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*   To be Completed With the Bidding Documents

** To Be Completed Upon Award of the Contract **

__________________________________________________

**THIS AGREEMENT TO CONTRACT is made this _______ day of ___________ in the year Two-Thousand And ______________ (______) by and between THE STATE OF MICHIGAN, "Owner,” represented by the Director, Department of Technology, Management and Budget, duly authorized, and ____________________________, ______________________ the "Contractor,” a corporation ____, partnership ____, individual ____, or joint venture ____ (between _________________________________________________ and ______________________________________________), of the State of ____________, whose address is __________________  _______________________________________, represented by _______________________, its ____________, duly authorized.

The Owner and Contractor, in consideration of the mutual covenants and obligations stated in this Section 00500 Agreement and the other parts of the Contract Documents, agree as follows:

ARTICLE 1   THE CONTRACT; THE PROJECT; THE WORK

1.1.  THE CONTRACT ( The Contract entered between the Owner and Contractor for the furnishing and performance of the Work by the Contractor, which consists of the Contract Documents listed or designated in paragraphs 2.2 through 2.4.

____________________________________________________

STATE OF MICHIGAN MODEL

Developed from FORMSPEC( Michigan Model

(1986 ( 2002 PMA Consultants LLC

All Rights Reserved

____________________________________________________

1.2.  PROJECT NAME ( 

1.3.  THE WORK ( 

ARTICLE 2   CONTRACT DOCUMENTS

2.1.  The Contract Documents form the contract between the Owner and Contractor, and represent the entire and final integrated agreement between the Owner and Contractor with respect to the Work.  The Contract Documents are incorporated into this Agreement by this reference, and supersede all prior oral or written agreements, if any, between the Owner and Contractor.  Any statement, representation, promise or inducement not set forth in the Contract Documents is null and void, and not binding on either the Owner or Contractor.  The Contract Documents shall not in any way create a relationship of any kind between the Professional and Contractor, or between the Owner and a Subcontractor, or Supplier or any other third party.  The Professional shall, however, be entitled to performance and enforcement of obligations under the Contract that are consistent with the Professional's authority and responsibilities under the Contract Documents.

2.2.  The Contract Documents on the date when the Owner executes this Section 00500 Agreement, which are attached to this Section 00500 Agreement, consist of the following:

2.2.1.  This Section 00500 Agreement, fully executed by the Owner and Contractor, including the following attachments: ________________________ and Addenda ____ through ____.

2.2.2.  Section 00800 Supplementary Conditions, including ____________________________________________; and Section 00120 Supplementary Instructions, including ____ ____________________________________________________

2.2.3.  Section 00020 Glossary, and Section 00700 General Conditions.

2.2.4.  General Requirements, Division 1 of the Specifications.

2.2.5.  Divisions 2 through _____ of the Specifications, and Drawings, bearing the title: ___________________________ ________________________________, dated ______________.

2.2.6.  Section 00030 Advertisement; Section 00100 Instructions to Bidders, including Attachment A(Bidder's Check List, and Section 00210 Information for Bidders.

2.2.7.  Section 00610 Performance Bond and Section 00620 Payment Bond, fully executed by the Contractor and the sureties, each enclosing separate evidence of Power of Attorney.

2.2.8.  The Contractor's Section 00300 Bid Summary and Bid Form (with attachments) and Section 00320 Noncollusion Affidavit (including any revisions delivered after Bid opening).

2.2.9.  The following Contractor's Qualification Submittals (post-Bid opening:) _____________________________________

2.3.  Contract Documents that will be issued after the date the Owner executes this Section 00500 Agreement consist of:

2.3.1.  Change Orders and Change Authorizations signed as provided in the Contract Documents.

2.3.2.  Notice of Award and Notice to Proceed.
2.4. There are no Contract Documents other than those listed or designated in this Article or added through Section 00520 Attachment A to the Agreement.  The Contract Documents may be modified, as provided in Section 00700 General Conditions.

ARTICLE 3   CONTRACT PRICE

3.1.  The Contractor will furnish and perform the Work and accept in full payment the Contract Price of __________________ ______________________________ Dollars ($_____________).  The Contract Price includes only those Alternates accepted by the Owner, as itemized in the Notice of Award.

3.2.  The Contract will include those Change Order prices (bid on Section 00300 Bid Form) accepted by the Owner when the Owner issues the Notice to Proceed or by Change Authorization.

3.3.  Payments to the Contractor will be made based on the prices stated on the Contractor's Section 00300 Bid Form, subject to the terms and conditions of the Contract Documents.

ARTICLE 4   CONTRACT TIME;  LIQUIDATED DAMAGES

4.1.  The periods allowed for completion of the Work, or a designated part of the Work, will be as follows:

4.1.1.  The entire Work will be substantially complete in accordance with the requirements of the Contract Documents: __ ____________________________________________________ ____________________________________________________

4.1.2.  If separable parts of the Work shall be completed before the period allowed for Substantial Completion of the entire Work, the Contract Times for those parts of the Work will be as specified in Section 00520 Attachment A to Agreement, and as may be supplemented in the Specifications.

4.1.3.  The entire Work will be complete and ready for final payment as specified in the Contract Documents: _____________ ____________________________________________________ ____________________________________________________

4.2.  The Owner and Contractor recognize that the Contract Times are of the essence of the Contract and that the Owner will suffer costs and damages if the Work is not completed within the Contract Times, including any extensions in Contract Time authorized by Change Orders.  Therefore, liquidated damages (in the amounts specified in paragraphs 4.2.3 through 4.2.5) will apply, if the Work is not completed within the limits of the Contract Times.  Liquidated damages are not a penalty, are cumulative and represent a reasonable estimate of the Owner's extra costs and damages, which are difficult to estimate with accuracy in advance.

4.2.1.  Accordingly, if the Contractor fails, neglects or refuses to complete all or any designated part of the Work within the specified Contract Time, the Contractor agrees to pay to the Owner liquidated damages and to allow, at the appropriate time, a corresponding adjustment in Contract Price.

4.2.2.  If under the procedures of paragraph 4.3, the Owner is justified in withholding liquidated damages due to or in anticipation of late completion, the Contractor agrees to allow the Owner to deduct liquidated damages from Requests for Payment.

4.2.3.  Liquidated damages for each Calendar Day that expires after the Contract Time specified in paragraph 4.1.1 for Substantial Completion of the entire Work ( until the Work is substantially complete ( shall be in the amount of _____________ _______________________ Dollars and No/Cents ($_________) 

4.2.4.  Liquidated damages for each Calendar Day that expires after each of the Contract Times designated in Section 00520 Attachment A to the Agreement ( until each such part of the Work is sufficiently complete ( shall be in the amounts stated in Section 00520 Attachment A to the Agreement.

4.2.5.  Liquidated damages for each Calendar Day after Substantial Completion of the entire Work that expires after the Contract Time specified in paragraph 4.1.3 for completion and readiness for final payment ( until the entire Work is complete and ready for final payment ( shall be in the amount of ____________ __________________________________ Dollars and No/Cents ($__________) 

Assessment and/or Withholding of Liquidated Damages

4.3.  If the Contractor fails to complete the Work, or a specified part of the Work, within the corresponding Contract Time, or if at any time after the Work is eighty percent (80%) in place, the Contractor does not prosecute the balance of the Work with the diligence required to comply with the Contract Times, the Contractor shall be requested to submit a schedule recovery plan acceptable to the Owner.  The Contractor’s schedule recovery plan shall describe the cause of schedule slippage or delayed progress and the actions proposed and taken to recover schedule.  In addition, to the extent that the Contractor believes that an extension in Contract Time is justified, the recovery plan shall include a request for an appropriate extension in Contract Time.

4.3.1.  Within fifteen (15) Calendar Days after the Contractor receives any such request, the Contractor shall meet with the Owner and present the Contractor’s written schedule recovery plan.  If, upon evaluation of the Contractors’ schedule recovery plan, and after consultation with the Professional, the Owner, in its sole discretion, determines that there is sufficient cause to withhold liquidated damages, the Owner may deduct from Requests for Payment the liquidated damages then due or that would become due using the Owner's estimate of late completion of the Work.

4.3.2.  For the purposes of returning liquidated damages, schedule recovery implementation shall not be complete until such slippage or delayed progress has been corrected and the Progress Schedule once again supports compliance with the Contract Times.  Once late completion has been corrected, the Contractor shall be entitled to reimbursement of all liquidated damage sums previously withheld.  Any such reimbursement of liquidated damages previously withheld shall not constitute a waiver of any claims that the Owner may otherwise have.

ARTICLE 5   PAYMENTS TO CONTRACTOR

*5.1.  The Owner will pay one hundred percent (100%) of the amount due upon completion of any Schedule of Value pay item.  The Professional may require, for each Request for Payment, consent of surety, waivers of lien (from the Contractor, Subcontractors and Suppliers), Record Documents, guarantees, operating and maintenance manuals and such other documents required by the Contract Documents.  Payment to the Contractor will be made within thirty (30) Calendar Days from receipt by the Owner of the Professional’s certification representing to the Owner the amount of payment to be due to the Contractor.

*5.2.  Processing of Requests for Payment by the Owner may be deferred until Work having a prior sequence, as provided in the Contract Documents, is in place and is approved.

5.3.  Payments shall be subject to the terms and conditions of Section 00700 General Conditions and the other parts of the Contract Documents, and shall be made less such deductions as the Owner and/or Professional determines are appropriate, as specified in paragraph 12.4 of Section 00700 General Conditions.

5.4.  If any portion of the Work is funded by a federal or State agency, the Owner will have fifteen (15) Calendar Days after receiving those funds in which to make payment.  This provision shall take effect only after the thirty (30) Calendar Day period following certification by the Professional has expired.

ARTICLE 6   THE PROFESSIONAL SERVICES CONTRACTOR

6.1.  The Owner has retained ________________________  ____________________________________________________ to assume all duties and responsibilities of, and have the rights and authority assigned to, the Professional Services Contractor in the Contract Documents with respect to completion of the Work in accordance with the Contract Documents.

ARTICLE 7   CONTRACTOR'S REPRESENTATIONS

7.1. The Contractor reiterates and makes each of the representations itemized in Article 2 of the Contractor's Section 00300 Bid Form.  Article 2 in the Contractor's Section 00300 Bid Form is by this reference repeated verbatim in this Section 00500 Agreement as paragraphs 7.2 through 7.13 just as though those paragraphs had been written in this Article 7, except that the term "Contractor" shall replace the term "Bidder" in every instance.

ARTICLE 8   MISCELLANEOUS

8.1.  If any provision of the Contract Documents is invalid, illegal or unenforceable, all other provisions of the Contract Documents shall remain in full force and effect.  If any provision of the Contract Documents is inapplicable to any Person or circumstance, that provision shall remain applicable to all other Persons and circumstances.

8.2.  It is the intent of the Owner and Contractor that all provisions of Law required to be inserted or referenced in the Contract Documents are in fact so inserted or referenced. If any provision of Law is not so inserted or referenced, or is inserted or referenced improperly, then each such provision shall be considered inserted or referenced in the Contract Documents in proper form at no increase in Contract Price and/or Contract Time.

8.3.  The duties, obligations, criteria or procedure imposed by, and the rights and remedies made available in, the Contract Documents are in addition to, and not in any way a limitation of, any rights and remedies that are otherwise allowed or imposed by Law, except that in the event a specific part or detailed requirement of a provision, criterion or procedure in the Contract Documents and a specific part or detailed requirement of a provision, criterion or procedure imposed by Law conflict, the specific part or detailed requirement of such provision, criterion or procedure imposed by Law shall govern.  All other specific parts or detailed requirements in the provisions, criteria or procedures imposed by Law and the Contract Documents shall remain in full force and effect and be read with the controlling specific part or detailed requirement.  These provisions will be as effective as if repeated specifically in the Contract Documents in connection with each duty, obligation, right and remedy to which they apply.

8.4.  The Contractor shall not sell, assign, transfer or otherwise convey any of the Contractor's rights and shall not delegate any of the Contractor's duties under this Agreement without the prior written consent of the Owner and the sureties for the Contractor.  In its sole discretion, the Owner may refuse to consent to any proposed assignment or delegation.  Any attempted sale, assignment, transfer or other conveyance in violation of this paragraph shall be void and shall relieve the Owner of any further liability under the Contract Documents but shall not relieve the Contractor's sureties of any liability.  If the Owner consents in writing to an assignment, unless specifically stated to the contrary in the consent, that assignment shall not release or discharge the Contractor from any duty or responsibility set forth in the Contract Documents, and shall not release or discharge the Contractor's sureties under the Bonds required by the Contract Documents.

8.5.  The Owner reserves the right to correct any error in any Request for Payment that may have been paid.  The Owner reserves the right, should proof of Defective Work be discovered after final payment, to claim and recover from the Contractor and/or the Contractor's surety(ies), sufficient sums to correct or remove and replace the Defective Work.

8.6.  Any waiver by the Owner of any provision of the Contract Documents shall be specific and in writing and apply only to the specific matter and not to other similar or dissimilar matters.  Any waiver of any breach of this Contract shall not be held to be a waiver of any other or subsequent breach.

8.7. Nothing contained in this Agreement shall in any manner authorize, empower or constitute the Contractor, Subcontractors or Suppliers (a) to act as agents of the Owner, (b) to assume or create any obligation or responsibility whatsoever, express or implied, on behalf of or in the name of the Owner; (c) to bind the Owner in any manner, or (d) to make any representation, warranty, covenant, agreement or commitment on behalf of the Owner.  It is the intent and understanding of the parties that the Contractor shall perform the Work as an independent contractor.  This Agreement does not create, and shall not be construed as creating, any rights enforceable by any third party.

8.8.  If the Owner or Contractor suffers injury or damage to person or property because of error, omission or act of the other, any of the other's employees or agents or others for whose acts the other party is legally liable, claim will be made in writing to the other party within a reasonable time of the first observation of that injury or damage.  This provision is not and shall not be construed as a substitute for or a waiver of the provisions of any applicable statute of limitations or time requirements set forth in Section 00700 General Conditions.

8.9.  All computer programs which are not the subject of copyrights by third parties and which are delivered, developed, produced or paid for under a specific requirement of the Contract Documents and all plans, drawings, designs, specifications, technical reports, operating manuals and other data which are delivered, developed, produced or paid for under the Contract Documents shall be the property of the Owner.  The Owner maintains all rights to such programs and deliverables, including the right to use, duplicate, and disclose the programs and deliverables, in whole or in part, in any manner and for any purpose.  If any program or deliverable is copyrightable, the Contractor may copyright it subject to the Owner's rights.  The Owner reserves a royalty-free, nonexclusive and irrevocable license to use, duplicate, publish and disclose such programs and deliverables, in whole or in part, and to authorize others to do so.

8.10.  The Contractor warrants that all costs in proposals and claims for adjustments in Contract Price shall not exceed those allowed under the Contract Documents, and that proposals and claims for adjustments in Contract Price shall grant prices, terms and warranties comparable to or better than prices, terms and warranties offered to others for similar work.

8.11.  This Agreement shall be binding on the Contractor, Owner and their respective successors and legal representatives and, if the Owner has consented to an assignment or other conveyance, on all their respective assigns and delegates.

*8.12.  The Contract Documents shall be governed by and construed in accordance with the Laws of the State of Michigan in effect on the date of Bid opening.  Any change in Michigan Law after that date shall be binding only to the extent the Owner and Contractor agree or to the extent such change is beyond the capacity of the parties to avoid.

ARTICLE 9   NOTICE AND SERVICE

9.1.  Unless otherwise provided in the Contract Documents or consented to by the Owner in writing, any notice, demand or communication shall be in writing and shall be deemed to have been given when received by the individual required to be given notice at the address designated in this Agreement.  A copy of any notice, demand or notification shall be sent to the address below.

9.2.  Any written notice or other written communication to the sureties shall be sufficiently given if delivered to the individual required to be given notice at the address designated in the Bond.

IN WITNESS WHEREOF, the Owner and Contractor have signed this Section 00500 Agreement in triplicate and initialed three (3) full sets of the Contract Documents.  One (1) full set of the executed Contract Documents will be delivered to the Contractor.

THE STATE OF MICHIGAN

BY: ______________________________________________

       Director, Department of Technology, Management and Budget

NAME: ___________________________________________

Witness: __________________________________________

Date: _____________________________________________

Address for giving notices:

Department of Technology, Management and Budget

State Facilities Administration

Design and Construction
3111 W. St. Joseph Street
Lansing, MI 48917

THE CONTRACTOR

BY: ______________________________________________

      Title:
Date

NAME: ___________________________________________

Federal Identification (I.D.)

No. or Social Security No. ____________________________

Telephone No. _____________________________________

Witness: __________________________________________

Date: _____________________________________________

Address for giving notices:

	
	


CERTIFICATE OF PRINCIPAL

(If Contractor is Other Than a Sole Proprietor)

I, _________________________, certify that I am the Secretary of the Corporation ____, or a General Partner ____ or Managing Partner ____ or Partner ____ of the partnership, named as the Contractor in the attached Section 00500 Agreement, that __________________ _____________ who signed Section 00500 Agreement on behalf of the Contractor, was then __________________ of that corporation ___ or partnership ___; that I know the undersigned's signature, and the signature is genuine; and that Section 00500 Agreement was duly signed, sealed and attested for and on behalf of that corporation ___ partnership ___ by authority of its governing body ___ or partners ___

___________________________________________________________________________

Signed by the Secretary or Other Authorized Officer of the Corporation
Date

or By General Partner or Managing Partner or Authorized Partner Certifying

________________________________________________________________________

Name of the Corporation or True Name of the Partnership

Telephone No. _______________________________

(Corporate Seal)

VERIFICATION

(by Contractor)

STATE OF __________________
)





)

COUNTY OF ________________
)

Before me, a Notary Public duly commissioned, qualified and acting, personally appeared (enter name of person who signed Section 00500 Agreement on behalf of the Bidder), ______________________________________ to me well known, who being by me first duly sworn upon oath, says that he/she is the Attorney-In-Fact for (enter the Contractor's name) ____________________________________ ____________________________ and that he/she has been authorized by (enter name of individual, partnership name, or that governing body of the Bidder named in the attached corporate resolution) __________________________________________________________ to execute Section 00500 Agreement on behalf of the named Contractor in favor of the STATE OF MICHIGAN.

Subscribed and sworn before me this __________  day of ______________________________, A.D., 20________.

__________________________________________________

Notary Public, State of ____________________

My Commission Expires: ____________________________________

	
	


RESOLUTION OF CORPORATE AUTHORITY

(If Contractor is a Corporation)

I, __________________________, Corporate Officer of ______________________________________, a  ________________________

                 (Print or type) 




   Corporation (the "Company") 

        (Indicate State)

DO HEREBY CERTIFY that the following is a true and correct excerpt from the minutes of the meeting of the Board of Directors, wherein a quorum was present, duly called and held on _______________________ and that the same is now in full force and effect:

"RESOLVED, that the Chairman, the President, each Vice President, the Treasurer, and the Secretary and each of them, hereby is authorized to execute and deliver, in the name and on behalf of the Company and under its corporate seal or otherwise, any agreement or other instrument or document in connection with any matter or transaction that shall have been duly approved; the execution and delivery of any agreement, document, or other instrument, or document in connection with any matter or transaction that shall have been duly approved; the execution and delivery of any agreement, document, or other instrument by any of such officers to be conclusive evidence of such approval."

I FURTHER CERTIFY that _____________________________ is Chairman of the Board,  __________________________________ is President, ______________________________ is Treasurer, and ______________________________ is Secretary.

I FURTHER CERTIFY that any of the officers of the Company named in this Resolution of Corporate Authority are authorized to execute or guarantee and commit the Company to the conditions, obligations, stipulations and undertakings contained in the Contract Documents for Agency No. __________, Index No. ___________, File No. ___________ Work _____________________________________________, _________________________________________ and that all necessary corporate approvals have been obtained in relationship thereto.

IN WITNESS THEREOF, I have set my hand this _____ day of ____________________, 20___.

CORPORATE SEAL


_____________________________________________________________


Corporate Officer's Signature


_____________________________________________________________


Title

Telephone No. _______________________________

	
	


CERTIFICATE OF PARTNERSHIP AUTHORITY

(If Contractor is a Partnership)

I, ______________________________, General Partner in ________________________________________, a ___________________ 
(Print or Type) 




Partnership (the "Partnership")

      (Indicate State)

DO HEREBY CERTIFY that I am a General Partner in the Partnership formulated pursuant to a Partnership Agreement dated ____________________________________, 20___, and that the following is a true and correct excerpt from the minutes of the meeting of the General Partnership held on ____________________ and that the same is now in full force and effect:

"That each General Partner is authorized to execute and deliver, in the name and on behalf of the Partnership, any agreement or other instrument or document in connection with any matter or transaction that shall have been duly approved; the execution and delivery of any agreement, document, or other instrument, or document in connection with any matter or transaction that shall have been duly approved; the execution and delivery of any agreement, document, or other instrument by a General Partner to be conclusive evidence of such approval."

I FURTHER CERTIFY that any of the aforementioned General Partners of the Partnership are authorized to execute or guarantee and commit the assets of the Partnership to the conditions, obligations, stipulations and undertakings contained in the Contract Documents for Agency No. _________, Index No. ___________, File No. ___________ Work ______________________________________________, _______________________________________  and that all necessary partnership approvals have been obtained in relationship thereto.

IN WITNESS THEREOF, I have set my hand this _____ day of ____________________, 20___.

_______________________________________________________________

General Partner's Signature

_______________________________________________________________

Title

Telephone No. _______________________________

END OF SECTION 00500
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