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Request for Proposal 
Shelby County Government 

Purchasing Department 
160 N. Main, Suite 900 
Memphis, TN 38103 

  
  

Issued: January 29, 2015 
 

Due:  February 20, 2015 no later than 4:00 P.M. (Central Standard Time) 
 

RFP # 15-001-23 
REPLACEMENT OF FUEL STORAGE TANKS 

SHELBY COUNTY SERVICE STATION, 
6411 HALEY ROAD 

 
Shelby County Government is soliciting proposals for the provision of Construction Services to 
provide for the Replacement of Fuel Storage Tanks located at Shelby County Service Station, 
6411 Haley Road, Memphis, Tennessee 38134. Copies of the project manual and drawing can be 
downloaded from our web site located at www.shelbycountytn.gov. At the top of the home page, 
click on the links “Department,” “P” for the Purchasing Department and “Bids” to locate the 
name of the above-described RFP.   
 
A Voluntary pre-bid conference will be held at 2:30 PM, Tuesday, February 10, 2015 at 
Shelby County Road Department, Conference Room, 6449 Haley Road, Memphis, Tennessee 
38134. 
  
 

 

 

http://www.shelbycountytn.gov/
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The proposal, as submitted, should include all estimated costs related to the services requested by the 
RFP specifications. If selected, your proposal will be the basis for negotiating a contract with Shelby 
County Government.    Your proposal must be received in the Shelby County Purchasing Department 
no later than 4:00 p.m. on February 20, 2015. Proposals should be addressed to: 

 
     Nelson Fowler, Manager A 
Shelby County Government 

Purchasing Department 
160 N. Main St., Suite 900 

Memphis, TN 38103 
 
The package containing an original (clearly identified as original) and six (6) copies of your proposal 
must be sealed and marked with the Proposer’s name and “CONFIDENTIAL, REPLACEMENT 
OF FUEL STORAGE TANKS, SHELBY COUNTY SERVICE STATION, 6411 HALEY 
ROAD,  RFP # 15-001-23” noted on the outside. 

   
Sincerely, 

 
 
  
 
 

Nelson Fowler, Manager A 
Shelby County Government 

Purchasing Department 
 
 
  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
cc: Cliff Norville, Support Services 
      Diep Tran, Support Services 
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I.   INTRODUCTION      
 
Shelby County Government’s Support Services Department (the “County”) is seeking 
proposals from interested and qualified contractors for Replacement of Fuel Storage 
Tanks, 6411 Haley Road, Memphis, Tennessee 38134. This Request for Proposal (RFP) 
is being released to invite interested and qualified firms to submit proposals in 
accordance with instructions provided where the successful candidate will be selected 
and invited to enter into a contractual relationship with Shelby County for the Services 
outlined in this RFP. 
 
II.  MINIMUM PROPOSER REQUIREMENTS 
 
Proposer must: 
 
1.  Must submit a bid bond with your bid in the amount of 5% of your bid. 

        2.  Have prior to the bid due date all appropriate licenses and certifications required 
in the State of Tennessee for the performance of the Services in accordance with 
the provisions of this  RFP. Also, license number, amount, expiration date, and 
classification must be listed on  the outside of the bid envelope per state 
requirement. 

3.  The successful contractor must be able to submit a performance/labor material 
 bond separate bonds each in the amount of 100% of the amount of the contract. 
4. Firms located within the boundaries of Shelby County are required to have a 
 current Shelby County Business License or be considered exempt from the license 
 requirement by the Shelby County Clerk’s Office. 
5. Also, see Item # IX page 24 for forms to be submitted with your bid. 
6. Prime and LOSB contractors must apply and qualify for an Equal Opportunity 
 Compliance (EOC) certification number through our EOC Administration prior to 
 submitting your response. 
7. Independent contractors (sole proprietors) must adhere to State of Tennessee 
 Public Chapter No. 436, know as the “Tennessee Lawful Employment Act 
 (effective date of 1/1/2012). Proof and documentation of employment eligibility 
 must be included with the proposal. 
 
Please Note:  As a part of doing business with Shelby County, each individual, company, or 
organization is required to obtain a vendor number and an “Equal Opportunity 
Compliance” certification number. 
 
You can access the online applications to receive the numbers indicated above at 
www.shelbycountytn.gov. To obtain a vendor number and an EOC number, please follow 
the instructions below: 
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Vendor Number (Purchasing Department) 
 
At the top of the home page, click on the links “Department”, “P” for the Purchasing 
Department and “Conducting Business with Shelby County”. The “Vendor Registration” link 
is at the bottom of the drop down box. Please download the application instructions and read 
thoroughly prior to accessing the application. (Applications for a vendor number are accepted 
online only.) 
 
Equal Opportunity Compliance (EOC) Number (EOC Administration Office) 
 
At the top of the home page, click on the links “Department”, “E” for the Equal Opportunity 
Compliance and “Contract Compliance Program”. The “Contract Compliance Packet” link is 
in the middle of the page. Please print the packet and mail or fax the completed packet to the 
EOC office. The mailing address is 160 N. Main Street, Suite 200, Memphis, TN 38103. The 
fax number is 901-222-1101. 
 
If you have any questions regarding the application, you may contact Purchasing at 
(901) 222-2250 or the EOC Administration at (901) 222-1100. 
 
III. CORRESPONDENCE 
 
All correspondence, proposals and questions concerning the RFP are to be submitted to: 
 

Nelson Fowler, Manager A 
Shelby County Government 

160 N. Main St. Suite 900 
Memphis, TN 38103 

 
Respondents requesting additional information or clarification are to contact Nelson Fowler in 
writing at nelson.fowler@shelbycountytn.gov at the address listed above. Questions should 
reference the section of the RFP to which the question pertains and all contact information for 
the person submitting the questions.  IN ORDER TO PREVENT AN UNFAIR 
ADVANTAGE TO ANY RESPONDENT, VERBAL QUESTIONS WILL NOT BE 
ANSWERED. The deadline for submitting questions will be Friday, February 13, 2015 by 
12:00 p.m. (CST). These guidelines for communication have been established to ensure a fair 
and equitable process for all respondents. 
 
Note:  Individual vendor questions will be answered by e-mail as received before the 
cut-off date. All written questions received will be answered and posted on the county 
website within forty-eight hours of the above cut-off date. 
 
Please be aware that contact with any other personnel (other than the person clearly 
identified in this document) within Shelby County regarding this RFP may disqualify 
your company from further consideration. 
 
 

 
 
IV. PROPOSAL SUBMISSION & DEADLINE  
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All proposals must be received at the address listed above no later than Friday, February 20, 
2015 @ 4:00 p.m. (CST). Facsimile or e-mailed proposals will not be accepted since they do 
not contain original signatures.  Postmarks will not be accepted in lieu of actual receipt.  Late 
or incomplete proposals may not be opened and considered. Under no circumstances, 
regardless of weather conditions, transportation delays, or any other circumstance, will this 
deadline be extended. 
 
V. PROPOSAL TIMELINE 
 
Shelby County reserves the right to modify this timeline at any time.  If the due date for 
proposals is changed, all prospective proposers shall be notified. 

 
                 Request for Proposals Released      Thursday, January 29, 2015 

Voluntary Pre-bid (if applicable)      2:30 PM, February 10, 2015 
Proposal Due Date         Friday, February 20, 2015  
Notification of Award        March 2015 

   
The County may reproduce any of the proposer’s proposal and supporting documents for 
internal use or for any other purpose required by law. 
 
VI. PROPOSAL CONDITIONS  
 

a . Contingencies 
 
This RFP does not commit the County to award a contract.  The County reserves the right 
to accept or reject any or all proposals if the County determines it is in the best interest of 
the County to do so.  The County will notify all proposers, in writing, if the County 
rejects all proposals. 
 

b. Modifications 
 

The County reserves the right to issue addenda or amendments to this RFP. 
 

c. Proposal Submission 
 

To be considered, all proposals must be submitted in the manner set forth in this RFP.  It is the 
proposer’s responsibility to ensure that its proposals arrive on or before the specified time. 
 

d. Incurred Costs 
  

This RFP does not commit the County to pay any costs incurred in the preparation of a 
proposal in response to this RFP and Proposers agree that all costs incurred in developing this 
RFP are the Proposer’s responsibility. 

 
e.   Final Authority 
 
The final authority to award a contract rests solely with the Shelby County Purchasing 
Department. 
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f. Proposal Validity  

 
Proposals submitted hereunder will be firm for at least ninety (90) calendar days from the due 
date unless otherwise qualified. 
 

g. Disclosure of Proposal Contents 
 
Proposer understands and acknowledges that the County is a governmental entity subject 
to the laws of the State of Tennessee and that any reports, data or other information 
supplied to the County is subject to being disclosed as a public record in accordance with 
the laws of the State of Tennessee.  All proposals and other materials submitted become 
the property of Shelby County Government. 
 

h.  LOSB   
 
The County encourages the utilization of locally-owned small businesses as sources of 
subcontract work.  The County notifies all respondents that all firms and/or individuals 
shall comply with the regulations relative to nondiscrimination in federally assisted 
programs of the Title VI of the Civil Rights Act of 1964, as amended. 
 
LOCALLY OWNED SMALL BUSINESS PURCHASING PROGRAM RULES AND 
REGULATIONS: 
(i) The Administrator of Purchasing in conjunction with the Administrator 
of EOC shall identify certain goods and services required by the County to be 
set aside for special purchasing procedures for locally owned small businesses. 
 
(ii) Only certified locally owned small businesses will be allowed to submit 
compet i t ive bids on the goods or services identified under paragraph (i) above. 
 
(iii) The Administrator of Purchasing shall, in conjunction with the 
Administrator of EOC, annually review the Shelby County Capital Improvement 
Program to determine those projects with a construction cost of $250,000 or more. 
Contracts amounting to at least ten percent (10%) of the construction costs of 
such project shall be awarded to locally owned small businesses as defined 
herein, except as set forth in sub-paragraph (vi) of this section, either as part of the 
conditions of the solicitation for general contractors bidding on these projects, or as 
separate bids issued by the County for subcontracts that may be assigned to general 
contractors. 
(iv) After adhering to all other bidding and purchasing requirements of the County, 
not inconsistent with this part, if no bids are received from locally owned small 
businesses, then the County may solicit bids for the goods or services from all 
other sources. 

 
(v) On all purchases and/or contracts entered into by the County, the Purchasing    
Administrator or his or her designee shall have the right to negotiate with 
any supplier of goods or services to the County for the inclusion of locally   
owned small business subcontractors and/or suppliers in the contract award. 
(vi) Failure by a supplier or proposer to include locally owned small business 
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sub-contractors or suppliers in i ts  bid or contract may be grounds for rejection of 
said bid or contract unless the supplier or proposer can show documented 
evidence of good cause why none were included. 
 
(vii) Any locally owned small business awarded a contract or purchase 
order under this section shall not sublet, subcontract or assign any work or 
services awarded to it without the prior written consent of the Mayor or the Purchasing 
Administrator. 
 
(viii) As to those purchases below the requirement for a formal bid solicitation 
(currently, under $15,000) and not included in the locally owned small 
business set aside, the Administrator of Purchasing shall determine if any 
locally owned small business offers that product or service. If so, at least one 
such eligible locally owned small business should be included in the vendors 
contacted for an opportunity to bid, and the Administrator of Purchasing may, 
at his discretion, designate in a purchase order the purchase of such goods 
and services from the identified locally owned small business. 
 
(ix) In those situations where a locally owned small business as defined herein, engages 
in open competitive bidding for County contracts, the Administrator of Purchasing 
shall provide for a preference for the locally owned small business where 
responsibility and quality are equal. Said preferences shall not exceed five percent (5%) 
of the lowest possible bidder meeting specifications. The preference shall be applied 
on a sliding scale in the following manner: 

a. A preference of up to five percent (5%) shall be allowed for contracts up to 
$500,000.00; 
 

b. A preference of up to three and one-half percent (3.5%) shall be allowed for 
contracts up to $750,000.00; 
 

c.  A preference of two and one-half percent (2.5%) shall be allowed for contracts 
up to $1,000,000.00; 
 

d. A preference of two percent (2%) shall be allowed for contracts that exceed 
$1,000,000.00. 
 
(x)  For construction contracts over $2,000,000.00, the Administrator of 
Purchasing shall provide for a preference of two percent (2%) to general 
contractors meeting the requirements of Section 1, Subparagraph B, if fifty percent 
(50%) or more of the total work comprising the bid has been or will be awarded to 
certified locally owned small businesses.  The fifty percent (50%) subcontracting 
threshold must be met prior to contract execution. 
 
(xi) The Administrator of Purchasing may divide a single bid package for any 
purchase of goods and services into two or more smaller bid packages in any case that the 
Administrator of Purchasing reasonably believes that the smaller bid packages will result 
in a greater number of bids by locally owned small businesses. 
 
(xii) The Administrator of Purchasing, upon approval of the County Mayor, may 
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establish special insurance and bonding requirements for certified locally owned 
small businesses so long as they are not in conflict with the laws of the State 
of Tennessee. 
 
(xiii) The Administrator of Purchasing, with the approval of the County 
Mayor, shall adopt and promulgate, and may from time to time, amend rules 
and regulations not inconsistent with the provisions of this ordinance, 
governing the purchase of goods and services from locally owned small business 
concerns to effectuate and implement the Locally Owned Small Business 
Purchasing Program within the intent of this ordinance. 
 
(xiv) The Administrator of EOC shall, in conjunction with the Administrator 
of Purchasing, provide a written quarterly report to the Mayor and Board of 
Commissioners which shall include a summary of the purchases selected for 
this program, a listing of the contracts awarded to locally owned small 
businesses for the period, and the dollar amounts of each such contract, and the 
percentage which such contracts bear to the total amount of purchases for the 
period. 
 
i.  Non-discrimination and Title VI 
 
The contractor hereby agrees, warrants, and assures compliance with the 
provisions of Title VI and VII of the Civil Rights Act of 1964 and all other federal 
statutory laws, which provide in whole or in part that no person shall be excluded 
from participation or be denied benefits of or be otherwise subjected to 
discrimination in the performance of this Contract or in the employment practices 
of the contractor on the grounds of handicap and/or disability, age, race, color, 
religion, sex, national origin, or any other classification protected by federal, 
Tennessee State Constitutional or statutory law. The contractor shall upon request 
show proof of such non-discrimination and shall post in conspicuous places 
available to all employees and applicants notices of non-discrimination. 
Any recipient entity shall be subject to the requirements of Title VI of the Civil 
Rights Act of 1964, 42 U.S.C. 2000d et seq., and regulations promulgated 
pursuant thereto. It shall develop a Title VI implementation plan with 
participation by protected beneficiaries as may be required by such law or 
regulations. To the extent applicable, such plan shall include Title VI 
implementation plans sub-recipients of federal funds through the entity. The 
contractor shall produce the plan upon request of Shelby County Government. 
Failure to provide same shall constitute a material breach of contract. 
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SHELBY COUNTY GOVERNMENT 

LOCALLY OWNED SMALL BUSINESS (LOSB) PROGRAM 
FOR CONSTRUCTION SERVICES 

 
REPLACEMENT OF FUEL STORAGE TANKS 

SHELBY COUNTY SERVICE STATION 
6411 HALEY ROAD 

MEMPHIS, TENNESSEE 38134 
 

 
General 
 
Shelby County Government is committed to a policy of non-discrimination pursuant to the 
Equal Protection provisions of the United States Constitution. It is further the policy of Shelby 
County that it’s purchasing and contracting practices encourage the use of Locally-Owned 
Small Businesses (LOSB’s) in all solicitations. In furtherance of these policy objectives, 
Shelby County seeks to afford all citizens equal opportunities to do business on county 
contracts and to ensure that all bidders, proposers, or Contractors doing business with Shelby 
County provide to LOSB’s, maximum practicable opportunities, commensurate with 
availability, price and capabilities required, to participate on contracts which are paid for, in 
whole or in part, with monetary appropriations from Shelby County.  
 
Shelby County seeks to prevent discrimination against any person or business in pursuit of 
these opportunities on the basis of race or gender. Shelby County will conduct its contracting 
and purchasing programs so as to discourage any discrimination and will actively seek to 
resolve all claims of discrimination brought against Shelby County or any Contractors 
involved in such contracting and purchasing programs. 
 
Shelby County has determined that 10% of the contract shall be contracted with LOSB’s 
vendors. For assistance and information regarding LOSB participation, Bidders shall contact: 
 

Ms. Carolyn Griffin 
Office of Equal Opportunity Compliance 
Board of Commissioners of Shelby County 
160 North Main Street, Suite 200 
Memphis, Tennessee 38103 
Phone:  901-222-1100 
Fax:  901-222-1101 
E-mail:  carolyn.griffin@shelbycountytn.gov 
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Definitions 
 
The definitions used in this document are as follows:  
 

1. “Bidder” or “Proposer” means any person, firm, partnership, association, or joint venture 
seeking to be awarded a contract or subcontract to provide goods, commodities or services. 

2. “Certification” or “Certified” means a Business that is certified by Shelby County 
Government under the LOSB program. 

3. “Commercially useful function” means being responsible for the management and 
performance of a distinct element of the total work. 

4. "Contractor" shall mean any person or business enterprise that submits a bid or proposal 
to provide labor, goods, or services to Shelby County by contract for profit in the area of 
construction or construction-related activities; and, any person or firm who supplies or 
provides labor, goods, or services to Shelby County by contract for profit.  

5.  “Efforts to Achieve LOSB Participation” means that the Contractor will solicit LOSB 
Participation with respect to the procurement and will consider all sub-bids and quotations 
received from LOSB’s. When a subcontract is not awarded to the LOSB, the Contractor must 
document the reason(s) the award was not made and substantiate that documentation in 
writing pursuant to the provisions of this Program.   

6.  “Locally Owned Small Business (LOSB)” means a business whose home office is 
located in Shelby County, whose annual revenues do not exceed $3,000,000 and who has been 
certified by Shelby County Office of Equal Opportunity Compliance. 

7. “Non-LOSB” means a business, which is not certified as a LOSB.   
8.  “Unavailable” means either that: (1) there is no LOSB providing goods or services 

requested; or, (2) no LOSB submitted a bid. 
  
Requirements and Compliance  
 
All firms or entities seeking to become Contractors as outlined herein are required to make 
good faith efforts to achieve LOSB participation when submitting a proposal or bidding on 
Shelby County procurements. Bidders and proposers shall not discriminate on the basis of race 
or gender when soliciting bids in the performance of Shelby County’s procurements. 
Discrimination complaints brought to the attention of Shelby County Office of Equal 
Opportunity Compliance (or its designee) will be reviewed and investigated to the extent 
necessary to determine the validity of such complaints and what actions, if any, should be 
taken by Shelby County.  
 

Policies and Procedures  
 
Shelby County may adopt policies and procedures as necessary to carry out and implement its 
powers and duties with regard to the LOSB Program. It is the goal of Shelby County to 
encourage participation by LOSB’s and to adopt rules and regulations which achieve to the 
greatest extent possible a level of participation by LOSB’s taking into account the total 
number of all Contractors and suppliers. Therefore, Shelby County will review each 
procurement request to determine the maximum potential for utilization of LOSB’s. This 
review is based on the availability of qualified LOSB’s providing goods or services as it 
relates to the scope of the bid or procurement process. The following procedures may be 
utilized during the procurement process. 
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1. Pre-Bid Activity 

a. Bid Language   
Shelby County may insert language into each bid specification describing the LOSB Program 
to assure that all prospective bidders are aware of the requirements to make efforts to utilize 
LOSB’s. 

b. Notification  
Shelby County may provide written notification to Contractors and LOSB’s regarding: pre-bid 
conferences; technical assistance to LOSB’s; LOSB Program procedures and required 
documentation; and, provide a list of LOSB’s who have expressed an interest in competing for 
the bid or in performing as a subcontractor. 
 
2. Contractor’s Responsibilities 

a. Efforts to Achieve LOSB Participation 
All entities seeking to become Contractors are required to make efforts to achieve maximum 
LOSB participation, as outlined in this LOSB Program, when submitting a response to a bid or 
negotiated proposal in response to a Shelby County procurement opportunity. Such Efforts 
should be documented on LOSB Form “A.”  

b. Utilization 
Contractors are required to utilize legitimate LOSB’s in order to receive credit for the 
utilization of a LOSB. Contractors must document all LOSB’s to be utilized, the percentage of 
utilization and the intended scope of work. Such information should be submitted on LOSB 
Form “B.” This documentation must be submitted with the bid or negotiated proposal 
document.  

c. Commercially Useful Functions 
All LOSB’s identified on LOSB Form “C” or LOSB Form “D” shall perform a 
Commercially Useful Function.   

d. Unavailability 
If a potential Contractor’s efforts to obtain LOSB participation are unsuccessful due to the 
unavailability of a LOSB, the Contractor will submit a statement of unavailability. LOSB 
Form “A.”   

e. Pre-Work Conference  
Any Contractor who is the successful bidder shall be required to attend a conference with 
Shelby County prior to beginning the work. The primary purpose of this conference is to 
review the project scope and review LOSB participation as outlined in LOSB Form “B.” 
Shelby County will also review the Statement of Intent to Perform as a Subcontractor or 
Provide Supplies or Services as documented on LOSB Form “C.” 

f. Post-Award Change 
Any Contractor who determines that a LOSB identified on LOSB Form “B” cannot perform 
shall request approval from Shelby County to contract with an alternate subcontractor 
pursuant to this LOSB Program. Such request will be reviewed and approved only after 
adequate documentation for the proposed change is presented.   

g.   LOSB Certification 
Each month the Contractor shall submit LOSB Form “D” certifying all payments made to 
LOSB’s. 
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3. LOSB Responsibilities 

a. Commercially Useful Function 
It is the responsibility of each LOSB providing subcontracted goods and/or services to submit 
LOSB Form “C” certifying that it is performing the work and that it is a Commercially 
Useful Function.  
 
Written Agreement 
 
Shelby County policies and procedures on LOSB participation are designed to create 
contractual relationships between Contractors and LOSB’s. Therefore, a Contractor may 
utilize the services of a LOSB in estimating and satisfying the scope of work, provided that a 
written contract/agreement is executed between the Contractor and the LOSB.   
 
Certification 
 
To ensure that the ownership and control over decision-making and day-to-day operations of a 
Certified LOSB is legitimate, Shelby County reserves the right to verify the ownership and 
control of each LOSB utilized.  
 
Monitoring LOSB Utilization 
 
Shelby County intends to monitor and enforce this LOSB Program. Shelby County reserves 
the right to conduct random audits of each of its Contractor’s LOSB’s. Shelby County 
reserves the right to reevaluate a LOSB’s certification at any time.   
 
Efforts to Achieve LOSB Participation 
 
The Contractor shall consider all bids and/or quotations received from LOSB’s. When a 
subcontract is not awarded by a Contractor to any of the competing LOSB’s, the Contractor 
must document the reason(s) the award was not made to the LOSB’s. It is the responsibility of 
the Contractor to prove that it employed Efforts to Achieve LOSB participation. Evidence 
supporting the Contractor’s Efforts must be documented on LOSB Form “A,” which must 
include, but is not limited to, the following: 
 

1. Contractor must submit proof that it solicited LOSB participation through reasonable and 
available means including, but not limited to: 

a. Written notices to LOSB’s who have the capability to perform the work of the contract 
or provide the service; 

b. Direct mailing, electronic mailing, facsimile or telephone requests. 
2. Contractor must submit proof that it provided interested LOSB’s with adequate information 

about plans, requirements and specifications of the contract in a timely manner to assist them 
in responding to a solicitation. 

3. Contractor must submit proof that it made Efforts to Achieve LOSB Participation including, but 
not limited to, proof that it made opportunities available to LOSB suppliers and identified 
opportunities commensurate with opportunities made available and identified to Non LOSB’s. 
Such proof will includes the names of businesses, contact person(s), addresses, telephone 
numbers, and, a description of the specifications for the work selected for subcontracting. 



 Page 14 

4. Contractor must submit proof that it allowed LOSB’s the opportunity to review bid 
specifications, blue prints and all other bid related items at no charge. The Contractor must 
allow sufficient time for review prior to the bid deadline.  

5. Contractor must submit proof that it made Efforts to Achieve LOSB Participation by not 
rejecting a LOSB as unqualified or unacceptable without sound reasons based on a thorough 
investigation of their capabilities. Contractor must submit proof of the basis for rejecting any 
LOSB deemed unqualified or unacceptable by the Contractor. The Contractor will not impose 
unrealistic conditions of performance on LOSB’s seeking subcontracting opportunities.   
 
The Contractor must fully cooperate with Shelby County in its post-contract award LOSB 
Program audit and compliance efforts. 
 

Substitution of LOSB’s after Contract Award 
 
In order to make a substitution of a LOSB, a Contractor must make a request to Shelby 
County. This request must be submitted in writing to Shelby County. Shelby County reserves 
the right to approve any substitution of a LOSB. The Contractor has the responsibility to 
provide Shelby County with a reasonable basis for the substitution. If the Contractor desires to 
substitute the LOSB with a Non-LOSB, then the Contractor must comply with the Effort to 
Achieve LOSB Participation provisions set forth herein. 
 
Noncompliance with LOSB Program 
 
Any of the following reasons, individually or collectively, may result in suspension from 
bidding, prohibition from contracting, or cancellation of contracts:   
 

1. The failure to perform according to contract provisions relating to this LOSB Program;  
2. Violation of, circumvention of, or failure to comply with the LOSB Program; and/or, 
3. Other reasons deemed appropriate by Shelby County. 

 
Questions and Information 
 
Questions regarding this LOSB Program and requests for information should be directed to: 
 

Ms. Carolyn Griffin 
Office of Equal Opportunity Compliance 
Board of Commissioners of Shelby County 
160 North Main Street, Suite 200 
Memphis, Tennessee 38103 
Phone:  901-222-1100 
Fax:  901-222-1101 
E-mail:  Carolyn.Griffin@shelbycountytn.gov   

 
Construction 
 
This LOSB Program is consistent with Shelby County Policies and Procedures. Wherever 
conflicts exist, the provision in the Shelby County Policies and Procedures will prevail. 
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LOSB Program Forms Description 
 

• LOSB Form A --  Certification of Efforts 
Contractors are required to submit LOSB Form “A” with proposals as evidence and 
documentation of efforts that have been made to contact LOSB’s for participation as 
subcontractors, joint venture partners, or suppliers of goods and services. Contractors are 
required to contact LOSB’s and solicit quotes for goods and services. All responses to the 
Contractor’s solicitation should be recorded and reported. 
 

• LOSB Form B -- LOSB Utilization Plan  
 
A Contractor is required to submit LOSB Form “B” with its Proposal in order to identify all 
LOSB’s they propose to utilize in providing the goods and services included in the Proposal. 
Contractors may only include a proposed provider of goods or services on LOSB Form “B,” 
if the entity is a legitimate LOSB. Additionally, if such entity will provide services, 
Contractors may only list LOSB’s on LOSB Form “B” if the entity will perform a 
Commercially Useful Function. The Successful Contractor will be required to finalize and 
submit LOSB Form “B” prior to award of a contract. LOSB Form “B” will be incorporated 
into the contract and will become a contractual obligation of the Successful Contractor. LOSB 
Form “B” shall not be changed or altered after award of a contract without approval from 
Shelby County. The Contractor is required to provide written notice describing the reasons for 
any proposed change to Shelby County and to obtain approval from Shelby County of any 
changes to LOSB Form “B.” 
 

• LOSB Form C –Statement of Intent to Perform as a Subcontractor or Provide Supplies 
or Services 
 
Contractors are required to have each subcontracted LOSB providing services complete 
LOSB Form “C” certifying that it is performing the work and that it is a Commercially 
Useful Function.  
 

• LOSB Form D – Statement of Payments to LOSB’s 
Contractors are required to record and maintain information regarding the utilization of 
LOSB’s and all other information during the performance of awarded contracts. This 
information shall be recorded and maintained on LOSB Form “D.” The form is required to 
be submitted to Shelby County each month. LOSB Form “D” must be completed in its 
entirety with information regarding the types of goods purchased from LOSB’s or the types of 
services rendered by LOSB’s and dollars amounts paid for their goods or services.  
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Shelby County 
LOSB Program 
 
LOSB FORM A 
  
CERTIFICATION OF EFFORTS TO ACHIEVE LOSB PARTICIPATION 
(To Be Submitted with the Bid/Proposal) 
 
Company Name: _________________________________ 
Bid No.: _________________________________ 
  
I certify that the following efforts where made to achieve LOSB participation: 
                   YES     
NO 
A Provided written notices to LOSB’s who have the capability to 

perform the work of the contract or provide the service 
  

B Direct mailing, electronic mailing, facsimile or telephone requests   
C Provided interested LOSB’s with adequate information about plans, 

requirements and specifications of the contract in a timely manner to 
assist them in responding to a solicitation 

  

D Allowed LOSB’s the opportunity to review bid specifications, blue 
prints and all other bid/RFP related items at no charge, and allowed 
sufficient time for review prior to the bid deadline   

  

E Acted in good faith with interested LOSB’s, and did not reject 
LOSB’s as unqualified or unacceptable without sound reasons based 
on a thorough investigation of their capabilities 

  

F Did not impose unrealistic conditions of performance on LOSB’s 
seeking subcontracting opportunities 

  

  
Additionally, I contacted the referenced LOSB’s and requested a bid/proposal. The responses I 
received were as follows: 
 
Name and 
Address of  
LOSB 

Type of Work   
And Contract 
Items, Supplies 
or Services to be 
Performed 

Response 
 

Reason 
for Not 
Accepting 
Bid/Propo
sal 
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(If additional space is required, this form maybe duplicated) 
If applicable, please complete the following: 
 
I hereby certify that LOSB’s were “Unavailable” as defined in the LOSB Program to submit 
bids to provide goods and services for this RFP/Bid’s purpose. 
 
Reasons for the “Unavailability”: 
 
___________________________________________________________________________ 
 
___________________________________________________________________________ 
 
Submitted by: 
 
_____________________________________   

 
 
            ____________________________________ 

Authorized Representative Signature Title 
       
____________________________________ 
Date 
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Shelby County 
LOSB Program 
LOSB FORM B 
LOSB UTILIZATION PLAN 
(To Be Submitted with the Bid/Proposal) 
 
Company: _________________________________ 
Bid No.: _________________________________ 
 
I, _____________________________________, do certify that on the following procurement 
opportunity,  
                                      (Contractor) 
 _________________________________, the following LOSB’s will be utilized as sub-
contractors, suppliers, (Opportunity) or to provide professional services: 
 

 
Name 
 

 
Description of Work 

 
Contr
act 
Value 

 
LOSB 
Numb
er 

 
 

   

 
 

   

 
 

   

 
 

   

(If additional space is needed this form may be duplicated) 
 
TOTAL CONTRACT VALUE: _________________________ 
TOTAL % OF LOSB PARTICIPATION: __________________ 
 
The successful bidder/proposer is required to finalize and submit this form prior to 
award of a contract. Joint Venture Agreements, partnering agreements and all pertinent 
information must be presented prior to contract award. This information will be 
incorporated into the contract and will become a contractual obligation of the successful 
bidder/proposer. The finalized LOSB Form B shall not be changed or altered after award 
of a contract without approval from Shelby County. The successful bidder/proposer is 
required to provide written notice describing the reasons for the change to Shelby County 
to obtain approval of any changes to LOSB Form B. 
 
Submitted by: 

             _________________________       
Authorized Representative Signature       
_____________________________________ 
Title   
_____________________________________ 
Date 
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            Shelby County 

LOSB Program 
LOSB FORM C 
STATEMENT OF INTENT TO PERFORM AS A SUBCONTRACTOR OR 
PROVIDE SUPPLIES OR SERVICES 
(To Be Submitted Prior to Contract Award) 
 
Company Name: ______________________ 
Bid No.:_________________________ 
 
I, ________________________________, intend to provide supplies or services in 
connection with the  
 (Subcontractor/Provider) 
above bid/proposal request as a LOSB. 
 
I am prepared to perform a “Commercially Useful Function” in connection with the above 
project.   
 
The following are the work items to be performed: 

 

 

 
at the following price:  $_________________________. 
 
If applicable, please complete the following: 
 
I have or will enter into a formal agreement with _____________________________ for the 
above- 
                                                                                                    (Company) 
described scope of work, supplies, or services conditioned upon the execution of a contract  
 
with Shelby County. 
 
I hereby certify that this statement is true and correct: 
 
Business Information:    Submitted by: 
 
Business:__________________________  
_____________________________________ 
Authorized Representative (Print) 
Address: __________________________           
      _____________________________________ 
Title        __________________________            
                ____________________________________ 

   Authorized Representative’s Signature 
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Phone:  __________________________      
   _____________________________________ 

Date 
Facsimile: __________________________ 
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Shelby County 
LOSB Program 
LOSB FORM D 
 
STATEMENT OF PAYMENTS TO LOSB’S  
(To Be Submitted Monthly and with Final Payment Request) 
 
Company Name: ________________________________ 
Name/Contract No.:  _____________________________   
Payment Request Number: _______________________ 
 

 
 
Name of Firm 

 
 
Description of 
work 

 
Total 
Amount 
Due This 
Month 

 
Total 
Dollars 
Paid To 
Date 

 
% of 
Contract 
Complete
d 

 
Start 
Date of 
Contract 

 
 
End Date  
of 
Contract 

 
 
 

      

 
 
 

      

 
 
 

      

 
 
 

      

 
 
 

      

(If additional space is needed this form may be duplicated) 
 
I hereby certify that this statement is true and that above payments have been made. 
 
Business Information:    Submitted by: 
 
Business: __________________________ 
 _____________________________________ 
Authorized Representative (Print) 
 
Address:  __________________________      
   _____________________________________ 
  Title 
   __________________________ 
 _____________________________________ 
Authorized Representative’s Signature 
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Phone: __________________________   
 
_____________________________________ 
      Date 
Facsimile: __________________________ 
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VII     DRUG-FREE WORKPLACE AFFIDAVIT 
 
 
STATE OF____________________ 
 
COUNTY OF__________________ 
 
The undersigned, principal officer of ____________________________, an employer of 
five (5) or more employees contracting with ______________County government to 
provide construction services, here states under oath as follows: 
 

1. The undersigned is a principal officer 
of____________________________________________ (hereinafter referred to as the 
“Company”), and is duly authorized to execute this Affidavit on behalf of the Company. 
 

2. The Company submits this Affidavit pursuant to T.C.A. § 50-9-113, which requires each 
employer with no less than five (5) employees receiving pay who contracts with the state 
or any local government to provide construction services to submit an affidavit stating 
that such employer has a drug-free workplace program that complies with Title 50, 
Chapter 9, of the Tennessee Code Annotated. 
 

3. The Company is in compliance with T.C.A.~ 50-9-113. Further affiant saith not. 
 
Principal Officer 
 
STATE OF______________________ 
 
COUNTY OF___________________ 
 
Before me personally appeared with whom I am personally acquainted (or 
proved to me on the basis of satisfactory evidence), and who acknowledged that such 
person executed the foregoing affidavit for the purposes therein contained. 
Witness my hand and seal at office this day of 20 
 
 
Notary Public 
My commission expires: 
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VIII GRATUITY DISCLOSURE FORM 
 
Shelby County Ethics Commission 
 
 
INSTRUCTIONS: This form is for all persons receiving any Shelby County 
Government contract, land use approval or financial grant money to report any gratuity 
that has been given, directly or indirectly, to any elected official, employee or appointee 
(including their spouses and immediate family members) who is involved in the decision 
regarding the contract, land use approval, or financial grant of money.  
 
 
1. NAME 
 
 __________________________________________________________________ 
 
 
2.   DATE OF GRATUITY  
             
 __________________________________________________________________    
 
 

3. NATURE AND PURPOSE OF THE GRATUITY  
 
 __________________________________________________________________ 
  
 __________________________________________________________________ 
 
 __________________________________________________________________ 
 

 
4. NAME OF THE OFFICIAL, EMPLOYEE, APPOINTEE, OR FAMILY MEMBER 

WHO RECEIVED THE GRATUITY 
 
 ___________________________________________________________ 
 
 
5. NAME OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY 
 
 __________________________________________________________________ 
 
 
 
 
6. ADDRESS OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY 
 
 __________________________________________________________________ 
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 __________________________________________________________________ 
 
 
7. DESCRIPTION OF THE GRATUITY 

 
 __________________________________________________________________ 
 __________________________________________________________________ 
 __________________________________________________________________ 
 

 
8. COST OF THE GRATUITY (If cost is unknown and not reasonably discernible by 

the person giving the gratuity, then the person giving the gratuity shall report a 
good faith estimate of the cost of the gratuity.) 
 
 __________________________________________________________________ 
 
 

9. The information contained in this Gratuity Disclosure Form, and any supporting 
documentation or materials referenced herein or submitted herewith, is true and 
correct to the best of my knowledge, information and belief and affirm that I have 
not given, directly or indirectly, any gratuity to any elected official, employee or 
appointee (including spouse and immediate family members) that has not been 
disclosed and I affirm that I have not violated the provisions of the Shelby County 
Government Code of Ethics. 
 
 
_________________________________   _______________________ 
Signature       Date 
 
 
_________________________________ 
Print Name 
 
 
 
A copy of your completed form will be placed on the Shelby County Internet website. 
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IX FORMS TO BE SUBMITTED: 
    
LOSB FORM A: MUST BE COMPLETED AND SUBMITTED IN YOUR BID 
ENVELOPE. 
    
LOSB FORM B: MUST BE COMPLETED, SUBMITTED WITH YOUR BID 
DOCUMENTING ALL LOSB’S TO BE UTILIZED, THE PERCENTAGE OF 
UTILIZATION AND THE INTENDED SCOPE OF THE WORK. 
 
LOSB FORM C- MUST BE COMPLETED AND SUBMITTED BY EACH LOSB 
PROVIDING SUBCONTRACTED GOODS AND OR SERVICES CERTIFYING 
THAT   THEY   ARE   PERFORMING    THE WORK   AND THAT   IT   IS   A 
COMMERCIALLY USEFUL FUNCTION. ONLY REQUIRED AFTER THE 
AWARD OF THE BID. 
 
LOSB FORM D-MUST BE COMPLETED AND SUBMITTED BY 
THE SUCCESSFUL CONTRACTOR EACH MONTH CERTIFYING ALL   
PAYMENTS MADE    TO LOSB’S. 
 
DRUG FREE WORKPLACE AFFIDAVIT - MUST BE COMPLETED  AND 
SUBMITTED WITH YOUR BID. 
  
BID BOND - ALL BIDS MUST BE ACCOMPANIED BY A BANK CERTIFIED 
CHECK OF BANK DRAFT, LETTER OF CREDIT ISSUED BY ANY NATIONAL 
BANK OR APPROVED BID BOND FOR NOT LESS THAN 5% (PERCENT) OF 
THE AMOUNT OF THE BID. ALL PROPOSAL GUARANTEES SHALL BE MADE 
OUT TO THE COUNTY OF SHELBY. 
 
NOTE: THE SUCCESSFUL CONTRACTOR WILL SUBMIT LOSB  FORM  
C AND D. 
 
FAILURE TO SUBMIT   THE REQUIRED FORMS MAY RESULT IN YOUR BID 
BEING REJECTED AS BEING IN NON-COMPLIANCE WITH BID 
REQUIREMENTS.  
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X. NOTICE TO BIDDERS 
 
January 29, 2015 
 
 Receipt of Bids: 
 
Request For Proposal’s for the improvements described herein will be received at THE 
OFFICE OF THE SHELBY COUNTY ADMINISTRATOR OF PURCHASING, Suite 
900, SHELBY COUNTY ADMINISTRATION BUILDING, 160 NORTH MAIN, 
MEMPHIS, TENNESSEE 38103, until FRIDAY, FEBRUARY 20, 2015 @ 4:00 PM.  
 
NOTE: THERE WILL NOT BE A PUBLIC BID OPENING FOR THIS BID. 
 
2. Description of Work: 
 

a.  The proposed work is officially known as: “REPLACEMENT OF FUEL STORAGE 
TANKS, 6411 HALEY ROAD, MEMPHIS, TENNESSEE 38134” 
 
3. Pre-Bid Meeting/Bid Documents: 
 

  Bidders are encouraged to attend a pre-bid meeting to be held at 2:30 pm, Tuesday, 
February 10, 2015 at the following location: Shelby County Road Department, 6449 
Haley Road, Conference Room, Memphis, Tennessee 38134. 

 
 Instruction to Bidders: 
 

(a)  The REQUEST FOR PROPOSAL MUST BE DOWNLOADED FROM 
THE SHELBY COUNTY GOVERNMENT WEBSITE at 
www.shelbycountytn.gov and click the link “Department” at the top, then P 
for the Purchasing Department, then click on the link “Bids.”  

 
 (b)  All bids must be accompanied by a bank cashier’s check or bank draft, letter 

of credit issued by any national bank or certificate of deposit therein, duly 
assigned, or  certified check or approved bid bond for not less than five (5) 
percent of the  amount of the bid. All proposal guarantees shall be made out 
to the COUNTY OF  SHELBY. 

 
  © All bidders must be licensed by the Tennessee State Board of Licensing 
 

(d) General Contractors Evidence of this license must appear on the title page of 
the Proposal in the space provided, and on the exterior of the sealed envelope. 
The envelope enclosing each bid must show the Contractor’s name, license 
number, expiration date thereof, and license classification of the contractor(s) 
bidding for the  prime contract and for the masonry, electrical, plumbing, 
heating, ventilation, and air  conditioning subcontracts in accordance with 
TCA 62-6-119. Lacking all of this information, the bid shall be rejected and 
returned to the bidder unopened. 
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4. EOC Requirements: 
 

  As a condition precedent to bidding, bidders shall have received a current “Equal 
 Opportunity Compliance Eligibility Number” which must be attached to each bid 
 submission. To receive an E.O.C. Eligibility Number, specific information must be 
 received by the E.O.C. Department at least 48 hours prior to the bid opening. To verify 
 your E.O.C. Number or to receive information for obtaining a number, contact the 
 E.O.C. Department, 222-1100. 
 
  Use of Locally Owned Small Business (LOSB) participation on County projects is  
  mandatory. 
 

  Bidders are encouraged to contact County-certified LOSB firms from a listing that can 
  be obtained from Shelby County EOC Department, 160 North Main Street, Suite 969,  
  Memphis, Tennessee 38103. Bidders may also provide the names of firms they  
  believe would qualify as LOSB firms, by notifying the E.O.C. Department and filing  
  the required forms at least five (5) working days prior to the bid opening 

 
  A Locally Owned Small Business is defined as a sole proprietorship, corporation,  
  partnership, or joint venture located within Shelby County and at  least 51% owned,  
  operated and managed by a Shelby County  resident and having an average annual  
  sale of $5,000,000.00 or less over the past three (3) years. 

 
5. Rejection of Bids: 
 

  The COUNTY OF SHELBY reserves the right to reject any and all proposals and 
 to waive technicalities in any proposal. 
 
                                     BY ORDER OF:         CLIFTON DAVIS 
 
 
 
                             PURCHASING ADMINISTRATOR 
 
                                 SHELBY COUNTY GOVERNMENT 
 
  _____________________________, 2015 
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SECTION 00 41 13 
 

BID FORM - STIPULATED SUM 
 

To:  Administrator of Purchasing 
Shelby County Government 
Suite 900 
160 North Main St. 
Memphis, TN 38103 

 
Project: Tank Replacement at Haley Road 
  6411 Haley Rd, Memphis, TN 

Date:       

Submitted by: 
(full name)        

(full address)    

      
 
I. OFFER 

 
BASE BID- All Work not including listed on this bid form and not including the 
Contingency Allowance as indicated in the bid documents: (State amounts in both words 
and figures) 

 

 Dollars ($  _)  
 

CONTINGENCY ALLOWANCE Ten percent (10%) of the Base Bid to the nearest whole 
dollar:  Contingency funds may only be applied towards work that is not identified by 
the contract documents and is approved by the owner.  Any unused funds shall be 
deducted from the contract by deductive change order at the contract close-out.  
(State amounts in both words and figures) 

 
  Dollars ($  _) 

 
TOTAL BASE BID AMOUNT (Base Bid plus Contingency Allowance) 
Having examined the Place of The Work and all matters referred to in the Instructions 
to Bidders and the Contract Documents prepared by Hertter Mechanical Services for 
the above mentioned project, we, the undersigned, hereby offer to enter into a 
Contract to perform the Work for the Sum of (State amounts in both words and figures)   
                        Dollars ($     ) 
in lawful money of the United States of America. 
We have included the security Bid Bond as required by the Notice to Bidders. All 
applicable federal taxes are included and State of Tennessee and City of Memphis 
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taxes are included in the Bid Sum. 
 

 
 
ALTERNATES 
 Refer to drawings E1.1 & M2.2, Alternates.  
 
 ALTERNATE 1: Install LP dispensing station including all piping, electrical 

circuits, and controls from the existing LP tank as shown on drawing M2.2: 
 
          Dollars, ($          ) 
 
 ALTERNATE 2: Install (2) security cameras, DVR, and associated cabling as 

shown on drawing E1.1: 
 
          Dollars, ($          ) 
 
 ALTERNATE 3: Replace exterior canopy lights and building wall packs with new 

LED fixtures as shown on drawing E1.1: 
 
          Dollars, ($          ) 
 
 

 
 
 

2. ACCEPTANCE 
 

This offer shall be open to acceptance and is irrevocable for (90) ninety days from the 
bid closing date. If this bid is accepted by the Owner within the time period stated 
above, we will: 

- Execute the Agreement within seven days of receipt of Notice of Award. 
- Furnish the required bonds within seven days of receipt of Notice of 
Award. In the form described in Supplementary Conditions. 
- Commence work within seven days after written Notice to Proceed. 
If this bid is accepted within the time stated, and we fail to commence the Work 
or we fail to provide the required bonds, the security deposit shall be forfeited 
as damages to the Owner by reason of our failure, limited in amount to the 
lesser of the face value of the security deposit or the difference between this 
bid and the bid upon which a Contract is signed. 
In the event our bid is not accepted within the time stated above, the required 
security deposit will be returned to the undersigned, in accordance with the 
provisions of the Instructions to Bidders; unless a mutually satisfactory 
arrangement is made for its retention and validity for an extended period of time. 
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3. CONTRACT TIME 
 

If this Bid is accepted, we will: Complete the Work in ONE HUNDRED EIGHTY (180) 
calendar days from Notice to Proceed. CONTRACTOR agrees to provide COUNTY an 
amount equal to 500 ($) Dollars per day for liquidated damages for each consecutive 
calendar day required for the completion of the contract beyond the time stipulated. 

 
4. ADDENDA 

 
The following Addenda have been received. The modifications to the Bid Documents 
noted below have been considered and all costs are included in the Bid Sum. 
 
Addendum #     Dated   _ 

 
  Addendum #  Dated     
 
 Addendum #  Dated     
 
 Addendum #  Dated     
  
 
 

5. APPENDICES 
 

The following documents are attached to and made a condition 
of the Bid: LOSB Subcontractor & Supplier List 
Drug-Free Workplace Affidavit 
Bid security in form of Bid Bond 
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6. BID FORM SIGNATURES 

The Corporate Seal of 

(Bidder- print the full name of your firm) 
 
 
 
 
 
 
 
 
 

was hereunto affixed in the presence of:  

(Authorized signing officer Title) 
(Seal) 

 
 
 
 
 
 
 
 
 
 
 
 

(Authorized signing officer Title) 
(Seal) 

 
 
 
 
 
 
 
 
 
 
 
 

If the Bid is a joint venture or partnership, add additional forms of execution for each 
member of the joint venture in the appropriate form or forms as above. 

 
END OF DOCUMENT 



 
THE AMERICAN INSTITUTE OF ARCHITECTS 

 
 

AlA Document A310 
 

Bid Bond 
 

KNOW ALL MEN BY THESE PRESENTS, that we 
(Here insert full name and address or legal title of 
Contractor> 

 
 

as Principal, hereinafter called the Principal, and 
(Here insert full name and address or legal title of 
Surety> 

 
 

a corporation duly organized under the laws of the State of 
as Surety, hereinafter called the Surety, are held and firmly bound unto 

(Here insert full name and addre5s or legal title of 
Owner) 

 
 
 

as Obligee, hereinafter called the Obligee, in the sum of 
 Dollars ($                    ), 

for the payment 4f which sum well and truly to be made, the said Principal and the said Surety, 
bind ourselves, our heirs, executors, administrators, successors and assigns, jointly and 
severally, firmly by these presents. 

 
WHEREAS, the Principal has submitted a bid for 

 
(Here insert lull name, address and description of project) 

 
 
 
 
 
NOW, THEREFORE, if the Obligee shall accept the bid of the Principal and the Principal shall enter into a Contract with the 
Obligee in accordance with the terms of such bid, and give such bond or bonds as may be specified in the bidding or Contract 
Documents with good and sufficient surety for the faithful performance of such Contract and for the prompt payment of 
labor and material furnished in the prosecution thereof, or in the event of the failure of the Principal to enter such 
Contract and give such bond or bonds, if the Principal shall pay to the Obligee the difference not to exceed the penalty 
hereof between the amount specified in said bid and such larger amount for which the Obligee may in good faith 
contract with another party to perform the Work covered by said bid, then this obligation shall be null and void, otherwise 
to remain in full force and effect. 

 - 

Signed and sealed this day of 19 
 (Principal) (Seal) 
 

(Witne5s) 
 (Title) 
 (Surety) (Seal) 
 

(Witness) 
 (Title) 
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 THIS IS A DRAFT ONLY!!  ORIGINAL DOCUMENTS IN EXECUTED 
 FORM ARE REQUIRED PRIOR TO COUNTY SIGNATURE. 
IT IS A MANDATORY REQUIREMENT THAT ALL DOCUMENTS WHICH 

ARE REQUIRED TO BE ATTACHED TO THIS AGREEMENT BE 
ATTACHED BEFORE SUBMITTAL TO SHELBY COUNTY FOR 

SIGNATURE.  IF NOT, THE AGREEMENT WILL BE RETURNED 
FOR COMPLETION. 

 
 
 

COUNTY/CONTRACTOR AGREEMENT 
 
 
OWNER:  SHELBY COUNTY GOVERNMENT 

160 N. MAIN ST. 
MEMPHIS, TN  38103 

 
CONTRACTOR:  
 
 
 
ARCHITECT\ Hertter Mechanical Services 
ENGINEER: 
 
 

THIS CONTRACT made and entered into this _______ day of 

_______________, 20__, by and between SHELBY COUNTY GOVERNMENT, 

through its governing body and authorized representative, party of 

the first part, hereinafter referred to as "COUNTY,” and 

____________________________, party of the second part, hereinafter 

referred to as "CONTRACTOR.” 

 WITNESSETH 

 

WHEREAS, the COUNTY issued Sealed Bid No. _________ for 

___________________, hereinafter in this Contract referred to as 

"PROJECT". 

WHEREAS, the said CONTRACTOR submitted a bid/proposal in 

accordance with bid specifications, a copy of which is attached 

hereto as Exhibit "A" and incorporated herein by reference, which 

bid was accepted by COUNTY. 
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NOW, THEREFORE, CONTRACTOR agrees and undertakes to (describe 

work to be done) in accordance with the Bid Specifications which 

are on file in the Shelby County Purchasing Department and which 

are incorporated herein by reference, and at the price quoted for 

said PROJECT by CONTRACTOR.  Further, the parties agree that they 

will be governed by the Shelby County General Conditions of the 

Contract for work to be performed.  The Contractor acknowledges 

that it has read and is familiar with the contents of said General 

Conditions, agrees to be bound thereby and has executed a copy of 

same at the place indicated thereon.  A copy of said General 

Conditions is attached hereto as Exhibit "B" and incorporated fully 

herein by reference. 

  

SECTION 1. CONTRACTOR'S RESPONSIBILITIES 

 
1. CONTRACTOR shall perform all necessary work required by the 

contract documents for the satisfactory completion in full of 
the PROJECT. 

 
2. CONTRACTOR shall coordinate all work with COUNTY through Ryan 

Hertter, Hertter Mechanical Services.  Work shall be scheduled 
on a regular basis in as timely and orderly a manner as 
possible. 

 
3. The CONTRACTOR shall give a Performance Bond and Labor and 

Material Bond, each equal to 100% of the amount of the 
Contract, with surety to be approved by the COUNTY, 
conditioned upon the full and faithful performance of all the 
terms and conditions of the Contract with special reference to 
paying in full in lawful money of the United States, all just 
and valid claims for material and labor entered into for the 
said work covered by this Contract.  That further, this 
Contract shall not take effect until these Bonds have been 
executed and approved by the County. 

 
4. The CONTRACTOR further agrees to provide insurance coverage of 

the type and in the amounts as required in section III, 
Specific Provision, paragraph 31. 

  
5. The COUNTY shall pay the CONTRACTOR for the performance of the 

Contract ____________________ ($)Dollars, subject to additions 
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and deductions as provided in the contract documents. 
 
6. The CONTRACTOR shall execute the entire work described in the 

Contract Documents, except to the extent specifically 
indicated in the Contract Documents to be the responsibility 
of others, within one hundred eighty (180) calendar days from 
the actual start date as specified in the written "Notice to 
Proceed.” 

 
7. All work by CONTRACTOR is to be performed in a manner 

satisfactory to COUNTY, and in accordance with the established 
customs, practices and procedures of COUNTY.  CONTRACTOR is to 
periodically request sufficient conferences to insure that the 
work is being done by CONTRACTOR in a satisfactory manner in 
accordance with the wishes of COUNTY. 

 
 
 
 SECTION II. METHOD OF PAYMENT 
 
1. CONTRACTOR shall provide an Application for Payment to be 

received by the Architect/Engineer not later than the 25th day 
of each month.  COUNTY shall make payment to the CONTRACTOR 
not later than the 20th day of the following month.  If an 
Application for Payment is received by the Architect/Engineer 
after the application date fixed above, payment shall be made 
by COUNTY not later than forty-five (45) days after receipt of 
the Application for Payment.  If the CONTRACTOR submits an 
incorrect Application for Payment, payment date will be 
extended thirty (30) days from the date of correction. 

 
2. Application for payment shall indicate the percentage of 

completion of each portion of the work as of the end of the 
period covered by the Application for Payment. 

 
3. Subject to the provisions of the Contract Documents, the 

amount of each progress payment shall be computed as follows: 
 

a. Take that portion of the contract sum properly allocable 
to completed work as determined by multiplying the 
percentage completion of each portion of the work by the 
total Contract Sum less retainage of five (5%) percent; 

 
b. Add that portion of the Contract Sum properly allocable 

to materials and equipment delivered and suitably stored 
at the site for subsequent incorporation in the completed 
construction (or, if approved in advance by COUNTY, 
suitably stored off the site ate a location agreed upon 
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in writing), less retainage of five (5%) percent; 
 

c. Subtract the aggregate of previous payments made by the 
COUNTY; and 

 
d. Subtract amounts, if any, for which the Architect/ 

Engineer  has withheld or nullified a Certificate of 
Payment as provided in the General Conditions to 
Construction Contracts. 

 
4. When all work embraced in this Contract has been fully and 

completely performed on the part of the CONTRACTOR, and 
accepted by the COUNTY, there shall be a statement by 
CONTRACTOR of the work done according to the terms herein, and 
the balance appearing to be due the CONTRACTOR out of funds 
applicable for payment for this work, excepting there from any 
sum that may be lawfully retained under the provisions of this 
Contract, Specifications, and General Conditions to 
Construction Contracts and all such funds as may be due the 
COUNTY. 

 
5. The COUNTY shall have the right, at its option, to discharge 

the CONTRACTOR for any breach of any provision of this 
Contract, and such discharge shall not affect the right of the 
COUNTY against sureties on the Bonds provided. 

 
6. It is further mutually agreed between the parties hereto that 

if at any time after the execution of this Contract and the 
Surety Bonds attached hereto for its faithful performance, the 
COUNTY shall deem the surety or sureties upon such bond 
inadequate to cover the performance of the work, the 
CONTRACTOR shall, at its expense, within five (5) days after 
the receipt of notice from the COUNTY so to do, furnish as 
additional bond or bonds, in satisfactory amount to the 
COUNTY. In such event, no further payment to the CONTRACTOR 
shall be deemed due under this Contract until such new or 
additional security for the faithful performance of the work 
shall be furnished in manner and form satisfactory to the 
COUNTY. 

 
7. CONTRACTOR further agrees to provide COUNTY an amount equal to 

five hundred ($500) Dollars per day for liquidated damages for 
each consecutive calendar day required for the completion of 
the contract beyond the time stipulated.  

 
8. Other contract provisions, including but not limited to 

insurance provisions may be required to enter into a contract 
with Shelby County Government. 
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 SECTION III. SPECIFIC PROVISIONS 
 
 
The parties further agree as follows: 
 
1. CONTROL 
 

All Services by the CONTRACTOR will be performed in a manner 
satisfactory to the COUNTY, and in accordance with the 
generally accepted business practices and procedures of the 
COUNTY. 

 
 
 
2. CONTRACTOR'S PERSONNEL 
 

The CONTRACTOR certifies that it presently has adequate 
qualified personnel to perform all Services required under 
this Contract.  All work performed during the Term of this 
Contract will be supervised by the CONTRACTOR. The CONTRACTOR 
further certifies that all of its employees assigned to serve 
the COUNTY have such knowledge and experience as required to 
perform the duties assigned to them. Any employee of the 
CONTRACTOR who, in the opinion of the COUNTY, is incompetent, 
or whose conduct becomes detrimental to the work, shall 
immediately be removed from association with the Services 
under this Contract. 

 
3. INDEPENDENT STATUS 
 

a. Nothing in this Contract shall be deemed to represent 
that the CONTRACTOR, or any of the Contractor’s employees 
or agents, are the agents, representatives, or employees 
of the COUNTY. The CONTRACTOR will be an independent 
CONTRACTOR over the details and means for performing the 
Services under this Contract.  Anything in this Contract 
which may appear to give the COUNTY the right to direct 
the CONTRACTOR as to the details of the performance of 
the Services under this Contract or to exercise a measure 
of control over the CONTRACTOR is solely for purposes of 
compliance with local, state and federal regulations and 
means that the CONTRACTOR will follow the desires of the 
COUNTY only as to the intended results of the scope of 
this Contract. 

 
b. It is further expressly agreed and understood by 

CONTRACTOR that neither it nor its employees or agents 
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are entitled to any benefits which normally accrue to 
employees of the COUNTY; that CONTRACTOR has been 
retained by the COUNTY to perform the Services specified 
herein (not hired) and that the remuneration specified 
herein is considered fees for the Services performed (not 
wages) and that invoices submitted to the COUNTY by 
CONTRACTOR for the Services performed shall be on the 
Contractor’s letterhead. 

 
4. REPORTS 
 

CONTRACTOR shall prepare and submit quarterly reports of its 
activities, funded under this Contract, to the originating 
department and the Contract Administration Department of the 
COUNTY.  The reports shall include an itemization of the use 
of County’s funds, inclusive of specific Services delivered. 
Any such reports provided to the COUNTY shall be prepared with 
the understanding that the COUNTY may make such reports 
available to the public.  The quarterly reports and all books 
of account and financial records that are specific to the work 
performed in accordance with this Contract may be subject to 
audit by the Director of the Division of Administration and 
Finance of the COUNTY.  The COUNTY shall have the right to 
withhold future disbursement of funds under this Contract and 
any future Contracts until this provision has been met. 

 
5. TERMINATION OR ABANDONMENT 
 

a. It shall be cause for the immediate termination of this 
Contract if, after its execution, the COUNTY determines 
that: 

 
i) Either the CONTRACTOR or any of its principals, 

partners or corporate officers, if a corporation, 
including the corporation itself, has plead nolo 
contendere, or has plead or been found guilty of a 
criminal violation, whether state or federal, 
involving, but not limited to, governmental sales 
or purchases, including but not limited to the 
rigging of bids, price fixing, or any other 
collusive and illegal activity pertaining to 
bidding and governmental contracting; or 

 
 

ii) CONTRACTOR has subcontracted, assigned, delegated, 
transferred its rights, obligations or interests 
under this Contract without the County’s consent or 
approval; or 
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iii) CONTRACTOR has filed bankruptcy, become insolvent 

or made an assignment for the benefit of creditors, 
or a receiver, or similar officer has been 
appointed to take charge of all or part of 
CONTRACTOR assets. 

 
b. The COUNTY may terminate the Contract upon five (5) days 

written notice by the COUNTY or its authorized agent to 
the CONTRACTOR for Contractor’s failure to provide the 
Services specified under this Contract. 

 
c. This Contract may be terminated by either party by giving 

thirty (30) days written notice to the other, before the 
effective date of termination (the “Termination Date”). 
In the event of such termination, the CONTRACTOR shall be 
paid for all Services rendered prior to the Termination 
Date, provided the CONTRACTOR shall have delivered to 
COUNTY such statements, accounts, reports and other 
materials as required under this Contract; however, 
CONTRACTOR shall not be compensated for any anticipatory 
profits that have not been earned as of the date of the 
Termination Date. All Services completed by CONTRACTOR 
prior to the Termination Date shall be documented and 
tangible work documents shall be transferred to and 
become the sole property of the COUNTY prior to payment 
for the Services rendered. 

 
d. Notwithstanding the above or any section herein to the 

contrary, CONTRACTOR shall not be relieved of liability 
to the COUNTY for damages sustained by the COUNTY by 
virtue of any breach of the Contract by CONTRACTOR and 
the COUNTY may withhold any payments to CONTRACTOR for 
the purpose of setoff until such time as the exact amount 
of damages due the COUNTY from CONTRACTOR is determined. 

 
6. COMPENSATION FOR CORRECTIONS 
 

No compensation shall be due or payable to CONTRACTOR pursuant 
to this Contract for any Contractor’s Services performed by 
the CONTRACTOR in connection with effecting of corrections to 
the design of the Services, when such corrections are required 
as a direct result of negligence by the CONTRACTOR to properly 
fulfill any of his obligations as set forth in this Contract.  

 
7. SUBCONTRACTING, ASSIGNMENT OR TRANSFER   
 

a. Any subcontracting, assignment, delegation or transfer of 
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all or part of the rights, responsibilities, or interest 
of either party to this Contract is prohibited unless by 
written consent of the other party.  No subcontracting, 
assignment, delegation or transfer shall relieve the 
CONTRACTOR from performance of the Services under this 
Contract.  The COUNTY shall not be responsible for the 
fulfillment of the Contractor’s obligations to its 
transferors or subcontractors. 

 
b. Upon the request of the other party, the subcontracting, 

assigning, delegating or transferring party shall provide 
all documents evidencing the subcontract, assignment, 
delegation or transfer. 

 
8. CONFLICT OF INTEREST 
 

The CONTRACTOR covenants that it has no public or private 
interest, and will not acquire directly or indirectly any 
interest, which would conflict in any manner with the 
performance of the Services. The CONTRACTOR warrants that no 
part of the total Contract Fee shall be paid directly or 
indirectly to any officer or employee of the COUNTY as wages, 
compensation, or gifts in exchange for acting as officer, 
agent, employee, subcontractor or consultant to the CONTRACTOR 
in connection with any work contemplated or performed relative 
to this Contract. 

 
9. CONTINGENT FEES 
 

The CONTRACTOR warrants that it has not employed or retained 
any company or person other than a bona fide employee working 
solely for the CONTRACTOR, to solicit or secure this Contract, 
and that it has not paid or agreed to pay any company or 
person, other than a bona fide employee working solely for the 
CONTRACTOR any fee, commission, percentage, brokerage fee, 
gift, or any other consideration contingent upon or resulting 
from the award or making of this Contract.  For breach or 
violation of this warranty, the COUNTY will have the right to 
recover the full amount of such fee, commission, percentage, 
brokerage fee, gift, or other consideration. 

 
10. EMPLOYMENT OF COUNTY WORKERS 
 

The CONTRACTOR will not engage, on a full, part-time, or any 
other basis during the Term of the Contract, any professional 
or technical personnel who are or have been at any time during 
the Term of the Contract in the employ of the COUNTY. 
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11. ACCESS TO RECORDS 
 

During all phases of the work and Services to be provided 
hereunder, CONTRACTOR agrees to permit duly authorized agents 
and employees of the COUNTY to enter Contractor’s offices for 
the purpose of inspections, reviews, and audits during normal 
working hours. Reviews may also be accomplished at meetings 
that are arranged at mutually agreeable times and places. The 
CONTRACTOR will maintain all books, documents, papers, 
accounting records, and other evidence pertaining to the Fee 
paid under this Contract and make such materials available at 
their offices at all reasonable times during the Term of this 
Contract and for three (3) years from the date of payment 
under this Contract for inspection by the COUNTY or by any 
other governmental entity or agency participating in the 
funding of this Contract, or any authorized agents thereof. 
Copies of said records shall be furnished to the COUNTY upon 
request. 

 
12. ARBITRATION 
 

Any dispute concerning a question of fact in connection with 
the work not disposed of by agreement between the CONTRACTOR 
and the COUNTY will be referred to the Shelby County Contract 
Administrator or its duly authorized representative, whose 
decision regarding same will be final. 

 
13. RESPONSIBILITIES FOR CLAIMS AND LIABILITIES 
 

a. CONTRACTOR shall indemnify, defend, save and hold 
harmless the COUNTY, and its elected officials, officers, 
employees, agents, assigns, and instrumentalities from 
and against any and all claims, liability, losses or 
damages—including but not limited to Title VII and 42 USC 
1983 prohibited acts—arising out of or resulting from any 
conduct; whether actions or omissions; whether 
intentional, unintentional, or negligent; whether legal 
or illegal; or otherwise that occur in connection with or 
in breach of this Contract or in the performance of the 
Services hereunder, whether performed by the CONTRACTOR 
its subcontractors, agents, employees or assigns.  This 
indemnification shall survive the termination or 
conclusion of this Contract. 

 
b. CONTRACTOR expressly understands and agrees that any 

insurance protection required by this Contract or 
otherwise provided by the CONTRACTOR shall in no way 
limit the responsibility to indemnify, defend, save and 
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hold harmless the COUNTY or its elected officials, 
officers, employees, agents, assigns, and 
instrumentalities as herein provided. 

 
c. The COUNTY has no obligation to provide legal counsel or 

defense to CONTRACTOR or its subcontractors in the event 
that a suit, claim or action of any character is brought 
by any person not a party to this agreement against 
CONTRACTOR as a result of or relating to performance of 
the Services under this Contract. 

 
d. Except as expressly provided herein, the COUNTY has no 

obligation for the payment of any judgment or the 
settlement of any claims against CONTRACTOR as a result 
of or relating to performance of the Services under this 
Contract. 

 
e. CONTRACTOR shall immediately notify the COUNTY of any 

claim or suit made or filed against CONTRACTOR or its 
subcontractors regarding any matter resulting from or 
relating to Contractor’s performance of the Services 
under this Contract and will cooperate, assist and 
consult with the COUNTY in the defense or investigation 
thereof. 

 
14. GENERAL COMPLIANCE WITH LAWS 
 

a. The CONTRACTOR certifies that it is qualified or will 
take steps necessary to qualify to do business in the 
State of Tennessee and that it will take such action as, 
from time to time, may be necessary to remain so 
qualified and it shall obtain, at its expense all 
licenses, permits, insurance, and governmental approvals, 
if any, necessary to the performance of the Services 
under this Contract. 

 
b. The CONTRACTOR is assumed to be familiar with and agrees 

that at all times it will observe and comply with all 
federal, state, and local laws, ordinances, and 
regulations in any manner affecting the performance of 
the Services.  The preceding shall include, but is not 
limited to, compliance with all Equal Employment 
Opportunity laws, the Fair Labor Standards Act, 
Occupational Safety and Health Administration (OSHA) 
requirements, and the Americans with Disabilities Act 
(ADA). 

 
c. This Contract will be interpreted in accordance with the 
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laws of the State of Tennessee.  By execution of this 
Contract, the CONTRACTOR agrees that all actions, whether 
sounding in contract or in tort, relating to the 
validity, construction, interpretation and enforcement of 
this Contract will be instituted and litigated in the 
courts of the State of Tennessee, located in Shelby 
County, Tennessee, and in no other.  In accordance 
herewith, the parties to this Contract submit to the 
jurisdiction of the courts of the State of Tennessee 
located in Shelby County, Tennessee. 

 
15.  NON-DISCRIMINATION  

 
The CONTRACTOR hereby agrees, warrants, and assures compliance 
with the provisions of Title VI and VII of the Civil Rights 
Act of 1964 and all other federal statutory laws which provide 
in whole or in part that no person shall be excluded from 
participation or be denied benefits of or be otherwise 
subjected to discrimination in the performance of this 
Contract or in the employment practices of the CONTRACTOR on 
the grounds of handicap and/or disability, age, race, color, 
religion, sex, national origin, or any other classification 
protected by federal, Tennessee State Constitutional or 
statutory law. The CONTRACTOR shall upon request show proof of 
such non-discrimination and shall post in conspicuous places 
available to all employees and applicants notices of non-
discrimination. 

 
16. ENTIRE AGREEMENT 
 

This Contract represents the entire and integrated agreement 
between the parties and supersedes all prior negotiations, 
representations or agreements, whether oral or written. 

 
17. AMENDMENT 
 

This Contract may be modified or amended only by written 
instrument signed by both parties. 

 
18. SEVERABILITY 
 

If any provision of this Contract is held to be unlawful, 
invalid or unenforceable under any present or future laws, 
such provision shall be fully severable; and this Contract 
shall then be construed and enforced as if such unlawful, 
invalid or unenforceable provision had not been a part hereof. 
The remaining provisions of this Contract shall remain in full 
force and effect and shall not be affected by such unlawful, 
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invalid or unenforceable provision or by its severance here 
from. Furthermore, in lieu of such unlawful, invalid, or 
unenforceable provision, there shall be added automatically as 
a part of this Contract a legal, valid and enforceable 
provision as similar in terms to such unlawful, invalid or 
unenforceable provision as possible.  

 
19. NO WAIVER OF CONTRACTUAL RIGHT 
 

No waiver of any term, condition, default, or breach of this 
Contract, or of any document executed pursuant hereto, shall 
be effective unless in writing and executed by the party 
making such waiver; and no such waiver shall operate as a 
waiver of either (a) such term, condition, default, or breach 
on any other occasion or (b) any other term, condition, 
default, or breach of this Contract or of such document.  No 
delay or failure to enforce any provision in this Contract or 
in any document executed pursuant hereto shall operate as a 
waiver of such provision or any other provision herein or in 
any document related hereto.  The enforcement by any party of 
any right or remedy it may have under this Contract or 
applicable law shall not be deemed an election of remedies or 
otherwise prevent such party from enforcement of one or more 
other remedies at any time. 

 
20. MATTER TO BE DISREGARDED 
 

This title of the several sections, subsections, and 
paragraphs set forth in this Contract are inserted for 
convenience of reference only and shall be disregarded in 
construing or interpreting any of the provisions of this 
Contract. 

 
21. SUBJECT TO FUNDING 

 
This Contract is subject to annual appropriations of funds by 
the Shelby County Government.  In the event sufficient funds 
for this Contract are not appropriated by Shelby County 
Government for any of its fiscal period during the Term 
hereof, then this Contract will be terminated.  In the event 
of such termination, the CONTRACTOR shall be entitled to 
receive just and equitable compensation for any satisfactory 
work performed as of the Termination Date. 

 
22. TRAVEL EXPENSES (If Applicable) 
 

All travel expenses payable under this Contract shall be in 
accordance with the County Travel Policy and Procedures. This 
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includes advance written travel authorization, submission of 
travel claims, documentation requirements, and reimbursement 
rates. No travel advances will be made by the County. 

 
23. PERFORMANCE AND LABOR AND MATERIALS BONDS 
 

CONTRACTOR will provide COUNTY within ten (10) days from 
inception date of this Contract a Performance and Labor and 
Materials Bond each in the amount of 100% of the Contract 
price for each year that this contract is in effect.  Said 
Bonds may be pro-rated for the initial year in the event that 
this period of time is less than a full twelve (12) month 
period. 

 
24. NON-LIABILITY FOR CONTRACTOR EMPLOYEE TAXES 
 

Neither CONTRACTOR nor its personnel are County’s employees, 
and COUNTY shall not take any action or provide Contractor’s 
personnel with any benefits and shall have no liability for 
the following: 
 
a. Withholding FICA (Social Security) from Contractor’s 

payments; 
 

b. Making state or federal unemployment insurance 
contributions on behalf of CONTRACTOR or its personnel; 

 
c. Withholding state and federal income tax from payment to 

CONTRACTOR; 
 

d. Making disability insurance contributions on behalf of 
CONTRACTOR; 

 
e. Obtaining workers’ compensation insurance on behalf of 

CONTRACTOR or Contractor’s personnel. 
 
25. INCORPORATION OF OTHER DOCUMENTS 
 

a. CONTRACTOR shall provide Services pursuant to this 
Contract in accordance with the terms and conditions set 
forth within the Shelby County Request for Proposals/Bids 
as well as the Response of CONTRACTOR thereto, all of 
which are maintained on file within the Shelby County 
Purchasing Department and incorporated herein by 
reference. 

 
b. It is understood and agreed between the parties that in 

the event of a variance between the terms and conditions 
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of this Contract and any amendment thereto and the terms 
and conditions contained either within the Request for 
Proposals/Bids or the Response thereto, the terms and 
conditions of this Contract as well as any amendment 
shall take precedence and control the relationship and 
understanding of the parties. 

 
26. CONTRACTING WITH LOCALLY OWNED SMALL BUSINESSES 
 

The CONTRACTOR shall take affirmative action to assure that 
Locally Owned Small Businesses that have been certified by the 
COUNTY are utilized when possible as sources of supplies and 
equipment, construction and services.   

 
27. RIGHT TO REQUEST REMOVAL OF Contractor’s EMPLOYEES 
 

The COUNTY may interview the personnel CONTRACTOR assigns to 
County’s work. COUNTY shall have the right, at any time, to 
request removal of any employee(s) of CONTRACTOR, whom COUNTY 
deems to be unsatisfactory for any reason. Upon such request, 
CONTRACTOR shall use all reasonable efforts to promptly 
replace such employee(s) with substitute employee(s) having 
appropriate skills and training. 

 
28. INCORPORATION OF WHEREAS CLAUSES 
 
 The foregoing whereas clauses are herby incorporated into this 

Contract and made a part hereof. 
 
29. DISCLOSURE OF REPORTS, DATA OR OTHER INFORMATION 
 

Notwithstanding anything to the contrary contained herein or 
within any other document supplied to COUNTY by CONTRACTOR, 
CONTRACTOR understands and acknowledges that COUNTY is a 
governmental entity subject to the laws of the State of 
Tennessee and that any reports, data or other information 
supplied to COUNTY by CONTRACTOR due to Services performed 
pursuant to this Contract is subject to being disclosed as a 
public record in accordance with the laws of the State of 
Tennessee. 

 
30. ORGANIZATION STATUS AND AUTHORITY 
 

a. CONTRACTOR represents and warrants that it is a 
corporation, limited liability company, partnership, or 
other entity duly organized, validly existing and in good 
standing under the laws of the state of Tennessee; it has 
the power and authority to own its properties and assets 
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and is duly qualified to carry on its business in every 
jurisdiction wherein such qualification is necessary. 

 
b. The execution, delivery and performance of this Contract 

by the CONTRACTOR has been duly authorized by all 
requisite action and will not violate any provision of 
law, any order of any court or other agency of 
government, the organizational documents of CONTRACTOR, 
any provision of any indenture, agreement or other 
instrument to which CONTRACTOR is a party, or by which 
Contractor’s respective properties or assets are bound, 
or be in conflict with, result in a breach of, or 
constitute (with due notice or lapse of time or both) a 
default under any such indenture, agreement or other 
instrument, or result in the creation or imposition of 
any lien , charge or encumbrance of any nature whatsoever 
upon any of the properties or assets. 

 
31.  INSURANCE REQUIREMENTS 
 

a. The CONTRACTOR shall purchase and maintain, in a company 
or companies licensed to do business in the State of 
Tennessee, such insurance as will protect the County from 
claims which may arise out of or result from the 
Contractor’s operations under the Contract, whether such 
operations are performed by himself or by any 
subcontractors or by anyone directly or indirectly 
employed by any of them, or by anyone for whose acts the 
CONTRACTOR or subcontractor may be liable. 

 
b. The insurance required shall be written for not less than 

any limits of liability specified or required by law, 
whichever is greater. Shelby County Government, its 
elected officials, appointees and employees will be named 
as additional insured. All policies will provide for 
thirty (30) days written notice to COUNTY of cancellation 
or material change in coverage provided. The Contractor 
shall immediately notify Shelby county Government, 
Contract Administration, 160 N. Main Street, Suite 550, 
Memphis, Tennessee of cancellation or changes in any of 
the insurance coverage required. The CONTRACTOR will 
maintain throughout the life of this Contract insurance, 
through insurers rated A- or better by A.M. Best, in the 
following minimum requirements: 
 
 
 
i) Commercial General Liability Insurance- 
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$1,000,000.00 limit per occurrence for bodily 
injury and property damage/$1,000,000.00 personal 
and advertising injury/$2,000,000.00 General 
Aggregate/$2,000,000.00 Products-Completed 
Operations Aggregate. Shelby County Government, its 
elected officials, appointees, employees, 
volunteers, and members of boards, agencies, and 
commissions will be listed as additional insured 
regarding operations under this program. The 
insurance shall include coverage for the following: 

 
 a) Premises/Operations 
 b) Products/Completed Operations 
 c) Personal Injury 
 d) XCU coverage, where applicable 
 e) Contractual Liability 
 f) Independent Contractors 
 g) Broad Form Property Damage 
 h) When contract is awarded, the Contractor will 
  be required to provide the County with a copy 
  of the additional insured endorsement. 
 

ii) Business Automobile Liability Insurance - 
$1,000,000.00 each accident for bodily injury and 
property damage. Coverage is to be provided on all: 

 
  a) Owned/Leased Autos 
  b) Non-owned Autos 
  c) Hired Autos 

 
iii) Workers Compensation and Employer’s liability 

Insurance – All owners, sole proprietors, partners, 
and officers will elect to be covered by workers 
compensation coverage, regardless of requirement by 
Tennessee state status. Policy is to be 
specifically endorsed to include these individuals 
for coverage. Coverage is to include: 

   
a. Employers Liability Coverage for $1,000,000 per 

accident; 
b. Employers Liability Disease each employee 

$1,000,000; and 
c. Employers Liability Disease Policy Limit 

$1,000,000 
 
 
 
Note: The Contractor’s workers compensation policy 
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will include the following endorsement: WAIVER OF 
OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT: (form 
WC 00 03 13) A completed copy of this form will be 
included in documents provided to Shelby County 
Government by Provider’s insurance company. 

 
iv) Builders Risk Insurance or Installation Floater (as 

applicable) for project. – All risk coverage in the 
amount of replacement cost of the 
structure/equipment, which is to be built or 
installed. 

 
c. CONTRACTOR shall provide County with a current copy of 

the Certificate of Insurance at the time of contracting 
and shall maintain said insurance during the entire 
Contract period as well as provide renewal copies on each 
anniversary date.  The certificate holder is to read: 

   
Shelby County Government 

  Purchasing Department 
  160 N. Main, Suite 550 
  Memphis, TN  38103 
 
 

d. Self insured retentions or deductibles of $25,000 or over 
  per loss or claims must be reviewed and agreed to by  
  Shelby County Government prior to commencement of work 
  under this program. 

 
 All policies will provide for 30 day written notice to 

  Shelby County of cancellation of coverage provided. Ten 
  (10) days notice applicable to non-payment of premium. If 
  insurer is not required by the policy terms and   
  conditions to provide written notice of cancellation to 
  Shelby County, the Contractor//Contractor will provide 
  immediate notice to Shelby County. 

 
32. NOTICE 

 
Any notices required or permitted to be given under the 
provisions of this Contract shall be effective only if in 
writing and delivered either in person to the County’s 
authorized agent or by First Class or U.S. Mail to the 
addresses set forth in the Contract, or to such other person 
or address as either party may designate in writing and 
deliver as herein provided. 

     
33. HIPAA (If applicable) 
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CONTRACTOR warrants to the COUNTY and State that it is 
familiar with the requirements of the Health Insurance 
Portability and Accountability Act of 1996 (HIPAA) and its 
accompanying regulations, and will comply with all applicable 
HIPAA requirements in the course of this Contract.  CONTRACTOR 
warrants that it will cooperate with the COUNTY and State in 
the course of performance of the Contract so that all parties 
will be in compliance with HIPAA, including cooperation and 
coordination with COUNTY and State privacy officials and other 
compliance officers required by HIPAA and its regulations. 
CONTRACTOR will sign any documents that are reasonably 
necessary to keep the State and the COUNTY in compliance with 
HIPAA, including, but not limited to, business associate 
agreements. 
 

It is agreed that the following documents are made a part of and 
incorporated fully into this construction Contract: 
 

1. Performance Bond 
2. Labor and Material Bond 
3. Insurance Certificate 
4. Bid Specifications (SB #_______, __________) 
5. Contractor's Bid/Proposal (Exhibit "A") 
6. General Conditions to Contract (Exhibit "B") 
7. List of subcontractors who will be performing 

work on project with attached required 
information per Exhibit "C" 

 
 
NOTE: THE ABOVE DOCUMENTS MUST BE ATTACHED BEFORE EXECUTION OF THIS 
 AGREEMENT BY SHELBY COUNTY. 
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Performance Bond 
 
 
 
 
 
 

KNOW ALL MEN BY THESE PRESENTS: that   (Here insert full name and address or legal Idle of Contractor) 
 
 
 
 

as Principal, hereinafter called Contractor, and,  (Here insert lull name and address or legal title of Surety) 

as Surety, hereinafter called Surety, are held and firmly bound unto 
         (Here insert lull name and address or legal title of Owner) 

 
  
as Obligee, hereinafter called Owner, in the amount of 
 

        Dollars ($                                                 ), 
for the payment whereof Contractor and Surety bind themselves, their heirs, executors, administrators, 
successors and assigns, jointly and severally, firmly by these presents. 

 
WHEREAS, 
 
Contractor has by written agreement dated 19 , entered into a contract with Owner for 
(Here insert full name, address and description of project) 
 
 
 
 

in accordance with Drawings and Specifications prepared by 
  

(Here insert full name and address or legal title of Architect) 
 
 
which contract is by reference made a part hereof, and is hereinafter referred to as the Contract. 
 
 
 
 
 
 
 
 
 
 
 
 
__________________________________________________________________________________ 
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The Surety hereby waives notice of any alteration or 

extension of time made by the Owner. 
 

Whenever Contractor shall be, and declared by 
Owner to be in default under the Contract, the Owner 
having performed Owner’s obligations thereunder, the 
Surety may promptly remedy the default, or shall 
promptly 
 
1) Complete the Contract in accordance with its terms 
and conditions, or 
 
2) Obtain a bid or bids for completing the Contract in 
accordance with its terms and conditions, and upon de-
termination by Surety of the lowest responsible bidder, 
or, if the Owner elects, upon determination by the 
Owner and the Surety jointly of the lowest responsible 
bidder, arrange for a contract between such bidder and 
Owner, and make available as Work progresses (even 
though there should be a default or a succession of 

defaults under the contract or contracts of completion 
arranged under this paragraph) sufficient funds to pay 
the cost of completion less the balance of the contract 
price; but not exceeding, including other costs and 
damages for which the Surety may be liable 
hereunder, the amount set forth in the first paragraph 
hereof. The term “balance of the contract price,” as 
used in this paragraph, shall mean the total amount 
payable by Owner to Contractor under the Contract 
and any amendments thereto, less the amount 
properly paid by Owner to Contractor. 
 

Any Suit under this bond must be instituted before 
the expiration of two (2) years from the date on which 
final payment under the Contract falls due. 
 

No right of action shall accrue on this bond  to or for 
the use of any person or corporation other than the 
Owner named herein or the heirs, executors, adminis-
trators or successors of the Owner. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Signed and sealed this     day of    20 
 
 
       ______________________ 
 
 
____ 
 
 
 
 
 
 
 
__________________________________________________________________________________ 
 

PERFORMANCE BOND 
 

NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION is such that, if Contractor shall promptly and faithfully perform 
said Contract, then this obligation shall be null and void; otherwise it shall remain in full force and effect. 
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Labor and Material Payment Bond 
 
 

THIS BOND IS ISSUED SIMULTANEOUSLY WITH PERFORMANCE BOND IN FAVOR OF THE 
OWNER CONDITIONED ON THE FULL AND FAITHFUL PERFORMANCE OF THE CONTRACT 

 
 
 
KNOW ALL MEN BY THESE PRESENTS: that   (Here insert full name and address or legal title or contractor) 
 
 
 
 
 
as Principal, hereinafter called Principal, and,   (Here insert full name and address or legal title of Surety) 

as Surety, hereinafter called Surety, are held and firmly bound unto 
         (Here insert full name and address or legal title of Owner) 
 
 
as Obligee, hereinafter called Owner, for the use and benefit of claimants as hereinbelow defined, in the 

 

amount of 
 (Here insert a sum equal to at least one-half of the contract price) 

Dollars ($ 
for the payment whereof Principal and Surety bind themselves, their heirs, executors, administrators, 
successors and assigns, jointly and severally, firmly by these presents. 

WHEREAS, 

 
Principal has by written agreement dated 19 , entered into a contract with Owner for 
(Here insert full name, address and description of project) 
 
 
 
 

in accordance with Drawings and Specifications prepared by 
 re insert full name and address or legal title of Architect) 

 
which contract is by reference made a part hereof, and is hereinafter referred to as the Contract. 
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LABOR AND MATERIAL PAYMENT BOND 
 
NOW. THEREFORE. THE CONDITION OF THIS OBLIGATION jS such that, if Principal shall promptly make payment to all 
claimants as hereinafter defined, for all labor and material used or reasonably required for use in the 
performance of the Contract, then this obligation shall be void; otherwise it shall remain in full force and effect, 
subject, however, to the following conditions: 
 
 
1. A claimant is defined as one having a direct contract with the Principal or with a Subcontractor of the Principal 
for labor, material, or both, used or reasonably required for use in the performance of the Contract, labor and 
material being construed to include that part of water, gas, power, light, heat, oil, gasoline, telephone service or 
rental of equipment directly applicable to the Contract. 
 
2. The above named Principal and Surety hereby jointly and severally agree with the Owner that every claimant 
as herein defined, who has not been paid in full before the expiration of a period of ninety (90) days after the date 
on which the last of such claimants work or labor was done or performed, or materials were furnished by such 
claimant, may sue on this bond for the use of such claimant, prosecute the suit to final judgment for such sum or 
sums as may be justly due claimant, and have execution thereon. The Owner shall not be liable for the payment 
of any costs or expenses of any such suit. 
 
3. No suit or action shall be commenced hereunder by any claimant: 
 
a) Unless claimant, other than one having a direct contract with the Principal, shall have given written notice to 
any two of the following: the Principal, the Owner, or the Surety above named, within ninety (90) days after such 
claimant did or performed the last of the work or labor, or furnished the last of the materials for which said claim 
is made, stating with substantial 
 
 
 
Signed and sealed this 
 -- (Wi(nc~s) 
  (VVilnss) 

day of 
accuracy the amount claimed and the name of the 
party to whom the materials were furnished, or for 
whom the work or labor was done or performed. Such 
notice shall be served by mailing the same by 
registered mail or certified mail, postage prepaid, in 
an envelope addressed to the Principal, Owner or 
Surety, at any place where an office is regularly 
maintained for the transaction of business, or served 
in any manner in which legal process may be served 
in the state in which the aforesaid project is located, 
save that such service need not be made by a public 
officer. 

 
b) After the expiration of one (1) year 
following the date on which Principal ceased Work on 
said Contract, it being understood, however, that if 
any limitation embodied in this bond is prohibited by 
any law controlling the construction hereof such 
limitation shall be deemed to be amended so as to be 
equal to the minimum period of limitation permitted by 
such law. 

 
c) Other than in a state court of 
competent jurisdiction in and for the county or other 
political subdivision of the state in which the Project, 
or any part thereof, is situated, or in the United States 
District Court for the district in which the Project, or 
any part thereof, is situated, and not elsewhere. 
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4. The amount of this bond shall be reduced by and to the extent of any payment or payments made in good faith 
hereunder, inclusive of the payment by Surety of mechanics’ liens which may be filed of record against said 
improvement, whether or not claim for the amount of such lien be presented under and against this bond. 
 
 
 

19 
(Principal)  

(TiIIt)  
(Surt’ty) (Seal) 
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 GENERAL CONDITIONS OF THE 
 CONTRACT FOR CONSTRUCTION 
 
 
 ARTICLE I 
 CONTRACT DOCUMENTS 
 
 
1.1  Definitions 
 
1.1.1 The Contract Documents 
 
The Contract Documents consist of the Owner-Contractor Agreement, 
the conditions of the Contract (General, Supplementary and other 
conditions), the Drawings, the Specifications, and all Addenda 
issued prior to and all modifications issued after execution of the 
Contract. A Modification is (1) a written amendment to the Contract 
signed by both parties, (2) a Change Order, (3) a written 
interpretation issued by the Engineer pursuant to Subparagraph 
2.2.8, or (4) a written order for a minor change in the Work issued 
by the Engineer pursuant to Paragraph 12.3. The Contract Documents 
include Bidding Documents such as the Advertisement or invitation 
to Bid, the Instructions to Bidders, sample forms, the Contractorσ 
Bid, or portions of Addenda relating to any of these, and other 
documents specifically enumerated in the Owner-Contractor 
Agreement. 
 
1.1.2 The Contract 
 
The Contract Documents form the Contract for Construction. This 
Contract represents the entire and integrated agreement between the 
parties hereto and supersedes all prior negotiations, 
representations, or agreements, either written or oral. The 
Contract may be amended or modified only by a Modification as 
defined in Subparagraph 1.1.1. The Contract Documents shall not be 
construed to create any contractual relationship of any kind 
between the Engineer and the Contractor, but the Engineer shall be 
entitled to performance of obligations intended for his benefit, 
and to enforcement thereof. Nothing contained in the Contract 
Documents shall create any contractual relationship between the 
Owner or the Engineer or any Subcontractor or sub-subcontractor. 
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1.1.3 The Work 
 
The Work comprises the completed construction required by the 
contract Documents and includes all labor necessary to produce such 
construction, and all materials and equipment incorporated or to be 
incorporated in such construction. 
 
 Initial _____ 
1.1.4 The Project 
 
The Project is the total construction of which the Work performed 
under these Contract Documents may be the whole or a part. 
 
 
1.2  Execution Correlation and Intent 
 
1.2.1 The Contract Documents shall be signed in not less than 
four originals by the Owner and Contractor. If either Owner or 
Contractor or both do not sign the Conditions of the Contract, 
Drawings, Specifications, or any of the other Contract Documents, 
the Engineer shall identify such Documents. 
 
1.2.2 By executing the Contract, the Contractor represents that 
he has visited the site, familiarized himself with the local 
conditions under which the Work is to be performed, and correlated 
his observations with the requirements of the Contract Documents. 
 
1.2.3 The intent of the Contract Documents is to include all 
items necessary for the proper execution and completion of the 
Work. The Contract Documents are complementary, and what is 
required by any one shall be as binding as if required by all. Work 
not specifically set forth in the Contract Documents will not be 
required unless it is consistent with work that is specifically set 
forth in the Contract Documents or is reasonably inferable from the 
Contract Documents as being necessary to produce the intended 
results. Words and abbreviations, which have well-known technical 
or trade meanings, are used in the Contract Documents in accordance 
with such recognized meanings. 
 
1.2.4 The organization of the Specifications into divisions, 
sections, and articles, and the arrangement of Drawings shall not 
control the Contractor in dividing the Work among Sub-contractors 
or in establishing the extent of Work to be performed by any trade. 
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1.3  Ownership and Use of Documents 
 
1.3.1 All Drawings, Specifications, and copies thereof 
furnished by the Engineer are the property of the Owner. They are 
to be used only with respect to this Project and are not to be used 
on any other project. With the exception of one contract set for 
each party to the Contract, such documents are to be returned or 
suitably accounted for to the Engineer on request at the completion 
of the Work. Submission or distribution to meet official regulatory 
requirements or for other purposes in connection with the Project 
is not to be construed as publication in derogation of the Engineer 
common law copyright or other reserved rights. The Engineer will 
furnish, free of charge, to  
 
 Initial ________ 
the Contractor sufficient sets of Contract Documents to execute the  
Work not to exceed Five (5). The Contractor may purchase additional 
sets by paying reproduction costs. 
 
 
 ARTICLE II 
 ENGINEER 
 
2.1  Definition 
 
2.1.1 The Engineer is the person lawfully licensed to practice 
Engineering, or any entity lawfully practicing Engineering 
identified as such in the Owner-Contractor Agreement, and is 
referred to throughout the Contract Documents as if singular in 
number and masculine in gender. The term Engineer means the 
Engineer or his authorized representative. 
 
2.2  Administration of the Contract 
 
2.2.1 The Engineer will provide administration of the Contract 
as hereinafter described. 
 
2.2.2 The Engineer will be the Ownerσ representative during 
construction and until final payment is due. The Engineer will 
advise and consult with the Owner. The Ownerσ instructions to the 
Contract shall be forwarded through the Engineer. The Engineer will 
have authority to act on behalf of the Owner only to the extent 
provided in the Contract Documents, unless otherwise modified by 
written instrument signed by the Owner. 
 
2.2.3 The Engineer will visit the site at intervals appropriate 
to the stage of construction to familiarize himself generally with 
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the progress and quality of the Work and to determine in general if 
the Work is proceeding in accordance with the Contract Documents. 
On the basis of his on-site observations as an Engineer, he will 
keep the Owner informed of the progress of the Work, and will 
endeavor to guard the Owner against defects and deficiencies in the 
Work of the Contractor. 
 
2.2.4 The Engineer will not be responsible for and will not 
have control or charge of construction means, methods, techniques 
or procedures, or for safety precautions and programs in connection 
with the Work, and he will not be responsible for the Contractor’s 
failure to carry out the Work in accordance with the Contract 
Documents. The Engineer will not be responsible for or have control 
or charge over the acts or omissions of the Contractor, 
Subcontractors, or any of their agents or employees, or any other 
persons performing any of the Work. 
 Initial ______ 
 
2.2.5 The Engineer shall at all times have access to the Work 
wherever it is in preparation and progress. The Contractor shall 
provide facilities for such access so the Engineer may perform his 
functions under the contract documents. 
 
2.2.6 Based on the Engineers observations and an evaluation of 
the Contractorσ Applications for Payment, the Engineer will 
determine the amounts owing to the Contractor and will issue 
Certificates for Payment in such amounts as provided in Paragraph 
9.4. 
 
2.2.7 The Engineer will render interpretations necessary for 
the proper execution or progress of the Work, with reasonable 
promptness and in accordance with any time limit agreed upon so as 
to cause no delay the Project. Either party to the Contract may 
make written request to the Engineer for such interpretations. 
 
2.2.8 All interpretations and decisions of the Engineer shall 
be consistent with the intent of and reasonably inferable from the 
Contract Documents and will be in writing or in the form of 
drawings. 
 
2.2.9 The Engineers decision in matters relating to artistic 
effect will be final if consistent with the intent of the Contract 
Documents. The Engineer shall rule on all claims and disputes that 
relate to the interpretation of the Contract Documents. 
 
2.2.10 The Engineer will have authority to reject Work, which 
does not conform to the Contract Documents. Whenever, in his 
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opinion, he considers it necessary or advisable for the 
implementation of the intent of the Contract Documents, he will 
have authority to require special inspection or testing of the Work 
in accordance with Subparagraph 7.7.2 whether or not such Work is 
then fabricated, installed or completed. In the event the Engineer 
determines that any Work deleted by the Contractor should have been 
performed by the Contractor under the Contract Documents, he shall 
issue a final determination that the Contractor shall proceed with 
the Work as directed by the Engineer, and the Contractor shall 
proceed with the Work even if he is in disagreement with the 
decision of the Engineer. 
 
2.2.11 The Engineer will review and approve or take other 
appropriate action under Contractorσ submittals such as Shop 
Drawings, Product Data, and Samples, but only for conformance with 
the design concept of the Work and with the information given in 
the Contract Documents. Such action shall be taken with reasonable 
promptness so as to cause no delay. The Engineers approval of a 
specific item shall not indicate approval of an assembly of which 
the item is a component. 
 Initial ______ 
 
2.2.12 The Engineer will prepare Change Orders in accordance 
with Article 12 and will have the authority to order minor changes 
in the Work as provided in Subparagraph 12.3. 
 
2.2.13 The Engineer will conduct inspections to determine the 
dates of Substantial Completion and completion will receive and 
forward to the Owner for the Ownerσ review written warranties and 
related documents required by the Contract and assembled by the 
Contractor, and will issue a Final Certificate for Payment upon 
compliance with the requirements of Paragraph 9.8. 
 
 ARTICLE III 
 OWNER 
3.1  Definition 
 
3.1.1 The Owner is the person or entity identified as such in 
the Owner-Contractor Agreement and is referred to throughout the 
Contract Documents as if singular in number and masculine in 
gender. The term Owner means the Owner, or his authorized 
representative. 
 
3.2  Information and Services Required of the Owner 
 
3.2.1 The Owner or Engineer shall furnish all surveys 
describing the physical characteristics, legal limitations, and 
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utility locations for the site of the Project, and a legal 
description of the site. 
 
3.2.2 Except as provided in Subparagraph 4.7.1, the Owner shall 
secure and pay for necessary approvals, easements, assessments, and 
charges required for the construction, use, or occupancy of 
permanent structures or for permanent changes in existing 
facilities. 
 
3.2.3 Information or services under the Owner control shall be 
furnished by the Owner with reasonable promptness to avoid delay in 
the orderly progress of the Work. 
 
3.2.4 Unless otherwise provided in the Contract Documents, the 
Contractor will be furnished, free of charge, all copies of 
Drawings and Specifications reasonably necessary for the execution 
of the Work. 
 
3.2.5 The foregoing are in addition to other duties and 
responsibilities of the Owner enumerated herein and especially 
those in respect to Work by Owner or by Separate Contractors, 
Payments and Completion and Insurance in Article 6, 9 and 11, 
respectively. 
 Initial ______ 
 
3.3  Owner Right to Stop the Work 
 
3.3.1 If the Contractor fails to correct defective Work as 
required by Paragraph 13.2 or persistently fails to carry out the 
Work in accordance with the Contract Documents, the Owner may order 
the Contractor to stop the Work, or any portion thereof, until the 
cause for such order has been eliminated; however, this right of 
the Owner to stop the Work shall not give rise to any duty on the 
part of the Owner to exercise this right for the benefit of the 
Contractor or any other person or entity. Any such order to the 
Contractor shall be in writing. 
 
 
3.4  Owner Right to Carry Out the Work 
 
3.4.1 If the Contractor defaults or neglects to carry out the 
Work in accordance with the Contract Documents and fails within two 
(2) days after receipt of written notice from the Owner to commence 
and continue correction of such default or neglect with diligence 
and promptness, the Owner may, without prejudice to any other 
remedy it may have, make good and correct such deficiencies with 
its own forces or with the forces of another contractor. In such 
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case, an appropriate Change Order shall be issued deducting from 
the payments then or thereafter due the Contractor the cost of 
correcting such deficiencies, including compensation for the 
Engineer additional services made necessary by such default, 
neglect, or failure. If the payments then or thereafter due the 
Contractor are not sufficient to cover such amount, the Contractor 
shall pay the difference to the Owner. 
 
3.4.2 The Owner shall have access to the Project at all times. 
 
 ARTICLE IV 
 CONTRACTOR 
 
4.1  Definition 
 
4.1.1 The Contractor is the person or entity identified as such 
in the Owner-Contractor Agreement and is referred to throughout the 
Contract Documents as if singular in number and masculine in 
gender. The term Contractor means the Contractor or his authorized 
representative. 
 
 
4.2  Review of Contract Documents 
 
4.2.1 The Contractor shall carefully study and compare the 
Contract Documents and shall at once report to the Engineer any 
error, inconsistency or omission he may discover. 
 
 Initial ______ 
4.3  Supervision and Construction Procedures 
 
4.3.1 The Contractor shall supervise and direct the Work, using 
his best skill and attention. He shall be solely responsible for 
all construction means, methods, techniques, sequences, and 
procedures and for coordinating all portions of the Work under the 
Contract. 
 
4.3.2 The Contractor shall be responsible to the Owner for the 
acts and omissions of his employees, Subcontractors and their 
agents and employees, and other persons performing any of the Work 
under a contract with the Contractor. 
 
4.3.3 The Contractor shall not be relieved from his obligations 
to perform the Work in accordance with the Contract Documents by 
either the activities or duties of the Engineer in his 
administration of the Contract, or by inspection, tests, or 
approvals required or performed under Paragraph 7.7 by persons 
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other than the Contractor. 
 
 
4.4  Labor and Materials 
 
4.4.1 Unless otherwise provided in the Contract Documents, the 
Contractor shall provide and pay for all labor, materials, 
equipment, tools, construction equipment and machinery, water, 
heat, utilities, transportation, and other facilities and services 
necessary for the proper execution and completion of the Work, 
whether temporary or permanent and whether or not incorporated or 
to be incorporated in the Work. 
 
4.4.2 The Contractor shall at all times enforce strict 
discipline and good order among his employees and shall not employ 
on the Work any unfit person or anyone not skilled in the task 
assigned to him. 
 
4.4.3 When a material, equipment, or system is specified or 
approved in an addendum, by the name of one or more manufacturers, 
such material, equipment, or system shall form the basis of the 
contract. If Contractor desires to use another material, equipment, 
or system in lieu thereof, he shall request approval in writing and 
shall submit samples and data as required for the Engineerσ 
consideration. The Engineer and Owner will be the final judge for 
the acceptance or the substitution. No Substitution shall be made 
without authority in writing from the Engineer. 
 
4.4.4 By making requests for substitutions based on 
Subparagraph 4.4.3 above, the Contractor: 
 
 Initial ______ 
 

.1 represents that he has personally investigated the 
proposed substitute product and determined that it 
is equal or superior in all respects to that 
specified; 

 
.2 represents that he will provide the same warranty 

for the substitute that is required by the Contract 
Documents for that specified. 

 
.3 certifies that the cost data presented is complete 

and includes all related costs and excludes the 
Engineerσ redesign costs, and waives all claims for 
additional costs related to the substitution which 
subsequently became apparent; and 
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.4 will coordinate the installation of the accepted 

substitute, making such changes at no additional 
cost to Owner as may be required for the Work to be 
complete in all respects. 

 
4.4.5 The General Contractor shall disclose the existence and 
extent of financial interests, whether direct or indirect, he has 
in subcontractors and material suppliers, which he may propose for 
this Project. 
 
 
4.5  Warranty 
 
4.5.1 The Contractor warrants to the Owner and the Engineer 
that all materials and equipment furnished under this Contract will 
be new unless otherwise specified, and all Work will be of good 
quality, free from faults and defects and in conformance with the 
Contract Documents. All Work not conforming to these requirements, 
including substitutions not properly approved and requirements 
including substitutions not properly approved and authorized, may 
be considered defective. If required by the Engineer, the 
Contractor shall furnish satisfactory evidence. This warranty is 
not limited by the provisions of Paragraph 13.2. 
 
 
4.6  Taxes 
 
4.6.1 The Contractor shall pay all sales, consumer, use and 
other similar taxes for the Work or portions thereof provided by 
the Contractor, which are legally enacted at the time bids, are 
received, whether or not yet effective. 
 Initial ______ 
 
4.7  Permits, Fees, and Notices 
 
4.7.1 Unless otherwise provided in the Contract Documents, the  
Contractor shall secure and pay for the building permit and for all 
other permits and governmental fees, licenses and inspections 
necessary for the proper execution of the Contract. 
 
4.7.2 The Contractor shall give all notices and comply with all 
laws, ordinances, rules, regulations, and lawful orders of any 
public authority bearing on the performance of the Work. 
 
4.7.3 If the Contractor performs any Work knowing it to be 
contrary to such laws, ordinances, rules and regulations, and 
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without such notice to the Engineer, he shall assume full 
responsibility therefore and shall bear all costs attributable 
thereto. 
 
 
4.8  Allowances and Owner Furnished Equipment, Fixtures or 

Labor 
 
4.8.1 The Contractor shall include in the Contract Sum all 
allowances stated in the Contract Documents. Items covered by these 
allowances shall be supplied for such amounts and by such persons 
as the Owner may direct, but the Contractor will not be required to 
employ persons against whom he makes a reasonable objection. 
 
4.8.2 Unless otherwise provided in the Contract Documents: 
 

.1 these allowances shall cover the cost to the 
Contractor, less any applicable trade discount, of 
the materials and equipment required by the 
allowance delivered at the site, and applicable 
taxes; 

 
.2 the Contractorσ costs for unloading and handling on 

the site, labor, installation costs, overhead, 
profit and other expenses contemplated for the 
original allowance shall be included in the 
Contract Sum and not in the allowance; 

 
.3 whenever the cost is more than or less than the 

allowance, the Contract Sum shall be adjusted 
accordingly by Change Order, the amount of which 
will recognize changes, if any, in handling costs 
on the site, labor, installation costs, overhead, 
profit and other expenses. 

 Initial ______ 
 
4.8.3 The Owner may directly furnish any or all of the 
equipment, fixtures, or labor required for the Project. In the 
event the Owner elects to do so, the Contract Price for such 
equipment, fixtures, or labor will be reduced by the amount for 
equipment of labor being furnished by Owner. A Change Order 
reducing the Contract Price for that item of work shall be executed 
by Owner and Contractor to reflect a reduction in the Contract 
Price for that item, equipment, fixtures or work that the Owner is 
to furnish. The Contractor shall assume responsibility for and be 
fully responsible for the care, custody, and control of all Owner 
furnished equipment and/or fixtures once said equipment or fixtures 



 
 12 

arrive on the job site or in any approved off site storage 
facility. 
 
4.9  Superintendent 
 
4.9.1 The Contractor shall employ a competent superintendent 
and necessary assistants who shall be in attendance at the Project 
site during the progress of the Work. The superintendent shall 
represent the Contractor and all communications given to the 
superintendent shall be as binding as if given to the Contractor 
and shall be confirmed in writing. 
 
 
4.10  Documents and Samples at the Site 
 
4.10.1 The Contractor shall maintain at the site for the Owner, 
one record copy of all Drawings, Specifications, Addenda, Change 
Orders, and other Modifications, in good order and marked currently 
to record all changes made during construction and approved Shop 
Drawings, Product Data and Samples. These shall be available to the 
Engineer and shall be delivered to him for the Owner upon 
completion of the Work. 
 
 
4.11  Shop Drawings, Product Data, and Samples 
 
4.11.1 Shop Drawings are drawings, diagrams, schedules, and 
other data specifically prepared for the Work by the Contractor or 
any Subcontractor, manufacturer, supplier or distributor to 
illustrate some portion of the Work. 
 
4.11.2 Product Data are illustrations, standard schedules, 
performance charts, instructions, brochures, diagrams, and other 
information furnished by the Contractor to illustrate a material, 
product, or system for some portion of the Work. 
 Initial ______ 
 
4.11.3 Samples are physical examples, which illustrate 
materials, equipment, or workmanship and establish standards by 
which the Work will be judged. 
 
4.11.4 The Contractor shall review, approve and submit, with 
reasonable promptness and in such sequence as to cause no delay in 
the Work or in the work of the Owner or any separate contractor, 
all Shop Drawings, Product Data and Samples required by the 
Contract Documents. 
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4.11.5 By approving and submitting Shop Drawings, Product Data 
and Samples, the Contractor represents that he has determined and 
verified all materials, field measurements, and field construction 
criteria related thereto, or will do so, and that he has checked 
and coordinated the information contained within such submittals 
with the requirements of the Work and the Contract Documents. 
 
4.11.6 The Contractor shall not be relieved of responsibility 
for any deviation from the requirements of the Contract Documents 
by the Engineers approval of Shop Drawings, Product Data or Samples 
under Subparagraph 2.2.11, unless the Contractor has specifically 
informed the Engineer in writing of such deviation at the time of 
submission and the Engineer has given written approval to the 
specific deviation. The Contractor shall not be relieved from 
responsibility for errors or omissions in the Shop Drawings, 
Product Data, or Samples by the Engineer approval thereof. 
 
4.11.7 The Contractor shall direct specific attention, in 
writing or on resubmitted Shop Drawings, Product Data, or Samples, 
to revisions other than those requested by the Engineer on previous 
submittals. 
 
4.11.8 No portion of the Work requiring submission of a Shop 
Drawing, Product Data, or Sample shall be commenced until the 
submittal has been approved by the Engineer as provided in 
Subparagraph 2.2.11. All such portions of the Work shall be in 
accordance with approved submittals. 
 
4.12  Use of Site 
 
4.12.1 The Contractor shall confine operations at the site to 
areas permitted by law, ordinance, permits and the Contract 
Documents and shall not unreasonably encumber the site with any 
materials or equipment. 
 
 
4.13  Cutting and Patching of Work 
 
4.13.1 The Contractor shall be responsible for all cutting,  
 
 Initial ______ 
fitting or patching that may be required to complete the Work or to 
make its several parts fit together properly. 
 
4.13.2 The Contractor shall not damage or endanger any portion 
of the Work or the work of the Owner or any separate contractors by 
cutting, patching or otherwise altering any work, or by excavation. 
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The Contractor shall not cut or otherwise alter the work of the 
Owner or any separate contractor except with the written consent of 
the Owner. The Contractor shall not unreasonably withhold from the 
Owner his consent to cutting or otherwise altering the Work. 
 
4.14  Cleaning Up 
 
4.14.1 The Contractor at all times shall keep the premises free 
from accumulation of waste materials or rubbish caused by his 
operations. At the completion of the Work, he shall remove all his 
waste materials and rubbish from and about the project as well as 
all his tools, construction equipment, machinery and surplus 
materials. 
 
4.14.2 If the Contractor fails to clean up at the completion of 
the Work, the Owner may do so as provided in Paragraph 3.4 and the 
cost thereof will be charged to the Contractor. 
 
 
4.15  Royalties, Patents, and Records 
 
4.15.1 The Contractor shall pay all royalties and license fees. 
He shall defend all suits and claims for infringement of any patent 
rights and shall save Owner and Engineer harmless from loss on 
account thereof. 
 
4.15.2 The Contractor shall not discriminate against any 
subcontractor, employee, or applicant for employment on the grounds 
of race, color, national origin, or sex. 
 
4.15.3 The Contractor and all subcontractors under the general 
contract shall maintain copies of every sub-payroll period for the 
life of the construction contract and for a period of three (3) 
years after final release and payment is made by the Owner to the 
Contractor. 
 
4.15.4 Each Contractor request for payment, including final 
payment and each partial payment, if permitted by the contract, 
shall contain a certification by the Contractor that performance by  
the Contractor and his subcontractor for the period of work covered 
by the payment request has been in accordance with the contract 
clauses and requirements with respect to nondiscrimination. 
 
 Initial ______ 
4.15.5 Representatives of Shelby County, as designated by the 
Mayor, shall have the right to inspect the Contractorσ facilities 
and payroll records during the term of the construction contract 
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and for a period of three (3) years after final release and final 
payment by the Owner for the purposes of verifying 
nondiscrimination in employment. 
 
4.15.6 The Contractor shall incorporate the same requirements 
set forth in Subparagraph 5.3.1 in all Subcontracts awarded by him 
with the further requirement that each Subcontract include 
identical requirements to be included in any lower tier 
Subcontracts together with the requirement to include it in any 
further subcontracts that might be made. 
 
 
4.16  Indemnification 
 
4.16.1 (a) By executing this Agreement, the Contractor assumes 
the entire responsibility and liability for any and all claims, 
damage or injury of any kind or nature (including death) to all 
persons, whether employees of the Contractor or otherwise, and to 
all property (including but not limited to the replacement cost and 
lose of use of property), caused by, resulting from, arising out 
of, or occurring in connection with the performance of the Work by 
the Contractor, its agents, servants, employees, or subcontractors 
or anyone directly or indirectly employed by any of them for whose 
acts any of them may be liable. 
 

(b) If any claim is made against the Owner for any 
damage, injury, death, or loss, whether such claim is based upon 
the Contractorσ or its agents=, servants=, employees=, or 
subcontractors= alleged active or passive negligence or 
participation in the wrong, or upon any alleged active or passive 
negligence or participation in the wrong, or upon any alleged 
breach of any statutory duty or obligation on the part of the 
Contractor, its agents, servants, employees or subcontractors, or 
in any other instance for which the Contractor has assumed 
responsibility in this Agreement, the Contractor shall indemnify, 
defend, and hold harmless the Owner, its officers, directors, 
agents, servants and employees from and against any and all loss, 
expense, judgment, damage or injury (including attorneyσ fees and 
expenses) that the Owner or its officers, directors, agents, 
servants or employees may sustain as the result of any such claim. 
 The Contractor shall assume on behalf of the Owner, its officers, 
directors, agents, servants and employees the defense of any action  
at law or in equity which may be brought against any of them upon 
any such claim, and shall pay on behalf of them the amount of any 
judgment with any costs or expenses incurred by any of them in 
connection with such claim. 
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 Initial ______ 
4.16.2 Labor Indemnity 
 
4.16.2.1 The Contractor shall indemnify, defend and hold harmless 
the Owner from any and all administrative and judicial actions 
(including reasonable attorneyσ fees related to any such action) 
incurred by the Owner in connection with any labor related activity 
arising from the performance of the Work of the Contractor. As used 
in this Agreement, Αlabor related activity≅ includes, but is not 
limited to strikes, walkouts, informational or organizational 
picketing, use of placards, distribution of handouts, leaflets or 
in the vicinity of any facility where the Owner conducts business. 
The Owner shall advise the contractor if any labor related activity 
occurs and the Contractor shall arrange for the legal 
representation necessary to protect the Owner, provided such 
representation is previously approved by the Owner. 
 
4.16.3 Attorney Fees 
 
4.16.3.1 In the event it becomes necessary for Owner to employ an 
attorney to enforce any provision of this Agreement, then the 
Contractor shall be liable for all attorneyσ fees and litigation 
expense of Owner. 
 
4.17  Progress Schedule 
 
4.17.1 The Contractor shall, within five (5) days from receipt 
of the Notice to Proceed, prepare and submit for the Owner and 
Engineer an estimated project schedule for the Work. The Progress 
Schedule shall be updated each month to reflect actual progress 
made and to forecast future progress of the Work. The Progress 
Schedule shall be related to the entire Project as provided by the 
contract Documents and shall provide for expeditious and 
practicable execution of the Work. The Owner reserves the right to 
reasonably reschedule the Work or the sequence of activities of the 
contractor for no additional compensation should it deem 
rescheduling to be in its best interest. 
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 ARTICLE V 
 SUBCONTRACTORS 
 
5.1 Definition 
 
5.1.1 A Subcontractor is a person or entity who has a direct 
contract with the Contractor to perform any of the Work at the 
site. The term Subcontractor is referred to throughout the Contract 
Documents as if singular in number and masculine in gender and 
means a Subcontractor or his authorized representative. The term 
Subcontractor does not include any separate contractor or his 
subcontractor. 
 Initial ______ 
5.1.2 A Sub-subcontractor is a person or entity who has a 
direct or indirect contract with a Subcontractor to perform any of 
the Work at the site. The term Sub-subcontractor is referred to 
throughout the Contract Documents as if singular in number and 
masculine in gender and means a Sub-subcontractor or an authorized 
representative thereof. 
 
 
5.2  Award of Subcontracts and Other Contracts for Portions of 

the Work 
 
5.2.1 Unless otherwise required by the Contract Documents or 
Bidding Documents, the Contractor, as soon as practicable after the 
award of the Contract, shall furnish to the Owner and the Engineer 
in writing the names of the persons or entities (including those 
who are to furnish materials or equipment fabricated to a special 
design) proposed for each of the principal portions of the Work. 
The Engineer will promptly reply to the Contractor in writing 
stating whether or not the Owner or the Engineer, after due 
investigation, has reasonable objection to any such proposed person 
or entity. Failure of the Owner or Engineer to reply promptly shall 
constitute notice of no reasonable objection. No work shall be 
commenced until approval of all such Subcontractors has been given 
in writing by the Owner. If required, the Contractor shall furnish 
evidence satisfactory to the Owner, showing each proposed 
Subcontractor is competent to execute the Work covered by the 
Subcontract. 
 
5.2.2 The Contractor shall not contract with any such proposed 
person or entity to whom the Owner or the Engineer has made 
reasonable objection under the provisions of Subparagraph 5.2.1. 
The Contractor shall not be required to contract with anyone to 
whom he has a reasonable objection. 
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5.2.3 If the Owner or the Engineer has reasonable objection to 
any such proposed person or entity, the Contractor shall submit a 
substitute to whom the Owner or the Engineer has no reasonable 
objection. Such substitution shall in no way affect the Contract 
Sum. 
 
5.2.4 The Contractor shall make no substitution for any 
Subcontractor, person, or entity previously selected if the Owner 
or Engineer makes reasonable objection to such substitution. 
 
5.2.5 The Contractor shall submit a status report with regard 
to Subcontractors identified on Exhibit C, which forms a part of 
the Contract Documents, as to any change in the subcontractors 
identified thereon and the reasons for same, the dollars paid to 
the prior subcontractor and the amount of the new subcontract.   
 
 Initial ______ 
THIS REPORT SHALL BE SUBMITTED TO CONTRACTS ADMINISTRATION OF 
SHELBY COUNTY GOVERNMENT, 160 N. Main St., Suite 1109, Memphis, 
Tennessee, 38103. 
 
 
5.3  Subcontractual Relations 
 
5.3.1 By an appropriate agreement, 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 the terms of 
the Contract Documents, and to assume toward the Contractor all the 
obligations and responsibilities which the Contractor, by these 
Documents, assumes toward the Owner and the Engineer. Said 
agreement shall preserve and protect the rights of the Owner and 
the Engineer under the Contract Documents with respect to the Work 
to be performed by the Subcontractor so that the subcontracting 
thereof will not prejudice such rights, and shall allow to the 
Subcontractor, unless specifically provided otherwise in the 
Contractor-Subcontractor agreement, the benefit of all rights, 
remedies and redress against the Contractor that the Contractor, by 
these Documents, has against the Owner. Where appropriate, the 
Contractor shall require each Subcontractor to enter into similar 
agreements with his Sub-subcontractors. The Contractor shall make 
available to each proposed Subcontractor, prior to the execution of 
the Subcontract, copies of the Contract Documents to which the 
Subcontractor will be bound by the Paragraph 5.3, and identify to 
the Subcontractor any terms and conditions of the proposed 
subcontract which may be at variance with the Contract Documents. 
Each Subcontractor shall similarly make copies of such Documents 
available to any Sub-subcontractors. 
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 ARTICLE VI 
 WORK BY OWNER OR BY SEPARATE CONTRACTORS 
 
 
6.1  Owner Right to Perform Work and to Award Separate 

Contracts 
 
6.1.1 The Owner reserves the right to perform work related to 
the Project with his own forces, and to award separate contracts in 
connection with other portions of the Project or other work on the 
site under these or similar Conditions of the Contract. 
 
6.1.2 When separate contracts are awarded for different 
portions of the Project or other work on the site, the term 
Contractor in the Contract Documents in each case shall mean the 
Contractor who executes each separate Owner-Contractor Agreement. 
 
 Initial ______ 
6.2  Mutual Responsibility 
 
6.2.1 The Contractor shall afford the Owner and separate 
contractor’s reasonable opportunity for the introduction and 
storage of their materials and equipment and the execution of their 
work, and shall connect and coordinate his Work with theirs as 
required by the Contract Documents. 
 
6.2.2 If any part of the Contractorσ Work depends on proper 
execution or results in the work of the Owner or any separate 
contractor, the Contractor shall, prior to proceeding with the 
Work, promptly report to the Engineer any apparent discrepancies or 
defects in such other work that render it unsuitable for such 
proper execution and results. Failure of the Contractor to so 
report shall constitute an acceptance of the Ownerσ or separate 
contractorσ work as fit and proper to receive his Work. 
 
6.2.3 Should the Contractor wrongfully cause damage to the work 
or property of the Owner or to other work on the site, the 
Contractor shall promptly remedy such damage as provided in 
Subparagraph 10.2.5. 
 
6.2.4 Should the Contractor wrongfully cause damage to the work 
or property of any separate contractor, the Contractor shall upon 
due notice promptly attempt to settle with such other contractor by 
agreement, or otherwise to resolve the dispute. If such separate 
contractor sues the Owner on account of any damage alleged to have 
been caused by the Contractor, the Owner shall notify the 
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Contractor who shall defend such proceedings, and if any judgment 
or award against Owner arises there from, the Contractor shall pay 
or satisfy it and shall reimburse the Owner for all Attorneyσ fees 
and Court costs which the Owner has incurred. 
 
 
6.3  Owner Right to Clean Up 
 
6.3.1 If a dispute arises between the Contractor and separate 
contractors as to their responsibility for cleaning up as required 
by Paragraph 4.14, the Owner may clean up and charge the cost 
thereof to the contractors responsible therefore as the Owner shall 
determine to be just. 
 
 ARTICLE VII 
 MISCELLANEOUS PROVISIONS 
 
 
7.1  GENERAL COMPLIANCE WITH LAWS 
 
7.1.1 If required, the Contractor certifies that it is  
 
 Initial ______ 
qualified or will take steps necessary to qualify to do business in  
the State of Tennessee and that it will take such action as, from 
time to time, may be necessary to remain so qualified and it shall 
obtain, at its expense all licenses, permits, insurance, and 
governmental approvals, if any, necessary to the performance of its 
obligations under this Agreement. 
 
7.1.2 The Contractor is assumed to be familiar with and agrees 
that at all times it will observe and comply with all federal, 
state, and local laws, ordinances, and regulations in any manner 
affecting the conduct of the work. The preceding shall include, but 
is not limited to, compliance with all Equal Employment Opportunity 
laws, the Fair Labor Standards Act, Occupational Safety, and Health 
Administration (OSHA) requirements, and the Americans with 
Disabilities Act (ADA). 
 
7.1.3 This Contract will be interpreted in accordance with the 
laws of the State of Tennessee. By execution of this contract the 
Contractor agrees that all actions, whether sounding in contract or 
in tort, relating to the validity, construction, interpretation and 
enforcement of this contract will be instituted and litigated in 
the courts of the State of Tennessee, located in Shelby County, 
Tennessee, and in no other. In accordance herewith, the parties to 
this contract submit to the jurisdiction of the courts of the State 
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of Tennessee located in Shelby County, Tennessee. 
 
 
7.2  Successors and Assigns 
 
7.2.1 This Agreement (including without limitation, all 
obligations imposed by the Contract Documents) shall be binding 
upon and shall inure to the benefit of the parties= successors, 
assigns, and legal representative. The Contract shall not be 
assigned or sublet in whole or in part by the Contractor without 
the written consent of the Owner, nor shall the Contractor assign 
any monies due or to become due to him hereunder, without the 
previous written consent of the Owner. 
 
 
7.3  Written Notice 
 
7.3.1 Written notice shall be deemed to have been duly served 
if delivered in person to the individual or member of the firm, 
entity or to an officer of the corporation for whom it was 
intended, or if delivered at or sent by registered or certified 
mail to the last business address known to him who gives the 
notice. 
 Initial ______ 
 
7.4  Claims for Damages 
 
7.4.1 Should either party to the Contract suffer injury or 
damage to person or property because of any act or omission of the 
other party, or of any of his employees, agents or others for whose 
acts he is legally liable, claim shall be made in writing to such 
other party within a reasonable time after the first observance of 
such injury or damage. 
 
 
7.5  Performance Bond and Labor and Material Payment Bond 
 
7.5.1 The Contractor shall furnish and keep in force throughout 
the performance of the Work a separate performance bond and 
separate labor and material payment bond, each in the amount of the 
total of the Contract (as the same may be modified from time to 
time) conditioned upon the faithful performance of the Work by the 
Contractor and payment of all obligations arising in connection 
with the Work by the Contractor. Said bonds shall also guarantee to 
the Owner that the Work shall be fee of all liens upon the property 
of the Owner. The bonds shall name the Owner as obligee and shall 
be with such Surety authorized to do business in the State of 
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Tennessee and in such form and manner as approved by Owner. Said 
Bond shall be subject to final approval of the Shelby County Risk 
Management Department. Said bonds shall be furnished to the Owner 
prior to the commencement of the Work, or upon written request by 
Owner to Contractor after the Work has commenced. 
 
 
7.6  Rights and Remedies 
 
7.6.1 The duties and obligations imposed by the Contract 
Documents and the rights and remedies available there under shall 
be in addition to and not a limitation of any duties, obligations, 
rights and remedies otherwise imposed or available by law. 
 
7.6.2 No action or failure to act by the Owner, Engineer, or 
Contractor shall constitute a waiver of any right or duty afforded 
any of them under the Contract, nor shall any such action or 
failure to act constitute an approval of or acquiescence in any 
breach there under, except as may be specifically agreed in 
writing. 
 
 
7.7  Tests 
 
7.7.1 If the Contract Documents, laws, ordinances, rules, 
regulations or orders of any public authority having jurisdiction 
require any portion of the Work to be inspected, tested or 
approved, the Contractor shall give the Engineer timely notice of 
its readiness so the Engineer may observe such inspection, testing  
 
 Initial ______ 
or approval. The Contractor shall bear all costs of such 
inspections, tests, or approvals conducted by public authorities. 
Unless otherwise provided, the Owner shall bear all costs of other 
inspections or tests. 
 
7.7.2 If the Engineer determines that any Work requires special 
inspection, testing, or approval, which Subparagraph 7.7.1 does not 
include, he will, upon written authorization from the Owner, 
instruct the Contractor to order such special inspection, testing, 
or approval, and the Contractor shall give notice as provided in 
Subparagraph 7.7.1. If such special inspection or testing reveals a 
failure of the Work to comply with the requirements of the Contract 
Documents, the Contractor shall bear all costs thereof, including 
compensation for the Engineerσ additional services and/or 
correction of the defective Work made necessary by such a failure; 
otherwise, the Owner shall bear such costs, and an appropriate 
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Change Order shall be issued. 
 
7.7.3 Required certificates of inspection, testing, or approval 
shall be secured by the Contractor and promptly delivered by him to 
the Engineer. 
 
7.7.4 If the Engineer is to observe the inspection, tests or 
approvals required by the Contract Documents, he will do so 
promptly where practicable, at the source of supply. 
 
 
 ARTICLE VIII 
 TIME 
 
8.1  Definitions 
 
8.1.1 Unless otherwise provided, the Contract time is the 
period of time allotted in the Contract Documents for Substantial 
Completion of the Work as defined in Subparagraph 8.1.3, including 
authorized adjustments thereto. 
 
8.1.2 The date of commencement of the Work is the date 
established in a notice to proceed. If there is no notice to 
proceed, it shall be the date of the Owner-Contractor Agreement or 
such other date as may be established therein. 
 
 
8.1.3 The date of Substantial Completion of the Work or 
designated portion thereof is the Date certified by the Engineer 
when construction is sufficiently complete, in accordance with the 
contract Documents, so the Owner can occupy or utilize the Work or 
designated portion thereof for the use for which it is intended. 
 
 Initial ______ 
8.1.4 The term day as used in the Contract Documents shall mean 
calendar day unless otherwise specifically designated. 
 
8.2  Progress and Completion 
 
8.2.1 All time limits stated in the Contract Documents are of 
the essence of the Contract. 
 
8.2.2 The Contractor shall begin the Work on the date of 
commencement as defined in Subparagraph 8.1.2. He shall carry the 
work forward expeditiously with adequate forces and shall achieve 
Substantial Completion within the Contract Time. 
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8.3  Delays and Extensions of Time 
 
8.3.1 The Contractor shall proceed with each and every part of 
this Agreement in a prompt and diligent manner. The Contractor, 
without additional compensation, shall perform the Work at such 
times, in such order and in such manner as the Owner may direct. 
The Contractor shall commence, continue, and complete its 
performance of the Project so as not to delay Owner or other 
separate contractors of the Owner or subcontractors= completion of 
the Work or any portions thereof, and so as to insure completion as 
directed by Owner. Any time specified for the completion of the 
Work, or portion thereof, is a material provision of this 
Agreement, and time is of the essence. The Contractor shall furnish 
sufficient forces to assure proper performance of its Work in 
strict compliance with all performance or progress schedules for 
the Project. 
 
8.3.2 The Contractor shall, from time to time, on written 
demand of Owner, give adequate evidence to Owner to substantiate 
the planned performance and progress of the Work and the various 
parts thereof. The Contractor shall promptly increase its work 
force, accelerate its performance, work overtime, work Saturdays, 
Sundays and holidays, all without additional compensation, it in 
the opinion of the Owner, such work is necessary to maintain proper 
progress. The Contractor will fully cooperate and coordinate its 
work with any other separate contractors of Owner or subcontractors 
at the Project. The Contractor shall bear the costs of all damages 
done to other separate contractors of Owner or subcontractors and 
Shall be responsible for any damages caused by or resulting from 
acts or omissions of the Contractor in failing to make proper 
progress. The liability of the Contractor shall not be deemed 
waived by any assent or acquiescence by Owner to the Contractorσ 
late performance. Owner shall be entitled to terminate this 
Agreement due to late or threatened late performance, upon seven 
(7) days notice to proceed and Contractors failure to do so. 
 
 Initial ______ 
8.3.3 In the event any subcontractor should damage the 
Contractor, the Contractor shall neither seek nor be entitled to 
any compensation from Owner, but will seek its damages directly 
from such subcontractor. Should the Contractorσ performance, in 
whole or part, be disrupted, interfered with or delayed, or be 
suspended in the commencement, prosecution or completion, for 
reasons beyond the Contractorσ control and without its fault or 
negligence, the Contractor shall be entitled to an extension of 
time in which to complete its Work; but only if it shall have 
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notified the Owner, in writing, of the cause of delay within five 
(5) days of the occurrence of the event. The Contractor and Owner 
agree that the Contractor shall not be entitled to any money 
damages regardless of fault as a result of any delay, acceleration, 
disruption, interference, suspension, or other event affecting the 
Contractor or the Contractorσ performance. 
 
 
 ARTICLE IX 
 PAYMENTS AND COMPLETION 
 
9.1  Contract Sum 
 
9.1.1 The Contract Sum is stated in the Owner-Contractor 
Agreement and, including authorized adjustments thereto, is the 
total amount payable by the Owner to the Contractor for the 
performance of the Work under the Contract Documents. 
 
 
9.2  Schedule of Values 
 
9.2.1 Before the first Application for Payment, the Contractor 
shall submit to the Engineer a schedule of values allocated to the 
various portions of the Work, prepared in such form, and supported 
by such data to substantiate its accuracy as the Engineer may 
require. This schedule, unless objected to by the Engineer, shall 
be used only as a basis for the Contractorσ Applications for 
Payment. 
 
9.3  Applications for Payment 
 
9.3.1 At least ten days before the date of each progress 
payment established in the Owner-Contractor Agreement, the 
Contractor shall submit to the Engineer an itemized Application for 
Payment, notarized if required, supported by such data 
substantiating the Contractorσ right to payment as the Owner or the 
Engineer may require, and reflecting retain age, if any, as 
provided elsewhere in the Contract Documents. The Contractor shall 
indicate on each Application for Payment the dollar amount and 
percentage due Subcontractors. 
 
 Initial ______ 
Progress payments (monthly) will be made based upon Applications 
for Payment submitted to the Engineer by the Contractor and 
Certificates for Payment issued by the Engineer as follows: 
 
On or before the 10th day of each month, 95% of the proportion of 
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the Contract Sum properly allocable to labor, materials and 
equipment incorporated in the Work, up to the first day of that 
month, less the aggregate of previous payments in each case. 
Payments will be less such retainage as the Engineer shall 
determine for all incomplete work and unsettled claims. 
 
9.3.1.1 Until final payment, the Owner will pay 95% of the amount 
due the Contractor on account of progress payments. If the manner 
of completion of the Work and its progress are and remain 
satisfactory to the Owner, it may, in its sole discretion, for each 
Work category shown to be 50% or more complete in the Application 
for Payment, without reduction of previous retainage, on 
presentation by the Contractor with Consent of Surety for each 
application, certify any remaining progress payments for each Work 
category to be paid in full. 
 
9.3.1.2 The full Contract retainage may be reinstated at any time 
in the sole discretion of the Owner. 
 
9.3.2 Unless otherwise provided in the Contract Documents, 
payments will be made on account of materials or equipment not 
incorporated in the Work but delivered and suitably stored at the 
site and, if approved in advance by the Owner, payments may 
similarly be made for materials or equipment suitably stored at 
some other location agreed upon in writing. Payments for materials 
or equipment stored on or off the site shall be conditioned upon 
submission by the Contractor of bills of sale or such other 
procedures satisfactory to the Owner to establish the Ownerσ title 
to such materials or equipment or otherwise protect the Ownerσ 
interest, including applicable insurance and transportation to the 
site for those materials and equipment stored off the site. 
 
9.3.3 The Contractor warrants that title to all Work, materials 
and equipment covered by an Application for Payment will pass to 
the Owner either by incorporation in the construction or upon the 
receipt of payment by the Contractor, whichever occurs first, free 
and clear of all liens, claims, security interests or encumbrances, 
hereinafter referred to in the Article IX as Αliens≅; and that no 
Work, materials or equipment covered by an Application for Payment 
will have been acquired by the Contractor, or by any other persons 
performing Work at the site or furnishing materials and equipment 
for the Project, subject to an agreement under which an interest 
therein or an encumbrance thereon is retained by the seller or 
otherwise imposed by the Contractor or such other person. 
 
 Initial ______ 
9.3.4 The Contractor shall submit a report with each 
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Application for Payment, which sets forth all subcontractors 
performing work during that reporting period, the dollar amount 
paid to the subcontractor, etc. on the form provided by Shelby 
County Government. 
 
 
9.4  Certificate for Payment 
 
9.4.1 The Engineer will, within seven (7) days after the 
receipt of the Contractorσ Application for Payment, issue a 
Certificate for Payment to the Owner for such amount as the 
Engineer determines is properly due. 
 
9.4.2 The issuance of a Certificate of Payment will constitute 
a representation by the Engineer to the Owner, based on his 
observations at the site as provided in Subparagraph 2.2.3 and the 
data comprising the Application for Payment, that the Work has 
progressed to the point indicated; that, to the best of his 
knowledge, information and belief, the quality of the Work is in 
accordance with the Contract Documents (subject to an evaluation of 
the Work for conformance with the Contract Documents upon 
Substantial Completion, to the results of any subsequent tests 
required by or performed under the Contract Documents, to minor 
deviations from the Contract Documents correctable prior to 
completion, and any specific qualifications stated in his 
Certificate); and that the Contractor is entitled to payment in the 
amount certified. 
 
 
9.5  Progress Payments 
 
9.5.1 The Contractor shall promptly pay each Subcontractor, 
upon receipt of payment from the Owner, out of the amount paid to 
the Contractor on account of such Subcontractorσ Work, the amount 
to which said Subcontractor is entitled, reflecting the percentage 
actually retained, if any, from payments to the Contractor on 
account of such Subcontractorσ Work. The Contractor shall, by an 
appropriate agreement with each Subcontractor, require each 
Subcontractor to make payments to his Sub-subcontractors in similar 
manner. 
 
9.6  Payments Withheld 
 
9.6.1 The Engineer may decline to certify payments and may 
withhold his Certificate in whole or in part, to the extent 
necessary to protect the Owner, if in his opinion he is unable to 
make representations to the Owner as provided in Subparagraph 
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9.4.2. The Engineer may also decline to certify payment or,  
 
 Initial ______ 
because of subsequently discovered evidence or subsequent 
observations, he may nullify the whole or any part of any 
Certificate for Payment previously issued, to such extent as may be 
necessary in his opinion to protect the Owner from loss because of: 
 

.1 defective Work not remedied; 
 

.2 third party claims filed or reasonable evidence 
indicating probable filing of such claims; 

 
.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; 

 
.5 damage to the Owner or another contractor; 

 
.6 reasonable evidence that the Work will not be 

completed within the Contract Time; or 
 

.7 persistent failures to carry out the Work in 
accordance with the Contract Documents. 

 
9.6.2 When the above grounds in Subparagraph 9.6.1 are removed, 
payment shall be made, without interest, for any amounts previously 
withheld. 
 
 
9.7  Substantial Completion 
 
9.7.1 When the Contractor considers that the Work, or a 
designated portion thereof which is acceptable to the Owner, is 
substantially complete as defined in Subparagraph 8.1.3, the 
Contractor shall prepare for submission to the Engineer a list of 
items to be completed or corrected. The failure to include any 
items on such list does not alter the responsibility of the 
Contractor to complete all Work in accordance with the Contract 
Documents. When the Engineer on the basis of an inspection 
determines that the Work or designated portion thereof is 
substantially complete, he will then prepare a Certificate of 
substantial Completion which shall establish the Date of 
Substantial Completion, shall state the responsibilities of the 
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Owner and the Contractor for security, maintenance, heat, 
utilities, damage to the Work and insurance, and shall fix the time 
within which the Contractor shall complete the items listed 
therein. Warranties required by the Contract Documents shall  
 
 Initial ______ 
commence on the Date of Substantial Completion of the Work or 
designated portion thereof unless otherwise provided in the 
Certificate of Substantial Completion. 
 
9.7.2 Upon Substantial Completion of the Work or designated 
portion thereof and upon application by the Contractor and 
certification by the Engineer, the Owner shall make payment, 
reflecting adjustment in retainage, if any, for such Work or 
portion thereof, as provided in the Contract Documents. Payment by 
the Owner upon application by the Contractor and certification by 
the Engineer for Substantial Completion does not waive any claims 
the Owner may have against the Contractor. 
 
9.8  Final Completion and Final Payment 
 
9.8.1 Upon receipt of written notice that the Work is ready for 
final inspection and acceptance and upon receipt of a final 
Application for Payment, the Engineer will promptly make such 
inspection and, when he finds the Work acceptable under the 
Contract Documents and the Contract fully performed, he will 
promptly issue a final Certificate for Payment stating that to the 
best of his knowledge, information and belief, and on the basis of 
his observations and inspections, the Work has been completed in 
accordance with the terms and conditions of the Contract documents 
and that the entire balance found to be due the Contractor, and 
noted in said final Certificate, is due and payable.  The Engineerσ 
final Certificate for Payment will constitute a further 
representation that the conditions precedent to the Contractorσ 
being entitled to final payment as set forth in Subparagraph 9.7.2 
have been fulfilled. 
 
9.8.2 Neither the final payment nor the remaining retained 
percentage shall become due until the Contractor submits to the 
Engineer (1) an affidavit that all payrolls, bills for materials 
and equipment, and other indebtedness connected with the Work for 
which the Owner or his property might in any way be responsible, 
have been paid or otherwise satisfied, (2) consent of surety to 
final payment and (3) if required by the Owner, other data 
establishing payment or satisfaction of all such obligations, such 
as receipts, releases and waivers of claims, encumbrances and/or 
alleged liens arising out of the Contract, to the extent and in 
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such form as may be designated by the Owner.  If any Subcontractor 
refuses to furnish a release or waiver required by the Owner, the 
Contractor may furnish a bond satisfactory to the Owner to 
indemnify him against such lien. If any such lien remains 
unsatisfied after all payments are made, the Contractor shall 
refund to the Owner all monies that the latter may be compelled to 
pay in discharging such lien, including all costs and reasonable 
attorneyσ fees. 
 
 Initial ______ 
9.8.3 The acceptance of final payment shall constitute a waiver 
of all claims by the Contractor except those previously made in 
writing and identified by the Contractor as unsettled at the time 
of the final Application for Payment. 
 
 
 ARTICLE X 
 PROTECTION OF PERSONS AND PROPERTY 
 
10.1  Safety Precautions and Programs 
 
10.1.1 The Contractor shall be responsible for initiating, 
maintaining, and supervising all safety precautions and programs in 
connection with the Work. 
 
 
10.2  Safety of Persons and Property 
 
10.2.1 The Contractor shall take all reasonable precautions for 
the safety of, and shall provide all reasonable protection to 
prevent damage, injury, or loss to: 
 

.1 all employees on the Work and all other persons who 
may be affected thereby; 

 
.2 all the Work and all materials and equipment to be 

incorporated therein, whether in storage on or off 
the site, under the care, custody or control of the 
Contractor or any of his Subcontractors or Sub-
subcontractors; and 

 
.3 other property at the site or adjacent thereto, 

including trees, shrubs, lawns, walks, pavements, 
roadways, structures and utilities not designated 
for removal, relocation or replacement in the 
course of construction. 
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10.2.2 The Contractor shall give all notices and comply with all 
applicable laws, ordinances, rules, regulations, and lawful orders 
of any public authority bearing on the 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 progress of the Work, all reasonable 
safeguards for safety and protection, including posting danger 
signs and other warnings against hazards, promulgating safety 
regulations and notifying owners and users of adjacent utilities. 
Pavements, sidewalks, alleys, adjacent buildings not included in 
this Contract, which may be damaged, shall be repaired and/or 
replaced immediately and in a manner satisfactory to the Engineer, 
Shelby County and/or other governing officials. 
 Initial ______ 
10.2.4 When the use or storage of explosives or other hazardous 
materials or equipment is necessary for the execution of the Work, 
the Contractor shall exercise the utmost care and shall carry on 
such activities under the supervision of properly qualified 
personnel. 
 
10.2.5 The Contractor shall promptly remedy all damage or loss 
(other than damage or loss insured under Paragraph 11.3) to any 
property referred to in Clauses 10.2.1.2 and 10.2.1.3 caused in 
whole or in part by the Contractor, Subcontractor, or any Sub-
subcontractor, or anyone directly or indirectly employed by any of 
them, or by anyone for whose acts the Contractor may be liable or 
responsible. The foregoing obligations of the Contractor are in 
addition to his obligations under Paragraph 4.16. 
 
10.2.6 The Contractor shall designate a responsible member of 
his organization at the site whose duty shall be the prevention of 
accidents. This person shall be the Contractorσ superintendent 
unless otherwise designated by the Contractor in writing to the 
Owner and the Engineer. 
 
10.2.7 The Contractor shall not load or permit any part of the 
Work to be loaded to endanger its safety. 
 
10.3  Emergencies 
 
10.3.1 In any emergency affecting the safety of persons or 
property, the Contractor shall act, at his discretion, to prevent 
threatened damage, injury, or loss. Any additional compensation or 
extension of time claimed by the Contractor on account of emergency 
work shall be determined as provided in Article XII for Changes in 
the Work. 
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10.3.2 Whenever the Contractor has not taken sufficient 
precautions for the safety of the public or the protection of work 
to be performed under this Project, or adjacent structures or 
property which may be injured by processes of construction, 
demolition and/or site clearance on account of such neglect, and 
whenever an emergency shall arise and immediate action shall be 
considered necessary in order to protect public or private, persons 
or property interest, then the Engineer and/or the Owner shall so 
instruct the Contractor. 
 
10.3.3 If correction is not made in due time or if conditions 
such as lack of time prevent instructions to Contractor, then the 
Owner, without notice to the Contractor, may provide reasonable, 
suitable protection by causing such Work to be done and material to 
be furnished and placed as the Engineer and Owner may consider 
necessary and adequate. The cost and expense of such work and  
 
 Initial ______ 
material so furnished shall be borne by the Contractor and, if the 
same shall not be paid on presentation of the bills thereof, such 
costs shall be deducted from any amounts due or to become due the 
Contractor. The performance of such emergency work under the 
direction of the Owner and/or Engineer shall in no way relieve the 
Contractor of the responsibility for damages, which may occur 
during or after such performance. 
 
10.3.4 None of the foregoing shall make the Owner and/or 
Engineer responsible for foreseeing and protecting against 
emergency. 
 
 ARTICLE XI 
 INSURANCE 
 
11.1  Contractor Liability Insurance 
 
11.1.1 The Contractor shall purchase and maintain, in a company 
or companies licensed to do business in the State of Tennessee, 
such insurance as will protect the Owner from claims set forth 
below which may arise out of or result from the Contractorσ 
operations under the Contract, whether such operations be by 
himself or by any Subcontractor or by anyone directly or indirectly 
employed by any of them, or by anyone for whose acts the Contractor 
or Subcontractor may be liable: 
 

.1 claims under workers compensation, disability 
benefits, and other similar employee benefit acts; 
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.2 claims for damages because of bodily injury, 

occupational sickness or disease, or death of his 
employees; 

 
.3 claims for damages because of bodily injury, 

sickness or disease, or death of any person other 
than his employees; 

 
.4 claims for damages insured by personal injury 

liability coverage, which are sustained (1) by any 
person as a result of an offense directly or 
indirectly related to the employment of such person 
by the Contractor, or (2) by any other person; 

 
.5 claims for damages, other than the Work itself, 

because of injury to or destruction of tangible 
property, including loss of use resulting there 
from; and 

 Initial ______ 
.6 claims for damages because of bodily injury or 

death of any person or property damage arising out 
of the ownership, maintenance, or use of any motor 
vehicle. 

 
11.1.2 The insurance required by Subparagraph 11.1.1 shall be 
written for not less than any limits of liability specified in the 
Contract Documents, section III, paragraph 31, or required by law, 
whichever is greater. 
 
11.1.3 The insurance required by Subparagraph 11.1.1 shall 
include contractual liability insurance applicable to the 
Contractors obligations under Paragraph 4.16. 
 
11.1.4 All insurance policies maintained by the Contractor shall 
provide that insurance as applying to the Owner shall be primary and 
non-contributing irrespective of such insurance as the Owner may 
maintain in its own name and on its own behalf. 
 
 
11.1.5 Certificates of Insurance acceptable to the Owner shall 
be filed with the Owner at the time of submittal of the Contract
Documents to the Owner for execution. These certificates shall 
contain a provision that coverage’s afforded under the policies 
will not be canceled until at least thirty(30) days prior written 
notice has been given to the Owner. The Contractor shall 
immediately notify Shelby County Government, Contract 
Administration, 160 N. Main Street, Suite 550, Memphis, Tennessee 
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38103 of cancellation or changes in any of the insurance coverage 
required. Upon request of the Owner, certified copies of any of the 
required insurance policies may be requested from the Contractor or 
Contractor’s insurance company, agency, or broker. 
 
 
11.2  Owners Liability Insurance 
 
11.2.1 The Owner shall at its discretion, purchase liability 

insurance or maintain a self-insured liability program. 
 
11.3  Property Insurance 
 
11.3.1 The General Contractor shall be responsible for all risk≅ 
insurance for physical loss or damage for the project during 
construction until the project is accepted by the Owner at which 
time the Owner will provide the property coverage. 
 
11.3.2 The Contractor shall pay each Subcontractor a just share 
of any insurance monies received by the Contractor, and by 
appropriate agreement, written where legally required for validity, 
shall require such Subcontractor to make payments to his Sub-
subcontractors in similar manner. 
 
11.3.3 The Contractor or his insurance agent, broker or 
insurance company shall furnish to Owner a copy of all policies 
with the Contactor within five days of request. 
 
 
11.3.4 If the Owner requests in writing that insurance for risks 
other than those described in Subparagraphs 11.3 and 11.3.2 or 
11.3.3 or other special hazards to be included in the property 
insurance policy, the Contractor shall, if possible, include such 
insurance, and the cost thereof shall, if possible, include such 
insurance, and the cost thereof shall be charged to the Contractor 
by appropriate Change Order. Initial_________ 
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 ARTICLE XII 
 CHANGES IN THE WORK 
 
12.1  Change Orders 
 
12.1.1 A Change Order is a written order to the Contractor 
signed by the Owner issued after execution of the Contract, 
authorizing a change in the Work or an adjustment in the Contract 
Sum or the Contract Time. The Contract Sum and the Contract Time 
may be changed only by Change Order. A Change Order signed by the 
Contractor indicates his agreement therewith, including the 
adjustment in the Contract Sum or the Contract Time. The Contractor 
by execution of the Change Order waives any further claims or 
damages in any manner whatsoever for the changes set forth in the 
Change Order. 
 
12.1.2 The Owner, without invalidating the Contract, may order 
changes in the Work within the general scope of the Contract 
consisting of additions, deletions or other revisions, the Contract 
Sum and the Contract Time being adjusted accordingly. All such 
changes in the Work shall be authorized by Change Order, and shall 
be performed under the applicable conditions of the Contract 
Documents. 
 
12.1.3 The cost or credit to the Owner resulting from a change 
in the Work shall be determined in one or more of the following 
ways: 
 Initial ______ 
 

.1 by lump sum properly itemized on the form furnished 
by the Owner which shall show the actual verified 
cost of the work, plus ten percent overhead and 
five percent profit; if the work is performed by a 
Subcontractor, the General Contractor is allowed an 
additional five percent; 

 
.2 by unit prices stated in the Contract Documents or 

subsequently agreed upon; 
 

.3 by cost to be determined in a manner agreed upon by 
the parties and a mutually acceptable fixed or 
percentage fee; or 

 
.4 by the method provided in Subparagraph 11.1.4. 
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12.1.4 If none of the methods set forth in Clauses 12.1.3.1, 
12.1.3.2, or 12.1.3.3 is agreed upon, the Contractor, provided he 
receive a written order signed by the Owner, shall promptly proceed 
with the Work involved. The cost of such Work shall then be 
determined by the Engineer on the basis of the reasonable 
expenditures and savings of those performing the Work attributable 
to the change, including, in the case of an increase in the 
Contract Sum, a reasonable allowance for overhead and profit, which 
shall be defined as ten percent overhead and five percent profit 
with an additional five percent going to the General Contractor 
when the work is performed by a Subcontractor. In such case, and 
also under Clauses 12.1.3.3 and 12.1.3.4 above, the Contractor 
shall keep and present, in such form as the Engineer may prescribe, 
an itemized accounting together with appropriate supporting data 
for inclusion in a Change Order. Unless otherwise provided in the 
Contract Documents, cost shall be limited to the following: cost of 
labor, including social security, old age and unemployment 
insurance and fringe benefits required by agreement or custom; 
workers= or workmen compensation insurance; bond premiums, rental 
value of equipment and machinery; and the additional costs of 
supervision and field office personnel directly attributable to the 
change. Pending final determination of cost to the Owner, payments 
on account shall be made on the Engineerσ Certificate for Payment. 
The amount of credit to be allowed by the Contractor to the Owner 
for any deletion or change which results in a net decrease in the 
Contract Sum will be the amount of the actual net cost as confirmed 
by the Engineer. When both additions and credits covering related 
Work or substitutions are involved in any one change, the allowance 
for overhead and profit shall be figured on the basis of the net 
increase, if any, with respect to that change. 
 
 
 Initial ______ 
12.2  Concealed Conditions 
 
12.2.1 Should concealed conditions encountered in the 
performance of the Work below the surface of the ground or should 
concealed or unknown conditions in an existing structure be at 
variance with the conditions indicated by the Contract Documents, 
or should unknown physical conditions below the surface of the 
ground or should concealed or unknown conditions in an existing 
structure of an unusual nature, differing materially from those 
ordinarily encountered and generally recognized as inherent in work 
of the character provided for in this Contract, be encountered, 
Contractor, subject to approval by the Engineer, shall be entitled 
to a time extension for only the period that the Contractorσ 
performance is extended due to the unforeseen conditions. 
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12.3  Minor Changes in the Work 
 
12.3.1 The Engineer will have authority to order minor changes 
in the Work not involving an adjustment in the Contract Sum or an 
extension of the Contract Time and not inconsistent with the intent 
of the Contract Documents. Such Changes shall be effected by 
written order, and shall be binding on the Owner and the 
Contractor. The Contractor shall carry out such written orders 
promptly. 
 
  
 ARTICLE XIII 
 UNCOVERING AND CORRECTION OF WORK 
 
13.1  Uncovering of Work 
 
13.1.1 If any portion of the Work should be covered contrary to 
the request of the Engineer or to requirements specifically 
expressed in the Contract Documents, it must, if required in 
writing by the Engineer, be uncovered for his observation and shall 
be replaced at the Contractorσ expense. 
 
13.1.2 If any other portion of the Work has been covered which 
the Engineer has not specifically requested to observe prior to 
being covered, the Engineer may request to see such Work, and it 
shall be uncovered by the Contractor. If such Work is found in 
accordance with the Contract Documents, the cost of uncovering and 
replacement shall, by appropriate Change Order, be charged to the 
Owner.  If such Work is found not in accordance with the Contract 
Documents, the Contractor shall pay such costs. If the Work to be 
uncovered by the Contractor should have been inspected by the 
Engineer prior to being covered, and the Work is found to be in 
accordance with the Contract Documents, the cost of the uncovering 
and recovering of the Work shall be borne by the Engineer. 
 
 Initial ______ 
13.2  Correction of Work 
 
13.2.1 The Contractor shall promptly correct all Work rejected 
by the Engineer as defective or as failing to conform to the 
Contract Documents whether observed before or after Substantial 
Completion and whether or not fabricated, installed or completed. 
The Contractor shall bear all costs of correcting such rejected 
Work, including compensation for the Engineerσ additional services 
made necessary thereby. 
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13.2.2 If, within one year after the Date of Substantial 
Completion of the Work or designated portion thereof, within one 
year after acceptance by the Owner of designated equipment or 
within such longer period of time as may be prescribed by law or by 
the term of any applicable special warranty required by the 
Contract Documents, any of the Work is found to be defective or not 
in accordance with the Contract Documents, the Contractor shall 
correct it promptly after receipt of a written notice from the 
Owner to do so.  This obligation shall survive termination of the 
Contract. The Owner shall give such notice promptly after discovery 
of the condition. 
 
13.2.3 The Contractor shall remove from the site all portions of 
the Work, which are defective or non-conforming, unless removal is 
waived by the Owner. 
 
13.2.4 If the Contractor fails to correct defective or non-
conforming Work as provided in Subparagraphs 4.5.1, 13.2.1, and 
13.2.2, the Owner may correct it in accordance with Paragraph 3.4. 
 
13.2.5 If the Contractor does not proceed with the correction of 
such defective or non-conforming Work within a reasonable time 
fixed by written notice from the Engineer, the Owner may remove it 
and store the materials or equipment at the expense of the 
Contractor. If the Contractor does not pay the cost of such removal 
and storage within ten days thereafter, the Owner may, upon ten 
additional days= written notice, sell such Work at auction or a 
private sale and shall account for the net proceeds thereof, after 
deducting all the costs that should have been borne by the 
Contractor, including compensation for the Engineerσ additional 
services made necessary thereby. If such proceeds of sale do not 
cover all costs, which the Contractor should have borne, the 
difference shall be charged to the Contractor and an appropriate 
Change Order shall be issued. If the payments then or thereafter 
due the Contractor are not sufficient to cover such amount, the 
Contractor shall pay the difference to the Owner. 
 
13.2.6 The Contractor shall bear the cost of making good all 
work of the Owner or separate contractors destroyed or damaged by 
such correction or removal. 
 Initial ______ 
13.2.7 Nothing contained in Paragraph 13.2 shall be construed to 
establish a period of limitation with respect to any other 
obligation which the Contractor might have under the Contract 
Documents, including Paragraph 4.5 hereof. The establishment of the 
time period of one year after the Date of Substantial Completion or 
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such longer period of time as may be prescribed by law or by the 
terms of any warranty required by the Contract Documents relates 
only to the specific obligation of the Contractor to correct the 
Work, and has no relationship to the time within which his 
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 Contractorσ liability with respect to 
his obligations other than specifically to correct the Work. 
 
 
13.3  Acceptance of Defective or Non-Conforming Work 
 
13.3.1 If the Owner prefers to accept defective or non-
conforming Work, he may do so instead of requiring its removal and 
correction, in which case a Change Order will be issued to reflect 
a reduction in the Contract Sum where appropriate and equitable. 
Such adjustment shall be effective whether or not final payment has 
been made. 
 
 ARTICLE XIV 
 TERMINATION OF THE CONTRACT 
 
14.1  Termination for Default 
 
14.1.1 Should the Contractor fail to perform in strict 
accordance with this Agreement, where or as Owner may so direct, or 
should the Contractor become insolvent, unable to or fail to pay 
its obligations as they mature or, in any other respect fail in the 
opinion of the Owner, to properly prosecute and perform any part of 
its work, fail to exert its best performance efforts, be involved 
in labor disputes, or be terminated under any other contract with 
Owner, then the Contractor may be deemed by Owner to have 
materially breached and to have defaulted in its obligations under 
this Agreement.  In case of a breach and default, the Owner, at its 
discretion, may terminate this Agreement, or any part thereof, by 
giving five (5) days written notice thereof to the Contractor. In 
case of such termination, Owner may use any and all materials, 
equipment, tools or chattels furnished by or belonging to the 
Contractor either at or for the Project. 
 
14.1.2 The Contractor, on termination, will be deemed to have 
offered to Owner an assignment of all of its subcontracts and 
purchase orders relating to this Project. Owner may, at its 
discretion, do whatever is necessary to assure performance of any  
 
 Initial ______ 
terminated work and to take such action, if necessary, in the 
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Contractorσ name. Owner may withhold from Contractor any monies due 
or to become due under this or any other contract between the 
Contractor and Owner, to offset the damages incurred or possibly 
incurred as a result of the breach and default by the Contractor. 
In case of a breach, or in the event Owner is required to retain 
the services of an attorney to enforce any provisions of this 
Agreement, then the Contractor and its surety company shall be 
liable to Owner for any and all additional costs, expenses, 
attorneyσ fees and other damages, both liquidated and unliquidated, 
which directly or indirectly result from the Contractorσ breach, 
threatened breach, default or lack of performance of any term or 
condition of this Agreement. 
 
14.1.3 If the unpaid balance of the Contract Sum exceeds the 
costs of finishing the Work, including compensation for the 
Engineerσ additional services made necessary thereby, such excess 
shall be paid to the Contractor. If such costs exceed the unpaid 
balance, the Contractor shall pay the difference to the Owner. The 
amount to be paid to the Contractor or to the Owner, as the case 
may be, shall be certified by the Engineer, upon application, in 
the manner provided in Paragraph 9.4, and this obligation for 
payment shall survive the termination of this Contract. 
 
 
14.2  Termination for Convenience 
 
14.2.1 Owner, by written notice, shall have the right to 
terminate and cancel this Agreement, without the Contractor being 
at fault, for any cause or for its own convenience, and require the 
Contractor to immediately stop work. In such event, Owner shall pay 
the Contractor for that Work actually performed and materials 
furnished in an amount proportionate to the Contract price. Owner 
shall not be liable to the Contractor for any other costs, 
including prospective profits on Work not performed. 
 
 
 ARTICLE XV 
 RIGHT TO OCCUPY BY OWNER 
 
15.1  Early Occupancy by Owner 
 
15.1.1 The Owner has the right to occupy or use ahead of 
schedule all or any substantially completed or partially completed 
portion of the Work when such occupancy and use are in its best 
interest, notwithstanding the time of completion for all of the 
Work. If occupancy or use increases the cost of the Work (other 
than for corrections which are the responsibility of the 
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Contractor) and/or as a result of the Owner exercising its rights  
 
 Initial ______ 
herein, the contractor shall be entitled to extra costs and 
extensions of time, or both. Claims for such extra costs and 
extensions of time, to be valid, shall be made in writing to the 
Owner within seven (7) calendar days of the notification of Owner 
to the Contractor of its intent to so occupy or use. 
 
15.2  Corrections after Occupancy 
 
15.2.1 After the Owner has taken occupancy of all or any 
substantially completed portion of the Work, the Contractor shall 
not disrupt the use and occupancy of the Owner to make corrections 
in the Work but shall, at the discretion of the Owner, make such 
corrections at the expense of the Contractor after normal working 
hours. 
 
15.3  Heating, Ventilating, and Air-Conditioning Systems 
 
15.3.1 The Owner may require the use and operation of any 
completed heating, ventilating, and air-conditioning equipment at 
the time it occupies or uses any substantially completed portion of 
the Work. In such event, the Owner may require the Contractor to 
operate such equipment and will pay the Contractor the cost of such 
utilities required for the use and occupancy of the Owner, but the 
Contractor shall be responsible for such equipment and for its 
careful and proper operation. At any time, the Owner may assume the 
care and maintenance of any portion of the Work, which it is 
occupying and using for the operation of any such equipment, but in 
each case, the Contractor shall not be relieved of its 
responsibility for the full completion of the Work and the 
protection of its tools, materials, and equipment. 
 
 
 ARTICLE XVI 
 REGULATIONS 
 
16.1  Nondiscrimination in Employment 
 
16.1.1 During the performance of this Contractual Agreement, the 
contracting party agrees as follows:  The CONTRACTOR agrees that no 
person on the grounds of handicap, age, race, color, religion, sex, 
or national origin, shall be excluded from participation in, or be 
denied benefits of, or be otherwise subject to discrimination in 
the performance of this contract, or in the employment practices of 
the CONTRACTOR. The CONTRACTOR shall upon request show proof of 
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such non-discrimination, and shall post in conspicuous places 
available to all employees and applicants notices of non-
discrimination. 
 
 
16.2  [RESERVED] 
 
 Initial ______ 
16.3  Maintenance and Records 
 
16.3.1 The Contractor and all Subcontractors under the General 
Contract shall maintain copies of every subcontract awarded and 
their own payrolls, for each weekly payroll period during the term 
of the Construction Contract and for a period of one (1) year after 
release and payment is made by Owner to the Contractor. 
 
 
16.4  Ownerσ Right of Inspection 
 
16.4.1 Representative of the Owner, as designated by the County 
Mayor, shall have the right to inspect the Contractorσ facilities 
and payroll records during the life of the Construction Contract 
for a period of one (1) year after final release and final payment 
by the Owner for the purpose of verifying nondiscrimination in 
employment. 
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ARTICLE XVII 
 PROCEDURE FOR INSTALLATION OR 
 REMOVAL OF FIBERGLASS INSULATION 
 
The following procedures should be adhered to when disturbing, 
installing, or removing fiberglass insulation. These procedures are 
established to minimize employee exposure to the adverse health 
affects of fiberglass exposure. 
 
The below procedures are the minimal requirements for handling 
fiberglass in Shelby County Facilities. Mandates by code or law 
must be adhered to. 
 
17.1  Installation, Removal, or Disturbance of Fiberglass 

Insulation 
 
17.1.1 Install in well-ventilated areas and avoid breathing 
dust. 
 
17.1.2 Wear loose, comfortable clothing and long-sleeved shirts 
to minimize skin contact. 
 
17.1.3 Handle carefully to minimize airborne dust. 
 
17.1.4 If high dust levels are anticipated during installation, 
such as with power tools, use appropriate NIOSH approved dust 
respirator. 
 
17.1.5 All power cutting tools must be equipped with dust 
collectors. 
 
 Initial _____



 
 44 

17.2  Exposure 
 
17.2.1 After use, wash with warm water and mild soap. Do not 
scratch or rub skin if it becomes irritated. Utilize running water. 
 
17.2.2 Wash work clothes separately, and then rinses the washer. 
 
17.2.3 Eye exposure: Flush with flowing water for at least 15 
minutes. If symptoms persist, seek immediate medical attention. 
 
 
17.3  Work Site Environment 
 
17.3.1 Insure area is free of obvious partials through proper 
cleanup procedures. Use of vacuum with proper filters, or wet 
cleanup is acceptable. (This includes office furniture, floors, and 
walls.) 
 
17.3.2 Initially there may be a potential adverse impact on 
indoor air quality within the general work area during the 
installation process. Notify building manager or other appropriate 
person that it will be necessary to establish and maintain adequate 
ventilation of the work area, without causing the entry of 
contaminants to other parts of the building. Persons who are 
sensitive to odors and/or chemicals should be advised to avoid the 
work area during this process. 
 
17.3.3 Exposure to employees should be kept to a minimum. 
 
17.3.4 Disturbance of ceiling tiles where fiberglass insulation 
exists requires the same procedures as if installation or removal 
was taking place. 
 
 
BY THE SIGNING OF THIS DOCUMENT AND INITIALING EACH PAGE HEREOF, 
THE CONTRACTOR CERTIFIES THAT HE HAS READ AND UNDERSTANDS ALL OF 
THE ABOVE AND AGREES TO ABIDE BY THESE GENERAL CONSTRUCTION 
CONDITIONS. 
CONTRACTOR 
 
 
BY: _________________________ 
 
TITLE: ______________________ 
 
DATE: _______________________ 
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