AGREEMENT BETWEEN
TEL SYSTEMS SERVICES AND THE CITY OF ANN ARBOR
FOR THE COUNCIL CHAMBERS VIDEO PRODUCTION SYSTEM UPGRADE

THIS AGREEMENT is made on the 21st  day of October , 2014, between the CITY
OF ANN ARBOR, a Michigan Municipal Corporation, 301 E. Huron Street, Ann Arbor, Michigan
48104 (“City”) and Thalner Electronic Laboratories, Inc. d/b/a TEL Systems Services (“Contractor”),
a Michigan corporation, with an address at 7235 Jackson Road, Ann Arbor, MI 48103.

Based upon the mutual promises below, the Contractor and the City agree as follows:

ARTICLE I - Scope of Work

The Contractor agrees to furnish all of the materials, equipment and labor necessary; and to abide by
all the duties and responsibilities applicable to it for the project titled “Council Chambers Video
Production System Upgrade” in accordance with the requirements and provisions of the following
documents, including all written modifications incorporated into any of the documents, which are
incorporated as part of this Contract:

Human Rights Division Contract General Conditions

Compliance Forms Scope of Work

Living Wage Declaration of Appendix A, Detailed Audio
Compliance Forms (if applicable) Equipment iist
BSOS Appendix A-1, Additional Equipment
Contract and Exhibits Appendix B, Audio System
Bonds Conceptual Designs

Addenda

ARTICLE II - Definitions
Administering Service Area/Unit means Communications Unit/CTN

Supervising Professional means CTN Manager acting personally or through any assistants authorized
by the Administrator/Manager of the Administering Service Area/Unit.

Project means Council Chambers Video Production System Upgrade. Bid No. ITB — 4347

ARTICLE III - Time of Completion

(A)  The work to be completed under this Contract shall begin immediately on the date
specified in the Notice to Proceed issued by the City.

B) The entire work for this Contract shall be completed within scheduling requirements
as specified in the Scope of Work.



ARTICLE IV - The Contract Sum

(A)  The City shall pay to the Contractor for the performance of the Contract, the unit prices as
given in the Bid Forms ($136,408.00) and Appendix A-1 Additional Equipment ($9,242.00),
for the estimated total of"

One Hundred Forty-Five Thousand Six Hundred Fifty Dollars ($145,650.00)

(B) The amount paid shall be equitably adjusted to cover changes in the work ordered by the
Supervising Professional but not required by the contract documents.

ARTICLE V - Assignment

This Contract may not be assigned or subcontracted without the written consent of the City.

ARTICLE VI - Choice of Law

This Contract shall be construed, governed, and enforced in accordance with the laws of the State of
Michigan. By executing this agreement, the Contractor and the City agree to venue in a court of
appropriate jurisdiction sitting within Washtenaw County for purposes of any action arising under
this Contract. The parties stipulate that the venue referenced in this Contract is for convenience and
waive any claim of non-convenience.

Whenever possible, each provision of the contract will be interpreted in a manner as to be effective
and valid under applicable law. The prohitition or invalidity, under applicable law, of any provision
will not invalidate the remainder of the contract.

ARTICLE VII - Relationship of the Parties

The parties of the Contract agree that it is not a contract of employment but is a contract to
accomplish a specific result. Contractor is an independent contractor performing services for the
City. Nothing contained in this Contract shall be deemed to constitute any other relationship
between the City and the Contractor.

Contractor certifies that it has no personal or financial interest in the project other than the
compensation it is to receive under the Contract. Contractor certifies that it is not, and shall not
become, overdue or in default to the City for any contract, debt, or any other obligation to the City
including real or personal property taxes. City shall have the right to set off any such debt against
compensation awarded for services under this agreement.

ARTICLE VIII - Notice

All notices given under this contract shall be in writing, and shall be by personal delivery or by
certified mail with return receipt requested to the parties at their respective addresses as specified in
the contract documents or other address the Contractor may specify in writing.



ARTICLE IX - Indemnification

To the fullest extent permitted by law, Contractor shall indemnify, defend and hold harmless the
City, its officers, employees and agents harmless from all suits, claims, judgments and expenses
including attorney’s fees resulting or alleged to result, in whole or in part, from any act or omission,
which is in any way connected or associated with this contract, by the Contractor or anyone acting on
the Contractor’s behalf under this contract. Contractor shall not be responsible to indemnify the City
for losses or damages caused by or resulting from the City’s sole negligence.

ARTICLE X - Entire Agreement

This Contract represents the entire understanding between the City and the Contractor and it
supersedes all prior representations or agreements whether written or oral. Neither party has relied on
any prior representations in entering into this Contract. This Contract may be altered, amended or
modified only by written amendment signed by the City and the Contractor.
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Jacqueline Beaudry, City Clerk

Approved as to substance
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/Steven D. Powers, Clty Administrator
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GENERAL CONDITIONS
Section 1 - Execution, Correlation and Intent of Documents
The contract documents shall be signed in 2 copies by the City and the Contractor.

The contract documents are complementary and what is called for by any one shall be binding. The
intention of the documents is to include all labor and materials, equipment and transportation
necessary for the proper execution of the work. Materials or work described in words which so
applied have a well-known technical or trade meaning have the meaning of those recognized
standards.

In case of a conflict among the contract documents listed below in any requirement(s), the
requirement(s) of the document listed first shall prevail over any conflicting requirement(s) of a
document listed later.

(1) Addenda in reverse chronological order; (2) Equipment Lists in Appendixes A and A-1; (3)
Scope of Work; (4) Plans; (5) General Conditions; (6) Contract; (7) Bid Forms; (8) Bond Forms;
(9) Bid.

Section 2 - Order of Completion

The Contractor shall submit with each invoice, and at other times reasonably requested by the
Supervising Professional, schedules showing the order in which the Contractor proposes to carry on
the work. They shall include the dates at which the Contractor will start the several parts of the
work, the estimated dates of completion of the several parts, and important milestones within the
several parts.

Section 3 - Familiarity with Work

The Bidder or its representative shall make personal investigations of the site of the work and of
existing structures and shall determine to its own satisfaction the conditions to be encountered, the
nature of the ground, the difficulties involved, and all other factors affecting the work proposed
under this Contract. The Bidder to whom this Contract is awarded will not be entitled to any
additional compensation unless conditions are clearly different from those which could reasonably
have been anticipated by a person making diligent and thorough investigation of the site.

The Bidder shall immediately notify the City upon discovery, and in every case prior to submitting
its Bid, of every error or omission in the bidding documents that would be identified by a reasonably
competent, diligent Bidder. In no case will a Bidder be allowed the benefit of extra compensation or
time to complete the work under this Contract for extra expenses or time spent as a result of the error
or omission.
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Section 4 - Wage Requirements

Under this Contract, the Contractor shall conform to Chapter 14 of Title I of the Code of the City of
Ann Arbor as amended; which in part states "...that all craftsmen, mechanics and laborers employed
directly on the site in connection with said improvements, including said employees of
subcontractors, shall receive the prevailing wage for the corresponding classes of craftsmen,
mechanics and laborers, as determined by statistics for the Ann Arbor area compiled by the United
States Department of Labor. At the request of the City, any contractor or subcontractor shall provide
satisfactory proof of compliance with the contract provisions required by the Section."

Where the Contract and the Ann Arbor City Ordinance are silent as to definitions of terms required
in determining contract compliance with regard to prevailing wages, the definitions provided in the
Davis-Bacon Act as amended (40 U.S.C. 278-a to 276-a-7) for the terms shall be used.

Further, to the extent that any employees of the Contractor providing services under this contract are
not part of the class of craftsmen, mechanics and laborers who receive a prevailing wage in
conformance with Section 1:319 of Chapter 14 of Title I of the Code of the City of Ann Arbor, the
Contractor agrees to conform to Chapter 23 of Title I of the Code of the City of Ann Arbor, as
amended, which in part states:

1:814. Applicability.

(1) This Chapter shall apply to any person that is a contractor/vendor or grantee as defined in
Section 1:813 that employs or contracts with five (5) or more individuals; provided, however,
that this Chapter shall not apply to a non-profit contractor/vendor or non-profit grantee unless
it employs or contracts with ten (10) or more individuals.

(2) This Chapter shall apply to any grant, contract, or subcontract or other form of financial
assistance awarded to or entered into with a contractor/vendor or grantee after the effective
date of this Chapter and to the extension or renewal after the effective date of this Chapter of
any grant, contract, or subcontract or other form of financial assistance with a
contractor/vendor or grantee.

1:815. Living Wages Required.

(1) Every contractor/vendor or grantee, as defined in Section 1:813, shall pay its covered
employees a living wage as established in this Section.

(a)For a covered employer that provides employee health care to its employees, the living wage
shall be $9.42 an hour, or the adjusted amount hereafter established under Section
1:815(3).

(b) For acovered employer that does not provide health care to its employees, the living wage
shall be $10.91 a hour, or the adjusted amount hereafter established under Section
1:815Q3).
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(2) In order to qualify to pay the living wage rate for covered employers providing employee
health care under subsection 1:815(1)(a), a covered employer shall furnish proof of said
health care coverage and payment therefor to the City Administrator or his/her designee.

(3) The amount of the living wage established in this Section shall be adjusted upward no later
than April 30, 2002, and every year thereafter by a percentage equal to the percentage
increase, if any, in the federal poverty guidelines as published by the United States
Department of Health and Human Services for the years 2001 and 2002. Subsequent annual
adjustments shall be based upon the percentage increase, if any, in the United States
Department of Health and Human Services poverty guidelines when comparing the prior
calendar year's poverty guidelines to the present calendar year's guidelines. The applicable
percentage amount will be converted to an amount in cents by multiplying the existing wage
under Section 1.815(1)(b) by said percentage, rounding upward to the next cent, and adding
this amount of cents to the existing living wage levels established under Sections 1:815(1)(a)
and 1:815(1)(b). Prior to April 1 of each calendar year, the City will notify any covered
employer of this adjustment by posting a written notice in a prominent place in City Hall,
and, in the case of a covered employer that has provided an address of record to the City, by a
written letter to each such covered employer.

Contractor agrees that all subcontracts entered into by the Contractor shall contain similar wage
provision covering subcontractor’s employees who perform work on this contract.

Section 5 - Non-Discrimination

The Contractor agrees to comply, and to require its subcontractor(s) to comply, with the
nondiscrimination provisions of Section 209 of the Elliot-Larsen Civil Rights Act (MCL 37.2209).
The Contractor further agrees to the nondiscrimination provisions of Chapter 112 of the Ann Arbor
City Code and to take affirmative action to assure that applicants are employed and that employees
are treated during employment in a manner which provides equal employment. The Contractor
agrees to comply with the provisions of Section 9:161 of Chapter 112 of the Ann Arbor City Code
and in particular the following excerpts:

9:161 NONDISCRIMINATION BY CITY CONTRACTORS

(1) AIll contractors proposing to do business with the City of Ann Arbor shall satisfy the
nondiscrimination administrative policy adopted by the City Administrator in accordance
with the guidelines of this section. All contractors shall receive approval from the Director
prior to entering into a contract with the City, unless specifically exempted by administrative
policy. All City contractors shall take affirmative action to insure that applicants are
employed and that employees are treated during employment in a manner which provides
equal employment opportunity and tends to eliminate inequality based upon race, national
origin or sex.

(2) Each prospective contractor shall submit to the City data showing current total employment
by occupational category, sex and minority group. If, after verifying this data, the Director
concludes that it indicates total minority and female employment commensurate with their
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Q)

availability within the contractor's labor recruitment area, i.c., the area from which the
contractor can reasonably be expected to recruit, said contractor shall be accepted by the
Director as having fulfilled affirmative action requirements for a period of one year at which
time the Director shall conduct another review. Other contractors shall develop an
affirmative action program in conjunction with the Director. Said program shall include
specific goals and timetables for the hiring and promotion of minorities and females. Said
goals shall reflect the availability of minorities and females within the contractor's labor
recruitment area. In the case of construction contractors, the Director shall use for
employment verification the labor recruitment area of the Ann Arbor-Ypsilanti standard
metropolitan statistical area. Construction contractors determined to be in compliance shall
be accepted by the Director as having fulfilled affirmative action requirements for a period of
six (6) months at which time the Director shall conduct another review.

In hiring for construction projects, contractors shall make good faith efforts to employ local
persons, so as to enhance the local economy.

All contracts shall include provisions through which the contractor agrees, in addition to any
other applicable Federal or State labor laws:

(2) To set goals, in conference with the Human Resources Director, for each job category or

division of the work force used in the completion of the City work;

(b)To provide periodic reports concerning the progress the contractor has made in meeting the

affirmative action goals it has agreed to;

(c) To permit the Director access to all books, records and accounts pertaining to its employment

&)

(6

practices for the purpose of determining compliance with the affirmative action
requirements.

The Director shall monitor the compliance of each contractor with the nondiscrimination
provisions of each contract. The Director shall develop procedures and regulations
consistent with the administrative policy adopted by the City Administrator for notice and
enforcement of non-compliance. Such procedures and regulations shall include a provision
for the posting of contractors not in compliance.

All City contracts shall provide further that breach of the obligation not to discriminate shall
be a material breach of the contract for which the City shall be entitled, at its option, to do
any or all of the following:

(a) To cancel, terminate, or suspend the contract in whole or part and/or refuse to make any

required periodic payments under the contract;

(b)Declare the contractor ineligible for the award of any future contracts with the City for a

specified length of time;

(c) To recover liquidated damages of a specified sum, said sum to be that percentage of the labor

expenditure for the time period involved which would have accrued to minority group
members had the affirmative action not been breached;
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(d)Impose for each day of non-compliance, liquidated damages of a specified sum, based upon
the following schedule:

Contract Amount Assessed Damages Per Day of
Non-Compliance

$ 10,000- 24,999 $25.00
25,000 - 99,999 50.00
100,000 - 199,999 100.00
200,000 - 499,999 150.00
500,000 - 1,499,999 200.00
1,500,000 - 2,999,999 250.00
3,000,000 - 4,999,999 300.00
5,000,000 - and above 500.00

(e) In addition the contractor shall be liable for any costs or expenses incurred by the City of
Ann Arbor in obtaining from other sources the work and services to be rendered or
performed or the goods or properties to be furnished or delivered to the City under this
contract.

Section 6 - Materials, Appliances, Employees

Unless otherwise stipulated, the Contractor shall provide and pay for all materials, labor, water,
tools, equipment, light, power, transportation, and other facilities necessary or used for the execution
and completion of the work. Unless otherwise specified, all materials incorporated in the permanent
work shall be new, and both workmanship and materials shall be of the highest quality. The
Contractor shall, if required, furnish satisfactory evidence as to the kind and quality of materials.

The Contractor shall at all times enforce strict discipline and good order among its employees, and
shall seek to avoid employing on the work any unfit person or anyone not skilled in the work
assigned.

Adequate sanitary facilities shall be provided by the Contractor.
Section 7 - Qualifications for Employment

The Contractor shall employ competent laborers and mechanics for the work under this Contract.
For work performed under this Contract, employment preference shall be given to qualified local
residents.
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Section 8 - Royalties and Patents

The Contractor shall pay all royalties and license fees. It shall defend all suits or claims for
infringements of any patent rights and shall hold the City harmless from loss on account of
infringement except that the City shall be responsible for all infringement loss when a particular
process or the product of a particular manufacturer or manufacturers is specified, unless the City has
notified the Contractor prior to the signing of the Contract that the particular process or product is
patented or is believed to be patented.

Section 9 - Permits and Regulations

The Contractor must secure and pay for all permits, permit or plan review fees and licenses necessary
for the prosecution of the work. These include but are not limited to City building permits, right-of-
way permits, lane closure permits, right-of-way occupancy permits, and the like. The City shall
secure and pay for easements shown on the plans unless otherwise specified.

The Contractor shall give all notices and comply with all laws, ordinances, rules and regulations
bearing on the conduct of the work as drawn and specified. If the Contractor observes that the
contract documents are at variance with those requirements, it shall promptly notify the Supervising
Professional in writing, and any necessary changes shall be adjusted as provided in the Contract for
changes in the work.

Section 10 - Protection of the Public and of Work and Property

The Contractor is responsible for the means, methods, sequences, techniques and procedures of
construction and safety programs associated with the work contemplated by this contract. The
Contractor, its agents or sub-contractors, shall comply with the "General Rules and Regulations for
the Construction Industry" as published by the Construction Safety Commission of the State of
Michigan and to all other local, State and National laws, ordinances, rules and regulations pertaining
to safety of persons and property.

The Contractor shall take all necessary and reasonable precautions to protect the safety of the public.

It shall continuously maintain adequate protection of all work from damage, and shall take all
necessary and reasonable precautions to adequately protect all public and private property from
injury or loss arising in connection with this Contract. It shall make good any damage, injury or loss
to it's work and to public and private property resulting from lack of reasonable protective
precautions, except as may be due to errors in the contract documents, or caused by agents or
employees of the City. The Contractor shall obtain and maintain sufficient insurance to cover
damage to any City property at the site by any cause.

In an emergency affecting the safety of life, or the work, or of adjoining property, the Contractor is,
without special instructions or authorization from the Supervising Professional, permitted to act at its
discretion to prevent the threatened loss or injury. It shall also so act, without appeal, it authorized
or instructed by the Supervising Professional.

Any compensation claimed by the Contractor for emergency work shall be determined by agreement
or in accordance with the terms of Claims for Extra Cost - Section 15.
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Section 11 - Inspection of Work
The City shall provide sufficient competent personnel for the inspection of the work.

The Supervising Professional shall at all times have access to the work whenever it is in preparation
or progress, and the Contractor shall provide proper facilities for access and for inspection.

If the specifications, the Supervising Professional's instructions, laws, ordinances, or any public
authority require any work to be specially tested or approved, the Contractor shall give the
Supervising Professional timely notice of its readiness for inspection, and if the inspection is by an
authority other than the Supervising Professional, of the date fixed for the inspection. Inspections by
the Supervising Professional shall be made promptly, and where practicable at the source of supply.
If any work should be covered up without approval or consent of the Supervising Professional, it
must, if required by the Supervising Professional, be uncovered for examination and properly
restored at the Contractor's expense.

Re-examination of any work may be ordered by the Supervising Professional, and, if so ordered, the
work must be uncovered by the Contractor. If the work is found to be in accordance with the contract
documents, the City shall pay the cost of re-examination and replacement. If the work is not in
accordance with the contract documents, the Contractor shall pay the cost.

Section 12 - Superintendence

The Contractor shall keep on the work site, during its progress, a competent superintendent and any
necessary assistants, all satisfactory to the Supervising Professional. The superintendent will be
responsible to perform all on-site project management for the Contractor. The superintendent shall
be experienced in the work required for this Contract. The superintendent shall represent the
Contractor and all direction given to the superintendent shall be binding as if given to the Contractor.
Important directions shall immediately be confirmed in writing to the Contractor. Other directions
will be confirmed on written request. The Contractor shall give efficient superintendence to the
work, using its best skill and attention.

Section 13 - Changes in the Work

The City may make changes to the quantities of work within the general scope of the Contract at any
time by a written order and without notice to the sureties. If the changes add to or deduct from the
extent of the work, the Contract Sum shall be adjusted accordingly. All the changes shall be executed
under the conditions of the original Contract except that any claim for extension of time caused by
the change shall be adjusted at the time of ordering the change.

In giving instructions, the Supervising Professional shall have authority to make minor changes in
the work not involving extra cost and not inconsistent with the purposes of the work, but otherwise,
except in an emergency endangering life or property, no extra work or change shall be made unless
in pursuance of a written order by the Supervising Professional, and no claim for an addition to the
Contract Sum shall be valid unless the additional work was ordered in writing.

The Contractor shall proceed with the work as changed and the value of the work shall be
determined as provided in Claims for Extra Cost - Section 15.
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Section 14 - Extension of Time

Extension of time stipulated in the Contract for completion of the work will be made if and as the
Supervising Professional may deem proper under any of the following circumstances:

(1) When work under an extra work order is added to the work under this Contract;
(2) When the work is suspended as provided in Section 20;

(3) When the work of the Contractor is delayed on account of conditions which could not have
been foreseen, or which were beyond the control of the Contractor, and which were not the
result of its fault or negligence;

(4) Delays in the progress of the work caused by any act or neglect of the City or of its
employees or by other Contractors employed by the City;

(5) Delay due to an act of Government;
(6) Delay by the Supervising Professional in the furnishing of plans and necessary information;

(7) Other cause which in the opinion of the Supervising Professional entitles the Contractor to an
extension of time.

The Contractor shall notify the Supervising Professional within 7 days of an occurrence or conditions
which, in the Contractor's opinion, entitle it to an extension of time. The notice shall be in writing
and submitted in ample time to permit full investigation and evaluation of the Contractor's claim.
The Supervising Professional shall acknowledge receipt of the Contractor's notice within 7 days of
its receipt. Failure to timely provide the written notice shall constitute a waiver by the Contractor of
any claim.

In situations where an extension of time in contract completion is appropriate under this or any other
section of the contract, the Contractor understands and agrees that the only available adjustment for
events that cause any delays in contract completion shall be extension of the required time for
contract completion and that there shall be no adjustments in the money due the Contractor on
account of the delay.

Section 15 - Claims for Extra Cost

If the Contractor claims that any instructions by drawings or other media issued after the date of the
Contract involved extra cost under this Contract, it shall give the Supervising Professional written
notice within 7 days after the receipt of the instructions, and in any event before proceeding to
execute the work, except in emergency endangering life or property. The procedure shall then be as
provided for Changes in the Work-Section 13. No claim shall be valid unless so made.

If the Supervising Professional orders, in writing, the performance of any work not covered by the
contract documents, and for which no item of work is provided in the Contract, and for which no unit
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price or lump sum basis can be agreed upon, then the extra work shall be done on a Cost-Plus-
Percentage basis of payment as follows:

(1) The Contractor shall be reimbursed for all reasonable costs incurred in doing the work, and
shall receive an additional payment of 15% of all the reasonable costs to cover both its
indirect overhead costs and profit;

(2) The term "Cost" shall cover all payroll charges for employees and supervision required under
the specific order, together with all worker's compensation, Social Security, pension and
retirement allowances and social insurance, or other regular payroll charges on same; the cost
of all material and supplies required of either temporary or permanent character; rental of all
power-driven equipment at agreed upon rates, together with cost of fuel and supply charges
for the equipment; and any costs incurred by the Contractor as a direct result of executing the
order, if approved by the Supervising Professional;

(3) Ifthe extra is performed under subcontract, the subcontractor shall be allowed to compute its
charges as described above. The Contractor shall be permitted to add an additional charge of
5% percent to that of the subcontractor for the Contractor's supervision and contractual
responsibility;

(4) The quantities and items of work done each day shall be submitted to the Supervising
Professional in a satisfactory form on the succeeding day, and shall be approved by the
Supervising Professional and the Contractor or adjusted at once;

5) Payments of all charges for work under this Section in any one month shall be made along
with normal progress payments. Retainage shall be in accordance with Progress Payments-
Section 16.

No additional compensation will be provided for additional equipment, materials, personnel,
overtime or special charges required to perform the work within the time requirements of the
Contract.

When extra work is required and no suitable price for machinery and equipment can be determined
in accordance with this Section, the hourly rate paid shall be 1/40 of the basic weekly rate listed in
the Rental Rate Blue Book published by Dataquest Incorporated and applicable to the time period the
equipment was first used for the extra work. The hourly rate will be deemed to include all costs of
operation such as bucket or blade, fuel, maintenance, "regional factors", insurance, taxes, and the
like, but not the costs of the operator.
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Section 16 - Progress Payments

The Contractor shall submit each month, or at longer intervals, if it so desires, an invoice covering
work performed for which it believes payment, under the Contract terms, is due. The submission
shall be to the City's Finance Department - Accounting Division. The Supervising Professional will,
within 10 days following submission of the invoice, prepare a certificate for payment for the work in
an amount to be determined by the Supervising Professional as fairly representing the acceptable
work performed during the period covered by the Contractor's invoice. To insure the proper
performance of this Contract, the City will retain a percentage of the estimate in accordance with Act
524, Public Acts of 1980. The City will then, following the receipt of the Supervising Professional's
Certificate, make payment to the Contractor as soon as feasible, which is anticipated will be within
15 days.

An allowance may be made in progress payments if substantial quantities of permanent material have
been delivered to the site but not incorporated in the completed work if the Contractor, in the opinion
of the Supervising Professional, is diligently pursuing the work under this Contract. Such materials
shall be properly stored and adequately protected. Allowance in the estimate shall be at the invoice
price value of the items. Notwithstanding any payment of any allowance, all risk of loss due to
vandalism or any damages to the stored materials remains with the Contractor.

In the case of Contracts which include only the Furnishing and Delivering of Equipment, the
payments shall be; 60% of the Contract Sum upon the delivery of all equipment to be furnished, or in
the case of delivery of a usable portion of the equipment in advance of the total equipment delivery,
60% of the estimated value of the portion of the equipment may be paid upon its delivery in advance
of the time of the remainder of the equipment to be furnished; 30% of the Contract Sum upon
completion of erection of all equipment furnished, but not later than 60 days after the date of delivery
of all of the equipment to be furnished; and payment of the final 10% on final completion of
erection, testing and acceptance of all the equipment to be furnished; but not later than 180 days after
the date of delivery of all of the equipment to be furnished, unless testing has been completed and
shows the equipment to be unacceptable.

With each invoice for periodic payment, the Contractor shall enclose a Contractor's Declaration -
Section 43, and an updated project schedule per Order of Completion - Section 2.

Section 17 - Deductions for Uncorrected Work

If the Supervising Professional decides it is inexpedient to correct work that has been damaged or
that was not done in accordance with the Contract, an equitable deduction from the Contract price
shall be made.
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Section 18 - Correction of Work Before Final Payment

The Contractor shall promptly remove from the premises all materials condemned by the Supervising
Professional as failing to meet Contract requirements, whether incorporated in the work or not, and
the Contractor shall promptly replace and re-execute the work in accordance with the Contract and
without expense to the City and shall bear the expense of making good all work of other contractors
destroyed or damaged by the removal or replacement.

If the Contractor does not remove the condemned work and materials within 10 days after written
notice, the City may remove them and, if the removed material has value, may store the material at
the expense of the Contractor. If the Contractor does not pay the expense of the removal within 10
days thereafter, the City may, upon 10 days written notice, sell the removed materials at auction or
private sale and shall pay to the Contractor the net proceeds, after deducting all costs and expenses
that should have been borne by the Contractor. If the removed material has no value, the Contractor
must pay the City the expenses for disposal within 10 days of invoice for the disposal costs.

The inspection or lack of inspection of any material or work pertaining to this Contract shall not
relieve the Contractor of its obligation to fulfill this Contract and defective work shall be made good.
Unsuitable materials may be rejected by the Supervising Professional notwithstanding that the work
and materials have been previously overlooked by the Supervising Professional and accepted or
estimated for payment or paid for. If the work or any part shall be found defective at any time before
the final acceptance of the whole work, the Contractor shall forthwith make good the defect in a
manner satisfactory to the Supervising Professional. The judgment and the decision of the
Supervising Professional as to whether the materials supplied and the work done under this Contract
comply with the requirements of the Contract shall be conclusive and final.

Section 19 - Acceptance and Final Payment

Upon receipt of written notice that the work is ready for final inspection and acceptance, the
Supervising Professional will promptly make the inspection. When the Supervising Professional
finds the work acceptable under the Contract and the Contract fully performed, the Supervising
Professional will promptly sign and issue a final certificate stating that the work required by this
Contract has been completed and is accepted by the City under the terms and conditions of the
Contract. The entire balance found to be due the Contractor, including the retained percentage, shall
be paid to the Contractor by the City within 30 days after the date of the final certificate.

Before issuance of final certificates, the Contractor shall file with the City:
(1) The consent of the surety to payment of the final estimate;
(2) The Contractor's Affidavit in the form required by Section 44.

In case the Affidavit or consent is not furnished, the City may retain out of any amount due the
Contractor, sums sufficient to cover all lienable claims.
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The making and acceptance of the final payment shall constitute a waiver of all claims by the City
except those arising from:

(1) unsettled liens;

(2) faulty work appearing within 12 months after final payment;

(3) hidden defects in meeting the requirements of the plans and specifications;
(4) manufacturer's guarantees.

It shall also constitute a waiver of all claims by the Contractor, except those previously made and
still unsettled.

Section 20 - Suspension of Work

The City may at any time suspend the work, or any part by giving 5 days notice to the Contractor in
writing. The work shall be resumed by the Contractor within 10 days after the date fixed in the
written notice from the City to the Contractor to do so. The City shall reimburse the Contractor for
expense incurred by the Contractor in connection with the work under this Contract as a result of the
suspension.

If the work, or any part, shall be stopped by the notice in writing, and if the City does not give notice
in writing to the Contractor to resume work at a date within 90 days of the date fixed in the written
notice to suspend, then the Contractor may abandon that portion of the work suspended and will be
entitled to the estimates and payments for all work done on the portions abandoned, if any, plus 10%
of the value of the work abandoned, to compensate for loss of overhead, plant expense, and
anticipated profit.

Section 21 - Delays and The City's Right to Terminate Contract

If the Contractor refuses or fails to prosecute the work, or any separate part of it, with the diligerice
required to insure completion, ready for operation, within the allowable number of consecutive
calendar days specified plus extensions, or fails to complete the work within the required time, the
City may, by written notice to the Contractor, terminate its right to proceed with the work or any part
of the work as to which there has been delay. After providing the notice the City may take over the
work and prosecute it to completion, by contract or otherwise, and the Contractor and its sureties
shall be liable to the City for any excess cost to the City. If the Contractor's right to proceed is
terminated, the City may take possession of and utilize in completing the work, any materials,
appliances and plant as may be on the site of the work and useful for completing the work. The right
of the Contractor to proceed shall not be terminated or the Contractor charged with liquidated
damages where an extension of time is granted under Extension of Time - Section 14.

If the Contractor is adjudged a bankrupt, or if it makes a general assignment for the benefit of
creditors, or if a receiver is appointed on account of its insolvency, or if it persistently or repeatedly

GC-12



refuses or fails except in cases for which extension of time is provided, to supply enough properly
skilled workers or proper materials, or if it fails to make prompt payments to subcontractors or for
material or labor, or persistently disregards laws, ordinances or the instructions of the Supervising
Professional, or otherwise is guilty of a substantial violation of any provision of the Contract, then
the City, upon the certificate of the Supervising Professional that sufficient cause exists to justify
such action, may, without prejudice to any other right or remedy and after giving the Contractor 3
days written notice, terminate this Contract. The City may then take possession of the premises and
of all materials, tools and appliances thereon and without prejudice to any other remedy it may have,
make good the deficiencies or finish the work by whatever method it may deem expedient, and
deduct the cost from the payment due the Contractor. The Contractor shall not be entitled to receive
any further payment until the work is finished. If the expense of finishing the work, including
compensation for additional managerial and administrative services exceeds the unpaid balance of
the Contract Sum, the Contractor and its surety are liable to the City for any excess cost incurred.
The expense incurred by the City, and the damage incurred through the Contractor's default, shall be
certified by the Supervising Professional.

Section 22 - Contractor's Right to Terminate Contract

If the work should be stopped under an order of any court, or other public authority, for a period of 3
months, through no act or fault of the Contractor or of anyone employed by it, then the Contractor
may, upon 7 days written notice to the City, terminate this Contract and recover from the City
payment for all acceptable work executed plus reasonable profit.

Section 23 - City's Right To Do Work

If the Contractor should neglect to prosecute the work properly or fail to perform any provision of
this Contract, the City, 3 days after giving written notice to the Contractor and its surety may,
without prejudice to any other remedy the City may have, make good the deficiencies and may
deduct the cost from the payment due to the Contractor.

Section 24 - Removal of Equipment and Supplies

In case of termination of this Contract before completion, from any or no cause, the Contractor, if
notified to do so by the City, shall promptly remove any part or all of its equipment and supplies
from the property of the City, failing which the City shall have the right to remove the equipment and
supplies at the expense of the Contractor.

The removed equipment and supplies may be stored by the City and, if all costs of removal and
storage are not paid by the Contractor within 10 days of invoicing, the City upon 10 days written
notice may sell the equipment and supplies at auction or private sale, and shall pay the Contractor the
net proceeds after deducting all costs and expenses that should have been borne by the Contractor
and after deducting all amounts claimed due by any lien holder of the equipment or supplies.

Section 25 - Responsibility for Work and Warranties

The Contractor assumes full responsibility for any and all materials and equipment used in the
construction of the work and may not make claims against the City for damages to materials and
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equipment from any cause except negligence or willful act of the City. Until its final acceptance, the
Contractor shall be responsible for damage to or destruction of the project (except for any part
covered by Partial Completion and Acceptance - Section 26). The Contractor shall make good all
work damaged or destroyed before acceptance. All risk of loss remains with the Contractor until final
acceptance of the work (Section 19) or partial acceptance (Section 26). The Contractor is advised to
investigate obtaining its own builders risk insurance.

The Contractor shall guarantee the quality of the work for a period of one year. The Contractor shall
also unconditionally guarantee the quality of all equipment and materials that are furnished and
installed under the contract for a period of one year. At the end of one year after the Contractor's
receipt of final payment, the complete work, including equipment and materials furnished and
installed under the contract, shall be inspected by the Contractor and the Supervising Professional.
Any defects shall be corrected by the Contractor at its expense as soon as practicable but in all cases
within 60 days. Any defects that are identified prior to the end of one year shall also be inspected by
the Contractor and the Supervising Professional and shall be corrected by the Contractor at its
expense as soon as practicable but in all cases within 60 days.

The Contractor shall assign all manufacturer or material supplier warranties to the City prior to final
payment. The assignment shall not relieve the Contractor of its obligations under this paragraph to
correct defects.

Section 26 - Partial Completion and Acceptance

If at any time prior to the issuance of the final certificate referred to in Acceptance and Final
Payment - Section 19, any portion of the permanent construction has been satisfactorily completed,
and if the Supervising Professional determines that portion of the permanent construction is not
required for the operations of the Contractor but is needed by the City, the Supervising Professional
shall issue to the Contractor a certificate of partial completion, and immediately the City may take
over and use the portion of the permanent construction described in the certificate, and exclude the
Contractor from that portion.

The issuance of a certificate of partial completion shall not constitute an extension of the
Contractor's time to complete the portion of the permanent construction to which it relates if the
Contractor has failed to complete it in accordance with the terms of this Contract. The issuance of
the certificate shall not release the Contractor or its sureties from any obligations under this Contract
including bonds.

If prior use increases the cost of, or delays the work, the Contractor shall be entitled to extra
compensation, or extension of time, or both, as the Supervising Professional may determine.

Section 27 - Payments Withheld Prior to Final Acceptance of Work

The City may withhold or, on account of subsequently discovered evidence, nullify the whole or part
of any certificate to the extent reasonably appropriate to protect the City from loss on account of:
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(1) Defective work not remedied;

(2) Claims filed or reasonable evidence indicating probable filing of claims by other parties
against the Contractor;

(3) Failure of the Contractor to make payments properly to subcontractors or for material or
labor;

(4) Damage to another Contractor.

When the above grounds are removed or the Contractor provides a Surety Bond satisfactory to the
City which will protect the City in the amount withheld, payment shall be made for amounts
withheld under this section.

Section 28 - Contractor's Insurance

A. The Contractor shall procure and maintain during the life of this Contract, including the
guarantee period and during any warranty work, such insurance policies, including those set
forth below, as will protect itself from all claims for bodily injuries, death or property
damage which may arise under this Contract; whether the acts were made by the Contractor
or by any subcontractor or anyone employed by them directly or indirectly. The following
insurance policies are required:

1. Worker's Compensation Insurance in accordance with all applicable state and federal
statutes. Further, Employers Liability Coverage shall be obtained in the following
minimum amounts:

Bodily Injury by Accident - $500,000 each accident
Bodily Injury by Disease - $500,000 each employee
Bodily Injury by Disease - $500,000 each policy limit

2. Commercial General Liability Insurance equivalent to, as a minimum, Insurance Services
Office form CG 00 01 07 98. The City of Ann Arbor shall be named as an additional
insured. There shall be no added exclusions or limiting endorsements including, but not
limited to: Products and Completed Operations, Explosion, Collapse and Underground
coverage or Pollution. Further, the following minimum limits of liability are required:

$1,000,000 Each occurrence as respect Bodily Injury Liability or Property Damage
Liability, or both combined.

$2,000,000 Per Job General Aggregate
$1,000,000 Personal and Advertising Injury

$2,000,000 Products and Completed Operations Aggregate
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3. Motor Vehicle Liability Insurance, including Michigan No-Fault Coverages, equivalent
to, as a minimum, Insurance Services Office form CA 00 01 07 97. The City of Ann
Arbor shall be named as an additional insured. There shall be no added exclusions or
limiting endorsements. Coverage shall include all owned vehicles, all non-owned
vehicles and all hired vehicles. Further, the limits of liability shall be $1,000,000 for each
occurrence as respects Bodily Injury Liability or Property Damage Liability, or both
combined.

4. Umbrella/Excess Liability Insurance shall be provided to apply excess of the Commercial
General Liability, Employers Liability and the Motor Vehicle coverage enumerated
above, for each occurrence and for aggregate in the amount of $1,000,000.

B. Insurance required under Section A.2 and A.3 of this Contract shall be considered primary as
respects any other valid or collectible insurance that the City may possess, including any self-
insured retentions the City may have; and any other insurance the City does possess shall be
considered excess insurance only and shall not be required to contribute with this insurance.
Further, the Contractor agrees to waive any right of recovery by its insurer against the City.

C. In the case of all Contracts involving on-site work, the Contractor shall provide to the City
before the commencement of any work under this Contract documentation demonstrating it
has obtained the above mentioned policies. Documentation must provide and demonstrate an
unconditional 30 day written notice of cancellation in favor of the City of Ann Arbor.
Further, the documentation must explicitly state the following: (a) the policy number; name
of insurance company; name and address of the agent or authorized representative; name and
address of insured; project name; policy expiration date; and specific coverage amounts; (b)
any deductibles or self-insured retentions which shall be approved by the City, in its sole
discretion; (c) that the policy conforms to the requirements specified. An original certificate
of insurance may be provided as an initial indication of the required insurance, provided that
no later than 21 calendar days after commencement of any work the Contractor supplies a
copy of the endorsements required on the policies. Upon request, the Contractor shall provide
within 30 days a copy of the policy(ies) to the City. If any of the above coverages expire by
their terms during the term of this Contract, the Contractor shall deliver proof of renewal
and/or new policies to the Administering Service Area/Unit at least ten days prior to the
expiration date.

D. Any Insurance provider of Contractor shall be admitted and authorized to do business in the
State of Michigan and shall carry and maintain a minimum rating assigned by A.M. Best &
Company’s Key Rating Guide of “A-* Overall and a minimum Financial Size Category of
“V”. Insurance policies and certificates issued by non-admitted insurance companies are not
acceptable unless approved in writing by the City.

Section 29 - Surety Bonds
Bonds will be required from the successful bidder as follows:

(1) A Performance Bond to the City of Ann Arbor for the amount of the bid(s) accepted;
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(2) A Labor and Material Bond to the City of Ann Arbor for the amount of the bid(s) accepted.

Bonds shall be executed on forms supplied by the City in a manner and by a Surety Company
satisfactory to the City Attorney.

Section 30 - Damage Claims

The Contractor shall be held responsible for all damages to property of the City or others, caused by
or resulting from the negligence of the Contractor, its employees, or agents during the progress of or
connected with the prosecution of the work, whether within the limits of the work or elsewhere. The
Contractor must restore all property injured including sidewalks, curbing, sodding, pipes, conduit,
sewers or other public or private property to not less than its original condition with new work.

Section 31 - Refusal to Obey [nstructions

If the Contractor refuses to obey the instructions of the Supervising Professional, the Supervising
Professional shall withdraw inspection from the work, and no payments will be made for work
performed thereafter nor may work be performed thereafter until the Supervising Professional shall
have again authorized the work to proceed.

Section 32 - Assignment

Neither party to the Contract shall assign the Contract without the written consent of the other. The
Contractor may assign any monies due to it to a third party acceptable to the City.

Section 33 - Rights of Various Interests

Whenever work being done by the City's forces or by other contractors is contiguous to work covered
by this Contract, the respective rights of the various interests involved shall be established by the
Supervising Professional, to secure the completion of the various portions of the work in general
harmony.

The Contractor is responsible to coordinate all aspects of the work, including coordination of, and
with, utility companies and other contractors whose work impacts this project.

Section 34 - Subcontracts

The Contractor shall not award any work to any subcontractor without prior written approval of the
City. The approval will not be given until the Contractor submits to the City a written statement
concerning the proposed award to the subcontractor. The statement shall contain all information the
City may require.

The Contractor shall be as fully responsible to the City for the acts and omissions of its
subcontractors, and of persons either directly or indirectly employed by them, as it is for the acts and
omissions of persons directly employed by it.
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The Contractor shall cause appropriate provisions to be inserted in all subcontracts relative to the
work to bind subcontractors to the Contractor by the terms of the General Conditions and all other
contract documents applicable to the work of the subcontractors and to give the Contractor the same
power to terminate any subcontract that the City may exercise over the Contractor under any
provision of the contract documents.

Nothing contained in the contract documents shall create any contractual relation between any
subcontractor and the City.

Section 35 - Supervising Professional's Status

The Supervising Professional has the right to inspect any or all work. The Supervising Professional
has authority to stop the work whenever stoppage may be appropriate to insure the proper execution
of the Contract. The Supervising Professional has the authority to reject all work and materials which
do not conform to the Contract and to decide questions which arise in the execution of the work.

The Supervising Professional shall make all measurements and determinations of quantities. Those
measurements and determinations are final and conclusive between the parties.

Section 36 - Supervising Professional's Decisions

The Supervising Professional shall, within a reasonable time after their presentation to the
Supervising Professional, make decisions in writing on all claims of the City or the Contractor and
on all other matters relating to the execution and progress of the work or the interpretation of the
contract documents.

Section 37 - Storing Materials and Supplies

Materials and supplies may be stored at the site of the work at locations agreeable to the City unless
specific exception is listed elsewhere in these documents. Ample way for foot traffic and drainage
must be provided, and gutters must, at all times, be kept free from obstruction. Traffic on streets shall
be interfered with as little as possible. The Contractor may not enter or occupy with agents,
employees, tools, or material any private property without first obtaining written permission from its
owner. A copy of the permission shall be furnished to the Supervising Professional.

Section 38 - Lands for Work

The Contractor shall provide, at its own expense and without liability to the City, any additional land
and access that may be required for temporary construction facilities or for storage of materials.

Section 39 - Cleaning Up

The Contractor shall, as directed by the Supervising Professional, remove at its own expense from
the City's property and from all public and private property all temporary structures, rubbish and
waste materials resulting from its operations unless otherwise specifically approved, in writing, by
the Supervising Professional.
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Section 40 - Salvage

The Supervising Professional may designate for salvage any materials from existing structures or
underground services. Materials so designated remain City property and shall be transported or
stored at a location as the Supervising Professional may direct.

Section 41 - Night, Saturday or Sunday Work

No night or Sunday work (without prior written City approval) will be permitted except in the case
of an emergency and then only to the extent absolutely necessary. The City may allow night work
which, in the opinion of the Supervising Professional, can be satisfactorily performed at night. Night
work is any work between 8:00 p.m. and 7:00 a.m. No Saturday work will be permitted unless the
Contractor gives the Supervising Professional at least 48 hours but not more than 5 days notice of the
Contractor's intention to work the upcoming Saturday.

Section 42 - Sales Taxes

Under State law the City is exempt from the assessment of State Sales Tax on its direct purchases.
Contractors who acquire materials, equipment, supplies, etc. for incorporation in City projects are
not likewise exempt. State Law shall prevail. The Bidder shall familiarize itself with the State Law
and prepare its Bid accordingly. No extra payment will be allowed under this Contract for failure of
the Contractor to make proper allowance in this bid for taxes it must pay.
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