily Jog containing a record for each day of weather, 
portions of the Work in progress, number of workers on site, identification of equipment on site, problems that 
might affect progress of the work, accidents, injuries, and other information required by the Owner. 

§ 2.3.2.8 The Construction Manager shall develop a system of cost control for the Work, including regular 
monitoring of actual costs for activities in progress and estimates for uncompleted tasks and proposed changes. The 
Construction Manager shall identify variances between actual and estimated costs and report the variances to the 
Owner and Architect and shall provide this infonnation in its monthly reports to the Owner and Architect, in 
accordance with Section 2.3.2. 7 above. 

§ 2.4 Professional Ser~lces 
Section 3.12.10 of A201 - 2007 shall apply to both the Preconstruction and Construction Phases. 

§ 2.5 Hazardous Materials 
Section 10.3 of A201 - 2007 shall apply to both the Preconstruction and Construction Phases. 

ARTICLE 3 OWNER'S RESPONSIBIUTIES 
§ 3.1 Information and Setvices Required of the Owner 
§ 3.1.1 The Owner shall provide information with reasonable promplness, regarding requirements for and limitations 
on the Project, including a written program which shall set forth the Owner's objectives, constraints, and criteria, 
including schedule, space requirements and relationships, flexibil ity and expandability, special equipment, systems, 
sustainability and site requirements. 

§ 3.1.2 Prior to the execution of the Guaranteed Maximum Price Amendment. the Construction Manager may 
request in writing that the Owner provide reasonable evidence that the Owner has made financial arrangements to 
fulfill the Owner's obligations under the Contract. Thereafter, the Construction Manager may only request such 
evidence if (I) the Owner fails to make payments to the Construction Manager as the Contract Documents require, 
(2) a change in the Work materially changes the Contract Sum, or (3) the Construction Manager identifies in writing 
a reasonable concern regarding the Owner' s ability to make payment when due. The Owner shall furnish such 
evidence as a condition precedent to commencement or continuation of the Work or the portion of the Work affected 
by a material change. After the Owner furnishes the evidence, the Owner shall not materially vary such financial 
arrangements without prior notice to the Construction Manager and Architect. 

§ 3.1 .3 The Owner shall establish and periodically update the Owner's budget for the Project, including (I) the 
budget for the Cost of the Work as defined in Section 6.1. 1, (2) the Owner's other costs, and (3) reasonable 
contingencies related to all of these costs. Jfthe Owner significantly increases or decreases the Owner's budget for 
the Cost of the Work, the Owner shall notify the Construction Manager and Architect. The Owner and the Architect, 
in consultation with the Construction Manager, shall thereafter agree to a corresponding change in the Project's 
scope and quality. 

§ 3.1.4 Structural and Environmental Tests, Surveys and Reports. During the Preconstruction Phase, the Owner shall 
furnish the following information or services with reasonable promptness. The Owner shall also furnish any other 
information or services under the Owner's control and relevant to the Construction Manager's performance of the 
Work with reasonable promptness after receiving the Construction Manager's written request for such information 
or services. The Construction Manager shall be entitled to rely on the accuracy of information and services furnished 
by the Owner but shall exercise proper precautions relating to the safe performance of the Work. 
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§ 3.1.4.11ne Owner shali furnish tests, inspections and reports required by law and as otherwise agr.:cd to by the 
parties, such as structural, mechanical, and chemical tests, tests for air and water pollution, and iests for hazardous 
materials. 

§ 3.1.4.2 The Owner shall furnish surveys describing physical characteristics, legal limitations and utility locations 
for the site of the Project, and a legal description of the site. lne surveys and legal information shall include. JS 

applicable, grades and fines of streets, alleys, pavements and adjoining property and structures; designated wetlands; 
adjacent drainage: rights-of-way, restrictions, easements, encroachments. zoning, deed restrictions, boundaries and 
contours of the site; locations, dimensions and necessary data with respect to existing buildings, other improvements 
and trees; and infonmition concerning available utility services and lines, both public and private, above and below 
grade, including inverts and depths. All the information on the survey shall be referenced to a Project benchmark. 

§ 3.1.4.3 The Owner, when such services are requested, shall furnish services of geotechnical engineers. which may 
include but are not limited to test borings, test pits, determinations of soi l bearing values, percolation tests, 
evaluations ofha7..ardous materials, seismic evaluation, grOWtd corrosion tests and resistivity tests, including 
necessary operations for anticipating subsoil conditions, with written reports and appropriate recommendations. 

§ 3.1.4.4 During the Construction Phase, the Owner shall furnish information or services required of the Owner by 
the Contract Documents with reasonable promptness. The Owner shall also furnish any other information or services 
under the Owner's control and relevant to the Construction Manager 's performance oft.he Work with reasonable 
promptness after receiving the Construction Manager's written request for such information or services. 

§ 3.2 Owner's Designated Representative 
The Owner shall identify a representative authorized to act on behalf of the Owner with respect to the Project. The 
Owner's representative shall render decisions promptly and furnish information expeditiously, so as to avoid 
unreasonable delay in the services or Work of the Construction Manager. Except as otherwise provided in Section 
4.2.1 of A201- 2007, the Architect does not have such authority. The term "Owner" means the Owncr or the 
Owner's authorized representative. 

§ 3.2.1legal Requirements. The Owner shall furnish all legal, insurance and accounting services, including auditing 
services, that may be reasonably necessary at any time for the Project to meet the Owner's needs and interests. 

§ 3.3 Architect 
The Owner shall retain an Architect to provide services, duties and responsibilities as described in AlA Document 
8103™- 2007, Standard Form of Agreement Between Owner and Architect, including any additional services 
requested by the Construction Manager that are necessary for the Preconstruction and Construction Phase services 
under this Agreement. The Owner shall provide the Construction Manager a copy of the executed agreement 
between the Owner and the Architect, and any further modifications to the agreement. 

ARTICLE 4 COMPENSATION AND PAYMENTS FOR PRECONSTRUCTJON PHASE SERVICES 
§ 4.1 Compensation 
§ 4.1.1 For the Construction Manager' s Preconstruction Phase services, the Owner shall compensate the 
Construction Manager as follows: 

§ 4.1 .2 For the Construction Manager's Preconstruction Phase services described in Sections 2. 1 and 2.2: 
(Insert amounJ of. or basis for, compensation and include a list of reimbursable cost items, as applicable.) 

Four ThouSJ~nd T~·o Hundred Dollars and no Cents ...... S4,200.00 See Attachment A 

§ 4.1.31fthe Preconstruction Phase services covered by this Agreement have not been completed within TWO ( 2 
) months of the date of this Agreement, through no fault of the Construction Manager, the Construction Manager's 
compensation for Preconstruction Phase services shall be equitably adjusted. 

§ 4.1.4 Compensation based on Direct Personnel Expense includes the direct salaries of the Construction Manager' s 
personnel providing Preconstruct ion Phase services on the Project and the Construction Manager' s costs for the 
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mandatory and customary contributions and benefits related thereto, such as employment taxes and other statutory 
employee benefits, insurance, sick leave, holidays, vacat ions, employee retirement plans and similar contributions. 

§ 4.2 Payments 
§ 4.2.1 Unless otherwise agreed, payments for services shall be made monthly in proportion to services performed. 

§ 4.2.2 Payments are due and payable upon presentation of the Construction Manager· s invoice. Amounts unpaid 
Forty Fin ( 45 ) days after the invoice date shall bear intc::rest at the rate entered below, or in the absence thereof 
at the legal rate prevailing from time to time at the principal place of business of the Construction Manager. 
(Insert rate of monthly or annual inlerest agreed upon) 

2 %Monthly 

ARTICLE 5 COMPENSATION FOR CONSTRUCTION PHASE SERVICES 
§ 5.1 For the Construction Manager' s performance of the Work as described in Section 2.3, the Owner shall pay the 
Construction Manager the Contract Sum in current funds. The Contract Swn is the Cost of the Work as defined in 
Section 6 .1. 1 plus the Construction Manager' s Fee. 

§ 5.1.1 The Construction Manager's Fee: 
(State a lump sum. percentage of Cost of the Work or other provision for determining the Construction Manager 's 
Fee.) 

Fifty Thousand Dollars and No Cents ...... SSO,OOO.OO See Attachment A 

§ 5.1 .2 The method of adjustment of the Construction Manager' s Fee for changes in the Work: 

3•;. on tbe first $117,000 of cbanga and then 5 & 10•;. for self-performed work and 10% on work performed 
by subcontractors 

§ 5.1.3 Limitations, if any, on a Subcontractor's overhead and profit for inaeases in the cost of its portion of the 
Work: 

§ 5.1.4 Rental rates for Construction Manager-owned equipment shall not exceed Tea percent ( 10 %) of the 
standard rate paid at the place of the Project. 

§ 5.1.5 Unit prices, if any: 
(Identify and state the unit price; state the quantity limitations, if al1)', to which the unit price will be applicable.) 

Item 
N/A 

§ 5.2 Guaranteed Maximum Price 

Units and Limitltions 
N/A 

Price per Unit ($0.00) 
N/A 

§ 5.2.1 The Construction Manager guarantees that the Contract Sum shall not exceed the Guaranteed Maximum 
Price set forth in the Guaranteed Maximwn Price Amendment, as it is amended from time to time. To the extent the 
Cost of the Work exceeds the Guaranteed Maximum Price, the Construction Manager shall bear such costs in excess 
of the Guaranteed Maximum Price without reimbursement or additional cornpmsation from the Owner. 
(Insert specific provisions if the Construction Manager is to participate in any savings.) 

Construction Costs/CMR 
Owner's Contingucy 
Guaranteed Maximum 

$1,527,325.00 
s 117,000.00 

$1,644,325.00 

§ 5.2.2 The Guaranteed Maximum Price is subject to additions and deductions by Change Order as provided in the 
Contract Documents and the Date of Substantial Complet ion shall be subject to adjustment as provided in the 
Contract Documents. 
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§ 5.3 Changes in the Work 
§ 5.3.1 Tht.' Owner may, without invalidating the Contract, order changes in the Work within the general scope of 
the Contract con sisting of additions, deletions or other revisions. The Owner shall issue such changes in writing. The 
Architect may make minor changes in the Work as provided in Section 7.4 of AlA Document A20 1- 2007, General 
Condjtions of the Contract for Construction. The Construction Manager shall be entitled to an equitable adjusbnent 
in the Contract Time as a result of changes in the Work. 

§ 5.3.2 Adjustments to the Guaranteed Maximum Price on account of changes in the Work subsequent to the 
execution of the Guaranteed Maximum Price Amendment may be determined by any of the methods listed in 
Se<..1ion 7 . .3.3 of AlA Document A201- 2007, General Conilitions of the Contract for Construction. 

§ 5.3.3 In calculating adjustments to subcontracts (except those awarded with the Owner's prior consent on the basis 
of cost plus a fe\!), the terms "cost" and "fee" as used in Section 7.3.3.3 of AlA Document A20 1- 2007 and the term 
"costs" as uscJ in S~ion 7.3.7 of AlA Document A201 - 2007 shall have the meanings assigned to them in AlA 
Document A20 1-·2007 and shall not be modified by Sections 5.1 and 5.2, Sections 6.1 through 6. 7, and Sectjon 6.8 
of this Agreement. Adjustmmts to subcontracts awarded with the Owner' s prior consent on the basis of cost plus a 
fee shall be calculated in accordance with the terms of those subcontracts. 

§ 5.3.4 Tn calculating adjustments to the Guaranteed Maximum Price, the terms "cost" and "costs" as used in the 
above-referenced provisions of AlA Document A201- 2007 shaH mean the Cost of the Work as defined in Sections 
6. I to 6 .7 of this Agreemmt and the term " fee" shall mean the Construction Manager's Fee as defined in Section 5.1 
of this Agreemt:nt. 

§ 5.3.5 Jf no specific provision is made in Section 5.1.2 for adjustment of the Construction Manager's Fee in the 
case of changes in the Work, or if the extent of such changes is such, in the aggregate, that application of the 
adjustment provis ions of Section 5.1.2 will cause substantial inequity to the Owner or Construction Manager, the 
Construction Manager's Fee shall be equitably adjusted on the same basis that was used to establish the Fee for the 
original Work, and the Guaranteed Maximum Price shall be adjusted accordingly. 

ARTICLE 6 COST OF THE WORK FOR CONSTRUCTION PHASE 
§ 6.1 Costs to Be Reimbursed 
§ 6.1.1 The term Cost of the Work shall mean costs necessarily incWTed by the Construction Manager in the proper 
perfonnance of the Work. Such costs shall be at rates not higher than the standard paid at the place of the Project 
except with prior consent of the Owner. The Cost of the Work shall include only the items set forth in Sections 6.1 
through 6. 7. 

§ 6.1.2 Where any cost is subject to the Owner's prior approval, the Constructioo Manager shall obtain this approval 
prior to incurring the cost. The parties shall endeavor to identify any such costs prior to executing Guaranteed 
Maximum Price Amendment. 

§ 6.2 Labor Costs 
§ 6.2.1 Wages of construction workers directly employed by the Construction Manager to perform the construction 
of the Work at the site or, with the Owner's prior approval, at off-site workshops. 

§ 6.2.2 Wages or salaries of the Construction Manager's supervisory and administrative personnel whm stationed at 
the site with the Owner' s prior approval. 
(If it is inrended that the wages or salaries of certain personnel statwned at the Construction Manager 's principal 
or other ojjices shall be included in the Cost of the Worlc, identify in Section I 1.5, the personnel to be included, 
whether for all or only part of their time, and the rates at which their time will be charged to the Worlc.) 

See Attachment A for Total Gcaeral Conditions Costs 

§ 6.2.3 Wages and salaries of the Construction Manager's supervisory or administrative personnel engaged at 
factories, workshops or on the road, in expediting the production or transportation of materials or equipment 
required for the Work, but only for that portion of their time required for the Work. 
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§ 6.2.4 Costs paid or incurred by the Construclion Manager for taxes, insurance, contributions, assessments and 
benefits required by law or collective bargaining agreements and. for personnel not covered by such agreements, 
customary benefits such as sick leave, medical and health benefits, holidays, vacations and pensions, provided such 
costs are based on wages and salaries included in the Cost of the Work lBlder Sections 6 .2. I through 6 .2.3. 

§ 6.2.5 Bonuses, profit sharing, incentive com;:oensation and any other discretionary payments paid to anyone h ired 
by the Construction Manager <X" paid to any Subcontractor or vendor, with the Owner's prior approval. 

§ 6.3 Subcontract Costs 
Payments made by the Construction Manager to Subcontractors in accordance with the requirements of the 
subcontracts. 

§ 6.4 Costs of Materials and Equipment Incorporated in the Completed Construction 
§ 6.4.1 Costs, including transportation and storage, of materials and equipment incorporated or to be incorporated in 
the completed construction. 

§ 6.4.2 Costs of materials described in the preceding Section 6 .4 . I in excess of those actually installed to allow for 
reasonable waste and spoilage. Unused excess materials, if any, shall become the Owner' s property at the 
completion of the Work <X", at the Owner's option, shall be sold by the Construction Manager. Any amounts realized 
from such sales shall be credited to the Owner as a deduction from the Cost of the Work. 

§ 6.5 Costs of 0111.- Materials and Equipment, Temporary Facilities and Related Items 
§ 6.5.1 Costs of transportation, st<X"age. instal Jation, maintenance, dismantling and removal of materials, supplies, 
temporary facilities, machinery, equipment and hand tools not customarily owned by construction workers that are 
provided by the Construction Manager at the site and fully consumed in the performance of the Work. Costs of 
materials, supplies, temporary facilities, machinery, equipment and tools that are not fully consumed shall be based 
on the cost or value of the item at the time it is first used on the Project site less the value of the item when it is no 
longer used at the Project site. Costs for items not fully consumed by the Construction Manager shall mean fair 
market value. 

§ 6.5.2 Rental charges for temporary facilities, machinery, equipment and hand tools not customarily owned by 
construction workers that are provided by the Construction Manager at the site and costs of transportation, 
installation, minor repairs, dismantling and removal. The total rental cost of any Construction Manager-owned item 
may not exceed the purchase price of any comparable item. Rates of Construction Manager-owned equipment and 
quantities of equipment shall be subject to the Owner' s prior approval. 

§ 6.5.3 Costs of removal of debris from the site of the Work and its proper and legal disposal. 

§ 6.5.4 Costs of docwnent reproductions, fitcsimile transmissions and long-distance telephone calls, postage and 
parcel delivery charges, telephone service at the site and reasonable petty cash expenses of the site office. 

§ 6.5.5 That portion of the reasonable expenses of the Construction Manager's supervisory or administrative 
personnel incurred while traveling in discharge of duties connected with the Work. 

§ 6.5.6 Costs of materials and equipment suitably stored off the site at a mutuaiJy acceptable location, subject to the 
Owner' s prior approval. 

§ 6.611iscellaneous Costs 
§ 6.6.1 Premiums for that portion of insurance and bonds required by the Contract Documents that can be directly 
attributed to this Contract Self-insurance for either fuiJ or partial amounts of the coverages required by the Contract 
Documents, with the Owner's prior approval. 

§ 6.6.2 Sales, use or similar taxes imposed by a governmental authority that are related to the Work and for which 
the Construction Manager is liable. 

§ 6.6.3 Fees and assessments for the building permit and for other pc:rmits, licenses and inspections for which the 
Construction Manager is required by the Contract Documents to pay. 
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§ 6.6.4 Fees oflaboratories for tests required by the Contract Documents, c.xc~pt tho~e rdated to defective or 
nonconforming Work for which reimbursement is excluded by Section 13.5.3 of AlA Document A201 - 2007 or by 
other provisions of the Contract Documents, and which do not fall within Lhe scope of Section 6.7.3. 

§ 6.6.5 Royalties and license fees paid for the use of a particular design, process or product required by the Contract 
Documents; the cost of defending suits or claims for infringement of patent rights arising from such requirement of 
the Contract Documents; and payments made in accordance with legal judgments against the Construction Manager 
resulting from such suits or claims and payments of settlements made with the Owner's consent. However, such 
costs of legal defenses, judgments and settlements shall not be included in the calculation of the Construction 
Manager' s Fee or subject to the Guaranteed Maximum Price. If such royalti<!S, fees and costs are excluded by the 
last sentence of Section 3.17 of AlA Document A201 - 2007 or other provisions of the Contrac..1 Documents, then 
lhey shall not be included in the Cost of the Work. 

§ 6.6.6 Costs for electronic equipment and software, directly related to the Work with the Owner' s prior approval. 

§ 5.6.7 Deposits lost for causes other than the Consrruction Manager' s negligence or failure to fulfill a specific 
responsibility in the Contract Documents. 

§ 6.6.8 Legal, mediation and arbitration costs, including attorneys' fees, other than those arising from disputes 
hetween the Owner and Construction Manager, reasonably incurred by the Construction Manager after the execution 
of this Agreement in the performance of the Work and with the Owner's prior approval. which shall not be 
unn:asonably withheld. 

§ 6.6.9 Subject to the Owner' s prior approval, expenses incurred in accordance with the Construction Manager 's 
standard written personnel policy for relocation and temporary living allowances of the Construction Manager 's 
personnel required for the Work. 

§ 6.7 Other Costs and Emergencies 
§ 6.7.1 Other costs incurred in the performance of the Work if, and to the extent, approved in advance in writing by 
the Owner. 

§ 6.7.2 Costs incurred in taking action to prevent threatened damage, injury or loss in case of an emergency 
affecting the safety of persons and property, as provided in Section 10.4 of AlA Document A201-2007. 

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

§ 6.7.4 The costs described in Sections 6.1 through 6.7 shall be included in the Cost of the Work, notwithstanding 
any provision of AlA Document A201-2007 or other Conditions of the Contract which may require the 
Construction Manager to pay such costs, unless such costs are excluded by the provisions of Section 6.8. 

§ 6.8 Costs Not To Be Reimbursed 
§ 6.8.1 The Cost of the Work shall not include the items listed below: 

.1 Salaries and other compensation ofthe Construction Manager 's personnd stationed at the 
Construction Manager' s principal office or offices other than the site office, except as specifically 
provided in Section 6.2, or as may be provided in Article I I; 

.2 Expenses of the Construction Manager's principal office and offices other than the site office; 

.3 Overhead and general expenses, except as may be expressly included in Sections 6.1 to 6.7; 

.4 The Construction Manager' s capital expenses, including interest on the Construction Manager's 
capital employed for the Work; 

.5 Except as provided in Section 6.7.3 of this Agreement, costs due to the negligence or failure of the 
Construction Manager, Subcontractors and suppliers or anyone directly or indirectly employed by any 
of them or for whose acts any of them may be liable to fulfill a specific responsibility of the Contract; 
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.6 Any cost not specifically and expressly described in Sections 6 .1 to 6. 7; 

.7 Costs, otha than costs included in Change Orders approved by the Owner, that would cause the 
Guaranteed Maximum Price to be exceeded; and 

.8 Costs for services incurred during the Preconstruction Phase. 

§ 6.9 Discounts, Rebates and Refunds 
§ 6.9.1 Cash discounts obtained on payments made by the Construction Managa shall accrue to the O"'ner if ( 1) 
before making the payment, the Construction Manager included them in an Application for Payment and received 
payment from the Owna, or (2) the Owner has deposited funds with the Constructioo Managtt with which to make 
payments; othttWise, cash discounts shall accrue to the Construction Managa. Trade discounts, rebates, refunds and 
amounts received from sales of surplus materials and equipment shall aC(.;rue to the Owner, and the Constructiun 
Manager shall make provisions so that they can be obtained. 

§ 6.9.2 Amounts that accrue to the Owner in accordance with the provisions of Section 6.9. I shall be credited to the 
Owner as a deduction from the Cost of the Work. 

§ 6.10 Related Party Transactions 
§ 6.10.1 For purposes of Section 6. 10, the tenn "related party" shall mean a parent, subsidiary, affiliate or other 
entity having common ownership or management with the Construction Manager; any entity in which any 
stockholder in, or management employee of, the Construction Manager owns any intttest in excess of ten percent in 
the aggregate; or any person or entity which has the right to control the business or affairs of the Construction 
Manager. The term "related party" includes any member ofthe immediate family of any person identified above. 

§ 6.10.2 If any of the costs to be reimbursed arise from a transaction between the Coostructioo Manager and a 
related party, the Construction Managtt shall notify the Owner of the specific nature of the contemplated 
transaction, including the identity of the related party and the anticipated cost to be incurred, before any such 
transaction is consummated or cost incurred. If the Owner, after such notification, authorizes the proposed 
transaction, thm the cost incurred shall be included as a cost to be reimbursed, and the Construction Manager shall 
procure the Work. equipment, goods or service from the related party, as a Subcontractor, according to the terms of 
Sections 2.3.2.1, 2.3.2.2 and 2.3.2.3. If the Owner fails to authorize the transaction, the Construction Manager sha ll 
procure the Work. equipment, goods or service from some person oc entity other than a related party according to 
the terms of Sections 2.3.2.1, 2.3.2.2 and 2.3.2.3. 

§ 6.11 Aceounting Records 
The Coostructioo Manager shall keep full and detailed records and accounts related to the cost of the Work and 
exCI"cise such controls as may be necessary for proper financial management under this Contract and to substantiate 
all costs incurred. The accounting and control systems shall be satisfactory to the Owner. The Owner and the 
Owner's auditors shall, during regular business hours and upon reasonable notice, be afforded access to, and shall be 
permitted to audit and copy, the Construction Manager's records and accounts, including complete docwnentation 
supporting accounting entries, books, correspondence, instructions, drawings. receipts, subcontracts, Subcontractor's 
proposals, purchase ordef"S, vouchers, memoranda and other data relating to this Contract. The Construction 
Manager shall preserve these records for a period of three years after final payment, oc for such longer period as may 
be required by law. 

ARTICLE 7 PAYMENTS FOR CONSTRUCTION PHASE SERVICES 
§ 7.1 Progress Payments 
§ 7.1.1 Based upon Applications for Payment submitted to the Architect by the Construction Manager and 
Certificates for Payment issued by the Architect, the Owntt shall make progress payments on account of the 
Contract Swn to the Construction Manager as provided below and elsewhere in the Contract Documents. 

§ 7.1.2 The period covered by each Applicatioo for Payment shall be one calmdar month ending on the last day of 
the mooth, or as follows: 

§ 7.1.3 Provided that an Application for Payment is received by the Architect not JatCI" than the 25th day of a month, 
the Owner shall make payment of the certified amount to the Construction Manager not later than the 20tb day of 
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the followiag month. If an Application for Payment is recei\'cd by The Architect after the application date fixed 
above, payment shall be made by the Own a not lata than tbirty ( JO ) days after the Architect receives the 
Application for Payment. 
(Federal, state or local laws may requjre payment within a certain period of time.) 

§ 7.1.4 With each Application for Payment, the Construction Manager shall submit payrolls, petty cash accounts, 
·receipted invoices or invoicc!S with check vouchers attached, and any other evidence required by the Owner or 
Architect to demonstrate that cash disbursements already made by the Construction Manager on account of the Cost 
of the Work equal or exceed progress payments already received by the Coostruction Manager, less that portion of 
those payments attributable to the Construction Manager' s F~. plus payrolls for the period covered by the present 
Application for Payment. 

§ 7.1.5 Each Application for Payment shall be based on the most recent schedule of values submitted by the 
Construction Manager in accordance with the Contract Documents. "Jhe schedule of values shall allocate the entire 
Guaranteed Maximum Price among the various portions of the Work. except that the Construction Manager's Fee 
shall be shown as a single separate item. The schedule of valuc!S shall be prepared in such form and supported by 
such data to substantiate its accwacy as the Architect may require. This schedule, unless objected to by the 
Architect, shall be used as a basis for reviewing the Construction Manager's Applications for Payment. 

§ 7.1.6 Applications for Payment shall show the percentage of completion of each portion of the Work as of the end 
of the period covered by the Application for Payment. The ~centage of completion shall be the lc!Sser of (I) the 
percentage of that pation of the Work which has actually been completed, or (2) the percentage obtained by 
dividing (a) the expense that has actually been inCI.D"Ted by the Construction Manager on account of that portion of 
the Work for which the Coostructioo Manager has made or intends to make actual payment prior to the next 
Application for Payment by (b) the share of the Guaranteed Maximum Price allocated to that portion of the Work in 
the schedule of values. 

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

.1 Take that portion ofthe Guaranteed Maximum Price properly allocable to completed Work as 
determined by multiplying the percentage of completion of each portion of the Work by the share of 
the Guaranteed Maximum Price allocated to that portion of the Work in the schedule of values. 
Pending final determination of cost to the Owner of changes in the Work, amounts not in dispute 
shall be included as provided in Section 7.3.9 of AlA Document A201- 2007; 

.2 Add that portion of the Guaranteed MaximlD"n Price properly allocable to materials and equipment 
delivered and suitably stored at the site for subsequent incorporation in the Work, or if approved in 
advance by the Owner, suitably stored off the site at a location agreed upon in writing; 

.3 Add the Construction Manager's Fee, less retainage of FIVE percent ( 5 %). The Construction 
Manager's Fee shall be computed upon the Cost of the Work at the rate stated in Section 5.1 or, if the 
Constructioo Manager's Fee is stated as a fixed sum in that Section, shall be an amount that bears the 
same ratio to that fixed-sum fee as the Cost of the Work bears to a reasonable estimate of the 
probable Cost of the Work upon its completion; 

.4 Subtract retainage of FIVE percent ( 5 %} from that portion of the Work that the Construction 
Manager self-performs; 

.5 Subtract the aggregate of previous payments made by the Owner; 

.6 Subtract the shortfall, if any, indicated by the Construction Manager in the documentation required by 
Section 7 .1 .4 to substantiate prior Applications for Payment, or resulting from errors subsequently 
discovered by the Owner's auditors in such documentation; and 

.7 Subtract amounts, if any, for which the Architect has withheld or nullified a Certificate for Payment 
as provided in Section 9.5 of AlA Document A201- 2007. 

§ 7.1.8 The Owner and Construction Manager shall agree upon (I) a mutually acceptable procedure for review and 
approval of payments to Subcontractors and (2) the percentage of retainage held on Subcontracts, and the 
Construction Manager shall execute subcontracts in accordance with those agreements. 

§ 7.1.9 Except with the Owner's prior approval, the Construction Manager shall not make advance payments to 
suppliers for materials or equipment which have not been delivered and stored at the site. 
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§ 7.1.10 In taking action on the Construction Manager's Applications for Payment, the Architect shall be entitled to 
rely on the accuracy and completeness of the information furnished by the Construction Manager and shall not be 
deemed to represent that the Architect has made a detailed examination, audit or arithmetic verification of the 
documentation submitted in accordance with Section 7. I .4 or other supporting data; that the Architect has made 
exhaustive or continuous on-site inspections; or that the Architect has made examinations to ascertain how or for 
what purposes the Construction Manager has used amolDlts previously paid on account of the Contract. Such 
examinations, audits and verifications, if required by the Owner, will be performed by the Owner's auditors acting 
in the sole interest of the Owner. 

§ 7.2 Final Payment 
§ 7.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to the 
Construction Manager when 

.1 the Construction Manager has fully performed the Contract except for the Construction Manager's 
responsibility to corr~ Work as provided in Set.:tion 12.2.2 of AlA Document A201 - 2007, and to 
satisfy other requirements, if any, which extend beyond final payment; 

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

.3 a final Certificate for Payment has been issued by the Architect. 

The Owner's final payment to the Construction Manager shall be made no later than 30 days after the issuance of 
the Architect's final Certificate for Payment, or as follows: 

§ 7.2.2 The Owner's auditors will review and report in writing on the Construction Manager's final accounting 
within 30 days after delivery of the final accounting to the Architect by the Construction Manager. Based upon such 
Cost of the Work as the Owner's auditors report to be substantiated by the Construction Manager' s final accounting, 
and provided the other conditions of Section 7.2.1 have been met, the Architect will, within seven days after receipt 
of the written report of the Owner's auditors, either issue to the Owner a final Certificate for Payment with a copy to 
the Construction Manager, or notify the Construction Manager and Owner in writing of the Architect' s reasons for 
withholding a certificate as provided in Section 9.5. I of the AlA Document A201- 2007. The time periods stated in 
this Section supersede those stated in Section 9.4.1 of the AlA Document A201-2007. The Architect is not 
responsible for verifying the accuracy of the Construction Manager' s final aa:ounting. 

§ 7.2.3 If the Owner's auditors report the Cost of the Work as substantiated by the Coostruction Manager' s final 
accounting to be less than claimed by the Construction Manager, the Construction Manager shall be entitled to 
request mediatioo of the disputed amount without seeking an initial decision pursuant to Section 15.2 of 
A20 1- 2007. A request for mediation shall be made by the Construction Manager within 30 days after the 
Construction Manager's receipt of a copy ofthe Architect's final Certificate for Payment Failure to request 
mediation within this 30-day period shall result in the substantiated amount reported by the Owner' s auditors 
becoming binding on the Construction Manager. Pending a final resolution of the disputed amount, the Owner shall 
pay the Construction Manager the amount certified in the Architect's final Certificate for Payment. 

§ 7.2.41f, subsequent to final payment and at the Owner's request, the Constructioo Manager incurs costs described 
in Section 6.1.1 and not excluded by Section 6.8 to correct defective or nonconforming Work, the Owner shall 
reimburse the Construction Manager such costs and the Construction Manager' s Fee applicable thereto on the same 
basis as if such costs had been incWTed prior to final payment, but not in excess of the Guaranteed Maximum Price. 
If the Construction Manager has participated in savings as provided in Section 5.2.1, the amount of such savings 
shall be recalculated and appropriate credit given to the Owner in determining the net amount to be paid by the 
Owner to the Construction Manager. 

ARTICLE 8 INSURANCE AND BONDS 
For all phases of the Project, the Construction Manager and the Owner shall purchase and maintain insurance, and 
the Construction Manager shall provide bonds as set forth in Article I I of AlA Document A201 - 2007. 
(State bonding requirements, if any, and limits of liability for insurance required in Article I I of AlA Document 
AlOJ-2007.) 
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Type of Insurance or Bond 
Builders Risk Insurance 
General Liability Insurance 
Payment & Performance Bonds 
Maintenance Bonds 

ARTICLE 9 DISPUTE RESOLUTION 

Limit of Uability or Bond Amount ($0.00) 
0.25%/month - $2892.00 
0.08% of contract value - $11 ,592.00 
1.14% of contract value - $17,359.00 
1.00% of contract value - $15,275.00 

§ 9.1 Any Claim between the Owner and Construction Manager shall be resolved in accordance with I he provisions 
set forth in this Article 9 and Article 15 of A201 - 2007. However, for C laims arising from or relat ing ro the 
Construction Manager ' s Preconstruction Phase services, no decision by the Initial Decision Maker sha ll be required 
as a condition precedent to mediation or binding dispute resolution, and Section 9.3 of this Agreem~::nt shall not 
apply. 

§ 9.2 For any Claim subject to, but not resolved by mediation pursuant to Section 15.3 o f AlA Document 
A20 1- 2007, the method of binding dispute resolution shall be as follows: 
(Check the appropriate box . If the Owner and Construction Manager do not select a method of binding dispute 
resolution below, or do not subsequently agree in writing to a binding dispule resolwion method o ther than 
litigation, Claims will be resolved by litigation in a court of competent jurisdiction.) 

X ] Arbitration pursuant to Section 15.4 of AlA Document A201- 2007 

Litigation in a court of competent jurisdiction 

Other: (Specify) 

§ 9.3 Initial Decision Maker 
The Arch itect will serve as the Initial Decision Maker pursuant to Section 15.2 of AlA Document A201 - 2007 for 
C la ims arising from or relating to the Construction Manager 's Construction Phase services, unk>ss the parties 
appoint below another individual, not a party to the Agreement, to serve as the Initial Decision Maker. 
(If the parties mutually agree, insert the name, address and other contact information of the Initial Decision Maker, 
if other than the Architect.) 

ARTICLE 10 TERMINATION OR SUSPENSION 
§ 10.1 Termination Prior to Establishment of the Guaranteed Maximum Price 
§ 10.1.1 Prior to the execution ofthe Guaranteed Maximwn Price Amendment, the Owner may terminate this 
Agy-eement upon not less than seven days' written not ice to the Construction Manager for the Owner ' s convenience 
and without cause, and the Construction Manager may terminate this Agreement, upon not less than seven days' 
written notice to the Owner, for the reasons set forth in Section 14. 1. 1 of A20 1- 2007. 

§ 10.1.21n the event of termination of this Agreement pursuant to Section 10.1.1, the Construction Manager shall be 
equitably compensated for Preconstruct ion Phase services performed prior to receipt of a notice of termination. In no 
event sha ll the Construction Manager's compensation under this Section exceed the compensation set forth in 
Section 4 .1. 

§ 10.1.3 If the Owner terminates the Contract pursuant to Section 10.1. 1 after the commencement of the 
Construction Phase but prior to the execution of the Guaranteed Maximum Price Amendment, the Owner shall pay 
to the Construction Manager an amount calculated as follows, which amount shall be in addition to any 
compensation paid to the Construction Manager under Section I 0. 1.2: 

.1 Take the Cost of the Work incurred by the Construction Manager to the date of termination; 

AlA Document A133,. - 2009 Cformef1y A121 "'CMc - 2003). Copyright 0 1991 , 2003 and 2009 by The American Institute of Atchitects. All rights reserved. 
WARNING: This AlA"' Document is p rotected by U.S. Copyright Law and International Treaties. Unauthorized reproduct ion or distrib ution o f this AlA~ 16 
Document, or any po rt ion of it . may result in severe civil and cr iminal penalties , and will be prosecuted t o the maximum extent possible under the law . 
This document was produced by AlA software at 15·21·52 on 0211212016 under Order No.3512202109_ 1 which expires on 08116/20 16. and is not tor resale. 
User Notes: (20~827873) 
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.2 Add the Construction Manager's Fee computed upoo the Cost of the Work to the date of termination 
at the rate stated in Section 5. 1 or, if the Construction Manager's Fee is stated as a fixed sum in that 
Section, an amount that bears the same ratio to that fixed-sum Fee as the Cost of the Work at the time 
of termination bears to a reasonable estimate of the probable Cost of the Work upon its completion ; 
and 

.3 Subtract the aggregate of previous payments made by the Owner for Constru~:tion Phase services. 

Thc: Owner shall also pay the Construction Manager fair compensation, either by purchase or rental at the election of 
the o~ner, for any equipment owned by the Construction Manager which the Owner elects to retain and which is 
not 01hcrwise included in the Cost of the Work Wlder Section I 0. I .3. I. To the extent that the Owner elects to take 
legal ass ignment of subcontracts and purchase orders (including rental agreements), the Construction Manager shall, 
as a condition of receiving the payments referred to in this Article 10, execute and deliver all such papers and take 
all such steps, including the legal assignment of such subcontracts and other contractual rights of the Construction 
Manager, as the Owner may require for the purpose of fully vesting in the Owno- the rights and benefits of the 
Construction 1\!!anager Wlder such subcontracts or purchase orders. All Subcontracts, purchase orders and rental 
agrt.""t:ments entered into by the Construction Manager will contain provisions allowing for assignment to the Owner 
as described above. 

If the Owner accepts assignment of subcontracts, purchase orders or rental agreements as described above, the 
Owner will reimburse or indemnify the Construction Manager for all costs arising under the subcontract, purchase 
order or rental agreement, if those costs would have been reimbursable as Cost of the Work if the contract had not 
been terminated. If the Owner chooses not to accept assignment of any subcontract, purchase order or rental 
agreement that would have constituted a Cost of the Work had this agreement not been terminated, the Construction 
Managcr will terminate the subcontract, purchase ordo- or rental agreement and the Owner will pay the Construction 
Manag er the costs necessarily incurred by the Construction Manager because of such termination. 

§ 10.2 Termination Subsequent to Establishing Guaranteed Maximum Price 
Following execution of the Guaranteed Maximum Price Amendment and subject to the provisions of Section 10.2. 1 
and 10.2.2 below, the Contract may be terminated as provided in Article 14 of AlA Document A201-2007. 

§ 10.2.1 lfthc: Owner terminates the Contract after execution of the Guaranteed Maximum Price Amendment, the 
amoWlt payable to the Construction Manager pursuant to Sections 14.2 and 14.4 of A201-2007 shall not exceed the 
amoWlt the Construction Managtt would otherwise have received pursuant to Sections I 0. 1.2 and I 0.1.3 of this 
Agreement. 

§ 10.2.2 If the Construction Manager terminates the Contract after execution of the Guaranteed Maximum Price 
Amendment the amount payable to the Construction Manago- Wlder Section I 4.1.3 of A20 1- 2007 shall not exceed 
the amoWlt the Construction Manago- would otherwise have received under Sections I 0. 1.2 and I 0 .1.3 above, 
excq>t that the Construction Manager' s Fee shall be calculated as if the Work had been fully completed by the 
Construction Manager, utilizing as necessary a reasonable estimate of the Cost of the Work for Work not actuaUy 
completed. 

§ 10.3 Suspension 
The Work may be suspended by the Owner as provided in Article 14 of AlA Document A201 - 2007. In such case, 
the Guaranteed Maximum Price and Contract Time shall be increased as provided in Section I 4.3.2 of AlA 
Document A20 1- 2007, except that the term "profit" shall be understood to mean the Construction Manager's Fee as 
di!Seritx:d in Sections 5.1 and 5.3.5 of this Agreement 

ARTICLE 11 MISCELLANEOUS PROVISIONS 
§ 11.1 Terms in this Agreement shall have the same meaning as those in A201-2007. 

§ 11 .2 Ownership and Use of Documents 
Section 1.5 of A20J - 2007 shall apply to both the Preconstruction and Construction Phases. 

§ 11 .3 Governing law 
Section 13. 1 of A20 1- 2007 shall apply to both the Preconstruction and Construction Phases. 

AJA Document A1 33"'- 2009 Cforrnefty A121 .. CMc- 2003). Copyright C 1981. 2003 end :200e by The American 111Siitute ~Architects. All rights reMrved. 
WARNING : Thi~ AlA .. Document is proteded by U.S. Copyright Law and lntamationat Treaties. Unauthorized reproduction or distribution of this AlA® 17 
Document, or any portion of it, may result in severe c ivil and criminal penalties, and will be prosecuted to the maximum extent possibla under the law. 
ThiS doc~ment was produced by AlA software at 15:21 :52 on 02/12/2018 undef Order No.3512202109_ 1 which expires on 08118/2016, and is not fol" resale. 
user Notes: 1205-4827873) 
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§ 11.4 Assignment 
The Owner and Construction Manager, respecti vely, bind themselves, their agents, successors, assigns and legal 
representatives to this Agreement. Neither the Ov•ncr nor the Construction Manager shall assign this Agreement 
without the written consent of the other, except that the Owner may assign this Agreement to a lender providing 
financing for the Project if the lender agrees to assume the Owner's rights and obligations Wlder this Agreement. 
Except as provided in Section 13.2.2 oi A20 1- 2007. neither party to the Contract shall assign the Contract as a 
who le without written consent of the other. If either party attempts to make such an assignment without such 
consent, that party shall nevertheless remain legally responsible for all obligations Wlder the Contract. 

§ 11.5 Other provisions: 

ARTICLE 12 SCOPE OF THE AGREEMENT 
§ 12.1 This Agreement represents the entir~ and intt:grated agreement between the Owner and the Construction 
Manager and supersedes all prior negotiations, representations or agreements, either written or oral. This Agreement 
may be amended only by written instrwnent signed by both Owner and Construction Manager. 

§ 12.2 The following documents compri se the Agreement: 
.1 AlA Document A 133- 2009, Standard Form of Agreement Between Owner and Construction 

Manager as Construl.101'" where the basis of payment is the Cost of the Work Plus a Fee with a 
Guaranteed Maximum Price 

.2 AlA Document A20 1-2007, General Conditions of the Contract for Construction 

.3 

.4 

.5 Other documents: 
(List other documems, if any, f orming part of the Agreement.) 

Attachment A - Haydon Building Corp 16-007 Coostruction Manager @ 
Struc:ture 02.09.15 

Hector Garcia M~or 
(Printed name and title) 

AlA Document A133,.- 2009 (formerly A111 "'CMc- 2003). Copyright C 1991. 2003 and 2009 by The American Institute of Architects. All rlghta ,_.,.,eel. 
WARNING: This AlA" Document is protected b y U.S. Copy right Law and International Treaties. Unauthorized reproduction or d istributio n of this AlA® 18 
Document, or any portion of it . may result'" st!ll ere civ il an d criminal penalties, and will be prosecuted to the max imum extent possible under the law. 
This document was produced by AlA software at 15"21 52 on 02/1212016 under Order No.3512202109_1 which expires on 08/16/2016. and is not for resale 
User Notes: (2054827873) 
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ATIACHMENTA 

FEE REQUEST- CONSTRUCTION MANAGER @ RISK 
SENIOR CENTER# 16-007 
DUE NO LATER THAN: Tuesday, February 9, 2016 at 11:00 AM 

.d= TEXAS =c.-,.. 

Please provide the following information in the sequence and format prescribed no later than 
Tu~ _,ay. February 9, 2016 at 11 :OOAM to the Purchasing Office located at City of Watauga, 7105 Whitley Road, Watauga, 
Texas 76148. Supplemental materials providing additional information may be attached, if limited to three pages, but the 
information requested below is to be provided in this format You may email the information to Deby Woodard, 
dwoodard@cowtx. org. 

The preliminary drawing is attached for your reference. 

The CMR contract form to be used for this project: AlA A201CMc 

As indicated in the Construction Manager @ Risk Proposal documents and the pre-bid meeting, the Senior Center Project 
budget is $2,026,000 and the breakdown is as follows: 

Design/Architect: 
Testing/Surveys: 
FFE 
Owner's Contingency 
Construction/CMR 

Total Project Budget 

$202,175 
$14,500 
$165,000 
$117,000 
$1,527,325 

$2,026,000 

1. FIRM INFORMATION: 
Name of firm: Haydon Building Corp 
Address of principal office: 4640 E. Cotton Gin loop, Phoenix, AZ 85040 I Texas Address: 8200 Springwood Ste 230, 
Phone: 972-739-6405 Irving, Texas 75063 
Fax: 972-999-4609 
Primary individual to contact Fritz Behrhorst: fbehrhorst@haydonbc.com (602-296-1496) 

2. FEES: 
It is anticipated that the City of Watauga will enter into a fixed sum contract with the Construction Manager. 

Pre-construction service fee 
To include personnel expenses, project estimates, preliminary project schedule, value engineering, constructability 
reviews, pre-planning, overhead and profit, and other services, through the design and construction document 
phases to conclude with the establishment of a guaranteed maximum price. 

Pre-construction service fee: $ 4.200.00 

Construction phase service fee 
To include profit and indirect costs. Indirect costs are defined as: 

• Home office personnel assigned to the project 
• Operations manager 
• Project manager 
• Superintendent and Assistant Superintendents 
• Field engineers 
• Pick-up 
• Two way radios 
• Employee benefits for above 
• Worker's compensation for above 
• Project office supplies 
• Postage & shipping costs 
• Personnel relocation 
• Job office rental 
• Printing -shop and record drawings 
• Storage trailer rental 
• Pick-up truck rental 
• Haul and set-up trailers 
• Fuel & maintenance for secretarial support 
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3. 

4. 

.J. 

6. 

7. 

8. 

9. 

10. 

~ 1 . 

12. 

ATTACHMENT A 

• Project office telephones 
• First aid supplies 
• Fire extingu ishers for construction 
• Drug screens 
• Progress schedules 
• Project office utilities 
• Project office machines 
• Transportation for staff including travel and lodging 
• Accounting and audit fees 
• Data processing 
• Personnel 

list any other cost included in indirect cost not shown above. 

Identify the profit part of the construction phase fee based on project scope and budget. Include method of 
calculating this cost. 

$50,000.00 method used to calculate: 3.27 4% of $1,527,325.00 

Identify the overhead part of the construction phase fee based on project scope and budget. Include method of 
calculating this cost 

$ 120.140.00 

Savings: 
Define the savings participation for this project. 
Owner 75 % CM 25 % 

Schedule: 
Furnish a schedule of estimated consecutive calendar days for the project See attached 

Change orders: 
Describe change order pricing procedures and fee. See attached 

Perfonnance and Payment Bond: 
Identify the premium for 100% Performance and Payment Bond 
1.14 % equals $._1u7...,.3""5"-'9:..:.00~-----

Maintenance Bond: 
Identify the premium on 100% one (1) year Maintenance Bond 
1.00 % equals $_ 15_,,_27_5_._00 ____ _ 

Liability Insurance: 
Identify the premium for General Liability, Automobile Liability and Umbrella liability Insurance. 

0.08 % equals $_1-'-1'-'-,5=-9:...::2:.:..00=-=--- ---

Builders Risk Insurance: 
Identify the premium for Builders Risk Insurance. 
0.25 %equals $--=2.~.::8c.:..92=..:·c;;;.oo.::;._ _ _ _ _ 

Total Construction Manager Fee: $ 221,458.00 This is cumulative cost of items 1-9 

Estimated Calendar Days: ....:2=-4.:..::5:.__ _ _ ____ _ 

Personnel: 
Given the scope and schedule of the project, identify the specific Project Manager, Estimator, and Field Operations 
personnel who would work on the project. Provide a resume, references and list of past projects completed similar 
to this one for each individual. 

See attached 
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5. Change orders: 

ATIACHMENT A 

FEE REQUEST- CONSTRUCTION MANAGER@ 
RISK SENIOR CENTER # 16-007 

DUE NO LATER THAN: Tuesday, February 9, 2016 at 11:00 AM 

Describe change order pricing procedures and fee. 

Answer: No work will proceed without written authorization from the owner. All Request for Changes 

or Architectura l Supplementary Instructions will be 1ssued to the subcontractors and suppliers for 

pricing to be returned to Haydon Building Corp within seven (7) days of receipt from the arch itect. 

Pricing will be detailed showing all changes in quanttt1es both adds and deletions, as well as pricing for 

both . 

Subcontractors will be limited to a 5 and 10 percent mark up for work performed by their own 

forces and 10 percent for subcontracted work. Pncing will then be forwarded to the architect 

and owner for approval with the detailed breakdowns and subcontractor back up. 

Any items that might be identified in the field that do not correspond to the plans and specifications will 

be brought to the attention of the architect and owner for direction as to how to proceed, prior to any 

work being performed unless authorized in writing by the owner to proceed on a 

time and material basis. The mark ups will be limited to the subcontractor at a 5 and 10 percent mark 

up for work performed by their own forces and 10 percent for subcontracted work. 

Haydon's mark up for changes wtll be the same as the subcontractors. Additional general conditions 

costs will only be added to any changes that will impact time. Detailed back up for all of the costs will 

be provided. 
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A1000 N.T.P. 

A1010 PROJECT COMPLEnON ·OWNER OCCUPANCY 0 27.f>ec>16 

23-Sep-15, Sl 

MASS GRADING I UTILITIES 12.Jul-16 12.Jul·15, MASS GRADING 1 UTILITIES 

A10000 INSTALL SWPPP 2 02·May·l6 03·Moy·16 
Al0010 MASS GRADING 10 10 04-May-15 17·Miy· 16 

A10020 CONSTRUCT BUILDING PAD 10 10 04-May-16 17-May-16 

A10030 U.G. SEWER 10 10 01.Jun·16 14.Jun-16 

A10040 U.G. STORM 10 10 IS.Jun-1 6 28.Jun·16 

A10050 U.G. DOMESTIC WATER 10 10 15.Jun·15 28.Jun·16 

A10070 U.G. DRY UTILITIES 10 10 29.Jun·16 12.Jul·16 
PARKING LOT 53 53 13.Jul-1 6 23-Sep-16 23-Sep-16, PA KING LOT 

A20000 INSTALL LIGHTPOLE BASES & U.G. 5 13.JUI·16 19-Jul-16 

A20010 FINISH GRADE· CURB & GUTTER s 5 20.Jul·16 26-Jul·16 

A20020 CURB & GUTTER 15 15 27.Jul-16 16-Aug- 16 

A20030 HAROSCAPE 10 10 17-Aug-16 3Q.Aug·16 

A20040 FINISH SUBGRADE & ABC BLUE TOPS 10 10 31 -Aug-15 13-Sep-16 

A200SO PAVING 2 14-Sep-1 6 IS.Sep-16 

~ LANDSCAPE IRRIGAnON 10 10 17-Aug-16 3Q.Aug·16 

A20070 LANDSCAPE PLANTlNG 10 13-Sep-16 

A20080 LANDSCAPE GRANITE 5 20-Sap-16 

A20090 
2' Ooc- 15, C 

SHELL 27-0cc-16, 1 
A30000 FOUNDAnONS 20 20 18-May-15 14.Jun·1 6 

A30010 U.G. PLUMBING & ELECTRIC IS 15 08-Jun-16 28.Juo-16 
A30020 S.O.G. 10 10 29.Jun-16 12.Jul·1 6 

A30030 MASONRY WALLS 25 25 13.Jul·16 16-Aug-16 

A30040 ERECT STEEL STRUCTURE 15 15 17-Aug-16 06-Sap-16 

A30080 ROOF TOP-OUT & CURBS 10 10 07·Sep-16 20-Sep-16 

~ ROOF DRY~N & INSTALL METAL ROOF 20 20 21-Sop-16 18-0CI·16 

A30100 O.H. ROUGH FIRE SPRINKLER 5 07-Sep-16 13-Sep-16 

A30110 O.H. ROUGH ROOF DRAIN LEADERS 5 07-Sep-16 13-Sep-16 

A30120 O.H. ROUGH MECHANI CAL VAVIDUCT/INSULATION 15 IS 14·Sep·16 04-0cl-16 

A30130 O.H. ROUGH MECHANI CAL PIPING/INSULATION 10 10 28-Sep-16 11 .0CI·16 

A30140 O.H. ROUGH ELECTRICAL IS 15 14-Sep-15 04-0cl· 16 

A30150 O.H. WATER 5 5 14-Sep-15 20-Sap-15 

A30150 INTERIOR METAL STUD FRAMING WALLS SOFFITS HARDLIDS 10 10 21-Sep-16 1)4.()ct-16 

A30170 ROUGH WALLS PLUMBING & ELECTRIC 15 1~ 21-Sep-16 11.0CI· 16 

A30180 DRYWALL ONE SIDE & INSULATE 5 5 05·0CI·1 6 11-0cl·16 

A301110 DRYWALL COMPLETE 5 05·0CI·I5 11-0cl-16 

A30200 TAPE, TEXTURE, & PAINT 20 20 12-0ct-16 08-No• · 16 

A30210 CEILING GRID 5 IQ.Oc1·15 25 Oct-16 

A30220 O.H. FI NISH MECHANICAL & ELECTRICAL 10 10 26-0ct-1 6 08·NOV·15 

Reman~ L..,o! of Efto<l c;;m:J Aemalnong WO<~ .SE11.101l CI~NTim #16·007 
Sacondllt)-Baulne - Crrcal Roma111ng woo. WATAI.iGA, TeXAS 
Ton•rvBasolne • • MMs\one - AcluaiWOJ\ - Sonvnaty 
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A30230 

A30240 CERAMIC TILE @ RESTROOMS 10 10 0!1-Nov-16 22-Nov-16 

A30250 INSTALL COUNTER TOPS @ RESTROOMS 2 2 23-Nov-16 24-Nov- 16 

A302tO FINISH PLUMBI NG @ RESTROOMS 5 25-Nov-16 01.Qec.16 

A30210 PARTITIONS & ACCESSORIES @ RESTROOMS 3 02-0ec-16 06-0ee-16 

A30280 INSTALL MILLWORK 5 5 0!1-Nov-16 15·Nov·16 

A302110 FINISH PLUMBING & ELECTRICAL@ MILLWORK s 5 16-Nov-16 22-Nov-16 

A30300 INSTALL FLOORING · GENERAL 15 15 16-Nov-16 06-0ec-16 

A30301 INSTALL MOVABLE PARTITION 10 10 07-Deo-16 20-Dee-16 

A30305 INSTALL FLOORING & WALL TREATMENT @ IOTCHEN 15 1 S 0!1-Nov-16 29-Nov-16 

A30307 INSTALL KITCHEN EQUIPMENT 5 S 30-Nov-16 06-0.C.16 

A30310 INSTALL DOORS & HARDWARE 5 16-Nov-16 22-Nov-1 6 

A30330 PRE.PUNCH l CLEAN 15 15 07·0ec·16 27-0.C.16 

~---------------------------------------------------------------------------------------------------------.--~0~ ... --~----------n;;~--------~~~~,«~i 
- R...,.m-.g Level oi E1tot1 aJ!!i::J R...-....-.gwor\ S~- IOH C EN"rE I< #16-0(}7 

- S.Concwys .. .w - Ctacai Romo.-..gw"'' WATAUGA. TEXA 
- TortlltYBu- • • Mlos!Ont 

- N:ouoo WO'O - &..mma!y 
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• AIA . ,..., .. - Document A201™- 2007 
General Conditions of the Contract for Construction 

for the following PROJECT: 
1,\ ume 1.mJ location or address) 

C lly of Watauga Texas Senior Center Expansion 
7. 57 Ind ian Springs Road 
'v\ a t.a uga, TX 76 148 

THE OWNER: 
r /'l 'ame, h ·gal status and address) 
( uv of Watauga Texas 
7 10 Whitley Road 
\ a tauga. rx 76148 
l \ l l t : Mr. Hector Garcia, Mayor of the C ity of Watauga T exas 

THE ARCHITECT: 
(/'.ame. lt•gal status and address) 
Ra rkcr Rinker Seacat Architecture 
]457 Rmgsby Court, Sui te 200 
Denver . CO 802 16 
A f TN : Kip Jameson 

TABLE OF ARTICLES 

GENERAL PROVISIONS 

2 OWNER 

3 CONTRACTOR 

4 ARCHITECT 

5 SUBCONTRACTORS 

6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS 

7 CHANGES IN THE WORK 

B TIME 

9 PAYMENTS AND COMPLETION 

10 PROTECTION OF PERSONS AND PROPERTY 

11 INSURANCE AND BONDS 

12 UNCOVERING AND CORRECTION OF WORK 

13 MISCELLANEOUS PROVISIONS 

ADDITIONS AND DELETIONS: 
The author of this document has 
added information needed for its 
completion. The author may also 

have revised the text of the onginal 

AlA standard form. An Additions and 
Deletions Report that notes added 
information as well as revisions to 
the standard form text is available 
from the author and shou ld be 
reviewed. A vertical line in the left 
margin of this document IndiCates 
where the author has added 

necessary information and where 
the author has added to or deleted 

from the original AlA text. 

ThiS document has important legal 
consequences. Consultation with an 
a"orney Is encouraged with respect 
to its completion or modifiCation. 

AlA Document A201"' - 2007. Copynght Cl19t1 . 1915, 1918, 1925. 1937, 1951. 1958. 1961 . 1963, t966, 1970, t976. t 987. t997 and 2007 by The Amencan 
Institute or Arcrutects. Al l rights reserved. WARNING : This AlA~ Docu ment is protec ted by U.S. Copyright Law and Internat ional Treat ies. Unautho rized 
reprod uct oo n or d ist robut ion or t his AlA'"' Document, or any port ion o f it , may result m severe c ivil and crirninal penaltu~s . and w ill be prosecuted to 
the ma>~mum exten t possoblc under the law . T hos document was produced by AlA software at 15:24 32 on 02/t2/20t6 under Order No.35 122021 09_ t whicn 
«xpores on n8, t 6120t6, and os not for resale 
User Not es · (9t3658997) 

1 
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14 TERMINATION OR SUSPENSION OF THE CONTRACT 

15 CLAIMS AND DISPUTES 

AIAOocurnentA201"' - 2007. CopyrightC1911,1e15.1Q18, 1e25,1e37,1Q51,1858, 1881,19153, 1ee&.1970. 1Q78. 1e87,11197and2007byTheAmerican 
lnstitutle ot Archltlctl. All rlgha ,....rved. WARNING: This AlA• Oocum~t is protected by U.S. Copyright Law and International Treatln. Unauthorized 2 
,.production or dlatribution of this AIA<t Document, or any portion of it, may result ln MYMe civil and criminal penalties, and will be prosecuted to 
the maximum extent possible under the law. Thia document- produced by AlA IOftwWe at 15:24:32 on 02/1212018 under Order No.3512202108_1 whiCh 
elCJ)irea on 08118120HI, a'ld is not for resale. 
UNr Notft: (91 3e581197) 
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INDEX 
(Topics and nwnbers in bold are section headings.) 

Acceptance of Nonconforming Work 
9.6.6, 9.9.3, 12.3 
Acceptance of Work 
9.6.6, 9.8.2, 9.9.3, 9 .10.1, 9.10.3, 12.3 
Access to Work 
3.16, 6.2.1, 12.1 
Accident Preventioo 
10 
Acts and Omissions 
3.2, 3.3.2, 3.12.8, 3.18, 4.2.3, 8.3.1, 9.5.1, 10.2.5, 
10.2.8, 13.4.2, 13.7, 14. 1, 15.2 
Addenda 
1.1.1,3. 11 
Additional Costs, Claims for 
3.7.4, 3.7.5, 6.1.1, 7.3.7.5, 10.3, 15.1.4 
Additional Inspections and Testing 
9.4.2, 9.8.3, 12.2.1, 13.5 
Additional Insured 
11.1.4 
Additiollal Time, Claims for 
3.2.4, 3.7.4, 3.7.5, 3.10.2, 8.3.2, 15.1.5 
Admiaistratio11 of the Coatract 
3.1.3, 4.2, 9.4, 9.5 
Advertisement or Invitation to Bid 
1.1.1 
Aesthetic Effect 
4.2.13 
Allowances 
3.8, 7.3.8 
AU-risk Insurance 
11.3.1, I 1.3.1.1 
Applications for Payment 
4.2.5, 7.3.9, 9.2, 9.3, 9.4, 9.5.1, 9.6.3, 9. 7, 9.1 0, 
11.1.3 
Approvals 
2. 1.1 , 2.22, 2.4, 3.1.3, 3.10.2, 3.12.8, 3.12.9, 3.12.10, 
4.2.7, 9.3.2, 13.5.1 
Arbitratioa 
8.3.1, 11.3.10, 13.1, 15.3.2, 15.4 
ARCHITECT 
4 
Architect, Definition of 
4.1.1 
Architect, Extent of Authoriiy 
2.4, 3.12.7, 4.1, 4.2, 5.2, 6.3, 7.1.2, 7.3.7, 7.4, 9.2, 
9 .3.1, 9.4, 9.5, 9.6.3, 9.8, 9.10.1, 9.10.3, 12.1, 12.2.1, 
13.5.1, 13.5.2, 14.2.2, 14.2.4, 15.1.3, 15.2.1 
Architect, Limitations of Authocity and 
Responsibility 
2.1.1, 3.12.4, 3.12.8, 3.12.10, 4.1.2, 4.2.1, 4.2.2, 
4.2.3, 4.2.6, 4.2.7, 4 .2. 10, 4.2.12, 4.2.13, 5.2. J, 7.4, 
9 .4.2, 9.5.3, 9.6.4, 15.1.3, 152 

Architect 's .Additional Services and Expenses 
2.4, 11.3.1. I, 12.2.1, 13.5.2, 13.5.3, 14.2.4 
Architect' s Administration of the Contract 
3.1.3, 4.2, 3.7.4, 15.2, 9.4.1 , 9.5 
Architect 's Approvals 
2.4, 3.1 .3, 3.5. 3.10.2, 4.2.7 
Architoct' s Authority to Reject Work 
3.5,4.2.6, 12.1.2, 12.2.1 
Architect's Copyright 
I. 1.7, 1.5 
Architect's Decisions 
3.7.4, 4.2.6, 4.2. 7, 4.2.11, 4.2. 12, 4.2.13, 42.14, 6.3, 
7.3. 7, 7.3.9, 8.1.3, 8.3.1, 9.2, 9.4.1, 9.5, 9.8.4, 9.9.1, 
13.5.2, 15.2, I 5.3 
Architect's Inspections 
3. 7.4, 4 .2.2, 4.2.9, 9.4.2, 9.8.3, 9.9.2, 9.10.1, 13.5 
Architect' s Instructions 
3.2.4, 3.3.1, 4 .2.6, 4.2. 7, 13.5.2 
Architect 's fnterpretatioos 
4.2.1 l , 4.2.12 
Architect's Project Representative 
4.2.10 
Architect's Relationship with Contractor 
1.1.2, I .5, 3. I .3, 3.2.2, 3 .2.3, 3.2.4, 3.3. 1, 3.4.2, 3.5, 
3 .7.4, 3. 7.5, 3.9.2, 3.9.3, 3.10, 3.1 ), 3.12, 3.16, 3.18, 
4.1.2, 4. J .3, 4 .2. 5.2, 6.2.2, 7, 8.3.1, 9.2, 9.3, 9.4, 9.5, 
9 .7, 9.8, 9.9, 10.2.6, 10.3, 11.3.7, 12, 13.4.2, 13.5, 
15.2 
Architect's Relationship with Subcontractors 
1.1.2, 4 .2.3, 4.2.4, 4.2.6, 9.6.3, 9.6.4, 11.3.7 
Architect's Representatioos 
9.4.2, 9.5.1, 9 .1 0.1 
Architect's Site Visits 
3.7.4, 4 .2.2, 4.2.9, 9.4.2, 9.5.1, 9.9.2, 9.10.1, 13.5 
Asbestos 
10.3.1 
Attorneys' Fees 
3 .18.1, 9.10.2, 10.3.3 
A ward of Separate Coo tracts 
6.1.1, 6.1.2 
Award of Subcontracts and Othrr Contracts for 
Portions of the Work 
5.2 
Basic Definitions 
1.1 
Bidding Requirements 
1.1.1,5.2.1, 11.4.1 
Binding Dispute Resolution 
9.7, 11.3.9, 11.3. 10, 13.1, 152.5, 15.2.6.1, 15.3. 1, 
15.3.2, 15.4. 1 
Boiler and Machinery Insurance 
11.3.2 
Bonds, Lien 
7.3.7.4, 9.10.2, 9.10.3 
Bonds, PerformaDCe, and Payment 
7.3.7.4, 9.6.7, 9 .10.3, 11.3.9, 11.4 
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Building Pennit 
3. 7. 1 
Capitalization 
1.3 
Certificate of Substantial Completion 
9.8.3, 9.8.4, 9.8.5 
Cutificatn for Payment 
4.2. 1, 4.2.5, 4 .2.9, 9.3.3, 9.4. 9.5, 9.6. I , 9.6.6, 9.7, 
9. 10. 1, 9. 10.3, 14. 1.1.3, 14.2.4.15.1.3 
Certificates of Inspection, Testing or Approval 
13.5.4 
Certificates of Insurance 
9. 10.2, I 1.1.3 
Change Orders 
1.1.1, 2.4, 3.4.2, 3. 7.4, 3.8.2.3. 3. 1 I, 3. 12.8, 4.2.8, 
5.2.3, 7.12, 7. 1.3, 7.2. 7.3.2, 7.3.6, 7.3.9, 7.3.10, 
8.3. 1, 9.3.1.1,9. 10.3, 10.3.2, 11.3. 1.2, 11.3.4, 11.3.9, 
12. 1.2, 15.1.3 
Change Orders, Definition of 
7.2.1 
CHANGES IN THE WORK 
2.2. I , 3.11 , 4.2.8, 7, 7.2. 1, 7.3. 1, 7.4, 8.3.1, 9.3.1.1 , 
11.3.9 
Claims, Definition of 
15.1.1 
CLAIMS AND DISPUTES 
3.2.4, 6. 1.1 , 6 .3 , 7.3.9, 9.3.3, 9. 10.4, 10.3.3, 15, 15.4 
Claims and Timely Assertion of Claims 
15.4.1 
Claims for Additional Cost 
3.2.4, 3. 7.4, 6.1.1 , 7 .3.9, I 0.3 .2, 15.1.4 
Claims for Additional Time 
3.2.4 , 3.7 .4, 6 .1.1 , 8.3.2, I 0.3.2, 15.LS 
Concealed or Unknown Conditions, Claims for 
3.7.4 
Claims for Damages 
3.2.4, 3. 18, 6.1.1 , 8.3.3, 9.5. I, 9.6.7, 10.3.3, 11.1.1, 
11.3.5, 11.3.7, 14.1.3, 14.2.4, 15. 1.6 
Claims Subject to. Arbitration 
15.3.1, 15.4. 1 
CleaniagUp 
3.15, 6.3 
Commencement of the Work, Conditions Relating to 
2.2. 1' 3.2.2, 3.4. 1, 3 .7. 1, 3. 10. I, 3. 12.6, 5.2. 1, 5.2.3, 
6.2.2, 8. 1.2, 8.2.2, 8.3. 1, 11.1 , 11.3.1, 11.3.6, I 1.4. I , 
15. 1.4 
Commencement of the Work, Definition of 
8.1 .2 
Communications Facilitating Contract 
Administration 
3.9. 1, 4.2.4 
Completion, Conditions Relating to 
3.4.1, 3.11, 3. I 5, 4.2.2, 4.2.9, 8.2, 9.4.2, 9.8, 9.9. I, 
9.10, 12.2, 13.7, 14. 1.2 
COMPLETION, PAYMENTS AND 
9 

Completion, Substantial 
4.2.9, s.u, 8.1.3, 8.2.3, 9.4.2, 9.8, 9. 9. t, c; 1 o.:;, 
12.2, 13 .7 
Compliance with Laws 
1.6, 3.2.3, 3.6, 3. 7, 3. 12. 10, 3.13, 4 .1.1 , 9.6.4. 10.2.2, 
11.1 , 11.3,13.1,13.4,13.5.1, 13.5.2, 13.b. 1·1. 1.1 , 
14.2. 1.3, 15.2.8, 15.4.2, 15.4.3 
Concealed or Unknown Conditions 
3. 7.4, 4.2.8, 8.3. 1, 10.3 
Conditions of the Contract 
1. 1.1, 6.1 . 1, 6.1.4 
Consent, Written 
3.4.2, 3. 7.4, 3 .12.8, 3. 14.2, 4 .1.2, 9.3.2, 9.8.5. 9.9. 1, 
9. 10.2,9. 10.3, 11.3. 1, 13.2, 13.4.2, 15.4.·1.2 
Consolidation or Joinder 
15.4.4 
CONSTRUCTION BY OWNER OR BY 
SEPARATE CONTRACTORS 
1.1.4, 6 
Construction Cbaa~ Directive, Definition of 
7.3.1 
Constructioa Cbaage Directives 
1.1.1 , 3.4.2, 3.12.8, 4.2.8, 7.1.1, 7. 1.2, 7.1.3, 7.3. 
9.3.1.1 
Construction Schedules, Contractor's 
3.10, 3. 12. 1, 3. 12.2, 6. 1.3, 15.1.5.2 
Contingent Assignment of Subcontracts 
5.4, 14.2 .2.2 
Coatinuiag Contract Performance 
15.1.3 
Contract, Definition of 
1.1.2 
CONTRACT, TERMINATION OR 
SUSPENSION OF THE 
5.4.1.1, 11.3.9, 14 
Contract Administration 
3.1.3, 4, 9.4, 9 .5 
Contract Award and Execution, Conditions Relating 
to 
3.7. 1, 3. 10, 5.2,6.1, 11.1.3, 11.3.6 , 11.4. 1 
Contract Documents, Copies Furnished and Use of 
1.5.2, 2.2.5, 5 .3 
Contract Documeats, Definition of 
1.1.1 
Contract S•m 
3.7.4, 3.8, 5.2.3, 7.2, 7.3, 7.4, 9.1 , 9.4.2, 9.5. 1.4, 
9.6.7, 9.7, 10.3.2, 11.3.1, 14.2.4, 14.3.2, l i. 1.4, 
15.2.5 
Contract Sum, Definition of 
9.1 
Contract Time 
3.7.4,3.7.5,3.10.2,5.2.3, 7.2. 1.3, 7.3. 1, 7 3.5, 7.-l, 
8. 1.1 , 8.2 .1, 8.3.1, 9.5.1, 9. 7, 1 0.3.2, I 2. 1.1 , I 4.3.2, 
15.1.5.1 , 15.2.5 
Contract Time, Definition of 
8.1.1 
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CONTRACTOR 
3 
Contractor, Definition of 
3. 1, 6.1.2 
Contractor's Construction Schedules 
3.1 0, 3.12.1, 3.12.2, 6 .1.3, 15.1.5.2 
Contractor's Employees 
3.3.2, 3.4.3, 3.8.1, 3.9, 3.18.2, 4.2.3, 4 .2.6, I 0.2, I 0.3, 
ll.l.J,ll.3.7, 14.1, 14.2.1.1 
Contractor's Liability Insurance 
11.1 
Contractor's Relationship with Separate Contractors 
and Owner's Forces 
3. 12.5, 3. 14.2, 4.2.4, 6, 11.3. 7, 12. 1.2, 12.2.4 
Contractor's Relationship with Subcontractors 
1.2.2, 3.3.2, 3.18.1 , 3. 18.2, 5, 9.6.2, 9.6.7, 9. 10.2, 
11.3.1.2, 11.3.7, 11.3.8 
Contractor's Relationship with the Architect 
I .1.2, 1.5, 3. 1.3, 3.2.2, 3.2.3, 3.2.4, 3.3.1, 3.4.2, 3.5, 
3 . 7.4, 3. I 0, 3.11, 3.12, 3.16, 3. 18, 4.1 .3, 4.2, 5.2, 
6.2.2, 7, 8.3. 1, 9.2, 9.3, 9.4, 9.5, 9.7, 9 .8, 9.9, 10.2.6, 
10.3, 11.3.7, 12, 13.5, 15.1.2, 15.2. 1 
Contractor's Representations 
3.2. 1, 3.2.2, 3.5, 3. 12.6, 6.2.2, 8.2. 1, 9.3.3, 9.8.2 
Contractor's Responsibility for Those Performing the 
Work 
3.3.2, 3. 18, 5.3, 6. 1.3, 6.2, 9.5.1 , I 0.2.8 
Contractor' s Review of Contract Documents 
3 .2 -
Contractor' s Right to Stop the Work 
9.7 
Contractor's Right to Terminate the Contract 
14.1 , 15.1.6 
Contractor's Submittals 
3.10, 3.1 1, 3. 12.4, 4.2.7, 5.2.1, 5.2.3, 9.2, 9.3, 9.8.2, 
9.8.3, 9. 9. 1, 9.1 0.2, 9.1 0.3, 11.1.3, 1 1.4.2 
Contractor' s Superintendent 
3.9, 10.2.6 
Contractor' s Supervision and Construction 
Procedures 
1.2.2, 3.3, 3.4, 3.12. 10, 4.2.2, 4.2.7, 6. 1 .3, 6.2.4, 
7.1.3, 7.3 .5, 7.3.7, 8.2, 10, 12, 14, 15. 1.3 
Contractual Liability Insurance 
11. 1.1.8, J 1.2 
Coordination and Correlation 
1.2, 3.2. 1, 3.3.1' 3. 10, 3. 12.6, 6.1.3, 6.2.1 
Copies Furnished of Drawings and Specifications 
1 .5, 2 .2.5, 3.11 
Copyrights 
1.5, 3.17 
Correction ofWork 
2.3, 2.4, 3. 7.3, 9.4.2, 9.8.2, 9.8.3, 9.9. 1, 12. 1.2, 12.2 
Correlation and Intent of the Contract Documents 
1.2 
Cost, Definition of 
7.3.7 

Costs 
2.4, 3.2.4, 3. 7.3, 3.8.2, 3 .1 5.2, 5.4.2, 6. 1.1 , 6.2.3, 
7.3.3.3, 7.3.7, 7.3.8, 7.3.9, 9.10.2, 10.3.2, 10.3.6, 
11.3, 12. 1.2, 12.2.1, 12.2.4, 13.5, 14 
Cutting and Patching 
3.14, 6.2.5 
Damage to Construction of Owner or Separate 
Contractors 
3. 14.2, 6.2.4, 10.2.1.2, 10.2.5, 10.4, ll.l.J' 11.3, 
12.2.4 
Damage to the Work 
3.14.2 , 9.9.1, 10.2. 1.2, 10.2.5, 10.4, 1 1.3.1, 12.2.4 
Damages, Claims for 
3.2.4, 3. 18, 6.1. 1, 8.3.3, 9.5. 1, 9.6.7, I 0.3.3, 11.1.1, 
11.3.5, 11.3. 7, 14.1.3, 14.2.4, 1 5.1.6 
Damages for Delay 
6. 1.1, 8.3.3, 9.5.1.6, 9 .7, 10.3.2 
Date of Commencement of the Work, Definition of 
8.1.2 
Date of Substantial Completion, Definition of 
8.1.3 
Day, Definition of 
8. 1.4 
Decisions of the Architect 
3. 7.4, 4.2.6, 4.2.7, 4.2.11 , 4.2. 12, 4.2. 13, 15.2, 6.3, 
7 .3.7, 7.3.9, 8.1.3, 8.3.1, 9.2, 9.4, 9.5.1, 9.8.4, 9.9. 1, 
13.5.2, 14.2.2, 14.2.4, 15.1 , 15.2 
Decisions to Withhold Certification 
9.4 .1, 9.5, 9.7, 14.1.1.3 
Defective or Nonconforming Work, Acceptance, 
Rejection and Correction of 
2.3, 2.4, 3.5, 4 .2.6, 6.2.5, 9.5.1, 9.5.2, 9.6.6, 9.8.2, 
9.9.3, 9.1 0.4, 12.2.1 
Definitims 
1.1, 2. J.l' 3.1.1' 3.5, 3.12.1, 3. 12.2, 3.12.3, 4. J.l, 
15.1.1, 5.1, 6. 1.2, 7.2.1, 7.3. 1, 8.1, 9.1, 9.8.1 
Delays aad Extensions of Time 
3.2, 3.7.4, 5.2.3, 7.2. 1, 7.3.1, 7.4, 8.3, 9.5 .1, 9.7, 
10.3.2, 10.4, 14.3.2, 15.1.5, 15.2.5 
Disputes 
6.3, 7.3.9, 15.1, 15.2 
Documents aad Samples at tile Site 
3. 11 
Drawings, Definition of 
1.1.5 
Drawings and Specifications, Use and Ownership of 
3.11 
Effective Date of Insurance 
8.2.2, 11.1.2 
Emergencies 
10.4, 14.1.1.2, 15. 1.4 
Employees, Contractor's 
3.3.2, 3.4.3, 3.8.1, 3.9, 3.18.2, 4.2.3, 4 .2.6, 10.2, 
10.3.3, 11.1.1, 11.3.7, 14.1, 14.2. 1.1 
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Equipment, Labor, Materials or 
1.1.3, 1.1.6, 3.4, 3.5, 3.8.2, 3.8.3, 3.12, 3. 13, 3.1 5.1, 
4.2.6, 4.2.7, 5.2. 1' 6.2. 1' 7.3. 7, 9.3.2, 9.3.3, 9.5.1.3, 
9. 10.2, I 0.2. I , I 0.2.4, 14.2. 1.1 , 14.2.1.2 
Execution and Progress of the Work 
1.1.3, 1.2. 1, 1.2.2, 2 .2.3, 2.2.5, 3.1, 3.3. 1, 3.4.1, 3.5, 
3.7.1, 3. 10.1, 3. 12, 3. 14, 4.2, 6 .2.2, 7. 1.3, 7.3.5, 8.2, 
9.5.1, 9.9.1, 10.2, 10.3, 12.2, 14.2, 14.3. 1, 15.1.3 
Extensions of Time 
3.2.4, 3. 7.4, 5.2 .3, 7 .2. 1, 7.3, 7.4, 9.5.1, 9.7, 10.3.2. 
I 0.4, 14.3, 15.1.5, 15.2.5 
Failure of Payment 
9.5. 1.3, 9.7, 9. 10.2 , 13.6, 14. 1.1.3, 14.2.1.2 
Faulty Work 
(See Defective or Nooconforming Work) 
Final Completion and Final Payment 
4.2.1, 4.2.9, 9.8.2, 9. 10, 11.12, 11.1.3, 1 1.3. 1, 1 1.3.5, 
12.3, 14.2.4, 14.4.3 
Financial Arrangements, Owner's 
2.2.1 , 13.2.2, 14. 1.1.4 
Fire and Extended Coverage Insurance 
11.3.1.1 
GENERAL PROVISIONS 
I 
Governing Law 
13. 1 
Guarantees (See Warranty) 
Hazardous Materials 
10.2.4, lo.J 
Identification of Subcontractors and Suppliers 
5.2.1 
lDdemaificatioo 
3.17,3.18,9.10.2, 10.3.3, 10.3.5, 10.3.6, 11.3.1.2, 
11.3.7 
Information and Suvices Required of the Owner 
2. 1.2, 2.2, 3.2.2, 3.12.4, 3.12.1 0, 6. 1.3, 6. 1.4, 6.2.5, 
9.6.1, 9.6.4,9.9.2, 9.10.3, 10.3.3,11.2, 11.4, 13.5.1, 
13.5.2, I 4. 1.1.4, 14. 1.4, 15.1.3 
Initial Decision 
15.2 
Initial Decision Maker, Definition of 
1.1 .8 
Initial Decision Maker, Decisions 
14.2.2, I 4.2.4, 15.2 .1, 15.2.2, 15.2.3, 15.2.4, 15.2.5 
Initial Decision Maker, Extent of Autha-ity 
14.2.2, 14.2.4, 15.1.3, 15.2. 1, 15.2.2, 15.2.3, 15.2.4, 
15.2.5 
Injury or Damage to Person or Property 
I 0.2.8, I 0.4 
Inspections 
3. 1.3, 3.3.3, 3. 7. 1, 4 .2.2, 4.2.6, 4.2.9, 9.4.2, 9.8.3, 
9.9.2, 9. 10. 1, 12.2. 1, 13.5 
Instructions to Bidders 
1.1.1 
Instructions to the Contractor 
3.2.4,3.3 .1,3.8. 1, 5.2.1, 7,8.2.2, 12, 13.5.2 

Instruments of Service, Definit ion of 
1.1.7 
Insurance 
3.18.1, 6.1.1 , 7.3.7, 9.3 .2, 9.8.4, 9.9. 1, 9. I 0.2, II 
Insurance, Boiler and Machinery 
1 1.3.2 
Insurance, Contractor's Liability 
11.1 
Insurance, Effective Date of 
8.2.2, 11.1.2 
Insurance, Loss of Use 
11.3.3 
Insurance, Owner's Liability 
11.2 
Insurance, Property 
10.2.5, 11.3 
Insurance, Stored Materials 
9.3.2 
INSURANCE AND BONDS 
11 
Insurance Companies, Consent to Partial Occupancy 
9.9. 1 
Intent of the Contract Documents 
1.2. 1, 4.2.7, 4.2. 12, 4 .2.13, 7.4 
Interest 
13.6 
Interpretation 
1.2.3, 1.4, 4.1.1' 5.1, 6. 1.2, 15. 1.1 
Interpretations, Written 
4.2 . 1 I , 4.2. 12, 15. I .4 
Judgment on Final Award 
15.4.2 
Labor and Materials, Equipment 
I. 1.3, 1.1.6, 3.4, 3.5, 3.8.2, 3.8.3, 3. 12, 3.13, 3. 15. I, 
4.2.6, 4 .2.7, 5.2 .1, 6.2. 1, 7.3. 7, 9.3.2, 9.3.3, 9.5. 1.3, 
9 .10.2, 10.2.1 , 10.2.4, 14.2.1.1, 14.2. 1.2 
Labor Disputes 
8.3. 1 
Laws and Regulations 
1.5, 3.2.3, 3.6, 3.7, 3.12.1 0, 3.13, 4 .1.1 , 9.6.4, 9.9.1, 
10.2.2, 1 1.1.1, 11.3, 13.1, 13.4, 13.5. 1, 13 .5.2, 13.6, 
14, 15.2 .8, 15.4 
Liens 
2.1.2, 9.3.3, 9.102, 9 .10.4, 15.2.8 
Limitations, Statutes of 
12.2.5, 13.7, 15.4. 1.1 
Limitations of Liability 
2.3, 3.2.2, 3.5, 3.12.10, 3.17, 3. 18. 1, 4 .2.6, 4 .2.7, 
4.2.12, 6.2.2 , 9.42, 9.6.4, 9.6.7, 10.2.5, 10.3.3, 
11.1.2, 11.2, 11.3.7, 12.2.5, 13.4.2 
Limitations of Time 
2.1.2, 2.2, 2.4, 3.2.2, 3. 10, 3.11 , 3 . 12.5, 3 . 15.1, 4.2.7, 
5.2, 5.3, 5.4.1, 6.2.4, 7.3, 7.4, 8.2, 9.2, 9.3. 1' 9.3.3, 
9.4.1, 9.5, 9.6, 9.7, 9.8, 9.9, 9.10, 11.1 .3, 11.3. 1.5, 
11.3.6, 11.3.10, 12.2, 13.5, 13.7, 14, 15 
Loss of Use Insurance 
11.3.3 
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Material Suppliers 
1.5, 3 . 12. 1, 4.2.4, 4 .2.6, 5.2. 1, 9.3, 9.4.2, 9.6, 9.10.) 
Materials, Hazardous 
I 0 .2.4 . I 0.3 
Materials, Labor. Equipment and 
1.1.3, 1.1.6, 1.5.1, 3.4.1, 3.5, 3.8.2, 3 .8.3, 3. 12. 3.1 3, 
3. 15.1' 4.2.6, 4 .2.7, 5.2. 1, 6.2. 1, 7.3.7, 9.3.2, 9.3.3, 
9.5. 1.3, 9 . 10.2, I 0.2.1.2, I 0.2.4, 14.2. 1.1 , 14.2.1.2 
Means, Mt:thods, Techniques, Sequences and 
Procedures of Construction 
3 .3. 1' 3. 12. 1 0, 4.2.2, 4.2. 7, 9.4.2 
Mechan ic' s Lien 
2 . 1.2, 15.2.8 
Mediation 
8.3 . 1, 10.3 5, 10.3.6. 15.2.1 . 15.2.5.15.2.6, 15.3, 
15.4. 1 
Minor Changes in the Work 
1.1.1 , 3. 12.8, 4.2.8, 7.1' 7.4 
MISCELLANEOUS PROVISIONS 
13 
Modifications, Definition of 
1.1.1 
Modificat ions to the Contract 
1. 1.1 , 1.1.2, 3. 11 . 4. 1.2, 4.2. I , 5.2.3, 7, 8.3. 1, 9. 7, 
1 0.3.2, 11.3. 1 
Mutual Responsibility 
6.2 
Nonconforming Work. Acceptance of 
9 .6.6, 9.9.3. 12.3 
Nonconforming Work, Rej ection and Correct ion of 
2.3. 2.4, 3.5, 4 .2.6, 6.2.4, 9.5. 1' 9.8.2, 9 .9.3, 9. 1 0.4, 
12 .2. 1 
Notice 
2 .2.1 , 2.3, 2.4, 3.2.4, 3.3.1' 3.7.2, 3. 12.9, 5.2. 1, 9.7, 
9. 10, 10.2.2, 11 . 1.3, 12 .2.2. 1, 13.3, 13 .5. 1, 13.5.2, 
14. 1, 14 .2, 15.2.8, 15.4. 1 
Notice, Written 
2.3, 2 .4, 3. 3. 1' 3. 9.2, 3.12.9, 3. 12. 1 0, 5.2. 1' 9. 7, 9.1 0, 
10.2.2 , 10.3, 11.1.3, 11.3.6, 12.2.2. 1, 13.3, 14, 15.2 .8, 
15.4. 1 
Notice of Claims 
3 .7.4 , 10.2.8, 15. 1.2, 15.4 
Notice of Testing and Inspections 
13.5. 1' 13.5.2 
Observations. Contractor's 
3.2, 3.7.4 
Occupancy 
2 .2.2, 9.6.6, 9.8, 11.3.1.5 
Orders, Written 
1.1.1 . 2.3,3.9.2, 7, 8.2.2, 11.3.9, 12. 1, 12.2.2.1, 
13.5.2, 14.3. I 
OWNER 
2 
Owner, Defin ition of 
2.1.1 

Owner, Information and Services Required of the 
2 . 1.2, 2.2, 3.2.2, 3. I 2. 1 0, 6. 1.3, 6. I .4, 6.2 .5, 9.3.2, 
9.6. I , 9.6.4, 9.9 .2, 9. 10.3, 1 0.3.3, 11.2, I 1.3, 13.5. I , 
13.5.2 , 14. 1.1.4, 14. 1.4, 15.1.3 
Owner ' s Authority 
1.5, 2. 1. 1' 2.3, 2.4, 3.4.2. 3.8.1' 3. 12.1 0, 3.14.2, 4. 1.2, 
4 . 1.3, 4.2.4, 4 .2.9, 5.2. 1' 5.2.4, 5.4. 1, 6.1' 6.3, 7.2. 1' 
7.3.1 , 8.2.2, 8.3. 1, 9.3. 1, 9.3.2, 9.5. 1, 9.6.4, 9.9.1, 
9. 10.2, 10.3.2, 11.1.3, 11.3.3, 11.3. 10, 12.2 .2, 12.3, 
13.2.2, 14.3, 14.4, 15.2.7 
Owner's Financial Capability 
2.2.1' 13.2.2, 14. 1. 1.4 
Owner's Liability Insurance 
11.2 
Owner' s Relationship with Subcontractors 
1.1.2, 5.2, 5.3, 5.4, 9.6.4, 9. 10.2, 14.2.2 
Owner's Right to Carry Out the Work 
2.4, 14.2.2 
Owner's Right to Clean Up 
6.3 
Owner's Right to Perform Construction and to 
Award Separate Contracts 
6.1 
Owner' s Right to Stop tbe Work 
2.3 
Owner's Right to Suspend the Work 
14.3 
Owner's Right to Terminate the Contract 
14.2 
Ownership and Use of Drawings, Specif"lcations 
and Other Instruments of Service 
1.1.1 , I. 1.6, 1.1. 7, 1.5, 2.2 .5, 3.2.2, 3 .11 , 3 . I 7, 4.2.12, 
5.3 
Partial Occupancy or Use 
9.6 .6, 9.9, 11.3.1.5 
Patching, Cutting and 
3.14, 6.2.5 
Patents 
3. 17 
Payment, Appl.ications for 
4 .2.5, 7.3.9, 9 .2, 9.3, 9.4, 9.5, 9.6.3, 9. 7, 9.8.5, 9. 1 0. 1' 
14.2.3, 14.2.4, 14.4.3 
Payment, Certificates for 
4 .2.5, 4.2.9, 9.3.3, 9.4, 9.5, 9.6.1, 9.6.6, 9. 7, 9. 10. 1' 
9. 10.3, 13.7, 14. 1.1.3, 14.2.4 
Payment, Failure of 
9 .5 .1.3, 9.7, 9.102, 13.6, 14. 1.1.3, 14.2.1.2 
Payment, Final 
4 .2 . 1' 4 .2.9, 9.8.2, 9 .10, 11.1.2, 11.1.3, 11.4. 1' 12.3, 
13.7, 14.2 .4, 14.4.3 
Payment Bond, Performance Bond and 
7.3.7.4, 9.6.7, 9 .10.3, 11.4 
Payments. Progress 
9 .3, 9.6, 9.8.5, 9.10.3, 13.6, 14.2.3, 15.1.3 
PAYMENTS AND COMPLETION 
9 
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Payments to Subcontractors 
5.4.2, 9.5. 1.3, 9.6.2, 9.6.3, 9.6.4, 9.6. 7, 14.2. 1.2 
PCB 
10.3.1 
Performance Bond and Payment Bond 
7. 3.7.4, 9 .6.7, 9. 10.3, 11.4 
P~rmits. Fees, Notices and Compliance witb Laws 
2 . .:!.2 , 3. 7. 3.13, 7.3.7.4, 10.2.2 
PERSONS AND PROPERTY, PROTECTION 
Of 
JO 
Pol ych Jorinated Biphenyl 
!0.3. I 
Product Data, Definition of 
.1. 12.2 
Product Data and Samples, Shop Drawings 
3. 1 I, 3.12, 4.2.7 
Progress and Completion 
4.2.2, 8.2, 9.8, 9.9. 1, 14. 1.4, 15.1.3 
Progress Payments 
9.3. 9.6, 9.8.5, 9. 10.3, 13.6, 14.2.3, 15. 1.3 
Project, Definition of 
1.1.4 
Project RepreseDtatives 
4.2. 10 
Property Insurance 
10.2.5, 11.3 
PROTECTION OF PERSONS AND PROPERTY 
10 
Regulations and Laws 
1.5, 3.2.3, 3.6, 3.7, 3. 12. 1 0, 3.13, 4.1.1, 9.6.4, 9.9.1, 
10.2.2, 11.1, 11.4, 13. 1, 13.4, 13.5. 1, 13.5.2, 13.6, 14, 
15.2.8. 15.4 
Rejection of Work 
3.5, 4.2.6, I 2.2.1 
Releases and Waivers of Liens 
9. 10.2 
Representations 
3.2. I . 3.5, 3. 12.6, 6.2.2, 8.2.1, 9 .3.3, 9.4.2, 9.5. I, 
9.8.2, 9. I 0.1 
Representatives 
2. 1.1. 3. 1.1 , 3.9, 4.1.1 , 4.2. 1, 4.2.2, 4 .2.10, 5.1.1 , 
5. 1.2, 13.2. 1 
Responsibility for Those Performing the Work 
:u.2, 3. 18, 4 .2.3, 5.3, 6.1.3, 6.2, 6.3, 9.5.1 , 10 
Rctainage 
9.3. 1' 9 .6.2, 9.8.5, 9.9.1 , 9.10.2, 9.10.3 
Review of Contract Documents and Field 
Conditions by Contractor 
3.2, 3.12.7, 6. 1.3 
Review of Contractor's Submittals by Owner and 
A rchite<.:t 
3. I 0.1, 3. 1 0.2, 3.11, 3.12, 4.2, 5.2, 6. 1.3, 9.2, 9.8.2 
Review of Shop Drawings, Product Data and 
Samples by Contractor 
3.12 

Rights aod Remedies 
1. 1.2, 2.3, 2.4, 3.5, 3. 7.4, 3.15.2, 4.2.6, 5.3, 5.4, 6. 1, 
6.3, 7.3.1, 8.3, 9 .5.1, 9.7, 10.2.5, 10.3, 12.2.2, 12.2.4, 
13.4, 14, 15.4 
Royalties, Patents aod Copyrights 
3.17 
Rules and Notices for Arbitration 
] 5.4.1 
Safety of Persons a ad Property 
10.2, 10.4 
Safety Precautions and Programs 
3.3.1 , 4.2.2, 4 .2 .7, 5.3, 10.1, 10.2, 10.4 
Samples, Definition of 
3.12.3 
Samples, Shop Drawings, Product Data and 
3.11, 3.12, 4.2. 7 
Samples at the Site, Documents and 
3.11 
Schedule of Values 
9.2, 9.3. 1 
Schedules, Construction 
3.10, 3.12.1, 3.12.2, 6.1.3, 15.1.5.2 
Separate Contracts and Contractors 
I. 1.4, 3.12.5, 3.14.2, 4.2.4, 4.2.7, 6, 8.3.1, 12.1.2 
Shop Drawings, Definition of 
3.12.1 
Shop Drawiags, Product Data and Samples 
3.11, 3.12, 4 .2.7 
Site, Use of 
3. 13, 6.1.1, 6.2.1 
Site Inspections 
3.2.2, 3.3.3, 3.7.1, 3.7.4, 4 .2, 9.4.2, 9.10.1, 13.5 
Site Visits, Architect's 
3.7.4, 4 .2.2, 4 .2 .9, 9 .4.2, 9.5.1, 9.9.2, 9.10.1, 13.5 
Special Inspections and Testing 
4.2.6, 12.2.1, 13.5 
Speeiftc.tioas, Definition of 
1.1.6 
Speeifkatioas 
1.1.1, 1.1.6, 1.2.2, 1.5, 3.11, 3. 12.10, 3.17, 4.2.14 
Statute of Limitations 
13.7, 15.4.1.1 
Stopping the Work 
2 .3, 9.7, 10.3, 14.1 
Stored Materials 
6.2. 1, 9.3.2, 10.2 .1.2, 10.2.4 
Sabe011tractor, Definition of 
S.l.l 
SUBCONTRACTORS 
s 
Subcontractors, Work by 
1.2.2, 3.3.2, 3.12. I, 4.2.3, 5.2.3, 5.3, 5.4, 9.3. 1.2, 
9.6.7 
Subeontractual Relations 
5.3, 5.4, 9 .3.1.2, 9.6, 9. 10, 10.2. 1, 14. 1, 14.2 .1 
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Submittals 
3. 1 0, 3.11, 3.12, 4.2.7, 5.2. 1. 5.2.3, 7.3. 7, 9.2, 9.3, 
9.8,9.9.1, 9.10.2, 9.10.3, 1!. 1.3 
Submittal Schedule 
3. 10.2, 3. 12.5, 4.2.7 
Subrogation, Waivers of 
6 .1.1, 11.3.7 
Substantial Completion 
4.2.9, 8.1.1, 8.1.3, 8.2.3, 9.4.2, 9.S, 9.9. i, 9.10.3, 
12.2, 13.7 
Substantial Completion. Definition of 
9.8.1 
Substitution of Subcontractors 
5.2.3, 5.2.4 
Substitution of Archit(!l(.:t 
4 .1.3 
Substitutions of Materials 
3 .4.2, 3.5, 7.3.8 
Sub-subcontractor, Definit ion of 
5.1.2 
Subsurface Conditions 
3.7.4 
Successors and Assign5 
13.2 
Superintendent 
3.9, 10.2.6 
Supervision and Construction Procedures 
I .2 .2, 3.3, 3.4, 3.12. 10, 4.2.2, 4.2.7, 6.1 .3, 6.2.4, 
7.1.3, 7.3.7, 8.2,8.3.1, 9.4.2, 10, 12, 14, 15. 1.3 
Surety 
5.4. 1.2, 9 .8.5, 9.10.2, 9.10.3, 14 .2.2, 15.2. 7 
Surety, Consent of 
9.10.2, 9.10.3 
Surveys 
2.2.3 
Su5peasioo by the Owner for Convenience 
14.3 
Suspension of the Work 
5.4.2, 14.3 
Suspension or Termination of the Contract 
5.4. 1.1 , 14 
Taxes 
3.6, 3.8.2.1, 7.3.7.4 
Termination by the Contractor 
14.1, 15.1.6 
Termiaatioa by the Owner for C3use 
5.4.1.1, 14.2, 15.1.6 
Termination by the Owner for Convenience 
14.4 
Termination of the Architect 
4.1.3 
Termination of the Contractor 
14.2.2 
TERMINATION OR SUSPENSION OF THE 
CONTRACT 
14 

Tests and Inspections 
3 . ) .3, 3.3 .3, 4.2.2, 4 .2.6, 4 .2.9, 9.4.2, 9.8.3, 9.9.2, 
9 .10.1, 10.3.2, 11.4.1, 12.2. 1, 13.5 
TIME 
8 
Time, Delays and Extensioas of 
3.2.4, 3.7.4, 5.2.3, 7.2.1, 7.3.1, 7.4, 8.3, 9 .5.1 , 9.7, 
10.3.2, 10.4, 14.3.2, 15.1.5, 15.2.5 
Time Limits 
2 .1.2, 2.2, 2.4, 3.2.2, 3.1 0, 3.1)' 3. 12.5, 3.) 5.1' 4 .2, 
5.2, 5.3, 5.4, 6.2.4, 7.3, 7.4, 8.2, 9.2, 9.3.1, 9.3.3, 
9.4.1 , 9.5,9.6, 9.7, 9.8, 9.9, 9.10, 11.1.3, 12.2, 13.5, 
13.7, 14, 15.1.2, 15.4 
Time Limit.s on Claims 
3 .7.4, 10.2.8, 13.7, 15.1.2 
Title to Work 
9 .3.2, 9.3.3 
Transmission of Data in Digital Form 
1.6 
UNCOVERING AND CORRECTION OF 
WORK 
12 
Uncovering of Work 
12.1 
Unforeseen Conditions, Concealed or Unknown 
3.7.4, 8.3.1, 10.3 
Unit Prices 
7.3.3 .2, 7.3.4 
Use of Documents 
1.1.1' 1.5, 2.2.5, 3. 12.6, 5.3 
Use of Site 
3.13, 6.1.1, 6.2.1 
Values, Schedule of 
9.2, 9.3.1 
Waiver of Claims by the Architect 
13.4.2 
Waiver of Claims by the Cootractor 
9 . 10.5, 13.4.2, 15.1.6 
Waiver of Claims by the Owner 
9.9.3, 9.10.3, 9.10.4, 12.2.2. ) , 13.42, 14.2.4, 15.1.6 
Waiver of Consequential Damages 
) 4 .2.4, 15.1.6 
Waiver of Liens 
9 .10.2, 9.10.4 
Waivers of Subrogatioo 
6.1.1, 11.3.7 
Warranty 
3 .5, 4.2.9, 9.3.3, 9.8.4, 9 .9 .1, 9.10.4, 12.2.2, 13.7 
Weather Delays 
15.1.5.2 
Work, Definition of 
1.1.3 
Written Consent 
1.5.2, 3.42, 3.7.4, J . 12.8, 3.14.2, 4.1.2, 9.3.2, 9.8.5, 
9.9.1, 9.10.2, 9 .10.3, 11.4.1, 13.2, 13.4.2, 15.4.4.2 
Written Interpretations 
4.2.1 I, 4.2. 12 
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Written Notice 
2.3, 2.4, 3.3.1, 3. 9, 3.12. 9, 3. 12. 1 0, 5.2. I, 8.2.2, 9. 1, 
9.10, 10.2.2, 10.3, 11.1.3, 12.2 .2, 12.2.4, 13.3, 14, 
15.4.1 

Written Ordt."rS 
1.1. I, 2.3, 3. 9, 7, 8.2.2, I 2.1, 12.2, 13.5.2, 14.3. 1, 
) 5.1.2 
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ARTICLE 1 GENERAL PROVISIONS 
§ 1.1 BASIC DEFINITIONS 
§ 1.1.1THE CONTRACT DOCUMENTS 
The Contract Documents are enumerated in the Agreement between the Owner and Contra<..tor (hereinafter th~ 
Agreement) and consist of the Agreement, Conditions of the Contract (General, Supplementary and other 
Conditions), Drawings, Specifications, Addenda issued prior to execution of the Contract, Ofher documents listed in 
the Agreement and Modifications issued after execution of the Contract. A Modification is (I) a writt~n amt:ndment 
to the Contract signed by both parties, (2) a Change Order, (3) a Construction Change Directive or ( 4) a written 
order for a minor change in the Work issued by the Architect. Unless specifically enumerated in the Agret:ment, the 
Contract Documents do not include the advertisement or invitation to bid, Instructions to Bidders, sample forms, 
other infonnation furnished by the Owner in anticipation of receiving bids or proposals, the Contractor's bid or 
proposal, or portions of Addenda relating to bidding requirements. 

§ 1.1.2 THE CONTRACT 
The Contract Documents fonn the Contract for Construction. The Contract represents the entire and integrated 
agreerm:nt between the parties hereto and supersedes prior negotiations, representations or agreements, ei ther written 
or oral. The Contract may be amended or modified only by a Modification. The Contract Documents shall not be 
construed to create a contractual relationship of any kind (I) between the Contractor and the Ardt itect or the 
Architect's consultants, (2) between the Owner and a Subcontractor or a Sul>-subcontractor, (3) between the Owner 
and the Architect or the Architect's consultants or (4) between any persons or entities other than the Owner :md the 
Contractor. The Architect shall, however, be entitled to perfonnance and enforcement of obligations under the 
Contract intended to facilitate perfonnance of the Architect' s duties. 

§ 1.1.3 THE WORK 
The term "Work" means the construction and services required by the Contract Documents, whether completed or 
partially completed, and includes all other labor, materials, equipment and services provided or to be provided by 
the Contract<r to fulfill the Contractor's obligations. The Work may constitute the whole or a part of the Project. 

§ 1.1.4 THE PROJECT 
The Project is the total construction of which the Work perfonned under the Contract Documents may be the whole 
or a part and which may include construction by the Owner and by separate contractors. 

§ 1.1.5THE DRAWINGS 
The Drawings are the graphic and pictorial portions of the Contract Documents showing the design, location and 
dimensions of the Work, generally including plans, elevations, sections, details, schedules and diagrams. 

§ 1.1.6 THE SPECIFICATIONS 
The Specifications are that portion of the Contract Documents consisting of the written requirements lor materials, 
equipment, systems, standards and workmanship for the Work, and performance of related services. 

§ 1.1.7JNSTRUMENTS OF SERVICE 
Instruments of Service are representations, in any medium of expression now known or later developed, of the 
tangible and intangible creative work performed by the Architect and the Architect' s consultants under their 
respective professional services agreements. Instruments of Service may include, without limitation, s ruclies, 
surveys, models, sketches, drawings, specifications, and other similar materials. 

§ 1.1.81NITIAL DECISION MAKER 
The Initial Decision Maker is the person identified in the Agreement to render initial decisions on Claims in 
accordance with Section 15.2 and certify termination of the Agreement under SeCtion 14.2.2. 

§ 1.2 CORRELATION AND INTENT OF THE CONTRACT DOCUMENTS 
§ 1.2.1 The intent ofthe Contract Documents is to include all items necessary for the proper execution and 
completion of the Work by the Contractor. The Contract Documents are complementary, and what is ref1uirc:d by 
one shall be as binding as if required by all; performance by the Contractor shall be required only to the extent 
consistent with the Contract Documents and reasonably inferable from them as being necessary to produce the 
indicated results. 
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§ 1.2.2 Organizat ion o f the Specifications into divi s i on ~. ' ''--:ions and articles, and arrangement of Drawings shall 
not control the Contractor in dividing the Work among Surxvntractors or in establishing the extent of Work to be 
performed by any t rade. 

§ 1.2.3 Unless otherwise stated in the Contract Docwnt:nt<... words that have well-kno~ technical or construction 
industry meanings are used in the Contract Documents 111 accordance with such recognized meanings. 

§ 1.3 CAPITALIZATION 
Terms capitalized in these General Conditions include Lho~ that are (I) specifically defined, (2) the titles of 
numbered articles or (3) the titles of other documents publi!>hed by the American Institute of Architect::.. 

§ 1.41NTERPRETATION 
In the interest of brevity the Contract Documents frequently omit modifYing words such as "all" and "any" and 
articles such as "the" and "an," but the fu'-1 that a mod ifier or an article is absent from one statement and appears in 
another is not imcnded to affect the interpretation of ~ith ~:.-r !>tatemcnt 

§ 1.5 OWNERSHIP AND USE OF DRAWINGS, SPECIFICATIONS AND OTHER INSTRUMENTS OF SERVICE 
§ 1.5.1 The Architect and the Architect's consultants :.hall be deemed the authors and o~ers of their respective 
Instruments of Service, including the Drawings and Specifications. and will retain all common law, statutory and 
other reserved rights, including copyrights. The Contr:ll-tor. Subcontractors, Sub-subcontractors, and material or 
equipment suppliers shall not own or claim a copyright in the Instruments of Service. Submittal or distribution to 
meet official regulatory requirements or for other purposes in connection with this Project is not to be construed as 
publication in derogation of the Architect 's or Architect 's oonsultants' reserved rights. 

§ 1.5.2 The Contractor, Subcontractors, Sub-subcontract ors and material or equipment suppliers are authorized to 
use and reproduce the Instruments of Service provided to them solt:ly and exclusively for execution of the Work . All 
copies made under th is authorization shall bear the copyright notice, if any, shown on the Instruments of Service. 
The Contractor, Subcontractors, Sub-subcontractors, and material or equipment suppliers may not usc the 
Instruments of Service on other projects or for additions to this Project outside the scope of the Work without the 
specific written consent of the OwneT, Architect and the Architect's consultants. 

§ 1.6 TRANSMISSION OF DATA IN DIGITAL FORM 
If the parties intend to transmit Instruments of Service or any other information or documentation in digital form , 
they shall endeavor to establish necessary protocols governing such transmissions, unlt'SS otherwise already 
provided in the Agreement or the Contract Documents. 

ARTICLE 2 OWNER 
§ 2.1 GENERAL 
§ 2.1.1 The Owner is the person or entity identified as such in the Agreement and is referred to throughout the 
Contract Documents as if singular in number. The Owner shall designate in writing a representative who shall have 
express authority to bind the Owner with respect to all matters requiring the Owner's approval or authorization. 
Except as otherwise provided in Section 4.2.1 , the Architect does not have such authority. The term "O~er" means 
the Owner or the Owner's authorized representative, 

§ 2.1.2 The Owner shall furnish to the Contractor within fi fteen days after receipt of a written request, information 
necessary and re levant for the Contractor to evaluate, give notice of or enforce mechanic's lien rights. Such 
information shall include a correct statement of the record legal title to the property on which the Project is located, 
usually referred to as the site, and the Owner's interest tht:re in. 

§ 2.21NFORMATION AND SERVICES REQUIRED OF THE OWNER 
§ 2.2.1 Prior to commencement of the Work, the Contractor may request in writing that the Owner provide 
reasonable evidence that the Owner has made financial arrangements to fulfill the Owner' s obligations under the 
Contract. Thereafter, the Contractor may only request such evidence if (1) the Owner fails to make payments to the 
Contractor as the Contract Documents require; (2) a change in the Work materially changes the Contract Sum; or (3) 
the Contractor identifies in writing a reasonable concern regarding the Owner' s ability to make payment when due. 
The OwneT shall furnish such evidence as a condition precedent to commencement or continuation of the Work or 
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the portion of the Work affected by a mateTial change. After the Owner furnishes tht" evidence, the Owner shall not 
materially vary such financial arrangements without prior notice to the Contractor. 

§ 2.2.2 Except for penn its and fees that are the responsibility of the Contractor tmdt!r the Contract Documents, 
including those required under Section 3. 7.1 , the Ovmer shall secure and pay for necessary approvals, easements, 
assessments and charges required for construction, use or occupancy of permanent structures or for permanent 
changes in existing facilities. 

§ 2.2.3 The Owner shall furnish surveys describing physical characteristics, legallimitalions :md utility locations for 
the site of the Project, and a legal description of the !'-ite. The Contractor shall be entitled to rely on the accuracy of 
information furnished by the Owner but shall exercise proper precautions relating to the safe performanee of the 
Work. 

§ 2.2.4 The Owner shall furnish information or services required of the Owner by the Contract Documt:nts with 
reasonable promptness. The Owner shall also furn ish any other information or services undeT the Owner' s control 
and relevant to the Contractor's performance of the Work with reasonable promptness after receiving the 
Contractor's written request for such information or services. 

§ 2.2.5 Unless otherwise provided in the Contract Documents, the Owner shall furnish to the Contractor one copy of 
the Contract Documents for purposes of making reproductions pursuant to Section 1.5.2. 

§ 2.3 OWNER'S RIGHT TO STOP THE WORK 
If the Contractor fuils to correct Work that is not in accordance with the requirements of the Contract Documents as 
required by Section 12.2 or repeatedly fuils to carry out Work in accordance with the Contract Documents, the 
Owner may issue a written order to the Contractor to stop the Work, or any portion thereof, until the cause for such 
order has been eliminated; however, the right of the Owner to stop the Work shall not give r ise to a duty on the part 
of the Owner to exercise this right for the benefit of the Contractor or any other person or entity, except to the extent 
required by Section 6.1.3. 

§ 2.4 OWNER'S RIGHT TO CARRY OUT THE WORK 
If the Contractor defuults or neglects to carry out the Work in accordance with the Contract Documents and fuils 
within a ten-day period after receipt of written notice from the Owner to commence and continue correction of such 
defuult or neglect with diligence and promptness, the Owner may, without prejudice to other remedies the Owner 
may have, correct such deficiencies. In such case an appropriate Change Order shall be issued deducting from 
payments then or thCJ"eafter due the Contractoc the reasonable cost of correcting such deficiencies, including 
Owner's expenses and compensation for the Architect' s additional services made necessary by such defuult, neglect 
or fuilure. Such actioo by the OwnCI" and amounts charged to the Cootractor are both subject to prioc approval of the 
Architect. If payments then or thereafter due the Contractor are not sufficient to cover such amotmts, the Contractor 
shall pay the difference to the Owner. 

ARTICLE 3 CONTRACTOR 
§ 3.1 GENERAL 
§ 3.1.1 The Contractor is the person or entity identified as such in the Agreement and is referred to throughout the 
Contract Documents as if singular in number. The Cootractor shall be lawfully licensed, if required in the 
jurisdiction where the Project is located. The Contractor shall designate in writing a representative who shall have 
express authority to bind the Cootractor with respect to all matters Wlder this Contract The term "Contractor" means 
the Contractor or the Contractor' s authorized representative. 

§ 3.1.2 The Contractor shall perform the Work in accordance with the Contract Documents. 

§ 3.1.3 The Contractor shall not be relieved of obligations to perform the Work in accordance with the Contract 
Documents either by activities or duties of the Architect in the Architect's administration of the Contract, or by tests, 
inspections or approvals required oc performed by persons or entities other than the Contractor. 
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§ 3.2 REVIEW OF CONTRACT DOCUMENTS AND FIELD CONDITIONS BY CONTRACTOR 
§ 3.2.1 Execution of the Contract by the Contractor is a representation that the Contraclor has visited the site, 
become generally familiar with local conditions llllder which the Work is to be performed and correlated personal 
observations with requirements of the Contract Documents. 

§ 3.2.2 Because the Contract Documents are complementary, the Contractor shall, before starting each portion of the 
Work, carefully study and compare the various Contract Documents relative to that portion of the Work, as well as 
the information furnished by the Owner pursuant to Section 2.2.3, shall take field measurements of any existing 
conditions related to that portion of the Work, and shall observe any conditions at the site affecting it. These 
obligations are for the purpose offucilitating coordination and construction by the Contractor and are not for the 
purpose of discovering errors, omissions, or inconsistencies in the Contract Documents; however,"the Contractor 
shall promptly report to the Architect any errors, inconsistencies or omissions discovered by or made known to the 
Contractor as a request for information in such form as the Architect may require. It is recognized that the 
Contractor's review is made in the Contractor's capacity as a contra<.1or and not as a licensed design professiona~ 
unless otherwise specifically provided in the Contract Documents. 

§ 3.2.3 The Contractor is not required to ascertain that the Contract Documents are in accordance with applicable 
laws, statutes, ordinances, codes, rules and regulations, or lawful orders of public authorities, but the Contractor 
shall promptly report to the Architect any nonconformity discovered by or made known to the Contractor as a 
request for information in such form as the Architect may require. 

§ 3.2.4lfthe Contractor believes that additional cost or time is involved because of clarifications or instructions the 
Architect issues in response to the Contractor' s notices or requests for information pursuant to Sections 3.2.2 or 
3.2.3, the Contractor shall make Claims as provided in Article 15. lfthe Contractor fails to perform the obligations 
of Sections 3.2.2 or 3.2.3, the Contractor shall pay such costs and damages to the Owner as would have been 
avoided if the Contractor had performed such obligations. If the Contractor perlorms those obligations, the 
Contractor shall not be liable to the Owner or Architect for damages resulting from errors, inconsistencies or 
omissions in the Contract Documents, for differences between field measurements or conditions and the Contract 
Documents, or for nonconfonnities of the Contract Documents to applicable laws, statutes, ordinances, codes, rult:S 
and reguJations, and lawful orders of public authorities. 

§ 3.3 SUPERVISION AND CONSTRUCTION PROCEDURES 
§ 3.3.1 The Contractor shaH supervise and direct the Work, using the Contractor's best skill and attention. The 
Contractor shall be solely responsible for, and have control over, construction means, methods, techniques, 
sequences and procedures and for coordinating all portions of the Work 1D1der the Contract, llllless the Contract 
Documents give other specific instructions concerning these matters. If the Contract Documents give specific 
instructions concerning constructioo means, methods, techniques, sequences or procedures, the Contractor shall 
evaluate the jobsite safety thereof and, except as stated below, shall be fully and solely responsible for the jobsite 
safety of such means, methods, techniques, sequences or procedures. If the Contractor determines that such means, 
methods, techniques, sequences or procedures may not be safe, the Contractor shall give timely written notice to the 
Owner and Architect and shall not proceed with that portion of the Work without further written instructions from 
the Architect. If the Contractor is then instructed to proceed with the required means, methods, techniques, 
sequences or procedures without acceptance of changes proposed by the Contractor, the Owner shall be solely 
responsible for any loss or damage arising solely from those Owner-required means, methods, techniques, sequences 
or procedures. 

§ 3.3.2 The Contractor shall be responsible to the Owner for acts and omissions of the Contractor' s employees, 
Subcontractors and their agents and employees, and other persons or entities performing portions of the Work for, or 
on behalf of, the Contractor or any of its Subcontractors. · 

§ 3.3.3 The Contractor shall be responsible for inspection of portions of Work already performed to determine that 
such portions are in proper condition to receive subsequent Work. 

§ 3.4 LABOR AND MATERIALS 
§ 3.4.1 Unless otherwise provided in the Contract Documents, the Contractor shaJJ provide and pay for labor, 
materials, equipment, tools, construction equipment and machinery, water, heat, utilities, transportation, and other 
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faL ili ries and services necessary for proper execution and completion of the Work, whether temporary or permanent 
~t.<1J " nether or not incorporated or to be incorporated in the Work. 

§ 3.4.2 Except in the case of minor changes in the Work authorized by the Architect in accordance \vith Sections 
J . 11.8 or 7.4, the Contractor may make substitutions only with the consent of the Owner, after evaluation by the 
.'\rchitect and in accordance with a Change Order or Construction Change Directive. 

§ 3.4.3 The Contractor shall enforce strict discipline and good order among the Contractor's employees and other 
persons carrying out the Work. 'The Contractor shall not permit employment oftmfit persons or persons not properly 
ski lied in tasks assigned to them. 

§ 3.5 WARRANTY 
l ' h ~ Contractor warrants to the Owner and Architect that materials and equipment furnished under the Contract will 

0.:: •>f good quality and new unless the Contract Documents require or permit otherwise. The Contractor further 
'-' arrants that the Work will conform to the requirements of the Contract Documents and will be free from defects. 
c cept for those inherent in the quality of the Work the Contract Documents require or permit. Work, materials. or 
cyuipment not conforming to these requirements may be considered defective. The Contractor's warranty excludes 
r:::medy for damage or defect caused by abuse, alterations to the Work not executed by the Contractor, improper or 
insufficient maintenance, improper operation, or normal wear and tear and normal usage. If required by the 
Architect, the Contractor shall furnish satisfactory evidence as to the kind and quality of materials and equipmt:nt. 

§ 3.6 TAXES 
The Contractor shall pay sales, consumer, use and similar taxes for the Work provided by the Contractor that are 
lega lly enacted when bids are received or negotiatioos concluded, whether or not yet effective or merely scheduled 
tu go into effect. 

§ 3.7 PERMITS, FEES, NOTICES AND COMPLIANCE WITH LAWS 
§ 3.7.1 Unless otherwise provided in the Contract Documents, the Contractor shall secure and pay for the building 
perm it as well as for other permits, fees, licenses, and inspections by government agencies necessary for proper 
~xt:eution and completion of the Work that are customarily secured after execution of the Contract and legally 
required at the time bids are received or negotiations concluded. 

§ 3.7.2 The Contractor shall comply with and give notices required by applicable laws, statutes, ordinances, codes, 
rule:. and regulations, and lawful orders of public authorities applicable to performance of the Work. 

§ 3.7.3 If the Contractor pertorms Work knowing it to be contrary to applicable Jaws, statutes, ordinances, codes, 
rules and regulations, or lawful orders of public authorities, the Contractor shall assume appropriate responsibility 
for such Work and shall bear the costs attributable to correction. 

§ 3.7.4 Concealed or Unknown Conditions. If the Contractor encounters conditions at the site that are (I) 
subsurface or otherwise concealed physical conditions that differ materially from those indicated in the Contract 
Documents or (2) unknown physical conditions of an unusual nature, that differ materially from those ordinarily 
found to exist and generally recognized as inherent in construction activities of the character provided for in the 
Contract Documents, the Contractor shall promptly provide notice to the Owner and the Architect before conditions 
arc disturbed and in no event later than 21 days after first observance of the conditions. The Architect will promptly 
mv~tigate such conditions and, if the Architect determines that they differ materially and cause an increase or 
J~-crease in the Contractor' s cost of, or time required for, performance of any part of the Work, will recommend an 
equitable adjustment in the Contract Sum or Contract Time, or both. If the Architect determines that the conditions 
at the s ite are not materially different from those indicated in the Cootract Documents and that no change iri the 
terms of the Contract is justified, the Architect shall promptly notify the Owner and Contractor in writing, stating the 
reasons. If either party disputes the Architect' s determination or recommendation, that party may proceed as 
provided in Article 15. 

§ 3.7.5Jf, in the course of the Work, the Contractor encounters human remains or recognizes the existence of burial 
markers, archaeological sites or wetlands not indicated in the Contract Documents, the Contractor shall immediately 
suspend any operations that would affect them and shall notify the Owner and Architect. Upon receipt of such 
notice, the Owner shall promptly take any action necessary to obtain governmental authorization required to resume 
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the operations. The Contractor shall continue to suspend such operations unt il otherwise instructed by the Owner but 
shall continue with all other operations that do not affect those remains or features. Requests for adjustments in the 
Contract Swn and Contract Time arising from the existence of such remains or features may be made as provided in 
Article 15. 

§ 3.8 ALLOWANCES 
§ 3.8.1 The Contractor shall include in the Contract Sum all allowances stated in the Contract Docwnents. Items 
covered by allowances shall ~ supplied for such amounts and by such persons or entities as the Owner may direct, 
but the Contractor shall not ~ required to employ persons or entities to whom the Contractor has reasonable 
objection. 

§ 3.8.2 Unless otherwise provided in the Contract Documen.ts, 
.1 Allowances shall cover the cost to the Contractor of materials and equipment delivered at the site and 

all required taxes, less applicable trade discounts; 
.2 Contractor' s costs for unloading and handling at the site, labor, installation costs, overhead, protit and 

other expenses contemplated for stated allowance amounts shall be included in the Contract Sum but 
not in the allowances; and 

.3 Whenever costs are more than or less than allowances, the Contract Swn shall be adjusted 
accordingly by Change Order. The amOWtt ofthe Change Order shalJ reflect (I) the difference 
between actual costs and the allowances under Section 3.8.2. I and (2) changes in Contractor' s costs 
under Section 3.8.2.2. 

§ 3.8.3 Materials and equipment under an allowance shall be selected by the Owner with reasonable promptness. 

§ 3.9 SUPERINTENDENT 
§ 3.9.1 The Contractor shall employ a competent superintendent and necessary assistants who shall be in attendance 
at the Project site during performance of the Work. The superintendent shall represent the Contractor, and 
communications given to the superintendent shall be as binding as if given to the Contractor. 

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

§ 3.9.3 The Contractor shall not employ a proposed superintendent to whom the Owner or Architect has made 
reasonable and timely objection. The Contractor shall not change the superintendent without the Owner's consent, 
which shall not unreasonably be withheld or delayed. 

§ 3.10 CONTRACTOR'S CONSTRUCTION SCHEDULES 
§ 3.10.1 The Contractor, promptly after being awarded the Contract, shall prepare and submit for the Owner' s and 
Architect's information a Contractor' s construction schedule for the Work. The schedule shall not exceed time limits 
current under the Contract Documents, shall be revised at appropriate intervals as required by the conditions of the 
Work and Project, shall be related to the entire Project to the extent required by the Contract Documents, and shall 
provide for expeditious and practicable execution of the Work. 

§ 3.10.2 The Contractor shall prepare a submittal schedule, promptly after being awarded the Contract and thereafter 
as necessary to maintain a current submittal schedule, and shall submit the schedule(s) for the Architect' s approval. 
The Architect's approval shall not unreasonably be delayed or withheld. The submittal schedule shall (I) be · 
coordinated with the Contractor' s construction schedule, and (2) allow the Architect reasonable time to review 
submittals. If the Contractor fail s to submit a submittal schedule, the Contractor shall not be entitled to any increase 
in Contract Swn or extension of Contract Time based on the time required for review of submittals. 

§ 3.10.3 The Contractor shall paform the Work in general accordance with the most recent schedules submitted to 
the Owner and Architect. 
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§ 3.11 DOCUMENTS AND SAMPLES AT THE SITE 
The Contractor shall maintain at the site for the Owner one copy of the Drawings, Specifications, Addenda. Change 
Orders and other Modifications, in good order and marked cunently to indicate field changes and selections made 
during construction, and ooe copy of approved Shop Drawings, Product Data, Samples and similar required 
submittals. These shall be available to the Architect and shall be delivered to the Architect for submittal to the 
Owner upon completion of the Work as a record of the Work as constructed. 

§ 3.12SHOP DRAWINGS, PRODUCT DATA AND SAMPLES 
§ 3.12.1 Shop Drawings are drawings, diagrams, schedules and other data specially prepared for the Work by the 
Contractor or a Subcontractor, Sub-subcontractor, manufacturer, supplier <r distributor to illustrate some portion of 
the Work. · 

§ 3.12.2 Product Data are illustrations, standard schedules, performance charts, instructions, ocochures, diagrams 
and other information furnished by the Contractor to illustrate materials or equipment for some portion of the Work. 

§ 3.12.3 Samples are physical examples that illustrate materials, equjpment or workmanship and establish standards 
by which the Work will be judged. 

§ 3.12.4 Shop Drawings, Product Data, Samples and similar submittals are not Contract Documents. Their purpose 
is to demonstrate the way by which the Contractor proposes to conform to the information given and the design 
concept expressed in the Contract Documents for those portions of the Work for which the Contract Documents 
require submittals. Review by the Architect is subject to the limitations of Section 4.2.7. Informational submittals 
upon which the Architect is not expected to take responsive action may be so identified in the Contract Documents. 
Submittals that are not required by the Coo tract Documents may be returned by the Architect without actioo. 

§ 3.12.5 The Contractor shall review for compliance with the Contract Documents, approve and submit to the 
Architect Shop Drawings, Product Data, Samples and similar submittals required by the Contract Documents in 
accordance with the submittal schedule approved by the Architect or, in the absence of an approved submittal 
schedule, with reasonable promptness and in such sequence as to cause no delay in the Work or in the activities of 
the Owner or of separate contractors. 

§ 3.12.6 By submitting Shop Drawings, Product Data, Samples and similar submittals, the Contractor represents to 
the Owner and Architect that the Contractor has (1) reviewed and approved them, (2) determined and verified 
materials, field measurements and field construction aiteria related thereto, or will do so and (3) checked and 
coordinated the information contained within such submittals with the requirements of the Work and of the Contract 
Documents. 

§ 3.12.7 The Contractor shall perform no portion of the Work for which the Contract Documents require submittal 
and review of Shop Drawings, Product Data, Samples or similar submittals tmtil the respective submittal has been 
approved by the Architect. 

§ 3.12.8 The Work shall be in accordance with approved submittals except that the Contractor shall not be relieved 
ofrespoosibility for deviatioos from requirements of the Contract Documents by the Architect's approval of Shop 
Drawings, Product Data, Samples or similar submittals unless the Contractor has specifically informed the Architect 
in writing of such deviation at the time of submittal and (I) the Architect has given written approval to the specific 
deviation as a minor change in the Work, or (2) a Change Order or Construction <llange Directive has been issued 
authorizing the deviation. The Contractor shall not be relieved of responsibility for errors or omissions in Shop 
Drawings, Product Data, Samples or similar submittals by the Architect' s approval thereof. 

§ 3.12.9 The Contractor shall direct specific attentioo, in writing or oo resubmitted Shop Drawings, Product Data, 
Samples or similar submittals, to revisions oth5" than those requested by the Architect on previous submittals. In the 
absence of such written notice, the Architect's approval of a rcsubmission shaH not apply to such revisions. 

§ 3.12.10 The Contractor shall not be required to provide professional services that constitute the practice of 
architectt.U"e or engineering tmless such services are specifically required by the Contract Documents for a portion of 
the Work or tmless the Contractor needs to provide such services in order to carry out the Contractor 's 
responsibilities for construction means, methods, techniques, sequences and procedures. The Contractor shall not be 
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required to pro\- id.: professional services in violation of applicable law. If professional design services or 
certifications by:.! dcs:gn professional related to systems, materials or equipment are specificaily required of the 
Contractor by the Contral-1 Documents, the Owner and the Architect will specify all performance and design criteria 
that such services must satisfY. The Contractor shall cause such services or certifications to be proYided by a 
properly licensed d~sign professional, whose signature and seal shall appear on all drawings, calculations, 
specifications, ct:rti fications, Shop Drawings and other submittals prepared by such professional. Shop Drawings 
and other submittals rdated to the Work designed or certified by such professional, if prepared by others, shall bear 
such professional ' s written approval when submitted to the Architect. The Owner and the Architect shall be entitled 
to rely upon the adequacy, accuracy and completeness of the services, certifications and approvals performed or 
provided by such design professionals, provided the Owner and Architect have specified to the Contractor all 
performance and design criteria that such services must satisfy. Pursuant to this Section 3.12.1 0, the Architect will 
review, approve or take other appropriate action on submittals only for the limited purpose of checking for 
conformance \\-1th in formation given and the design concept expressed in the Contract Documents. The Contractor 
shall not be responsibk for the adequacy of the performance and design criteria specified in the Cootra'-'t 
Documents. 

§ 3.13 USE OF SITE 
The Contractor shall confine operations at the site to areas permitted by applicable Jaws, statutes, ordinances, codes, 
rules and regulations, and lawful orders of public authorities and the Cootract Documents and shall not unreasonably 
encumber the site with materials or equipment. 

§ 3.14 CUTIING AND PATCHING 
§ 3.14.1 The ContraL1or shall be responsible for cutting. fitting or patching required to complete the Work or to 
make its parts fit togeth~ properly. All areas requiring cutting, fitting and patching shall be restored to the condition 
existing prior to the cuning, fitting and patching, unless otherwise required by the Contract Documents. 

§ 3.14.2 The Contractor shall not damage or endanger a portion ofthe Work or fully or partially completed 
construction of the Owner or separate contractors by cutting, patching or otherwise altering such construction, or by 
excavation. The Contractor shall not cut or otherwise alter such construction by the Owner or a separate contractor 
except with written consent of the Owner and of such separate contractor; such consent shall not be unreasonably 
withheld. The Contractor shall not unreasonably withhold from the Owner or a separate contractor the Contractor's 
consent to cutting or otherwise altering the Work. 

§ 3.15 CLEANING UP 
§ 3.15.1 The Contractor shall keep the premises and surrounding area free from accumulation of waste materials or 
rubbish caused by operations under the Contract. At completion of the Work. the Contractor shall remove waste 
materials, rubbish, the Contractor' s tools, construction equipment, machinery and surplus materials from and about 
the Project. 

§ 3.15.2 [fthe Contractor fails to clean up as provided in the Contract Documents, the Owner may do so and Owner 
shall be entitled to reimbursement from the Contractor. 

§ 3.16 ACCESS TO WORK 
The Contractor shall provide the Owner and Architect access to the Work in preparation and progress wherever 
located. 

§ 3.17 ROYALTIES, PATENTS AND COPYRIGHTS 
The Contractor shall pay all royalties and license fees. The Contractor shall defend suits or claims for infringement 
of copyrights and patent rights and shall hold the Owner and Architect harmless from loss on account thereof, but 
shall not be responsible for such defense or loss when a particular design, process or product of a particular 
manufacturer or manufacturers is required by the Contract Documents, or where the copyright violations are 
contained in Drawings, Specifications or other documents prepared by the Owner or Architect. However, if the 
Contractor has reason to believe that the required design, process or product is an infringement of a copyright or a 
patent, the Contractor shall be responsible for such loss tmless such information is promptly furnished to the 
Architect. 
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§ 3.181NOEMNIFICATION 
§ 3.18.1 To the fullest extent permitted hy Jaw the Contractor shall indemnify and hold harmless the Owner, 
Architect, Ard1 itcct" s consuJtants, and agents and L-m tJioyres of any of them from and against claims, damages, 
losses and expenses, including but not limited to artorneys' fees, arising out of or resulting from performance of the 
Work, provided that such claim , damage, loss or expense is attributable to bodily injury, sickness, disease or death, 
or to injury to or destruction of tangible property (other than the Work itself), but only to the extent caused by the 
negligent acts or omissions of the Contractor. a Subcontractor, anyone directly or indirectly employed by them or 
anyone for whose acts they may be liable, regardless of whether or not such claim, damage, loss or expense is 
caused in part by a party indemnified hereunder. Such obligation shall not be construed to negate, abridge, or reduce 
other rights or obligations of indemnity that wou ld otherwise exist as to a party or person described in this Section 
3. 18. . 

§ 3.18.2 In c laims against any person or entity indemn i tied under this Section 3. 18 by an employee of the 
Contractor, a ~ubcontractor, anyone directly or indiredy employed by them or anyone for whose acts they may be 
liable, the indemnitication obligation unda- Sect ion 3.1 8.1 shall not be limited by a limitation on amount or type o f 
damages, compensation or benefits pay<ible by or for the Contractor or a Subcontractor under workers' 
compensation acts, disability benefit acts or other .:rnplo)ee benefit acts. 

ARTICLE 4 ARCHITECT 
§ 4.1 GENERAL 
§ 4.1.1 The Owner shall retain an architect lawfully licensed to practice architecture or an entity lawfully prac ticing 
architecture in the jurisdiction where the Project is located. TI1at person or entity is identified as the Architect in the 
Agreement and is referred to throughout the Contract Documents as if singular in number. 

§ 4.1.2 Duties, responsibilities and limitations of authority of the Architect as set forth in the Contract Documents 
shall not be restricted, modified or extended without written consent of the Owner, Contractor and Architet:t. 
Consent shall not be unreasonably withheld. 

§ 4.1.3Ifthe employment of the Architect is terminated , the Owner shall employ a successor architect as to whom 
the Contractor has no reasonable objection and whose status under the Contract Documents shall be that of the 
Architect. 

§ 4.2 AOMINISTRA TION OF THE CONTRACT 
§ 4.2.1 The Architect will provide administration of the Contract as described in the Contract Documents and will be 
an Owner's representative during construction until the date the Architect issues the final Certificate for Payment. 
The Architect will have authority to act on behal f of the Owner only to the extent provided in the Contract 
Documents. 

§ 4.2.2 The Architect will visit the site at intervals appropriate to the stage of construction, or as otherwise agreed 
with the Owner, to become generally familiar with tho:: progress and quality of the portion of the Work completed, 
and to determine in general if the Work observed is being performed in a manner indicating that the Work, when 
fully completed, will be in accordance with the Contract Documents. However, the Architect will not be required to 
make exhaustive or continuous on-site inspections to check the quality or quantity of the Work. The Architect will 
not have control over, charge of, or responsibility for , the construction means, methods, techniques, sequences or 
procedures, or for the safety precautions and programs in connection with the Work, since these are solely the 
Contractor ' s rights and responsibilities Wlder the Contract Documents, except as provided in Section 3.3.1. 

§ 4.2.3 On the basis of the site visits, the Architect will keep the Owner reasonably informed about the progress and 
quality of the portion of the Work completed, and repon to the Owner (l) known deviations fr001 the Contract 
Documents and !Tom the most recent construction schedule submitted by the Contractor, and (2) defects and 
deficienc ies observed in the Work. The Architect will not be responsible for the Contractor's fa ilure to perform the 
Work in accordance with the requirements of the Contract Documents. The Architect will not have control over or 
charge of and will not be responsible for acts or omissions of the Contractor, Subcontractors, or their agents or 
employees, or any other persons or entities performing portions of the Work. 
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§ 4.2.4 COMMUNICATIONS FACIUTATING CONTRACT ADMINISTRATION 
Except ao; oth~wise provided in the Contract Documents or when direct communications have been specially 
authorized, the Owner and Contractor shaH endeavor to commtmicate with each other through the Architect about 
matters arising out of or relating to the Contract. Communications by and with the Arch itect's consultants shall be 
through the Architect. Communications by and with Subcontractors and material suppliers shall be through the 
Contractor. Communications by and with separate contractors shaJI be through the OY.n~;.T. 

§ 4.2.5 Based on the Architect' s evaluations of the Contractor's Applications for Paymen t, the Architect will review 
and certify the amounts due the Contractor and will issue Certificates for Payment in such amounts. 

§ 4.2.6 The Architect has authority to reject Work that doe$ not conform to the Contract Documents. Whenever the 
Architect considers it necessary or advisable, the Architect will have authority to require inspection or testing of the 
Work in accordance with Sections 13.5.2 and 1 3.5.3, whether or not such Work is fabricated, installed or completed. 
However, neither this authority of the Architect 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 the Architect to the Contractor, Subcontractors, 
material and equipment suppliers, their agents or employe~. or other persons or entit ies performing portions of the 
Work. 

§ 4.2.7 The Architect will review and approve, or take other appropriate action upon, the Contractor's submittals 
such as Shop Drawings, Product Data and Samples, but only for the limited purpose o f checking for conformance 
with information given and the design concept expressed in the Contract Documents. The Architect's action will be 
taken in accordance with the submittal schedule approved by the Architect or, in the absence of an approved 
submittal schedule, with reasonable promptness while allowing sufficient time in the Architect' s professional 
judgment to permit adequate review. Review of such submittals is not conducted for the purpose of determining the 
accuracy and completeness of other details such as dimensions and quantities, or for substantiating instructions for 
installation or performance of equipment or systems, all of which remain the r~ponsibi lity of the Contractor as 
required by the Contract Documents. The Architect's review of the Contractor's submittals shall not relieve the 
Contractor of the obligations under Sections 3.3, 3.5 and 3.12. The Architect' s review shall not constitute approval 
of safety precautions or, unless otherwise specifically stated by the Architect, of any construction mt"aOs, methods, 
techniques, sequences or procedures. The Architect's approval of a specific item shall not indicate approval of an 
assembly of which the item is a component 

§ 4.2.8 The Architect will prepare Change Orders and Construction Change Directives, and may authorize minor 
changes in the Work as provided in Section 7.4. The Architect will investigate and make determinations and 
recommendations regarding concealed and unknown conditions as provided in Section 3. 7.4. 

§ 4.2.9 The Architect will conduct inspections to determine the date <r dates of Substantial Completion and the date 
of final completioo; issue Certificates of Substantial Completion pursuant to Section 9.8; receive and forward to the 
Owner, for the Owner's review and records, written wammties and related documents required by the Contract and 
assembl~ by the Contractor pursuant to Section 9.10; and issue a final Certificate for Payment pursuant to Section 
~IQ . 

§ 4.2.10 If the Owner and Architect agree, the Architect will provide one or more project representatives to assist in 
carrying out the Architect's responsibilities at the site. The duties, responsibilities and limitations of authority of 
such project representatives shall be as set forth in an exhibit to be incorporated in the Contract Documents. 

§ 4.2.11 The Architect will interpret and decide matters concerning performance under, and requirements of: the 
Contract Documents on written request of either the Owner or Contractor. The Architect's response to such requests 
will be made in writing within any time timits agreed upon or otherwise with reasonable promptness. 

§ 4.2.12 Interpretations and decisions of the Architect will be consistent with the intent of: and reasonably inferable 
from, the Contract Documents and will be in writing or in the tbnn of drawings. When making such interpretations 
and decisions, the Arcltitect will endeavor to secure faithful performance by both Owner and Contractor, will not 
show partiality to either and will not be liable for results of interpretations or decisions rendered in good faith. 

§ 4.2.13 The Architect's decisions on matters relating to aesthetic effect will be final if consistent with the intent 
expressed in the Cootract Documents. 
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§ 4.2.141he Architect will review and respond to requests for information about the Contract Documents. The 
Archilect's response to such requests will be made in writing within any time limits agreed upon or otherwise with 
reasonable promptness. If appropriate, the Architect will prepare and issue supplem<.:ntal Drawings and 
Specifications in response to the requests lor information. 

ARTICLE 5 SUBCONTRACTORS 
§ 5.1 DEFtNmONS 
§ 5.1.1 A Subcontractor is a person or entity who has a direct contract with the Contractor to perform a port ion of 
the Work at the site. The tenn "Subcontractor" is referred to throughout the Contract Documents as if singular in 
number and means a Subcontractor or an authorized representative of the Subcontractor. The term "Subcontractor" 
does not include a separate contractor or subcontractors of a separate contractor. 

§ 5.1.2 A Sub-subcontractor is a person or entity who has a direct or indirect contract with a Subcontractor to 
perform a portion of the Work at the site. The t~ "Sub-subcontractor" is referred to throughout the Contract 
Documents as if singular in number and means a Sub-subcontractor or an authorized representative of the 
Sub-subcontractor. 

§ 5.2 AWARD OF SUBCONTRACTS AND OTHER CONTRACTS FOR PORTIONS OF THE WORK 
§ 5.2.1 Unless otherwise stated in the Contract Documents or the bidding requirernmts, the Contractor, as soon as 
practicable after award of the Contract, shall furnish in writing to the Owner through the Architect the names of 
persons or entities (including those who are to furnish materials or equipment fabricated to a special design) 
proposed for each principal portion of the Work. The Architect may reply within 14 days to the Contractor in 
writing stating (I) whether the Owner or the Architect has reasonable objection to any such proposed person or 
entity or (2) that the Architect requires additionaJ time for review. Failure of the Owner or Architect to reply within 
the 14-day period shall constitute notice of no reasonable objection. 

§ 5.2.2 The Contractor shall not contract with a proposed person or entity to whom the Owner or Architect has made 
reasonable and timely objection. The Contractor shall not be required to contract with anyone to whom the 
Contractor has made reasonable objection. 

§ 5.2.3 If the Owner or Architect has reasonable objection to a person or entity proposed by the Contractor, the 
Contractor shall propose another to whom the Owner or Architect has no reasonable objection. If the proposed but 
rejected Subcontractor was reasonably capable of performing the Work, the Contract Sum and Contract Time shall 
be increased or decreased by the difference, if any, occasioned by such change, and an appropriate Change Order 
shall be issued before commencement of the substitute Subcontractor's Work. However, no increase in the Contract 
Sum or Contract Time shaJI be allowed for such change unless the Contractor has acted promptly and responsively 
in submitting names as required. 

§ 5.2.4 The Contractor shall not substitute a Subcontractor, person or entity previously selected if the Owner or 
Architect makes reasonable objection to such substitution. 

§ 5.3 SUBCONTRACTUAL RELATIONS 
By appropriate agreement, written where legally required for validity, the Contractor shall require each 
Subcontractor, to the extent of the Work to be performed by the Subcontractor, to be bound to the Contractor by 
terms of the Contract Documents, and to assume toward the Contractor all the obligations and responsibilities, 
including the responsibility for safety of the Subcontractor' s Work, which the Contractor, by these Documents, 
assumes toward the Owner and Architect. Each subcontract agreement shall preserve and protect the rights of the 
Owner and Architect under the Contract Documents with respect to the Work to be performed by the Subcontractor 
so that subcontracting thereof will not prejudice such rights, and shall allow to the Subcontractor, unless specifically 
provided otherwise in the subcontract agreement, the benefit of all rights, remedies and redress against the 
Contractor that the Contractor, by the Contract Documents, has against the Owner. Where appropriate, the 
Contractor shall require each Subcontractor to enter into similar agreements with Sub-subcontractors. The 
Contractor shall make available to each proposed Subcontractor, prior to the execution of the subcontract agreement, 
copies of the Contract Documents to which the Subcontractor will be bound, and, upon written request of the 
Subcontractor, identify to the Subcontractor terms and conditions of the proposed subcontract agreement that may 
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:><: at variance with the Contract Documents. Subcontractors will similarly make copies of applicable portions of 
such documents available to their respective proposed Sub-subcontractors. 

§ 5.4 CONTINGENT ASSIGNMENT OF SUBCONTRACTS 
§ 5.4.1 Each subcontract agreement for a portion of the Work is assigned by the Contractor to the Owner, provided 
that 

.1 assignment is effective only after termination of the Contract by the Owner for cause pursuant to 
Section 14.2 and only for those subcontract agreements that the Owner accepts by notifying the 
Subcontractor and Contractor in writing; and 

.2 assignment is subject to the prior rights of the surety, if any, obligated under bond relating to the 
Contract. 

When the Owner accepts the assignment of a subcontract agreement. the ~ner J.SSumes the Contractor's rights and 
,-,bl igations under the subcontract. 

§ 5.4.2 Upon such assignment, if the Work has been suspended for more than 30 days, the Subcontractor's 
-A>mpensatioo shall be equitably adjusted for inaeases in cost resulting from the: suspension. 

§ 5.4.3 Upon such assignment to the Owner under this Section 5.4, the Owner may further assign the subcontract to 
:1 successor contractor or other entity. If the Owner assigns the subcontract to a successor contractor or other entiry, 
the Owner shall nevertheless remain legally responsible for all of the successor contractor's obligatioos under the 
subcontract. 

ARTICLE 6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS 
§ 6.1 OWNER'S RIGKT TO PERFORM CONSTRUCTION AND TO AWARD SEPARATE CONTRACTS 
§ 6.1.1 The Owner reserves the right to perform construction or operations relatoo to the Project with the Owner· s 
own forces, and to award separate contracts in connection with other portioos of the Project or other construction or 
operatioos on the site under Conditions of the Contract identical or substantially similar to these including those 
portions related to insurance and waiver of subrogation. If the Contractor claims that delay or additional cost is 
involved because of such action by the Owner, the Contractor shall make such Claim as provided in Article 15. 

§ 6.1.2 When separate contracts are awarded for different portions ofthe Project or other constructioo or operations 
on the site, the term "Contractor" in the Contract Documents in each case shall mean the Contractor who executc!S 
each separate Owner-Contractor Agreement. 

§ 6.1.3 The Owner shall provide for coordination of the activities of the Owner's own forces and of each separate 
contractor with the Work of the Contractor, who shall cooperate with them. The Cootractor shall participate with 
other separate contractors and the Owner in reviewing their construction schedules. The Contractor shall make any 
revisions to the construction schedule deemed necessary after a joint review and mutual agreement. The construction 
schedules shalJ then constitute the schedules to be used by the Contractor, separate contractors and the Owner until 
5ubsequently revised. 

§ 6.1.4 Unless otherwise provided in the Contract Documents, when the Owner performs construction or operations 
related to the Project with the Owner's own forces, the Owner shall be deemed to be subject to the same obligations 
and to have the same rights that apply to the Contractor under the Conditions of the Contract, including, without 
<!Xcluding others, those stated in Article 3, this Article 6 and Articles 10, II and 12. 

§ 6.2 MUTUAL RESPONSIBlUTY 
§ 6.2.1 The Contractor shall afford the Owner and separate contractors reasonable opportunity for introduction and 
storage of their materials and equipment and performance of their activities, and shall connect and coordinate the 
Contra<.tor's construction and operations with theirs as required by the Contract Documents. 

§ 6.2.21fpart of the Contractor's Work depends for proper execution or results upon construction or operations by 
the Owner or a separate contractor, the Contractor shall, prior to proceeding with that portion of the Work, promptly 
rt:port to the Architect apparent disaepancies or defects in such other construction that would render it unsuitable 
for such proper execution and results. Failure of the Contractor so to report shall constitute an acknowledgment that 
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the Owner's or separate cont:·actor's completed or partially completed construction is fit and proper to r~eive the 
Contractor's Work, except as tO Jcfi!l.ts not then reasonably discoverable. 

§ 6.2.3 The Contractor shall reimburse the 0wnfl" for costs the 0wnfl" incurs that are payable to a separate 
contractor because of the Contra(..1or's delays, improperly timed activities or defective construction. The Owner shall 
be responsible to the Contractor for costs the Contractor incurs because of a separate contractor's delays, improperly 
timed activities, damage to the Work or defective construction. 

§ 6.2.4 The Contractor shall promptly remedy damage the Contractor wrongfully causes to completed or partially 
completed construction or to property of the Owner or separate contractors as provided in Section 10.2.5. 

§ 6.2.5 The Owner and e-ach separate contractor shall have the same responsibilities for cutting and patching as are 
described for the Contractor in Section 3. 14. 

§ 6.3 OWNER'S RIGHT TO CLEAN UP 
If a dispute arises among the Contractor, separate contractors and the ~ner as to the responsibility under their 
respective contracts for maintaining the prt2"nises and surrounding area free from waste materials and rubbish, the 
Owner may clean up and the Architect wiJI allocate the cost among those responsible. 

ARTICLE 7 CHANGES IN THE WORK 
§ 7.1 GENERAL 
§ 7.1 .1 Changes in the Work may be accomplished aftfl" execution of the Contract, and without invalidating the 
Contract, by Change Order, Construction Change Directive or order for a minor change in the Work, subject to the 
limitations stated in this Article 7 and elsewhere in the Contract Documents. 

§ 7.1 .2 A Change Order shaJI be based upon agreement among the Owner, Contractor and Architect; a Construction 
Change Directive requires agreement by the Owner and Architect and may or may not be agreed to by the 
Contractor; an order for a minor change in the Work may be issued by the Architect alone. 

§ 7.1.3 Changes in the Work shall be performed under- applicable provisions of the Contract Documents, and the 
Contractor shall proceed promptly, unless otherwise provided in the Change Order-, Construction Change Directive 
or order for a minor change in the Work. 

§ 7.2 CHANGE ORDERS 
§ 7.2.1 A Change Order is a written instrument prepared by the Architect and signed by the Owner, Contractor and 
Architect stating their agreement upon all of the following: 

.1 The change in the Work; 

.2 The amount of the adjustment, if any, in the Contract Sum; and 

.3 The extent of the adjustment, if any, in the Contract Time. 

§ 7.3 CONSTRUCTION CHANGE DIRECTIVES 
§ 7.3.1 A Construction Change Directive is a written order prepared by the Architect and signed by the Owner and 
Architect, directing a change in the Work prior to agreement on adjustment, if any, in the Contract Sum or Contract 
Time, or both. The Owner may by Construction Change Directive, without invalidating the Contract, order changes 
in the Work within the general scope of the Contract consisting of additions, deletions or other revisions, the 
Contract Sum and Contract Time being adjusted accordingly. 

§ 7.3.2 A Construction Change Directive shall be used in the absence oftotal agreement on the terms of a Change 
Order. 

§ 7.3.3lfthe Construction Change Directive provides for an adjustment to the Contract Sum, the adjustment shall be 
based on one of the following methods: 

.1 Mutual acceptance o f a lump swn properly itemized and supported by sufficient substantiating data to 
permit evaluation ; 

.2 Unit prices stated in the Contract Documents or subsequently agreed upon; 

.3 Cost to be determined in a manner agreed upon by the parties and a mutually acceptable fixed or 
percentage fee; or 
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.4 As provided in Section 7.3.7. 

§ 7.3.4 If Wlit prices are stated in the Contract Documer~ts or subsequently agreed upon, and if quantities originally 
contemplated are materially changed in a proposed Change OrJer or Construction Change Dirl!(..1ive so that 
application of such tmit prices to quantities of Work proposed will caase substant ial inequity to the ~ner or 
Contractor, the applicable Wlit prices shall be equitably adjusted. 

§ 7.3.5 Upon receipt of a Construction Change Directive, the Contractor shall promptly proceed with the change in 
the Work involved and ad\-ise the Architect of the Contra<..'tor's agrccmmt or disagreement with the method, if any, 
provided in the Construction Change Directive for determining the proposed adjustment in the Contract Sum or 
Contract Time. · 

§ 7.3.6 A Construction Change Directive signed by the Contractor indicates the Contractor's agreement therewith, 
including adjustment in Contract Swn and Contract Time or the method for determining them. Such agreement shall 
be effective immediately and shall be recorded as a Change Order. 

§ 7.3.7 If the Contractor does not respond promptly or disagrees with the method for adjustment in the Contract 
Swn, the Architect shall determine the method and the adjustment on the basis of reasonable expenditures and 
savings of those performing the Work attributable to the change, including, in case of an increase in the Contract 
Sum, an amOlD'lt for overhead and profit as set forth in the Agreement, or if no such amOW1t is set forth in the 
Agreement, a reasonable amOW1t. ln such case, and also under Section 7.3.3.3, the Contractor shall keep and present, 
in such form as the Architect may prescribe, an itemized accounting together with appropriate supporting data. 
Unless otherwise provided in the Contract Documents, costs f0r the purposes of this Section 7.3.7 shall be limited to 
the following: 

.1 Costs of labor, including social security, old age and unemployment inswance, fringe benefits 
required by agreement or custom, and workers' compa1sation insurance; 

.2 Costs of materials, supplies and equipment, including cost of transportation, whether incorporated or 
consumed; 

.3 Rental costs of machinery and equipment, exclusive of hand tools, whether rented from the 
Contractor or others; 

.4 Costs of premiums for al l bonds and insurance, permit fees, and sales, use or similar taxes related to 
the Work; and 

.5 Additional costs of supervision and field office personnel directly attributable to the change. 

§ 7.3.8 The amOW1t of credit to be allowed by the Contractor to the Owner for a deletion or change that results in a 
net decrease in the Contract Swn shall be actual net cost as confirmed by the Architect. When both additions and 
credits covering related Work or subst itutions are involved in a change, the allowance for overhead and profit shall 
be figured on the basis of net increase, if any, with respect to that change. 

§ 7.3.9 Pending final determination of the total cost of a Construction Change Directive to the ~er, the Contractor 
may request payment for Work completed Wlder the Construction Change Directive in Applications for Payment 
The Architect will make an interim determination for purposes of monthly certification for payment for those costs 
and certify for payment the amoWlt that the Architect determim:s, in the Architect's professional judgment, to be 
reasonably justified. The Architect's interim determination of cost shall adjust the Contract Sum on the same basis 
as a Change Order, subject to the right of either party to disagree and assert a Claim in accordance with Article 15. 

§ 7.3.10 When the Owner and Contractor agree with a derennination made by the Architect concerning the 
adjustments in the Contract Sum and Contract Time, or othawisc reach agreement upon the adju~tments, such 
agreement shall be effective immediately and the Architect will prepare a Change Order. Change Orders may be 
issued for all or any part of a Construction Change Directive. 

§ 7.4 MINOR CHANGES IN THE WORK 
The Architect has authority to order minor changes in the Work not involving adjustment in the Contract Sum or 
extension of the Contract Time and not inconsistent with the intent of the Contract Documents. Such changes will be 
effected by written order signed by the Architect and shall be binding on the ~er and Contractor. 

--------- - - - --- -------
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ARTICLE 8 TIME 
§ 8.1 DEFINITIONS 
§ 8.1.1 Unless othc:rwi!>c provided, Contract Time is the period of time, including authorized a,~Just m-.:~11'>, ailoned in 
the Contract Documents for Substantial Complet ion of the Work. 

§ 8.1.2 The date of commencement of the Work is the;: date established in the Agreement. 

§ 8.1.3 The date of Substant ial Completion is the date cenified by the Architect in accordance with Sect ion 9. 8. 

§ 8.1.4 The term "day" as used in the Contract Documents shall mean calendar day un less oth ~..nvi ·e sp..-citically 
defined. 

§ 8.2 PROGRESS AND COMPLETION 
§ 8.2.1 Time limits statc::d in the Contract Documents arc 1Jft he essence of the Contract. Oy execut in~ tht> J\grt'emen t 
the Contractor confirms that the Contract Time is a reasonable period for perform ing the Work. 

§ 8.2.2 The Contractor shall nm knowingly, except by agreement or instruction of the Owner i11 writ ing, r rematurely 
com mence operations on the site or elsewhere prior to the effective date of insurance required by Article II to be 
furnished by the Contractor and Owner. The date of comrn t:ncement of the Work shall not be changed by the 
effective date of such insurance. 

§ 8.2.3 The Contractor shall proceed expeditiously with adequate forces and shall achieve Substant ial Completion 
within the Contract Time. 

§ 8.3 DELAYS AND EXTENSIONS OF TIME 
§ 8.3.1 If the Contractor is delayed at any time in the commencement or progress of the Work by ::m act or neglect of 
the Owner or Architect, or of an employee of either, or of a separate contractor employed by the Owm:r; or by 
changes ordered in the Work; or by labor disputes, fire, unusual delay in deliveries, unavoidable casualties or other 
causes beyond the Contractor's control; or by delay authorized by the Owner pending mediat ion and Mbitration; or 
by other causes that the Architect determines may justify delay, then the Contract Time sha ll be C\t c:nded hy Change 
Order for such reasonable time as the Architect may determine. 

§ 8.3.2 Claims re lating to time shall be made in accordance with applicable provisions of Artide 15. 

§ 8.3.3 This Section 8.3 does not preclude recovery of damages for delay by either party under otht!r provisions of 
the Contract Documents. 

ARTICLE 9 PAYMENTS AND COMPLETION 
§ 9.1 CONTRACT SUM 
Th e Contract Sum is stated in the Agreement and, including authorized adjustments, is the total :'!.mount payable by 
the Owner to the Contractor for performance of the Work w1dcr the Contract Documents. 

§ 9.2 SCHEDULE OF VALUES 
Where the Contract is based on a stipulated sum or Guaranteed Maximum Price, the Contractor shal l submit to the 
Arch itect. before the frrst Application for Payment, a schedule of values allocating the ~-ntire Contr::lct ' urn to the 
various portions of the Work and prepared in such form and supported by such data to substannatt! it<; accuracy as 
the Architect may require. lhis schedule, unless objected to by the Architect, shall be used a. a ba!>IS for rc:viewing 
the Contractor 's Applications for Payment. 

§ 9.3 APPLICATIONS FOR PAYMENT 
§ 9.3.1 At least ten days before the date established for each progress payment, the Contractor ~hall submit to the 
Architect an itemized Application for Payment prepared in accordance with the schedule of v<~lu .::s, 1frequired under 
Section 9.2, for completed portions of the Work. Such application shall be notarized, if required, and supported by 
such data substantiating the Contractor's right to payment as the Owner or Architect may require, uch as copies of 
requisitions from Subcontractors and mater-ial suppl iers, and shall reflect retainage if provided for in the Contract 
Documents. 
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§ 9.3.1.1 As provided in Scx:tion 7.3.9, such app licat ions may include requests for payment on account of changes in 
the Work that have been properly authorized hy Construction Change Directives, or by interim determinations of the 
Architect, but not yet included in Change Ord..:rs. 

§ 9.3.1.2 Applications for Payment shaJI not include requests for payment for portions of the Work for which the 
Contractor does not intend to pay a Subcontractor or material supplier, unless such Work has been performed by 
others whom the Contractor intends to pay. 

§ 9.3.2 Unless otherwise provided in the Contract Documents, payments shall be made on account of materials and 
equipment delivered and suitably stored at the site for subsequent incorporation in the Work. If approved in advance 
by the Owner, payrrient may similarly be made for materials and equipment suitably stored off the site at a location 
agreed upon in writing. Payment for materials and equipment stored on or off the site shall be conditioned upon 
compliance by the Contractor with procedures satisfactory to the Owner to establish the Owner's title to such 
materials and equipment or otherwise protect the Owner' s interest, and shall include the costs of applicable 
insurance, storage and transportation to the site for such materials and equipment stored off the site. 

§ 9.3.3 The Contractor warrants th\it title to all Work covered by an Application for Payment will pass to the Owner 
no later than the time of payment The Contractor further warrants that upon submittal of an Application for 
Payment all Work for which Certificates for Payment have been previously issued and payments received from the 
Owner shall , to the best of the Contractor's knowledge. information and belief: be free and clear ofliens, claims, 
security interests or encumbrances in favor of tht: Contractor, Sutx:ontractors, material suppliers, or other persons or 
entities making a claim by reason of having provided labor, materials and equipment relating to the Work. 

§ 9.4 CERTIACATES FOR PAYMENT 
§ 9.4.1 The Architect wil~ within seven days after receipt of the Contractor' s Application for Payment, either issue 
to the Owner a Certificate for Payment, with a copy to the Contractor, for such amOWlt as the Architect determines 
is properly due. or notify the Contractor and Owner in writing of the Architect 's reasons for withholding 
certification in whole or in part as provided in Section 9.5. 1. 

§ 9.4.2 The issuance of a Certificate for Payment will constitute a representation by the Architect to the Owner, 
based on the Architect's evaluation of the Work and the data comprising the Application for Payment, that, to the 
best of the Architect' s knowledge, information and belief: the Work has progressed to the point indicated and that 
the quality of the Work is in accordance with the Contract Documents. The foregoing representations are subject to 
an evaluation of the Work for conformance with the Contract Documents upon Substantial Completion, to results of 
subsequent tests and inspections, to correction of m inor deviations from the Contract Documents prior to completion 
and to specific qualifications expressed by the Architect. The issuance of a Certificate for Payment will further 
constitute a representation that the Contractor is entitled to payment in the amount certified. However, the issuance 
of a Certificate for Payment will not be a representation that the Architect has (I) made exhaustive or continuous 
on-site inspections to check the quality or quantity of the Work, (2) reviewed construction means, methods, 
techniques, sequences or procedures, (3) reviewed copies of requisitions received from Subcontractors and material 
suppliers and other data requested by the Owner to substantiate the Contractor' s right to payment, or (4) made 
examination to ascertain how or for what purpose the Contractor has used money previously paid on account of the 
Contract Sum. 

§ 9.5 DECISIONS TO WITHHOLD CERTIACATION 
§ 9.5.1 The Architect may withhold a Certificate for Payment in whole or in part, to the extent reasonably necessary 
to protect the Owner, if in the Architect's opinion the representations to the Owner required by Section 9.4.2 cannot 
be made. If the Architect is wtable to certify payment in the amount of the Application, the Architect will notify the 
Contractor and Owner as provided in Section 9.4. 1. lfthe Contractor and Architect cannot agree on a revised 
amOWJt, the Architect will promptly issue a Certificate for Payment for the arnOWJt for which the Architect is able to 
make such representations to the Owner. The Architect may also withhold a Certificate for Payment or, because of 
subsequently discovered evidence, may nullify the whole or a part of a Certificate for Payment previously issued, to 
such extent as may be necessary in the Architect's opinion to protect the Owner from loss for which the Contractor 
is responsible, including loss resulting from acts and omissions described in Section 3.3.2, because of 

.1 defective Work not remedied; 

.2 third party claims filed or reasonable evidence indicating probable filing of such claims wtless 
security acceptable to the Owner is provided by the Contractor; 
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.3 failure of the Contractor to make payments properly to Subcontractors or for labor, materials or 
equipment; 

.4 reasonable evidence that the Work cannot be completed for the unpaid balance of the Contract Sum; 
.S damage to the Owner or a separate contractor; 
.6 reasonable evidence that the Work will not be completed within the Contract Time, and that the 

unpaid balance would not be adequate to coveT actual or liquidated damages for the anticipated delay; 
or 

.7 repeated failure to carry out the Work in accordance with the Contract Documents. 

§ 9.5.2 When the above reasons for withholding certification are removed, certification will be made for amounts 
previously withheld 

§ 9.5.3 If the Architect withholds certification for payment under Section 9.5.1 .3, the Owner may, at its sole option, 
issue joint checks to the Contractor and to any Subcontractor or material or equipment suppliers to whom the 
Contractor failed to make payment for Work properly performed or material or equipment suitably delivered. If the 
Owner makes payments by joint check, the Owner shall notil)' the Architect and the Architect will reflect such 
payment on the next Certificate for Payment. · 

§ 9.6 PROGRESS PAYMENTS 
§ 9.6.1 After the Architect has issued a Certificate for Payment, the Owner shall make payment in the manner and 
within the time provided in the Contract Documents, and shall so notify the Architect. 

§ 9.6.2 The Contractor shall pay each Subcontractor no later than seven days after receipt of payment from the 
Owner the amount to which the Subcontractor is entitled, reflecting percentages actually retained from payments to 
the Contractor on account of the Subcontractor's portion of the Work. The Contractor shall, by appropriate 
agreement with each Subcontractor, require each Subcontractor to make payments to Sub-subcontractors in a similar 
manner. 

§ 9.6.3 The Architect wil~ on request, furnish to a Subcontractor, if practicable, information regarding percentages 
of completion or amounts applied for by the Contractor and action taken thereon by the Architect and Ownec on 
account of portions of the Work done by such Subcontractor. 

§ 9.6.4 The Owner has the right to request writtm evidence from the Contractor that the Contractor has properly 
paid Subcontractors and material and equipment suppliers amounts paid by the Owner to the Contractor for 
subcontracted Work.lfthe Contractor fails to furnish such evidence within seven days, the Owner shall have the 
right to contact Subcontractocs to ascertain whether they have been properly paid. Neither the Owner nor Architect 
shall have an obligation to pay or to see to the payment of money to a Subcontractor, except as may otherwise be 
required by law. 

§ 9.6.5 Contractor payments to material and equipment suppliers shall be treated in a manner similar to that 
provided in Sections 9.6.2, 9.6.3 and 9.6.4. 

§ 9.6.6 A Certificate for Payment, a progress payment, or partial or entire use or occupancy of the Project by the 
Owner shall not constitute acceptance of Work not in accordance with the Contract Documents. 

§ 9.6.7 Unless the Contractor provides the Owner with a payment bond in the fuJI penal sum of the Contract Sum, 
payments received by the Contractor for Work properly performed by Subcontractors and suppliers shall be held by 
the Contractor for those Subcontractors or suppliecs who performed Work or furnished materials, or both, under 
contract with the Contractor for which payment was made by the Owner. Noching contained herein Shall require 
money to be placed in a separate account and not commingled with money of the Contractor, shall create any 
fiduciary liability or tort liability on the part of the Contractcr for breach of trust or shall entitle any person or entity 
to an award of punitive damages against the Contractor for breach of the requirements of this provision. 

§ 9.7 FAILURE OF PAYMENT 
If the Architect does not issue a Certificate for Payment, througb no fauh of the Contractor, within seven days after 
receipt of the Contractcr's Application for Payment, cr if the Owner does not pay the Contractor within seven days 
after the date established in the Contract Documents the amount certified by the Architect or awarded by binding 
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dispute resolution, then the Contractor may, upon seven additional days' written notice to the Owner and Architect. 
stop the Work until payment of the amount owing has been received. The Contract Time shall be extended 
appropriately and the Contract Sum shall be increased by the amount of the Contractor' s reasonable costs of 
shut-down, delay and start-up, plus interest as provided for in the Contract D<X:uments. 

§ 9.8 SUBSTANTIAL COMPLETION 
§ 9.8.1 Substantial Completion is the stage in the progress of the Work when the Work or designated portion thcre.of 
is sufficiently complete in accordance with the Contract Documents so that the Owner can occupy or utilize the 
Work tor its intended use. 

§ 9.8.2 When the Contractor considers that the Work, or a portion thereof which the Owner agrees to accept 
separately, is substantially complete, the Cootractor shall prepare and submit to the Architect a comprehensive list of 
items to be completed or corrected prior to final payment. Failure to include an item on such list does not alter the 
responsibility of the Contractor to complete all Work in accordance with the Contract Documents. 

§ 9.8.3 Upon receipt of the Contractor's list, the Architect will make an inspection to determine whether the Work ur 
designated portion thereof is substantially complete. If the Architect's inspection discloses any item, whether or nor 
included on the Contractor' s list, which is not sufficiently complete in accordance with the Contract Documents so 
that the Owner can occupy or utilize the Work or designated portion thereof for its intended use, the Contractor 
shall, before issuance of the Certificate of Substantial Completion, complete or correct such item upon notification 
by the Architect. In such case, the Contractor shall then submit a request for another inspection by the Architect 11.1 

determine Substantial Completion. 

§ 9.8.4 When the Work or designated portion thereof is substantially complete, the Architect will prepare a 
Certificate of Substantial Completion that shall establish the date of Substantial Completion, shall establish 
responsibilities of the Owner and Contractor for security, maintenance, heat, utilities, damage to the Work and 
insurance, and shall fix the time within which the Contractor shall finish all items on the list accompanying the 
Certificate. Warranties required by the Contract Documents shall commence on the date of Substantial Completion 
ufthe Work or designated portion thereof unless otherwise provided in the Certificate ofSubstantial Completion. 

§ 9.8.5 The Certificate of Substantial Completioo shall be submitted to the Owner and Contractor for their written 
acceptance of responsibilities assigned to them in such Certificate. Upon such acceptance and consent of surety, if 
any, the Owner shall make payment of retainage applying to such Work or designated portion thereof Such pa:ym ent 
shall be adjusted for Work that is incomplete or not in accordance with the requirements of the Contract Documents. 

§ 9.9 PARTIAL OCCUPANCY OR USE 
§ 9.9.1 The Owner may occupy or use any completed or partially completed portion of the Work at any stage when 
such portion is designated by separate agreement with the Contractor, provided such occupancy or use is consented 
to by the insurer as required under Section 11.3.1.5 and authorized by public authorities having jurisdiction over the 
Project. Such partial occupancy or use may commence whether or not the portion is substantially complete, provided 
the Owner and Contractor have accepted in writing the responsibilities assigned to each of them for payments, 
retainage, if any, security, maintenance, heat, utilities, damage to the Work and insurance, and have agreed in 
writing concerning the period for correction of the Work and commencement of warranties required by the Contract 
Documents. When the Contractor considers a portion substantially complete, the Contractor shall prepare and 
submit a Jist to the Architect as provided under Section 9.8.2. Consent of the Contractor to partial occupancy or use 
shall not be unreasonably withheld. The stage of the progress of the Work shall be determined by written agreement 
between the Owner and Contractor or, if no agreement is reached, by decision of the Architect. 

§ 9.9.2 Immediately prior to such partial occupancy or use, the Owner, Contractor and Architect shall jointly inspect 
the area to be occupied or portion of the Work to be used in order to determine and record the condition of the 
Work. 

§ 9.9.3 Unless otherwise agreed upon, partial occupancy or use of a portion or portions of the Work shall not 
constitute acceptance of Work not complying with the requirements of the Contract Documents. 
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§ 9.10 FINAL COMPLETION AND ANAL PAYMENT 
§ 9.10.1 Upon receipt of the Contractor's written notice that the Work is ready for final inspection and acceptance 
and upon receipt of a final Application for Payment, the Architect will promptly make such inspection and, when the 
Architect finds the Work acceptable under the Contract Documents and the Contract fully performed, the Architect 
Yrill promptly issue a final Certificate for Payment stating that to the best ofthe Architect's knowledge, information 
and belief, and on the basis of the Architect's on-site visits and inspectioos, the Work has been completed in 
accordance with terms and conditions of the Contract Documents and that the entire balance found to be due the 
Contractor and noted in the final Certificate is due and payable. The Architect's final Certificate for Payment will 
constitute a further representation that conditions listed in Section 9.10.2 as precedent to the Contractor's being 
entitled to final payment have been fulfilled. 

§ 9.10.2 Neither final payment nor any remaining retained percentage shall become due until the Contractor submits 
to the Architect (1) an affidavit that payrolls, bills for materials and equipment, and other indebtedness connected 
with the Work for which the Owner or the Owner's property might be responsible or encumbered (less amounts 
withheld by Owner) have been paid or otherwise satisfied, (2) a certificate evidencing that insurance required by the 
Contract Documents to remain in force after final payment is currently in effect and will not be canceled or allowed 
to expire until at least 30 days' prior written notice has been given to the Owner, (3) a written statement that the 
Contractor knows of no substantial reason that the insurance will not be renewable to cover the period required by 
the Contract Documents, (4) consent of surety, if any, to final payment and (5), if required by the Owner, other data 
t!Stablishing payment or satisfaction of obligations, such as receipts, releases and waivers of liens, claims, security 
interests or encumbrances arising out of the Contract, to the extent and in such form as may be designated by the 
Owner. If a Subcontractor refuses to furnish a release or waiver required by the Owner, the Contractor may furnish a 
bond satisfactory to the Owner to indemnify the Owner against such lien. If such lien remains unsatisfied after 
payments are made, the Contractor shall refund to the Owner all money that the Owner may be compelled to pay in 
discharging such lien. including all costs and reasonable attorneys' fees. 

§ 9.10.3 If, after Substantial Completion of the Work. final completion thereof is materially delayed through no fault 
of the Contractor or by issuance of Change Orders affecting final completion, and the Architect so confirms, the 
Owner shall, upon application by the Contractor apd certification by the Architect. and without terminating the 
Contract, make payment of the balance due for that portion of the Work fully completed and accepted. If the 
remaining balance for Work not fully completed or corrected is less than retainage stipulated in the Contract 
Documents, and if bonds have been furnished, the written consent of surety to payment of the balance due for that 
portion of the Work fully completed and accepted shall be submitted by the Contractor to the Architect prior to 
certification of such payment. Such payment shall be made under terms and conditions governing final payment, 
except that it shatl not constitute a waiver of claims. 

§ 9.10.4 The making of final payment shall constitute a waiver of Claims by the Owner except those arising from 
.1 I iens. Claims, security interests or encumbrances arising out of the Contract and unsettled; 
.2 failure of the Work to comply with the requirements of the Contract Documents; or 
.3 terms of special warranties required by the Contract Documents. 

§ 9.10.5 Acceptance of final payment by the Contractor, a Subcontractor or material supplier shall constitute a 
waiver of claims by that payee except those previously made in writing and identified by that payee as unsettled at 
the time of final Application for Payment. 

ARTICLE 10 PROTECTION OF PERSONS AND PROPERTY 
§ 10.1 SAFETY PRECAUTIONS AND PROGRAMS 
The Contractor shall be responsible for initiating, maintaining and supervising all safety precautions and programs 
in connection with the performance of the Contract. · 

§ 10.2 SAFETY OF PERSONS AND PROPERTY 
§ 10.2.1 The Contractor shall take reasonable precautions for safety of, and shall provide reasonable protection to 
prevent damage, injury or loss to 

.1 employees on the Work and other persons who may be affected thereby; 

.2 the Work and materials and equipment to be incorporated therein, whether in storage on or off the 
site, under care, custody or control of the Contractor or the Contractor's Subcontractors or 
Su~subcontractors; and 
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.3 other property at the site or adjacent thereto, such as trees, shrubs, lawns, walks, pavements, 
roadways. structures and utilities not designated for r~moval, relocation or replacement in the course 
of 1.:0nstrucrion. 

§ 10.2.2 The Contrach)r shall comply with and give notices required by applicable laws, statutes, ordinances,_ codes, 
rules and regulations, and lawful orders of public authorities bearing on safety of persons or property or their 
protection from damage, injury or loss. 

§ 10.2.3 The Contractor shall erect and maintain, as required by existing conditions and performance of the Contract, 
reasonable safeguards for safety and prot<X-tion, including posting danger signs and other warnings against hazards, 
promulgating safety regulations and notifying owners and users of adjacent sites and utilities. 

§ 10.2.4 When use or storage of explosives or other hazardous materials oc equipment or unusual methods are 
necessary for ex.ecution of the Work. the Contractor shall exercise utmost care and carry on such activities under 
supervision of properly quali tied personnel. 

§ 10.2.5 'The Contractor shall promptly remedy damage and loss (other than damage or loss insured under property 
insurance required by the Contract Documents) to property referred to in Sections I 0.2 .1.2 and 1 0.2. 1.3 caused in 
whole or in part by the Contractor, a Subcontractor, a Sub-subcontractor, or anyone directly or indirectly employed 
by any of them. or by anyone for whose acts they may be liable and for which the Contractor is responsible under 
Sections 10.2. 1.2 and I 0.2.1.3, except damage or loss attributable to acts or omissions of the Owner or Architect or 
anyone directly or indirectly employed by either of them, or by anyone for whose acts either of them may be liable, 
and not attributable to the fault or negl igence of the Contractor. The foregoing obligations of the Contractor are in 
addition to the Contractor 's obligations under Section 3.18. 

§ 10.2.6 The Contractor shall designate a responsible member of the Contractor's organization at the site whose duty 
shall be the prevention of accidents. This person shall be the Contractor's superintendent unless otherwise 
designated by the Contractor in writing to the Owner and Architect. 

§ 10.2.7 The Contractor shall not permit any part of the construction or site to be loaded so as to cause damage or 
create an unsafe condition. 

§ 10.2.81NJURY OR DAMAGE TO PERSON OR PROPERTY 
If either party suffers injury or damage to peJ"SOn or property because of an act or omission of the other party, or of 
others for whose acts such party is legally responsible, written notice of such injury or damage, whether or not 
insured, shall be given to the other party within a reasonable time not exceeding 21 days after discovery. The notice 
shaJI provide sufficient detail to enable the other party to investigate the matter. 

§ 10.3 HAZARDOUS MATERIALS 
§ 10.3.1 The Contractor is responsible for compliance with any requirements included in the Contract Documents 
regarding hazardous materials. If the Contractor encounters a hazardous material or substance not addressed in the 
Contract Documents and if reasonable precautions will be inadequate to prevent foreseeable bodily injury or death 
to persons resulting from a material or substance, including but not limited to asbestos or polychlorinated biphenyl 
(PCB), encountered on the site by the Contractor, the Contractor shaH, upon recognizing the condition, immediately 
stop Work in the affected area and report the condition to the Owner and Architect in writing. 

§ 10.3.2 Upon receipt of the Contractor's written notice, the Owner shall obtain the services of a licensed laboratory 
to verifY the presence or absence of the material or substance reported by the Cootractor and, in the event such 
material or substance is tound to be present, to cause it to be rendered harmless. Unless otherwise required by the 
Contract Documents, the Owner shall furnish in writing to the Contractor and Architect the names and qualifications 
of persons or mtities who are to perform tests verifying the presence or absence of such material or substance or 
who are to perform the task of removal or safe containment of such material or substance. The Contractor and the 
Architect will promptly reply to the Owner in writing stating whether ·or not either has reasonable objection to the 
persons or entities proposed by the Owner. If either the Contractor or Architect has an objection to a person or entity 
proposed by the Owner, the Owner shall propose another to whom the Contractor and the Architect have no 
reasonable objection. When the material or substance has been rendered harmless, Work in the affected area shall 
resume upon written agreement of the Owner and Contractor. By Change Order, the Cootract Time shall be 
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extended appropriately and the Contract Sum shall be i :.cr~~.s~J in the amount of the Contractor's reasonable 
additional costs of shut-down, delay and start-up. 

§ 10.3.3 To the fullest extent pemtitted by law, the Owner :,hall indemnify and hold harm less the Contractor, 
Subcontractors, Architect, Architect's consultants and agt.:ms and employees of any of them from and against 
claims, damages, losses and expenses, including but not limiteJ to attorneys' fees, arising out of or resulting from 
performance of the Work in the affected area if in fact the: material or substance presents the risk of bodily injury or 
death as described in Section I 0.3. I and has not been rendered harmless, provided that such claim, damage, loss or 
expense is attributable to bodily injury, sickness, dis~se or death , or to injury to or destruction of tangible property 
(other than the Work itself), except to the extent that such d:lmage, Joss or expense is due to the fault or negligence 
of the party seeking indemnity. 

§ 10.3.4 The Owner shall not be responsible under this S0ction I 0.3 for materials or substances the Contractor brings 
to the site unless such materials or substances are n:quired b:--: lhe Contract Documents. The Owner shall be 
responsible for materials or substances required by the C •ntr.:u.:t Documents, except to the extent of the Contractor's 
fault or negligence in the use and handling of such materii:!ls or substances. 

§ 10.3.5 The Contractor shall indemnify the Owner tor the cost and expense the Owner incurs ( I) for remediation of 
a material or substance the Contractor brings to the sik anJ negligently handles, or (2) where the Contractor fails to 
perform its obligations under Section 10.3.1, except to the t.: :-.tent that the cost and expense are due to the Owner's 
fault or negligence. 

§ 10.3.6 If, without negligence on the part of the Contractor, the Contractor is held liable by a government agency 
for the cost of remediation of a hazardous material or substam;c solely by reason of performing Work as required by 
the Contract Documents, the Owner shall indemnitY tht:! Contractor for all cost and expense thereby incurred. 

§ 10.4 EMERGENCIES 
In an emergency affecting safety of persons or property, the C\.mtractor shall act, at the Contractor's discretion, to 
prevent threatened damage, injury or loss. Additional compensation or extension oftime claimed by the Contractor 
on account of an emergency shall be determined as provided in .-\rticle 15 and Article 7. 

ARTICLE 11 INSURANCE AND BONDS 
§ 11.1 CONTRACTOR'S LIABILITY INSURANCE 
§ 11.1.1 The Contractor shall purchase from and maintain in a company or companies lawfully authorized to do 
business in the jurisdiction in which the Project is located such insurance as will protect the Contractor from claims 
set forth below which may arise out of or result from the Contractor's operations and completed operations under 
the Contract and for which the Contractor may be legally liable. whether such operations be by the Contractor or by 
a Subcontractor or by anyone directly or indirectly employed by any of them, or by anyone for whose acts any of 
them may be liable: 

.1 Claims under workers' compensation, disabiiity benefit and other similar employee benefit acts that 
are applicable to the Work to be performed; 

.2 Claims for damages because of bodily injury, occupational sickness or disease, or death of the 
Contractor's employees; 

.3 Claims for damages because of bodily injury. sickness or disease, or death of any person other than 
the Contractor's employees; 

.4 Claims for damages insured by usual personal injury liability coverage; 

.5 Claims for damages, other than to the Work itsdf because of injury to or destruction of tangible 
property, including loss of use resulting therefrom; 

.6 Claims for damages because of bodily injury. dt:!ath of a person or property damage arising out of 
ownership, maintenance or use of a motor v<!hide; 

.1 Claims for bodily injury or property damage arising out of completed operations; and 

.8 Claims involving contractual liability insurance applicable to the Contractor's obligations under 
Section 3.18. 

§ 11.1.2 The insurance required by Section 11.1.1 shall be wrinen for not less than limits of liability specified in the 
Contract Documents or required by law, whichever coverage is greater. Coverages, whether written on an 
occurrence or claims-made basis, shall be maintained without interruption from the date of commencement of the 
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Work unti l the date of final payment and termination of any coverage required to be maintained aP.er fmal payment, 
and, with rcspeci to the Contractor' s completed operations coverage, tmtil the expirdlion o fth;:: period for correction 
of Work or tix such other period for maintenance of completed operations coverage as specified in t."I-Je Contract 
Docwn~.:nts. 

§ 11.1.3 Cert ificates of insurance acceptable to the Owner shall be filed with the Owner prior io commencement of 
the Work and thereafter upon renewal or replacement o f each required policy of insurance. These certificates and the 
insurance polici~"S required by this Section II. I shall contain a provision that coverages afforded under the policies 
will not be canceled or allowed to expire until at least ' 0 days' prior- written notice has been given to the Owner. An 
additional certi ticate evidencing continuation of liability coverage, including coverage for completed operations, 
shall be submitted with the final Application for Payment as required by Section 9.10.2 and thereatler upon renewal 
or replacement of such coverage Wltil the expiration of the time required by Section 11 . 1.2. Information concerning 
reduction of ccwerage on account of revised limits or daims paid under the General Aggregate, or both, shall be 
furni shed by the Contractor with reasonable promptness. 

§ 11.1.4 The Contractor shall cause the commercial liability coverage required by the Contract Documents to 
include (I) rh~ Owner, the Architect and the Architect 's consultants as additional insureds for claims caused in 
whole or in part hy the Contractor's negligent acts or omissions during the Contractor's operations; and (2) the 
Owner as an additional insured for claims caused in whole or in part by the Contractor's negligent acts or omissions 
during Lhe Contral.1or 's completed operations. 

§ 11.2 OWNER'S LIABILITY INSURANCE 
The Owner shall be responsible for purchasing and maintaining the Owner's usual liability insurance. 

§ 11.3 PROPERTY INSURANCE 
§ 11.3.1 Unless otherwise provided, the Owner shall purchase and maintain, in a company or companies lawfully 
authorized to do business in the jurisdiction in which the Project is located, property insurance written on a builder's 
risk "all-risJ.." or ~XJUivalent policy form in the amount of the initial Contract Sum, plus value of subsequent Contract 
Modifications and cost of materials supplied or installed by others, comprising total value for the entire Project at 
the site on a replacement cost basis without optional dt..-ductibles. Such property insurance shall be maintained, 
unless otherwise provided in the Contract Documents or otherwise agreed in writing by all persons and entities who 
are beneficiaries o f such insurance, Wltll final payment has been made as provided in Section 9. 10 or until no person 
or entity other than the Owner has an insurable interest in the property required by this Section 11.3 to be covered, 
whichever is later. This insurance shall include interests of the Owner, the Contractor, Subcontractors and 
Sub-subcontractors in the Project. 

§ 11.3.1.1 Property insurance shall be on an "all-risk" or equivalent policy form and shall include, without limitation, 
insurance against the perils of fire (with extended coverage) and physical loss or damage including, v.i thout 
duplication of coverage, theft, vandalism, malicious mischief, collapse, earthquake, flood, windstorm, fulsework, 
testing and startup, tempOrary buildings and debris removal including demolition occasioned by enforcement of any 
applicable legal requirements, and shall cover reasonable compensation tm Architect's and Contrdctor 's services 
and expenses required as a result of such insured loss. 

§ 11.3.1 .2 If the Owner does not intend to purchase such property insurance required by the Contract and with all of 
the coverages in the amount described above, the Owner shall so inform the Contn1ctor in writing prior to 
commencement of tht: Work. The Contractor may then effect insurance that will protect the intt!fcsts of the 
Contractor, Subcontractors and Sub-subcontractors in the Work, and by appropriate Change Order the cost thereof 
shaJI be charged to the Owner. If the Contractor is damaged by the failure oc neglect of the Owner to purchase or 
maintain insurance as described above, without so noti fYing the Contractor in writing, then the Ownt:r shall bear all 
reasonable costs properly attributable thereto. 

§ 11.3.1.3 If the property insurance requires deductibles, the Owner shall pay costs not covered be~ use of such 
deductibles. 

§ 11.3.1.4 This property insurance shall cover portions of the Work stored off the site, and also portions of the Work 
in transit. 
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§ 11.3.1.5 Partial occupancy or use in accord;mce with Section 9.9 shaJI not commence until the insw-ance company 
or companies providing property insurance h<m: consented to such partial occupancy or use by endorsement or 
otherwise. The Owner and the Contractor shall take reasonable steps to obtain consent of the insurance company or 
companies and shall, without mutual written consent, take no action with respect to partial occupancy or use that 
would cause cancellation, lapse or reduction of insurance. 

§ 11.3.2 BOILER AND MACHINERY INSURANCE 
The Owner shall purchase and maintain boiler and machinery insurance required by the Contract Documents or by 
law, which shall specifically cover such insured obji!Cts during installation and until final acceptance by the Owner; 
this insurance shall include interests of the Owner, Contractor, Subcontractors and Sub-subcontractors in the Work, 
and the Owner and Contractor shaU be named insureds. · 

§ 11.3.3 LOSS OF USE INSURANCE 
The Owner, at the Owner's option, may purcha:>e and maintain such insurance as will insure the Owner against loss 
of use of the Owner's property due to fire or c..'thL'f hazards, however caused. The Owner waives all rights of action 
against the Contra<.."tor for loss of use of the Owner' s property, including consequential losses due to fire or other 
hazards however caused. 

§ 11.3.4 If the Contractor requests in writing rhat insurance for risks other than those described herein or other 
special causes of loss be included in the propt:rty insurance policy, the Owner shall, if possible, include such 
insurance, and the cost thereof shall be charged to the Contractor by appropriate Change Order. 

§ 11.3.5lf dming the Project construction period the Owner insmes properties, real or personal or both, at or 
adjacent to the site by property insmance under policies separate from those insuring the Project, or if after final 
payment property insurance is to be provided on the completed Project through a policy or policies other than those 
insuring the Project dming the construction pa-iod, the Owner shall waive all rights in accordance with the terms of 
Section 11.3. 7 for damageS caused by fire or other causes of loss covered by this separate property insurance. All 
separate policies shall provide this waiver of subrogation by endorsement or otherwise. 

§ 11.3.6 Before an exposure to Joss may occur, the Owner shall file with the Contractor a copy of each policy that 
includes insurance coverages required by this Sectioo 11.3. Each policy shall contain all generally applicable 
conditions, definitions, exclusions and endorsements related to this Project. Each policy shall contain a provision 
that the policy will not be canceled or allowed to expire, and that its limits will not be reduced, until at least 30 days' 
prior written notice has been given to the Contractor. 

§ 11.3. 7 WAIVERS OF SUBROGATION 
The Owner and Contractor waive all rights against (l) each other and any of their subcontractors, 
sub-subcontractors, agents and employees, each of the other, and (2) the Architect. Architect's consultants, separate 
contractors described in Article 6, if any, and any of their subcontractors, sub-subcontractors, agents and employees, 
for damages caused by fire or other causes of loss to the extent covered by property insmance obtained pmsuant to 
this Section 11.3 or other property insurance applicable to the Work, except such rights as they have to proceeds of 
such insurance held by the Owner as fiduciary. The Owner or Contract<I, as appropriate, shall require of the 
Architect, Architect's consultants, separate contractors described in Article 6, if any, and the subcontractors, 
sub-subcontractors, agents and employees of any of them, by appropriate agreements, written where legally required 
for validity, similar waivers each in favor of other parties enumerated herein. The policies shall provide such 
waivers of subrogation by endorsement or otherwise. A waiver of subrogation shall be effective as to a person or 
entity even though that person or entity would otherwise have a duty of indemnification, contractual or otherwise, 
did not pay the insurance premiwn directly or indirectly, and whether or not the person or entity had an insurable 
interest in the property damaged. 

§ 11.3.8 A loss insmed under the Owner's property insurance shall be adjusted by the Owner as fiduciary and made 
payable to the Owner as fiduciary for the insureds, as their interests may appear, subject to requirements of any 
applicable mortgagee clause and of Section 11.3.10. The Contractor shall pay Subcontractors their just shares of 
insmance proceeds received by the Contractor, and by appropriate agreements, written where legally required for 
validity, shall require Subcontractors to make payments to their Sub-subcontractors in similar manner. 
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§ 11 .3.9 If required in writing by a party in inter<!!>l, the Owner as fiduc iary shall, upon occurrence of an insured loss, 
give bond for proper performance of the Owner's duties. lbe cost of required bonds shall be charged against 
proceeds received as fiduciary. The Owner shall deposit in a sepamte account proceeds so received, which the 
Owner shall distribute in accordance with such agreement as the parties in interest may reach, or as determined in 
acc.ordance with the method of binding dispute resolution selected in the Agreement between the Owner and 
Contractor. If after such loss no other special agreement is made and unless the Owner terminates the Contract for 
convenience, replacement of damaged property shall be performed by the Contractor after notification of a Change 
in the Work in accordance with Article 7. 

§ 11.3.10 The Owner as fiduciary shall have power to adjust and settle a loss with insurers unlt:ss one of the parties 
in interest shall object in writing within five days after occurrem:e of loss to the 0 -.mer's exercise ofthis power; if 
such objection is made, the dispute shall be resolved in the manner selected by the Owner and Contractor as the 
method of binding dispute resolution in the Agreement. If the Owner and Contractor have selected arbitration as the 
method of binding dispute resolution, the Owner as fiduciary shall make settlement with insurers or, in the case of a 
dispute over distribution of insurance proceeds, in accordance with the directions of the arbitrators. 

§ 11.4 PERFORMANCE BOND AND PAYMENT BOND 
§ 11 .4.1 The Owner shall have the right to require the Contractor to furnish bonds covering faithful performance of 
the Contract and payment of obligations arising thereunder as stipulated in bidding reqUirements or specifically 
required in the Contract Documents on the date of execution of the Contract. 

§ 11.4.2 Upon the request of any person or entity appearing to be a potential beneficiary o f bonds covering payment 
of obligations arising under the Contract, the Contractor shall promptly furnish a ropy of the bonds or shall 
authorize a copy to be furnished. 

ARTICLE 12 UNCOVERING AND CORRECTION OF WORK 
§ 12.1 UNCOVERING OF WORK 
§ 12.1.1lfa portion ofthe Work is covered contrary to the Architect's request or to requirements specifically 
expressed in the Contract Documents, it must, if requested in writing by the Arc:hitect, be uncovered for the 
Architect ' s examination and be replaced at the Contractor's expense without change in the Contract Time. 

§ 12.1.2lfa portion of the Work has been covered that the Architect has not specifically requested to examine prior 
to its being covered, the Architect may request to see such Work and it shall be uncovered by the Contractor. If such 
Work is in accordance with the Contract Documents, costs of uncovering and replacement shall, by appropriate 
Change Order, be at the Owner's expense. If such Work is not in accordance with the Contract Documents, such 
costs and the cost of correction shall be at the Contractor's expense unless the condition was caused by the Owner or 
a separate contractor in which event the Owner shall be responsible for payment of such costs. 

§ 12.2 CORRECTION OF WORK 
§ 12.2.1 BEFORE OR AFTER SUBSTANTIAL COMPLETION 
The Contractor shall promptly correct Work rejected by the Architect or failing to conform to the requirements of 
the Contract Documents, whether discovered before or after Substantial Completion and whether or not fabricated, 
installed or completed. Costs of correcting such rejected Work, including additional testing and inspections, the cost 
of uncovering and replacement, and compensation for the Architect's services and expenses made necessary 
thereby, shall be at the Contractor's expense. 

§ 12.2.2 AFTER SUBSTANTIAL COMPLETION 
§ 12.2.2.1 ln addition to the Contractor' s obligations under Section 3.5, if, within one year after the date of 
Substantial Completion of the Work or designated portion thereof or after the date for commencement of warranties 
established under Section 9.9. I, or by terms of an applicable special warranty required by the Contract Documents, 
any of the Work is found to be not in accordance with the requirements of the Contract Documents, the Contractor 
shall correct it promptly after receipt of written notice from the Owner to do so unless the Owner has previously 
given the Contractor a written acceptance of such condition. The Owner shall give such notice promptly after 
discovery of the condition. During the one-year period for correction of Work, if the Owner fails to notify the 
Contractor and give the Contractor an opportunity to make the correction, the Owner waives the rights to require 
correction by the Contractor and to make a claim for breach of warranty. If the Contractor fails to correct 
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nonconforming Work within a reasonable time during that period after receipt of notice from the Owner or 
Architect, the Owner may correct it in accordance with Section 2.4. 

§ 12.2.2.2 The one-year period for correction of Work shall be extended with respect to portions of Work first 
performed after Substantial Completion by the period of time between Substantial Completion and the actua l 
completion ofthat portion of the Work. 

§ 12.2.2.3 The one-year period for correction of Work shall not be extended by corrective Work performed by the 
Contractor pursuant to this Section 12.2. 

§ 12.2.3 The Contractor shall remove from the· site portions of the Work that are not in accordance with the 
requirements of the Contract Documents and are neither corrected by the Contractor nor accepted by the OwntT. 

§ 12.2.4 The Contractor shall bear the cost of correcting destroyed or damaged construction, whether complctcJ or 
partially completed, of the Owner or separate contractors caused by the Contractor' s correction or removal of \\' v r ', 
that is not in accordance with the requirements of the Contract Documents. 

§ 12.2.5 Nothing contained in this Section 12.2 shall be construed to establish a period of limitation with respect to 

other obligations the Contractor has under the Contract Documents. Establishment of the one-year period for 
correction of Work as described in Section 12.2.2 relates only to the specifjc obligation of the Contractor to corred 
the Work, and has no relationship to the time within which the obligation to comply with the Contract Documents 
may be sought to be enforced, nor to the time within which proceedings may be commenced to establish the 
Contractor's liability with respect to the Contractor's obligations other than specifically to correct the Work. 

§ 12.3 ACCEPTANCE OF NONCONFORMING WORK 
If the Owner prefers to accept Work that is not in accordance with the requirt:ments of the Contract Documents, the 
Owner may do so instead of requiring its removal and correction, in which case the Contract Sum will be reduced as 
appropriate and equitable. Such adjustment shall be effected whether or not final payment has been made. 

ARTICLE 13 MISCELLANEOUS PROVISIONS 
§ 13.1 GOVERNING LAW 
The Contract shall be governed by the law of the place where the Project is located except that, if the parties have 
selected arbitration as the method of binding dispute resolution, the Federal Arbitration Act shall govern Se~tion 
15.4. 

§ 13.2 SUCCESSORS AND ASSIGNS 
§ 13.2.1 The Owner and Contractor respectively bind themselves, their partners, successors, assigns and legal 
representatives to covenants, agreements and obligations contained in the Contract Documents. Except as provided 
in Section 13.2 .2 , neither party to the Contract shall assign the Contract as a whole without written consent of the 
other. If either party attempts to make such an assignment without such consent, that party shall nevertheless remain 
legally responsible for all obligations under the Contract. 

§ 13.2.2 The Owner may, without consent of the Contractor, assign the Contract to a lender providing construction 
financing for the Project, if the lender assumes the Owner's rights and obligations under the Contract Documents. 
The Contractor shall execute all consents reasonably required to facilitate such assignment. 

§ 13.3 WRJTIEN NOTICE 
Written notice shall be deemed to have been duly served if delivered in person to the individual, to a member of the 
firm or entity, or to an officer of the corporation for which it was intended; or if delivered at, or sent by registered or 
certified mail or by courier service providing proof of delivery to, the last business address known to the party 
g iving notice. 

§ 13.4 RIGHTS AND REMEDIES 
§ 13.4.1 Duties and obligations imposed by the Contract Documents and rights and remedies available thereunder 
shall be in addition to and not a limitation of duties, obligations, rights and remedies otherwise imposed or available 
by law. 
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§ 13.4.2 No action or failure to act by the Owner, Architect or Contractor shall constitute a waiver of a ri ght or duty 
afforded them under the Contract, nor shall such action or failure to act constitute approval of or acquiescence in a 
breach there under, except as may be specificalJy agreed in writing. 

§ 13.5 TESTS AND INSPECTIONS 
§ 13.5.1 Tests, inspectioos and approvals ofportioos of the Work shall be made as required by the Contract 
Documents and by applicable laws, statutes, ordinances, codes, rules and regulations or lawful orders of public 
authorities. Unless otherwise provided, the Contractor shall make arrangemc..onts for such tests, inspections and 
approvals with an independent testing laboratory or entity acceptable to the Owner, or with the appropriate public 
authority, and shall bear all related costs oftests, inspections and approvals. The Contractor shall give the Architect 
timely notice of when and where tests and inspections are to be made so that the Architect may be present for such 
procedures. The Owner shall bear costs of(l) tests, inspections or approvals that do not become requirements until 
after bids are received or negotiations concluded, and (2) tests, inspections or approvals where building codc..-s or 
applicable laws or regulations prohibit the Owner from delegating their cost to the Contractor. 

§ 13.5.2 If the Architect, Owner or public authorities having jurisdiction determine that portions of the Work require 
additional testing, inspection or approval not included under Section 13.5.1, the Architect will, upon written 
authorization from the Owner, instruct the Contractor to make arrangements for such additional testing, inspection 
or approval by an entity acceptable to the Owner, and the Cootractor shall give timely notice to the Archited of 
when and where tests and inspections are to be made so that the Architect may be present for such procedures. Such 
costs, except as provided in Section 13.5.3, shall be at the Owner's expense. 

§ 13.5.3 If such procedures for testing, inspection or approval under Sections 13.5.1 and 13.5.2 reveal failure of the 
portions of the Work to comply with requirements established by the Contract Documents, all costs made necessary 
by such failure including those of repeated procedures and compensation for the Architect's services and expenses 
shaii be at the Contractor's expense. 

§ 13.5.4 Required certificates of testing, inspection or approval shall, unless otherwise required by the Contract 
Documents, be secured by the Contractor and promptly delivered to the Architect. 

§ 13.5.5 ffthe Architect is to observe tests, inspections or approvals required by the Contract Documents, the 
Architect will do so promptly and, where practicable, at the normal place of testing. 

§ 13.5.6 Tests or inspections conducted pursuant to the Contract Documents shall be made promptly to avoid 
unreasonable delay in the Work. 

§ 13.61NTEREST 
Payments due and unpaid under the Cootract Documents shaH bear interest from the date payment is due at such rate 
as the parties may agree upon in writing or, in the absence thereof, at the legal rate prevailing from time to time at 
the place where the Project is located. 

§ 13.7 TIME LIMITS ON CLAIMS 
The Owner and Contractor shall commence all claims and causes of action, whether in contract, tort, breach of 
warranty or otherwise, against the other arising out of or related to the Contract in accordance with the requirements 
of the final dispute resolution method selected in the Agreement within the time period specified by applicable law, 
but in any case not more than 10 years after the date of Substantial Compl~ion of the Work. The Owner and 
Contractor waive aiJ claims and causes of action not commenced in accordance with this Section I 3. 7. 

ARTICLE 14 TERMINATION OR SUSPENSION OF THE CONTRACT 
§ 14.1 TERMINATION BY THE CONTRACTOR 
§ 14.1.1 The Contractor may terminate the Contract if the Work is stopped for a period of30 consecutive days 
through no act or fault of the Contractor or a Subcontractor, Sub-subcontractor or their agents or employees or any 
other persons or entities performing portions of the Work under direct or indirect contract with the Contractor, for 
any of the following reasons: 

.1 Issuance of an order of a court or other public authority having jurisdiction that requires all Work to 
be stopped; 
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.2 An ac-.t of government, such as a declaration of national emergency that requires all Work to be 
stopped; 

.3 Because the Architect has not issued a Certificate for Payment and bas not notified the Contractor of 
the reason for withholding certification as provided in Section 9.4.1, or because the Owner has not 
made payment on a Certificate for Payment within the time stated in the Contract Documents; or 

.4 Th~ Ownt:r has failed to furnish to the Contractor promptly, upon the Contractor's request, reasonable 
evidence as required by Section 2.2. 1. 

§ 14.1.2 The Contractor may terminate the Contract if, through no act or fault of the Contractor or a Subcontractor, 
Su~subcontractor or their agents or employees or any other persons or entities performing portions of the Work 
under direct or indirect contract with the Contractor, repeated suspensions, delays or interruptions of the entire Work 
by the o~ner as described in Section 14.3 constitute in the aggregate more than 100 percent of the total number of 
days scheduled for completion, or 120 days in any 365-day period, whichever is Jess. 

§ 14.1.3 If one of the reasons described in Section 14. 1.1 or 14. 1.2 exists, the Contractor may, upon seven days' 
written notice to the Owner and Architect, terminate the Contract and recover from the Owner payment for Work 
executed, including reasonable overhead and profit, costs incurred by reason of such termination, and damages. 

§ 14.1.4 If the Work is stopped for a period of 60 consecutive days through no act or fault of the Contractor or a 
Subcontractor or their agents or employees or any other pecsons performing portions of the Work under contract 
with the Contractor because the Owner has repeatedly failed to fulfill the Owner's obligations Wlder the Contract 
Documents with respect to matters important to the progress of the Work, the Contractor may, upon seven additional 
days' written notice to the Owner and the Architect, terminate the Contract 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 

.1 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 lawful 
orders of a public authority; or 

.4 otherwise is guilty of substantial breach of a provision of the Contract Documents. 

§ 14.2.2 When any of the above reasons exist, the Owner, 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' written notice, terminate employment of 
the Contractor and may, subject to any prior rights of the surety: 

.1 Exclude the Contractor 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 subcontracts pursuant to Section 5.4; and 

.3 Finish the Work by whatever reasonable method the Owner may deem expedient Upon written 
request of the Contractor, the Owner shall furnish to the Contractor a detailed accounting of the costs 
incurred by the Owner 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 
not be entitled to receive further payment until the Work is finished. 

§ 14.2.41fthe Wlpaid balance of the Contract Smn exceeds costs of finishing the Work, including compensation for 
the 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 IDlpaid balance, 
the Contractor shall pay the difference to the Owner. The amount to be paid to the Contractor or Owner, as the case 
may be, shall be certified by the Initial Decision Maker, upon application, and this obligation for payment shall 
survive termination of the Contract. 
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§ 14.3 SUSPENSION BY THE OWNER FOR CONVENIENCE 
§ 14.3.1 The Owner may, without cause, order the Contr:.ctol u1 writing to suspend, J elay or interrupt the Work in 
whole or in part for such period of time as the Owner may d..:tcrm ine. 

§ 14.3.2 The Contract Sum and Contract Time shall be aJjustt:J for increases in the cost and time caused by 
suspension, dday or interruption as described in Section I·U. l . Adjuslment of the Contract Sum shall include 
profi t . No adjustment shall be made to the extent 

.1 that performance is, was or would have lx:en ~ > StL<;pended, delayed or interrupted by another cause 
for v.hich the Contractor is responsible; or 

.2 that an equitable adjustment is made or dt.:n ied ,mJer another provision of the Contract. 

§ 14.4 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 wri tten notice from the Owner of :o-uch tt:rmination for the Owner's conven ience, the 
Contractor sha ll 

.1 cease operations as directed by the Owner in The not ice; 

.2 take actions necessary, or that the Owner may dtrcx:t. for the protection and preservation of the Work ; 
and 

.3 except for Work directed to be performed prior to the e ffective date of terminat ion stated in the 
noti~,;e, tenninate all existing sulx;ontracts a11d purchase orders and enter into no further subcontracts 
and purchase orders. 

§ 14.4.3 ln case of such termination for the Owner's cor. ' er ic:nce, the Contractor shall be entitled to receive payment 
for Work executed, and costs incurred by reason of su..:h ~cnn rnation, along with reasonable overhead and profi t on 
the Work not executed. 

ARTICLE 15 CLAIMS AND DISPUTES 
§ 15.1 CLAIMS 
§ 15.1.1 DEANITION 
A Claim is a demand or assertion by one ofthe parties seeking, as a matter of right, payment of money, or other 
rei ief with respect to the terms of the Contract. The term .. Ua im" a lso includes other disputes and maners in 
question between the Owner and Contractor arising out o f or rdat ing to the Contract. The responsibility to 
substantiate C laims shall rest with the party making the Cla1m. 

§ 15.1.2 NOTICE OF CLAIMS 
Claims by either the Owner or Contractor must bt: initiated hy wri tten notice to the othc.:r party and to the Ln itial 
Decision Maker with a copy sent to the Architect, if the Architect is not serving as the Initial Decision Maker. 
Claims by either party must be initiated within 21 days after ('\Ccurrence of the event giving rise to such Claim or 
w;thin 2 1 days after the claimant first recognizes the condit ion g iving rise to the Claim, whichever is later. 

§ 15.1.3 CONTINUING CONTRACT PERFORMANCE 
Pending final resolution of a Claim, except as otherwise agreed in writjng or as provided in Section 9.7 and Article 
14, the Contractor shall proceed diligently with performance o f th e Contract and the Owner shall continue to make 
payments in accordance with the Contract Documents. The ,\rch itcct will prepare Change Orders and issue 
Certificates for Payment in accordance with the decisions o f the In itia l Decision Maker. 

§ 15.1.4 CLAIMS FOR ADDITIONAL COST 
If the Contractor wishes to make a C laim for an increase ;n the Contract Swn, written notice as provided herein shall 
be given before proceedjng to execute the Work. Prior notice is not required for C laims relating to an emergency 
endangering life or property arising under Section I 0.4. 

§ 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 C laim shall incluue an estimate of cost and of probable effect of delay on 
progress of the Work. ln the case of a continuing delay, only one Claim is necessary. 
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§ 15.1.5.2 If adv~:rse weather conditions are the basis for a Claim for additional time, sm.J1 Claim shall be 
documented by data substantiating that weather conditions were abnocmal for the period of time, could not have 
been reasonably anticipated and had an adverse effect on the scheduled construction. 

§ 15.1.6 ClAIMS FOR CONSEQUENTlAL DAMAGES 
The Contr::(.'tor and Owner waive Claims against each other for consequential damages arising out of or relating to 
this Contract. This mutual waiver includes 

.1 damages incurred by the Owner for rental expenses, for losses of use, income, profit, financing, 
imsiness and reputation, and for loss of management or employee productivity or of the services of 
such persons; and 

.2 damages incurred by the Contractor for principal office expenses including the compensation of 
personnel stationed there, for losses of financing, business and reputation, and for loss of profit 
except anticipated profit arising d.ir~:tly from the Work. 

This mutua l waiver is applicable, without limitation, to all consequential damages due to eilher party's termination 
in accordance with Article 14. Nothing contained in this Section 15.1.6 shall be deemed to preclude an award of 
liquidated Jamages. when applicable, in accordance with the requirements of the Contract Docun1ents. 

§ 15.2 INinAL DECISION 
§ 15.2.1 Claims, excluding those arising ~mder 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 save as the Initial Decision Maker, unless otherwise 
indicated in the 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 
disputes between the Contractor and persons or entities ocher than the Owner. 

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

§ 15.2.31n evaluating Claims, the Initial Decision Maker may, but shall not be obligated to, consult with or seek 
information from either party or from persons with special knowledge or expertise who may assist the Initial 
Decision Maker in rendering a decision. The Initial Decision Maker may request the Owner to authorize retention of 
such persons at the Owner's expense. 

§ 15.2.4lfthe Initial Decision Maker requests a party to provide a response to a Claim or to furnish additional 
supporting data, such party shall respond, within ten days after receipt of sucll request, and shal l either ( 1) provide a 
response on the requested supporting data, (2) advise the Initial Decision Maker when the response or supporting 
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 rejc1-"t or approve the Claim 
in whole or in part. 

§ 15.2.5 The Initial Decision Maker will render an initial decision approving or rejecting the Claim, or indicating 
that the Initial Decision Maker is ~mabie to resolve the Claim. This initial decision shall (I) be in writing; (2) state 
the reasons therefor; and (3) notify the parties and the Architect, if the Architect is not serving as the Initial Decision 
Maker, of any change in the Cattract Sum or Contract Time or both. The initial decision shall be final and binding 
on the parties but subject to mediation and, if the parties filii to resolve their dispute through mediation, to binding 
dispute resolution. 

§ 15.2.6 Either party may file for mediation of an initial decision at any time, subject to the terms of Section 
15.2.6.1. 
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§ 15.2.6.1 Either party may, within 30 days from the date of an initial decisioo, demand in writing that the 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 withli• the time required, then both parties waive their rights to mediate or pursue 
binding dispute resolution proet!edings with respect to the initial decision. 

§ 15.2.71n the event of a Claim against the Contractor, the Owner may, but is not obligated to, notify the surety, if 
any. o f the nature and amount of the Cla im. If the Claim relates to a possibility of a Contractor's default, the Owner 
may, but is not obligated to, notify the surety anJ request the surety's assistance in resolving the controversy. 

§ 15.2.8lf a Claim relates to or is the subject of a mechanic' s lien, the party asserting such Claim may proceed in 
accordance with applicable law to comply with the lien notice or filing deadlines. 

§ 15.3 MEDIATION 
§ 15.3.1 Claims, disputes, or other matters in controversy arising out of or related to the Contract except those 
waivt:d as provided for in Sections 9.1 0.4, 9. I 0.5, and 15.1.6 shall be subject to mediation as a condition precedent 
to binding dispute resolution. 

§ 15.3.2 The parties shall endeavor to resolve their Claims by mediation which, tmless the parties mutuaJiy agree 
otherwise, shall be administered by the American Arbitration Association in accordance with its Construction 
lndustry Mediation Procedures in effect on the date of the Agreement A request for mediation shall be made in 
writ ing, delivered to the other party to the Contract, and filed with the person or entity administering the mediation. 
The request may be made concurrently "'ith the 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 of60 days from the date of filing. unless stayed for a looger period by agreement of the 
parties or court order. If an arbitration is stayed pursuant to this Section 15.3.2, the parties may nonetheless proceed 
t o the selection of the arbitrator(s) and agree upon a schedule for later proceedings. 

§ 15.3.3 The parties shall share the mediator's fee and any filing fees equally. The mediation shall be held in the 
place where the Project is located, liDless another location is mutually agreed upoo. Agreements reached in 
mediation shall be enforceable as settlement agreements in any court having jurisdiction thereof. 

§ 15.4 ARBITRATION 
§ 15.4.11 f 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 arbitratioo which, unless the parties mutually 
agree otherwise. shall be administered by the American Arbitration Association in accordance with its Construction 
Industry Arbitration Rules in effect on the date of the Agreement. A demand for arbitration shall be made in writing, 
delivered to the other party to the Contra1..'t, and filed with the person or entity administering the arbitration. The 
party filing a notice of demand for arbitration must assert in the demand all Claims then known to that party on 
which arbitration is permitted to be demanded. 

§ 15.4.1.1 A demand for arbitration shall be made no earlier than coocurrently with the filing of a request for 
mediation, but in no event shall it be made after the date when the institutioo 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 
written demand for arbitration by the person or entity administering the arbitration shall constitute the institution 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 may be entered upon it in 
accordance with applicable Jaw in any court having jurisdiction thereo( 

§ 15.4.3 The foregoing agreement to arbitrate and other agreements to arbitrate with an additional person or entity 
duly consented to by parties to the Agreement shall be specifically enforceable under applicable law in any court 
having jurisdiction thereof. 

§ 15.4.4 CONSOUDATION OR JOINDER 
§ 15.4.4.1 Either party, at its sole disaetion, may consolidate an arbitration conducted under this Agreement with 
any other arbitration to which it is a party provided that (1) the arbitration agreement governing the other arbitration 
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permits consolidation, (2) the arbitrations to be consolidated substantially involve common questions oflaw or fact, 
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 
~:ommon question oflaw 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 other matter in question 
not described in the written consent. 

§ 15~4.4.3 The Owner and Contractor grant to any person or entity made a party to an arbitration conducted 1mder 
this Section 15.4, whether by joinder or consolidation, the same rights of joinder and consolidatioo as the Owner and 
Contractor under this Agreement. 
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ATIACHMENT B 
FEE REQUEST- CONSTRUCTION MANAG!:R@ RISK 

SENIOR CENTER# 16-007 

Haydon Building agrees that w ork will be substantially complete within 34 weeks from the Issuance of a 

Notice to Proceed or Cit y of Watauga Building Permit whichever Is later. Ow ner and Haydon Building 

agree t hat as liquidated damages fo r delay, Haydon Building shalt pay Owner ~he sum of $100 for each 

consecutive calendar day that expires after the t ime specified for complet ion of Senior Center project. 

The construction period shall be extended by a period of time equal to the period of interruption caused 

by an Event of Force M ajeure. 

Fritz Behrhorst- VIce President 

I 

:: 
> 

;:· 
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T E X A S 

AGENDA MEMORANDUM 

DATE: June 30, 2016 

TO: Honorable Mayor and Members of the City Council 

THROUGH: Greg Vick, City Manager 

FROM: Marcia Reyna , Human Resources & Civil Service Directo 
Deby Woodard , Assistant Finance Director/Purchasing Manager "-"''4-' -

SUBJECT: Healthcare Insurance Renewal for FY 2016-17 

BACKGROUND/INFORMATION: 

City Administration along with the City's benefits broker, Benefits SeminarsPLUS, have been in 
negotiations with Aetna, the current healthcare insurance provider for the last two (2) months. 
The bid opening on May 12, 2016, revealed a renewal increase from Aetna of 44.8%. Aetna is 
steadfast on this renewal rate despite the City's attempt to negotiate. 

In addition to Aetna, three (3) other health insurance companies provided bids: 

1. United Healthcare 's bid provided for an increase of 21 % with less favorable plan design 
options. 

2. BlueCross BlueShield's bid provided for an increase of 21 .6% with less favorable plan 
design options and narrower networks. 

3. Cigna 's bid provided for an increase of 17.6% with plans identical to the City's current 
plan options with slightly narrower networks. 

Several reasons continue to contribute to the rise in health insurance premiums this year such 
as: 

• Claims expenses paid out by the insurance company in the last 12 months exceeded the 
premiums paid by the City to the insurance company by over 115% . 

• The Affordable Care Act continues to require health plans to cover many expenses with 
no limit, expands coverage for many additional and sometimes costly preventive 
procedures particularly for women and children . In addition, there are taxes and fees 
included in the cost of insurance. 

• Pharmaceutical companies continue to develop new drugs for conditions such as 
hepatitis, heart disease, diabetes, hypertension and cancer. Insurance is required to pay 
for these therapies that often approach over $1 OOK per round of treatment. In the 
meantime there are new costly drugs being developed every day. 

• Cost of medical inflation (trend) which is a result of aging demographics, new 
technology, state and federal mandates. 
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Employee Healthcare Committee 

A Healthcare Committee was formulated this year to assist with evaluating healthcare options. 
The Committee consisted of employees from various departments throughout the City who are 
enrolled in different plan options. The diverse group allows for various perspectives. 
Committee members learned about the health insurance bidding process and its challenges. 

Past Plan Adjustments 

In the recent years, the City has explored different ways to reduce healthcare costs while 
balancing both the City's and employees' needs. 

In FY2013-14, the City changed the design of our healthcare plans to include high deductible 
health plans (HDHP) and began to offer Health Savings Accounts. 

In FY2014-15, the City changed carriers to Aetna which offered a savings in premiums 
compared to the current provider at the time, Blue Cross Blue Shield of Texas. 

In FY2015-16, the City modified its existing plan design with Aetna to an EPO. EPO stands for 
Exclusive Provider Organization which requires employees to use physicians, hospitals and 
treatment facilities within Aetna's network. In addition, the City also contributed $40.00 per 
month to eligible Health Savings Accounts for employees. This helped offset the increase in 
premium on the high deductible plan. 

In this memo, City Administration's recommendations on healthcare (medical), dental, vision 
and life insurance will be discussed. The City's decline in sales tax revenues, increasing cost of 
living for our employees and the compilation of the FY16-17 budget needs continue to be of 
concern. 

Current Medical Insurance Plan (FY 2015-16) 

The City currently offers three (3) healthcare plans through Aetna. 

Plan 1 is a traditional PPO plan which has a high deductible. This is the City's base plan which 
is free to the employees. 

Plan 2 is a high deductible health plan (HDHP). Employees have the option of enrolling in a 
health savings account when they select the high deductible health plan. 

Plan 3 is the premium PPO plan which has a lower deductible, but has a higher premium. 

On the following page, you will find an illustration of the City's current plans with Aetna and their 
monthly cost. Keep in mind that the City pays for a portion of the employees' premium on Plan 2 
and Plan 3. Dependent healthcare costs are completely absorbed by the employees. 
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FY 2015-2016 MEDICAL PLAN 

AETNA 

Description 
3500 EPO HDHP 2500 

PLAN PLAN 
In Network In Network 

Description Only Only 

Integrated Deductib le No Yes 

Deductible $3500 $2500 

Family Deductible 2X 2X 

Deductib le Carry Forward No 

Out of Pocket (Including Ded) $6600 $2500 

Family Out of Pocket 2X 2X 

Your Coinsurance Amount 20% 0% 

PCP Office Visit Co-pay $30 NA 

Specialist Copoy $50 NA 

Preventive Core $0 $0 

Lob & X Roy (Diagnostic) Ded+20% Ded 

Inpatient Hospita l Ded+20% Ded 

Hospita l Deductib le/ admission NA NA 

Outpatient Surgery Ded+20% Ded 

Urgent Core Paid a t 100 % Ded 

Emergency Room Ded+20% Ded 

Prescription Drugs: 

Generic $ 10 Ded 

N ame brand $20 Ded 

Non-formulary $50 Ded 

Moil order 3X Ded 

Cov.,...Type Monthly 
Individual (Cost to Employee) $ - $ 34.25 

Individua l (Cost to City) $ 544.65 $ 567.00 

Individual & Spouse $ 1, 11 3.25 $ 1,228.96 

Individual & Child(ren) $ 877.42 $ 968.6 1 

Individual & Family $ 1,228. 17 $ 1,355.84 

Proposed Medical Insurance Plan (FY 2016-17) 

1000 EPO 

PLAN 
In Network 

Only 

No 

$ 1000 

2X 

No 

$4500 

2X 

20% 

$30 

$30 

$0 

$0 

Ded+20% 

$250 

Ded+20% 

$50+ 20% 

$ 100 + 20% 

$ 10 

$25 

$50 

3X 

$ 186.33 

$ 567.00 

$ 1,539.82 

$ 1,213.62 

$ 1,698.77 

Due to Aetna's astronomical increase of 44% , the City is forced to change carriers. Cigna's bid 
provided the lowest overall increase of 17.6%. This provides for an increase of about $68,000 
to the City for employee coverage. It is the recommendation of City Admin istration and the 
Healthcare Committee to change carriers to Cigna. The plans offered by Cigna are simi lar to 
our current plans with Aetna with slightly narrower networks. Cigna is also offering to reimburse 
up to $3,000 for City sponsored wellness programs. Furthermore, Cigna has a first year rate 
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guarantee which limits renewal increases at a tiered level if the City suffered a large amount of 
high claims during our first year. 

Below you will find an illustration of the City's proposed plans with Cigna and their monthly cost. 
You will also find an additional illustration which details the amount of increase on the following 
page. 

FY 2016-2017 MEDICAL PLAN 

CJGNA (PROPOSED) 
3500 EPO HDHP 2500 

Description 
PLAN PLAN 

Description Local Plus OAP 

Integrated Deductible No Yes 

Deductible $3500 $2500 

Family Deductible 2X 2X 

Deductible Carry Forward No No 

Out of Pocket (Including Ded) $6600 $2500 

Family Out of Pocket 2X 2X 

Your Coinsurance Amount 20% 0 % 

PCP Office Visit Co-pay $30 NA 

Specialist Copay $50 NA 

Preventive Care $0 $0 

Lab & X Ray (Diagnostic) Ded+20% Ded 

Inpatient Hospital Ded+20% Ded 

Hospital Deductible/ admission NA NA 

Outpatient Surgery Ded + 20 % Ded 

Urgent Care Paid at 100% Ded 

Emergency Room Ded+20% Ded 

Prescription Drugs: 

Generic $10 Ded 

Name brand $20 Ded 

Non-formulary $50 Ded 

Mail order 3X Ded 

Cov.,...Type Moftthly 
Individual (Cost to Employee) $ - $ 40.04 

Individua l (Cost to City) $ 590.73 $ 600.00 

Individua l & Spouse $ 1,2 16.92 $ 1,323.87 

Individual & Child(ren) $ 1,169.66 $ 1,272.27 

Individual & Family $ 1,778.11 $1 ,936.75 

Page 4 of 7 

1000 EPO 

PLAN 

OAP 

No 

$ 1000 

2X 

No 

$4500 

2X 

20% 

$30 

$30 

$0 

$0 

Ded + 20% 

$250 

Ded+20% 

$50 + 20% 

$ 100 + 20% 

$10 

$25 

$50 

3X 

$ 1 13 .50 

$ 600.00 

$ 1,469.81 

$ 1,412.73 

$ 2, 147.63 
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Although an overall increase of 17.6% is high, what is even of more concern is the increase in 
cost for dependent healthcare. As you may recall , dependent healthcare costs are completely 
absorbed by the employees. About 30% of our employees cover a dependent on their health 
insurance. The premium EPO 1000 plan will have a decrease for the employee only and 
employee and spouse options. However, the rest of the plans have increases that range from 
10.1% to 7 4%. Any contribution to dependent healthcare would help ease th is large increase 
for employees and their families. Below is an illustration of the increase premiums by plan and 
coverage level. 

HDHP 2500 PLAN lnaecaH 
FY15-16 FY 16-17 AMount % 

Ind ividua l (Cost to Emplo ee) $ 34.25 $ 40.04 $ 5.79 16.9% 
Individual (Cost to City) $ 567.00 $ 600.00 $ 33.00 5.8% 

Individual & Spouse $ 661.96 $ 723.87 $ 61.91 9.4% 

Individua l & Child(ren) $ 401.61 $ 672.27 $ 270.66 67.4% 
Individual & Family $ 7 88.84 $1,336.75 $ 547.9 1 69.5% 

1000 EPO PLAN ........ 
FY 15-16 FY 16-17 Atn.unt % 

Individua l (Cost to Employee) $ 186.33 $ 113.50 $ (72.83) -39. 1% 
Individual (Cost to City) $ 567.00 $ 600.00 $ 33.00 5.8% 
Individual & Spouse $ 972.82 $ 869.81 $ (103.01) -1 0 .6% 
Individual & Child(ren) $ 646.62 $ 812.73 $ 166. 11 25.7% 
Individua l & Fa mily $ 1,1 3 1.77 $ 1,547.63 $ 415.86 36.7% 

Other Benefits 

Dental 

Proposals for dental insurance were solicited this year. Carriers such as Humana, Metlife and 
United Healthcare provided bids. United Health Care offered a decrease in premiums, but only 
with a 12 month guarantee. Humana's bid provided for an increase. Metlife offered a decrease 
of 11 .8% to the City, but offered a less rich plan which passed along most of the increase to the 
dependent rates. Aetna offered a 24 month renewal with a smaller increase to both the City and 
the employee on the PPO plan and a decrease on the DMO plan. The total increase to the City 
is about $2,750. This renewal also provided for the same plan design. It is the 
recommendation of City Administration and the Healthcare Committee to keep the City's dental 
insurance with Aetna. On the following page you will find the monthly rates and an additional 
illustration which details the amount of increase/decrease for dental insurance 
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FY 2015-2016 DENTAL PLAN 

AETNA (PROPOSED FOR FY 16-17} 

Description PPO DMO 
Maximum Annual Benefit $ 1,500 Unlimited 

Dedudible s5o 1 o $0 

Family $150 1 o $150 1 o 
Preventive 100% $5 

Definition of Cleanings 2 per year 2 per year 

C leanings 100% 100% 

Ora l Evaluation 100% 100 % 

Basic 80% Copays 

Fillings 80% $0 

Includes endo + perio Yes NA 

Major 50% Copays 

Crown 50% $3 15 

Wait for timely new hires N one None 

Orthodontics $ 1,500 Copays 

Deductible Combined so 

Adults covered No Yes 

Child treatment 50% $1945 capay 

Adult treatment N A $1945 capay 

Waiting period None None 

Out of Network % of U&C 90% NA 

Monthly ,.,.iuM FY 15-1t FY 16-17 FY 15-16 FY 16-17 
Individual (Cost to Employee) $ - $ - $ - $ -
Individual (Cost to City) $ 29.63 $ 31.76 $ 1 2.4 1 $ 12.00 

Individual & Spouse $ 55.40 $ 59.39 $ 24 .43 $ 23.62 

Individual & Child(ren) $ 65.50 $ 70.22 $ 32.55 $ 3 1.48 

Individual & Family s 86.61 $ 92.85 $ 44.58 $43. 11 

AETNA DMO PLAN .... _ 
FY 15-1 FY 16-17 -...... ~ 

Ind ividual (Cost to Employee) $ - $ $ 
Individual (Cost to Cit ) $12.41 $ 12.00 $ (0 .4 1) -3.3% 
Individual & Spouse $12.02 $ 1 1.62 $ (0.40) -3.3 'o 

Individual & Child(ren) $20.14 $ 19.48 $ (0.66) -3.3°1o 

Individual & Family $32.17 $ 31. 11 $ (1.06) -3.3°1o 
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Vision 

Proposals for vision insurance were not solicited because our contract with Vision Service Plan 
(VSP) does not expire until October 1, 2019. 

Life and Disability 

Our current carrier, Lincoln Financial Group, has renewed our contract at the current rates. 
These rates are guaranteed for 24 months with the next renewal being October 1, 2018. 

RECOMMENDATION/ACTION DESIRED: 

City Administration, along with the Healthcare Committee, has carefully reviewed and 
considered all healthcare insurance options with two (2) objectives in mind: 1) the financial 
stability of the City and 2) the financial well-being of our employees. 

Balancing those two (2) objectives, the following are our recommendations: 

1. Change healthcare (medical) insurance carrier from Aetna to Cigna. 
2. Contribute to 100% of the employee premium of the 3500 plan. This would be the 

City's base plan. 
3. Continue to match up to $40.00/month for H.S.A. plan holders for FY16-17. 
4. Attempt to contribute to part of the dependent premiums on all plans if budget allows. 
5. Keep dental insurance with Aetna. 

FINANCIAL IMPLICATIONS: 

Funding Source: Line item XX-XXX-41 020 for each corresponding budget. 

ATTACHMENTS/SUPPORTING DOCUMENTATION: 

1. None. 
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