CITY OF DETROIT BUILDING AUTHORITY
DESIGN/BUILD CONSTRUCTION SERVICES AGREEMENT
WITH
LLP SERVICES, INC.
THIS AGREEMENT, dated and made effective as of this 21st day of October, 2021
(hereinafter called the “Agreement”), by and between the CITY OF DETROIT BUILDING
AUTHORITY, a public authority and body corporate organized and existing under the
authority of Act 31, Public Acts of Michigan, 1948 (First Extra Session), as amended,
located at 1301 Third Street, Suite 328, Detroit, Michigan 48226 (herein called the
"Authority") and LLP SERVICES, INC., a Michigan profit corporation, with offices at 1800
Michigan Avenue, Detroit, Michigan 48216 (hereinafter called the "Contractor").
W I T N E S E T H:
WHEREAS, the Authority has determined that it is necessary to engage the
Contractor to provide architectural, engineering, and construction services for the renovation
restoration of the existing “mini-station” located at 13206 E. Jefferson, Detroit, Michigan (the
“Project”); and
WHEREAS, the services necessary for the implementation of the Project (herein
collectively called the "Services") are described in Schedule A, hereto, and are to be
performed in accordance with this Agreement and said Schedule A; and
WHEREAS, the Contractor has the requisite skills necessary to assist the Authority
and represents that it is fully qualified and capable of performing the Services required
hereunder upon the terms and conditions hereinafter set forth; and
WHEREAS, the Authority has adopted or will adopt a resolution authorizing the
engagement of the Contractor for the Services.
NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter set forth, the parties agree as follows:
ARTICLE I
Engagement of Contractor
1.01
The Authority hereby engages the Contractor and the Contractor
agrees to perform the Services as set forth in Schedule A to this Agreement in accordance
with the terms and conditions contained in this Agreement.
1.02
The relationship of the Contractor and the Authority shall be that of an
independent contractor and no liability or benefits, such as retirement benefits or liabilities,
pension rights or liabilities, holiday pay, sick pay, vacation pay, personal injury or property
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insurance rights or liabilities, or such other rights, provisions or liabilities arising out of a
contract of hire or employer/employee relationship either express or implied shall arise or
accrue to either party as a result of this Agreement and undertaking.
ARTICLE II
Level of Performance, Warranty, Documents and Dispute Resolution
2.01
The Contractor warrants that its performance of the Services set forth
in Schedule A shall be of the highest standard of care and skill executed by expert
members of its trade. All of the Services shall be subject to the approval of the Authority
or such other representative as may be designated by the Authority.
2.02
The Contractor shall during the term of the Agreement, devote such
time, attention, skill, knowledge and ability as is necessary to carry out and perform the
Services, as herein required.
2.03
The Contractor warrants and represents that all materials and
equipment included in its work hereunder are new, unless otherwise specified, and that
the work is of good quality, free from improper workmanship and defective materials and
in conformance with design documents for the Project. Any portion of the work that does
not conform to the contract documents for the Project, including substitutions not properly
approved and authorized, may be considered defective and shall be replaced by the
Contractor without cost to the Authority upon discovery by the Authority. The Contractor
shall correct defects in materials and/or workmanship for a period of one (1) year from
the final completion date of the phase in which such portion of the work is included or final
completion of this Agreement, whichever is longer. The Contractor shall collect and
deliver to the Authority, in bound and indexed form, all written warranties on materials,
equipment and installations. All warranties shall commence on the final completion date
of the phase in which such work is included, unless otherwise defined by the contract
documents. The Contractor shall warrant by sworn statements and waivers of lien that
title to the work invoiced in its progress payment application will pass to the Authority
upon receipt of payment by the Authority. The Contractor shall warrant that all completed
work covered by an application for payment is free and clear of all liens, claims, security
interests, or encumbrances, and that no portions of the work, materials, or equipment has
been acquired by the Contractor, or by any other person performing any portion of the
work, subject to an agreement under which an interest therein or an encumbrance
thereon is retained by the other person or can be otherwise imposed on the Contractor
by such other persons. The Contractor and all subcontractors shall agree that title will so
pass upon the Contractor's receipt of payment from the Authority.
2.04
The Contractor agrees to provide copies of any documents furnished
to the Authority as part of the Project, if requested by the Authority, to the office of the Mayor
of the City of Detroit.
2.05

Unforeseen Site Conditions
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2.05.1 If the Contractor discovers one or both of the following physical
conditions of the surface or subsurface at the Project site, before disturbing the physical
condition, the Contractor shall promptly notify the Authority of the physical condition in
writing:
(a) A subsurface or other latent physical condition at the site differs materially
from the condition indicated in the Contract Documents.
(b) A previously unknown physical condition at Project the site is of an unusual
nature differing materially from conditions ordinarily encountered and
generally recognized as inhering in work of the character provided for in
the Agreement.
2.05.2 If the Authority receives a notice under Section 2.04.1, the Authority
shall promptly investigate the physical condition.
2.05.3 If the Authority reasonably determines that the physical conditions do
materially differ and will cause an increase or decrease in costs or additional time needed
to perform the contract, the Authority’s determination shall be made in writing and an
equitable adjustment shall be made and the Agreement modified in writing accordingly.
2.05.4 The Contractor cannot make a claim for additional costs or time
because of a physical condition unless the Contractor has complied with the notice
requirements of Section 2.05.1. The Authority may extend the time required for notice under
Section 2.05.1.
2.05.5 The Contractor cannot make a claim for an adjustment under the
Agreement after the Contractor has received the final payment under the Agreement.
2.06
In the event that there shall be any dispute between the parties with
regard to the extent and character of the Services to be performed, the reasonable
interpretation and determination of the Authority or such other representative as may be
designated by the Authority shall govern.
2.07

Additional Services

2.07.1
The following services are not included in Services and shall
only be performed by the Contractor upon the written request of the Authority, as follows:
2.07.2

Work not included in the Services described in Schedule A.

2.07.3
Preparation to serve as a witness on behalf of the Authority in
connection with any public hearing, arbitration proceeding or legal proceeding in which
the Contractor is not a party.
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2.07.4

Provision of any other services not otherwise included in this

Agreement.
ARTICLE III
Contract Term
3.01 The Services to be performed by the Contractor pursuant to the terms of
this Agreement shall begin on the date the Authority sends the Contractor a notice to
proceed with the Project (the “Effective Date”), and shall be complete not later than ten
(10) weeks, or December 31, 2021, (the Contract Term), unless, the term of this
Agreement is otherwise extended in writing by the Authority.
ARTICLE IV
Compensation
4.01 The Authority agrees to pay the Contractor for the proper performance of
the Services and the Contractor guarantees that it will complete the Services described
in Schedule A hereto a fee not to exceed Ninety Two Thousand and 00/100 ($92, 00.00)
Dollars, which includes general conditions, construction, fees, reimbursable costs, FFE
and bond costs.
4.02 It is understood and agreed by the parties hereto that the fee stated above for
performance of Services is inclusive of any and all remuneration to which the Contractor
may be entitled and that the Contractor shall not receive any fringe benefits including but
not limited to overtime pay, holiday pay, sick pay, vacation pay, retirement benefits, pension
benefits and insurance benefits in addition to or in lieu of those expressly stated herein.
4.03 Any additional services requested by the Authority of the Contractor shall be
payable as mutually agreed upon in writing between the Authority and the Contractor.
4.03 Requests for progress payments shall be submitted by Lisa Petrella, or by
another duly authorized representative of the Contractor to Tyrone Clifton or the current
Director of the Authority. At the election of the Authority, the parties shall submit disputes
regarding the retention of a portion of progress payments in accordance with MCLA
125.1564(1).
ARTICLE V
Method of Payment
5.01 Payment for the proper performance of Services, including installation of
equipment required hereunder, shall be made in accordance with the Payment Procedures
attached hereto and incorporated herein as Attachment C.
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5.02 The Contractor shall receive payment for the proper performance of Services
approved by the Authority hereunder, in accordance with Section 5.01 of this Agreement.
ARTICLE VI
Assignments
6.01 The parties hereto having acknowledged that this Agreement is based upon
the qualifications of the Contractor further agree that the Contractor shall not assign,
subcontract or transfer its interest in this Agreement without the prior written consent of
the Authority.
ARTICLE VII
Events of Default and Remedies
7.01 The following acts and/or omissions shall constitute a default and material
breach of this Agreement by the Contractor and shall be deemed an Event of Default if
not cured within five (5) business days after written notice of default has been sent by the
Authority to the Contractor, provided however, that if the default is such that more than
five (5) days are required for a cure, then Contractor shall not be in default if it commences
to cure the default within the five (5) day period and thereafter diligently prosecutes the
same to completion:
(a)
(b)
(c)
(d)
(e)

(f)

(g)
(h)
(i)

Failure to comply with any of the material terms and conditions of this
Agreement following written notice from the Authority and failure to
cure; and/or
Failure to begin the Services in accordance with the terms of this
Agreement; and/or
If the Contractor, in the judgment of the Authority, is unnecessarily or
unreasonably or willfully delaying the performance and completion of
the Services; and/or
The Contractor abandons the Services to be undertaken; and/or
The Authority reasonably believes that the Services cannot be
completed within the time required, where in the Authority’s
judgment, the delay is attributable to conditions within the
Contractor’s control; and/or
The Contractor, without just cause, reduces its personnel to a
number which in the judgment of the Authority, is insufficient to
complete the Services within a reasonable time and fails to
sufficiently increase such personnel when directed to do so by the
Authority; and/or
The Contractor assigns, transfers, conveys or otherwise disposes of
this Agreement, in whole, or in part, without prior approval of the
Authority; and/or
Any Authority officer or employee acquires an interest in this
Agreement so as to create a conflict of interest; and/or
The Contractor violates any law, charter provision, ordinance, rule,
regulation, governmental order or directive; and/or
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(j)
(k)

(l)
(m)
(n)
(o)

Failure to provide adequate inventory, vehicles, equipment and/or
personnel; and/or
The filing of a voluntary or involuntary petition in bankruptcy or for
reorganization or an arrangement, or an assignment for the benefit
of creditors, or the adjudication of the Contractor as being bankrupt
or insolvent, or the appointment of a receiver of, or for the Contractor
if such appointment, adjudication, or similar order or ruling remains
in force or unstayed for a period of thirty (30) days, or admit in writing
its inability to pay its debts generally as they become due; and/or
The Contractor’s level of performance of the Services, in the
reasonable judgment of the Authority falls below the standard of care
set forth in Article II hereof and/or
The Contractor ceases to conduct business in the normal course,
and/or
The Contractor fails to comply with any material terms, conditions
and/or obligations of Contractor set forth herein.
The Contractor fails to pay any labor, tax obligations, fringe benefit
funds, insurance premiums, or subcontractor invoices for Services
which the Contractor has received payment from the Authority.

7.02 In the Event of Default by the Contractor, the Authority shall be entitled to
exercise any and all remedies available at law and/or in equity, including, but not limited
to the right to seek and sue for damages, any costs incurred to enforce, or attempt to
enforce this Agreement, including reasonable attorneys fees, which enforcement shall not
be limited, and may include appeals of any decisions in lower courts, as well as collection
efforts thereafter, compensable damages and consequential damages, withhold and
retain payment to the Contractor for the purpose of setoff until such time as the exact
amount of damages due to the Authority from the Contractor is determined, seek
injunctive relief and/or specific performance and such other equitable remedies that are
available, as well as effectuate a termination of this Agreement, which may or could give
rise to additional damages. It is expressly understood that the Contractor will remain liable
for any damages the Authority sustains in excess of any set-off.
ARTICLE VIII
Termination
8.01 The Authority may terminate this Agreement in whole or in part for cause
upon giving written notice of termination (herein called "Notice of Termination") to the
Contractor at least fifteen (15) days before the Effective Date of the termination, should
the Contractor: 1) fail to fulfill in a timely and proper manner its obligations under this
Agreement; 2) violate any of the covenants, agreements, or stipulations of this
Agreement; 3) cease conducting business in the normal course by reason of insolvency,
bankruptcy or any similar proceedings, whether voluntary or involuntary, filed under any
present or future bankruptcy or other applicable law; or 4) admit in writing its inability to
pay its debts generally as they become due. The Contractor shall be liable to the Authority
for damages sustained by the Authority by virtue of the Contractor's breach and shall be
6

liable for any reasonable costs the Authority might incur enforcing or attempting to enforce
this Agreement, including reasonable attorney fees. The Authority may withhold any
payment(s) to the Contractor for the purpose of set-off until such time as the exact amount
of damages due the Authority from the Contractor is determined. It is expressly
understood that the Contractor will remain liable for any damages the Authority sustains
in excess of any set-off. If this Agreement is so terminated the Authority may take over
the Services, and prosecute the same to completion by contract with another party or
otherwise, and the Contractor shall be liable to the Authority for any and all costs incurred
by the Authority thereby.
8.02 The Contractor may terminate this Agreement in whole or in part for cause
upon giving Notice of Termination to the Authority at least thirty (30) business days before
the Effective Date of the termination, should the Authority fail to fulfill in a timely and proper
manner its obligations under this Agreement. Other than being liable potentially for the
payment(s) expressly set forth in this agreement, or as it has been amended, under no
circumstances will the Detroit Building Authority, or any of its employees, representatives
or agents be responsible for punitive, incidental or consequential damages arising from
the Detroit Building Authority’s performance or non-performance of any term(s) of this
Agreement.”
8.03 The Authority may terminate this Agreement without cause, in whole or in part,
for its convenience, at any time, without incurring any further liability whatsoever, other than
as stated in this Article VIII, by issuing a Notice of Termination to the Contractor of such
termination, specifying the Effective Date thereof, at least fifteen (15) business days prior to
the Effective Date of such termination. If this Agreement is so terminated, the Authority will
pay the Contractor only for the Services rendered prior to such termination, including any
retainage for the Services previously performed. The amount of the payment shall be
computed by the Authority on the basis of the Services rendered and accepted by the
Authority; any expenses incurred prior to termination; bona fide termination settlement costs
reasonably incurred by the Contractor, as determined by the Authority relating to the
commitments which had become firm prior to the termination, but only to the extent that the
Contractor could not have mitigated the same; and such other costs as, in the judgment of
the Authority, represent a fair value of the Services provided, less the amount of any
previous payments made. Should the Authority or the Authority's designee undertake any
part of the Services which are to be performed by the Contractor, to the extent such Services
are being performed by the Authority or its designee, the Contractor shall not be entitled to
any compensation for the Services so performed. The parties expressly agree that in no
case shall payment under this Section 8.03 exceed the maximum sum payable provisions
in Section 4.01 and any compensation due the Contractor for any duly authorized
Amendments hereto increasing the scope of work hereunder. Notwithstanding anything to
the contrary, Contractor shall be paid for all labor and equipment manufactured for the use
on this project if verified by the Authority and it is not used for another project or job.
8.04 After receipt of a Notice of Termination and except as otherwise directed by
the Authority, the Contractor shall:
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(a)

Stop work under this Agreement on the date and to the extent specified
in the Notice of Termination;

(b)

Obligate no additional contract funds for payroll costs and other costs
beyond such date as the Authority shall specify, and place no further
orders or subcontracts for materials, services or facilities, except as
may be necessary for completion of such portion of the work under this
Agreement as is not terminated;

(c)

Terminate any orders and subcontracts to the extent that they relate to
the portion of the work so terminated;

(d)

As of the date the termination is effective, preserve all records and
submit to the Authority such records and reports as the Authority shall
specify, and furnish to the Authority an inventory of all furnishings,
equipment, and other property purchased for the Agreement, (if any),
and carry out such directives as the Authority may issue concerning
the safeguarding or disposition of files and other property; and

(e)

Submit within thirty (30) days of the Notice of Termination a final report
of receipts and expenditures of funds relating to this Agreement, and a
list of all creditors, subcontractors, lessors, and/or other parties with
which the Contractor has incurred financial obligations pursuant to this
Agreement (if any).

8.05
Upon completion or other termination of this Agreement, all finished or
unfinished original documents or copies (when originals are unavailable), data, studies,
briefs, drawings, maps, models, photographs, files, intermediate materials estimates,
memoranda, computations, papers, supplies, recordings, videotapes, notes or other
materials (herein collectively called the "Work Product") prepared by the Contractor under
this Agreement or in anticipation of this Agreement shall, at the option of the Authority,
become its sole and exclusive property, whether or not in the Contractor's possession, free
from any claims or retention of rights thereto on the part of the Contractor. The Contractor
shall promptly deliver to the Authority upon the Authority's request all of such property and
the Authority shall return all the Contractor's properties to it. The Contractor acknowledges
that any intentional failure or delay on its part to deliver the Work Product to the Authority
will cause irreparable injury to the Authority not adequately compensable in damages and
for which the Authority has no adequate remedy at law, and the Contractor accordingly
agrees that the Authority may, in such event, seek and obtain injunctive relief in a court of
competent jurisdiction and compel delivery of the Work Product. The Authority shall have
full and unrestricted use of the Work Product for the purpose of completing the Project. The
Contractor may retain copies of the Work Product at its own expense with the consent of
the Authority, which consent shall not be unreasonably withheld.
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Should the Authority use such Work Product for any purpose except for the
Project without utilizing the services of the Contractor, the Contractor shall have no liability
arising out of or in connection with such use, or involving or resulting from such use.
ARTICLE IX
Amendments
9.01
The Authority may from time to time consider it in its best interest to
change, modify or extend a term, condition or covenant of this Agreement or require
changes in the scope of the services to be performed by the Contractor, or require the
Contractor to perform additional services. Any such change, addition, deletion, extension
or modification, including any increase or decrease in the amount of the Contractor's
compensation, which is mutually agreed upon by and between the Authority and the
Contractor, shall be incorporated in written amendments (herein called "Amendments")
to this Agreement. Such Amendments shall not invalidate this Agreement, nor relieve or
release the Contractor and/or Authority from any of its obligations under this Agreement,
unless so stated therein. The Contractor shall not be required to perform in accordance
with any requested Amendment until Section 9.02 is complied with.
9.02
No Amendment to this Agreement shall be effective and binding upon
the parties, unless it expressly makes reference to this Agreement, is in writing and is signed
and acknowledged by duly authorized representatives of both parties. No verbal order or
instructions shall in any way change or modify this Agreement. No verbal conversation,
understanding, or agreement with any officer or employee of the Authority, or any other
person, either before or after the execution of the Agreement shall affect or modify any of
the terms, conditions or obligations contained herein.
ARTICLE X
Conflict of Interest
10.01
The Contractor warrants and covenants that it does not have and
that it will not have during the performance of this Agreement, any direct or indirect
proprietary or other interest in any concern, business or entity which would conflict in any
manner or degree with the performance of the Services under this Agreement. The
Contractor further warrants and covenants that no officer, commissioner, member or
employee of the Authority or any other public official who exercises any functions or
responsibilities in the review or approval of the undertaking or carrying out of this
Agreement has any personal or financial interest, direct or indirect in this Agreement or
the proceeds hereof.
ARTICLE XI
Confidential Information
11.01
In order that the Contractor may effectively fulfill its obligations under
this Agreement, it may be necessary or desirable for the Authority to disclose confidential
9

and proprietary information to the Contractor pertaining to the Authority's or the City of
Detroit's (herein called the "City") past, present and future activities. Since it is difficult to
separate confidential and proprietary information from that which is not, the Contractor
shall regard all information gained as a result of the Services to be performed hereunder
as information which is confidential and proprietary to the Authority or the City and not to
be disclosed to any organization without the prior written consent of the Authority or the
City.
ARTICLE XII
Indemnity
12.01
The Contractor agrees to indemnify and hold harmless the Authority
and the City against and from any and all liabilities, obligations, damages, penalties, claims,
costs, charges, losses and expenses (including without limitation, fees and expenses of
attorneys, expert witnesses and other consultants) which may be imposed upon, incurred
by or asserted against the Authority or the City to the degree of fault of the Contractor and
its employees, agents, consultants and sub-consultants caused by any of the following
occurring during the term of this Agreement:
(a)

Any negligent or tortious act or omission of the Contractor or any of its
personnel, employees, agents, consultants or subcontractors, or any
entities associated, affiliated or subsidiary to the Contractor now existing or
hereafter created, or their agents and employees.

(b)

Any failure by the Contractor, its personnel, employees agents, consultants
or subcontractors to perform its obligations, either implied or expressed,
under this Agreement.

(c)

Any act, failure to act or misrepresentation by the Contractor or any of its
agents, personnel, employees, consultants or subcontractors in connection
with the Project.

The Contractor also agrees to hold the City and the Authority harmless from any and
all injury to the person or damage to the property of, or any loss or expense incurred by, an
employee of the Authority which arises out of the negligent performance by the Contractor
or its employees of the Services under this Agreement to the degree of fault of the
Contractor.
12.02
The Contractor agrees that it is its responsibility and not the
responsibility of the Authority to safeguard the property and materials that any employees,
consultants, or subcontractors use or have in their possession while performing under this
Agreement. Further, the Contractor agrees to hold the Authority harmless for any loss of
such property and materials to the degree of Contractor’s fault used by such persons
pursuant to the Contractor's performance under this Agreement or which is in their
possession.
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12.03
The indemnification obligation under this Article shall not be limited in
any way by any limitation on the amount or type of damages, compensation or benefits
payable by or for the Contractor under workers' compensation acts or other employee
benefit acts. In addition, the Contractor agrees to hold the Authority, the City of Detroit, and
the Detroit Public Safety Foundation, Inc. harmless to the degree of Contractor’s fault from
the payment of any deductible on any insurance policy.
12.04
The Contractor agrees that it will require the same indemnification of
the Authority by any consultant or subcontractor it hires in providing the Services to be
provided in this Agreement.
12.05
Nothing contained in this Article XII shall be construed to require
indemnification by the Contractor to a greater degree than that permitted by Act 165 of the
Michigan Public Acts of 1966, being MCLA 691.991.
ARTICLE XIII
Insurance
13.01
It is agreed, prior to the execution of this Agreement by the
Contractor, that the Contractor shall procure and maintain, and shall provide the Authority
with evidence of, the following occurrence-based liability insurances in the following
amounts:
(a)

Worker's Compensation insurance which meets Michigan Workers
Compensation statutory requirements and Employers Liability insurance with
limits of $500,000 for bodily injury by accident for each accident and
$500,000 for bodily injury by disease for each accident. The Contractor
agrees that it will obtain a similar covenant with respect to worker's
compensation insurance from any subcontractor retained by the Contractor to
render any of the Services. This insurance shall be kept in force and effect
until receipt of final payment by the Contractor. This insurance is mandatory
if the Contractor has employees.

(b)

Commercial General Liability insurance with combined single limits of
$2,000,000.00 per occurrence and with a minimum aggregate of
$5,000,000.00. Coverage shall be written on an occurrence basis and shall
include the following coverages: (a) products liability and completed
operations coverages, (b) Contractor’s protective liability protecting against
claims arising out of acts and operations of independent contractors; and
(c) coverage for business income of the DBA that could be lost in the event
DBA’s operations are temporarily interrupted as a result of the negligent or
wrongful conduct of Contractor.
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(c)

Automobile liability insurance covering all owned, non-owned, and hired
automobiles with a combined single limit for bodily injury and property damage
(CSL) of $1,000,000 each occurrence. Such insurance shall comply with the
provisions of the Michigan No Fault Insurance Law. This insurance shall be
kept in force and effect until receipt of final payment by the Contractor.

13.02
Contractor agrees to notify the Authority in writing of any material
change or cancellation or non-renewal of any of the required policies at least thirty (30)
days prior to such material change, cancellation or non-renewal and failure to do so will
constitute material breach of this Agreement.
13.03
If Contractor subcontracts any of the work/services, the
subcontractor must provide the Authority with the identity of each subcontractor, a
description of the work to be performed by each subcontractor and proof that each
subcontractor has in force, the insurance coverages and limits required in this Agreement.
13.04
Unless prohibited by law, insurances required in this Agreement
maintained by the Contractor hereunder shall name the Authority, the City, and the Detroit
Public Safety Foundation as additional insureds and as “Loss Payee” with respect to
property coverage, but the Authority’s insurance shall be primary and non-contributory to
any insurance carried by the Contractor.
13.05
The insurance required of all parties to this Agreement shall be
written with insurers authorized to do business in the State of Michigan and shall be rated
at least A: IX by A.M. Best’s Rating Service.
13.06
Notwithstanding anything to the contrary contained in this
Agreement, the Authority and the Contractor hereby waive any and all rights of recovery,
claim, action or cause of action against the other, its agents, employees, officers,
directors, venturers, partners, members, servants or shareholders for any loss or damage
to the other’s property by reason of fire, the elements, or any other cause which is covered
by standard “all risks” property insurance (including comprehensive boiler and machinery
coverage), regardless of cause or origin, including negligence of the other party hereto,
its agents, employees, officers, directors, venturers, partners, members, servants or
shareholders. Each party’s property insurance policies shall contain provisions where the
insurer waives their right of subrogation against such other party.
ARTICLE XIV
Payment and Performance Bonds
14.01
Contractor agrees to deliver to the Authority prior to the
Commencement of Services, payment and performance bonds issued by a corporate surety
licensed to transact business in Michigan in amounts equal to one hundred percent (100%)
of the cost of Services.
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ARTICLE XV
Fair Employment Practices
15.01
In accordance with the United States Constitution and all federal
legislation and regulations governing fair employment practices and equal employment
opportunity, including but not limited to Title VI and VII of the Civil Rights Act of 1964 (P.L.
88-352, 78 STAT. 252), and United States Department of Justice Regulations (28 C.F.R.
Part 42) issued pursuant to that Title, and in accordance with the Michigan Constitution and
all state laws and regulations governing fair employment practices and equal employment
opportunity, including but not limited to the Michigan Civil Rights Act (P.A. 1976 No. 453)
and the Michigan Handicappers Civil Rights Act (P.A. 1976 No. 220) the Contractor agrees
that it will not discriminate against any person, employee, consultant or applicant for
employment with respect to his (her) hire, tenure, terms, conditions or privileges of
employment or hire because of his (her) religion, race, national origin, age, sex, height,
weight, marital status, or handicap that is unrelated to the individual's ability to perform the
duties of a particular job or position. The Contractor recognizes the right of the United States
and the State of Michigan to seek judicial enforcement of the foregoing covenants against
discrimination against itself or its subcontractors.
15.02
The Contractor is required to adhere to City of Detroit Ordinance No.
20-93, codified as Detroit City Code 18-5-60 through 18-5-66, “Prevailing Wage and
Fringe Benefit Rates Required for City Projects,” as amended.
15.03
The Contractor shall not discriminate against any employee or
applicant for employment, training, education, or apprenticeship connected directly or
indirectly with the performance of this Agreement, with respect to his (her) hire, promotion,
job assignment, tenure, terms, conditions or privileges of employment because of race,
color, creed, national origin, age, marital status, handicap, sex or sexual orientation.
15.04
The Contractor shall promptly furnish any information required by the
Authority or the City of Detroit Human Rights Department pursuant to this Section.
15.05
The Contractor further agrees that it will notify any subcontractor of its
obligations relative to fair employment practices nondiscrimination and affirmative action
under this Agreement when soliciting same and will include the provisions of this Article in
such subcontract, as well as provide the Authority a copy of any subcontract agreement
upon request. The Contractor further agrees to take such action with respect to any
subcontract procurement as the Authority may direct as a means of enforcing such
provisions, including the aforementioned sanctions for noncompliance.
15.06
Breach of the terms and conditions of this Article XV may be regarded
as a material breach of this Agreement.

13

ARTICLE XVI
Personnel, Labor and Staffing
16.01
Contractor agrees to have available at all times during the Contract
Term the appropriate levels of competent administrative, supervisory and skilled trade
personnel required to perform the Services associated with the Project in a timely,
efficient and professional manner and in full cooperation with the Authority.
16.02
Contractor acknowledges that the Authority shall have approval
rights with respect to certain Key Personnel (as defined herein) assigned to the Project,
and that Contractor shall not remove such Key Personnel without the prior written consent
of the Authority, which will not be unreasonably withheld. “Key Personnel” means those
personnel identified as key personnel in Contractor’s accepted proposal in response to
the Authority’s request for proposals for this Project.
16.03
Contractor further acknowledges and agrees that the Authority has
the right to require the Contractor to remove and replace from the Project any of its direct
employees or subcontracted personnel, including skilled trades who, in the reasonable
discretion of the Authority, are not performing at the proper skill level or in the best interest
of the Authority or are otherwise deemed detrimental to the Authority’s service to its
customers, patrons, invitees or the public.
ARTICLE XVII
Notices
17.01
All notices, consents, approvals, requests, reports and other
communications (herein collectively called "Notices") required or permitted under this
Agreement shall be in writing and sent by registered or certified mail, postage prepaid
and addressed as follows:
If to Authority:

City of Detroit Building Authority
1301 Third Street, Suite 328
Detroit, Michigan 48226
Attention: Tyrone Clifton
with a copy to:
The Allen Law Group, PC
3011 W. Grand Blvd., Suite 2500
Detroit, Michigan 48202
Attention: Floyd E. Allen
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If to Contractor:

LLP Services, Inc.
1800 Michigan Avenue
Detroit, Michigan 48216
Attention: Lisa Petrella

17.02
Notices shall be deemed given on the date of mailing. Either party to
this Agreement may change its address for the receipt of Notices at any time by giving Notice
thereof to the other as herein provided. Any Notice given by a party hereunder must be
signed by an authorized representative of such party.
ARTICLE XVIII
Representations and Warranties
18.01 Contractor represents and warrants that all of the following statements are
true and shall remain true from the Effective Date of this Agreement throughout the
Contract Term:
(a)
(b)
(c)

(d)

(e)
(f)

The Contractor covenants that it is not, and will not become, in
arrears to the Authority or the City upon any contract, debt or other
obligations.
The Contractor is fully qualified and capable and has the requisite
skills necessary to perform the Services pursuant to the terms and
conditions set forth therein.
Contractor represents and warrants that it has full power to enter into
this Agreement, to enter into the obligations described herein, to
execute and deliver this as well as any and all other documents to
be executed and/or delivered in connection herewith, and to incur the
obligations provided for herein, all of which have been duly
authorized by all proper and necessary action of the Contractor.
Contractor represents and warrants that, as of the Effective Date and
throughout the Contract Term of this Agreement, Contractor has not
been and is not in arrears to the State of Michigan for any debts
whatsoever (including, but not limited to, back taxes), nor is or was
Contractor in default or in litigation regarding any issues with the
State of Michigan, US Federal Government, Wayne County, Oakland
County, Macomb County or the City.
Contractor represents and warrants that it has the necessary
financial resources, employees, vehicles and equipment available to
provide the Services as required by this Agreement.
Contractor represents and warrants that it is not, jointly or severally,
party to any contract or agreement or subject to any other restriction
or unusually burdensome order of any regulatory commission, court,
board or agency, which may materially and adversely affect its ability
to provide the Services. The execution and performance of this
Agreement and the documentation related hereto, will not result in
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(g)

(h)
(i)
(j)
(k)

(l)

(m)

(n)
(o)

the creation of any other encumbrance or charge upon any asset of
Contractor pursuant to the terms of any other agreement. No
provisions of any existing mortgage, indenture, contract or
agreement affecting Contractor’s operations and/or assets is in effect
which would conflict with or in any way prevent the execution,
delivery or enforcement of the terms of this Agreement.
To the best of Contractor’s knowledge, it has not received any written
notice from any governmental authority that the Contractor is now in
violation of any governmental orders, regulations, statutes or
ordinances dealing with the Contractor’s operations. In the event
any such notice from any governmental authority is received by
Contractor between the Effective Date and throughout the Contract
Term, which Contractor does not reasonably contest, Contractor
shall correct the same at Contractor’s expense as promptly as
possible.
Contractor has not entered into any contracts or made any
commitments which would bind the Authority as a successor in
interest.
Contractor has not entered into any other existing agreements which
will conflict with its obligations hereunder.
To the best of Contractor’s knowledge, all documents heretofore and
hereafter provided to the Authority are, and shall be complete, true,
and accurate in all material respects.
Contractor has not contracted for the furnishing of labor or materials
which will not be paid in full by Contractor in the ordinary course.
Contractor shall indemnify the Authority from all loss, claims, and
costs which the Authority may incur from the imposition of
construction and/or storage/bailment liens, if any, arising from the
acts and/or omissions of Contractor.
Contractor has no notice of, and there is no pending or threatened
litigation, administrative action or examination, claim or demand
whatsoever relating to the Contractor and/or its operations and/or
assets, or the Services contemplated herein, before any court or any
federal, state or municipal government department, commission,
board, bureau, agency or instrumentality thereof, the outcome of
which may materially adversely affect Contractor and/or Contractor’s
ability to perform the Services in accordance with this Agreement.
No federal, state or local taxing authority has asserted any tax
deficiency, lien, or assessment against the Contractor which has not
been paid or the payment for which adequate provision has not been
made to the Authority’s reasonable satisfaction.
That Contractor and the principals and/or partners and/or owners
and/or officers of Contractor are citizens of the United States of
America as defined in Section 1445 of the Internal Revenue Code.
This Agreement, and all related documents will, when executed and
delivered by Contractor, be the valid, legal and binding agreements
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(p)

(q)

or obligations of the Contractor, enforceable in accordance with their
respective terms, having been duly authorized by all requisite
corporate action.
Contractor has complied with all City applicable clearance and hiring
policy requirements, including execution and delivery of a Request
for Income Tax Clearance, Vendor Clearance Request, Covenant of
Equal Opportunity, Hiring Policy Compliance Affidavit and Slavery
Era Records and Insurance Disclosure Affidavit.
Contractor hereby warrants, represents and covenants with the
Authority that each and every warranty, representation, and
covenant set forth in this Agreement shall be true for the period from
the Effective Date and throughout the Contract Term of this
Agreement.
ARTICLE XIX
OFFICE OF THE INSPECTOR GENERAL

In accordance with Section 2-106.6 of the City Charter, this Contract shall be
voidable or rescindable at the discretion of the Mayor or Inspector General at any time if
a Public Servant who is a party to the Contract has an interest in the Contract and fails to
disclose such interest.
This Contract shall also be voidable or rescindable if a lobbyist or employee of the
contracting party offers a prohibited gift, gratuity, honoraria or payment to a Public Servant
in relation to the Contract.
A fine shall be assessed to the Contractor in the event of a violation of Section 2-106.6 of
the City Charter. If applicable, the actions of the Contractor, and its representative
lobbyist or employee, shall be referred to the appropriate prosecuting authorities.
Pursuant to Section 7.5-306 of the City Charter, the Inspector General shall investigate
any Public Servant, City agency, program or official act, contractor and subcontractor
providing goods and services to the City, business entity seeking contracts or certification
of eligibility for City contracts and person seeking certification of eligibility for
participation in any City program, either in response to a complaint or on the Inspector
General’s own initiative in order to detect and prevent waste, abuse, fraud and corruption.
In accordance with Section 7.5-310 of the City Charter, it shall be the duty of
every Public Servant, contractor, subcontractor, and licensee of the City, and
every applicant for certification of eligibility for a City contract or program, to
cooperate with the Inspector General in any investigation pursuant to Article 7.5,
Chapter 3 of the City Charter.
Any Public Servant who willfully and without justification or excuse obstructs an
investigation of the Inspector General by withholding documents or testimony, is subject
to forfeiture of office, discipline, debarment or any other applicable penalty.
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As set forth in Section 7.5-308 of the City Charter, the Inspector General has a duty to
report illegal acts. If the Inspector General has probable cause to believe that any Public
Servant or any person doing or seeking to do business with the City has committed or is
committing an illegal act, then the Inspector General shall promptly refer the matter
to the appropriate prosecuting authorities.

ARTICLE XIX
Miscellaneous
19.01
(a)
No failure by the Authority to insist upon the strict performance
of any covenant, agreement, term or condition of this Agreement or to exercise any right,
term or remedy resulting from a breach thereof shall constitute a waiver of any such
covenant, agreement, term or condition of this Agreement and the same shall continue in
full force and effect with respect to any other then existing or subsequent breach thereof.
(b)

Each party reserves and shall have the exclusive right to waive, at its sole
discretion, and to the extent permitted by law, any requirement or provision
under this Agreement unless such waiver is specifically prohibited. No act
by or on behalf of a party hereto shall be, or shall be deemed or construed
to be, a waiver of any such requirement or provision, unless the same be in
writing, signed by the authorized representative of the party and expressly
stated to constitute a waiver.

19.02
If any provision of this Agreement or the application thereof to any
person or circumstance shall to any extent be invalid or unenforceable, the remainder of the
Agreement, or the application of such provisions to persons or circumstances other than
those as to which it is invalid or unenforceable shall not be affected thereby, and each
provision of this Agreement shall be valid and enforceable to the fullest extent permitted by
law.
19.03
This instrument, including Schedule A, attached hereto, which is a part
of this Agreement, contains the entire agreement between the parties and all prior
negotiations and agreements are merged herein. Neither the Authority nor the Authority's
agents have made any representations except as expressly set forth herein, and no rights
or remedies are or shall be acquired by the Contractor by implication or otherwise unless
expressly set forth herein. The Contractor hereby waives any defense it may have to the
validity of the execution of this Agreement.
19.04
Unless the context otherwise expressly requires, the words "herein,"
"hereof," and "hereunder" and other words of similar import refer to this Agreement as a
whole and not to any particular article or section or other subdivision.
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19.05
All the terms and provisions of this Agreement shall be deemed and
construed to be "covenants" and "conditions" as though the words specifically expressing
or importing covenants and conditions were used in each separate term and provision.
19.06
The headings and sections in this Agreement are for convenience only
and shall not be used to construe or interpret the scope of intent of this Agreement or in any
way effect the same.
19.07
The rights and remedies set forth herein are not exclusive and are in
addition to any of the rights and remedies provided at law or in equity. The Agreement and
all actions arising hereunder shall be governed by, subject to and construed according to
the laws of the State of Michigan. The Contractor agrees, consents and submits to the
personal jurisdiction of any competent court in Wayne County, Michigan for any action
arising out of this Agreement. The Contractor agrees that service of process at the address
and in the manner specified in Article 14 will be sufficient to put the Contractor on notice,
and the Contractor hereby waives any and all claims relative to such notice. The Contractor
also agrees that it will not commence any action against the Authority because of any matter
whatsoever arising out of or relating to the validity, construction, interpretation and
enforcement of this Agreement, in any courts other than those in the County of Wayne, State
of Michigan, unless original jurisdiction can be had in the United States District Court,
Eastern District, the Michigan Court of Appeals or the State Supreme Court.
19.08
If any affiliate (as hereinafter defined) of the Contractor shall take any
action, which, if done by a party, would constitute a breach of this Agreement, the same
shall be deemed a breach by the Contractor with right legal effect. "Affiliate" shall mean a
"parent," subsidiary or other company controlling, controlled by or in common control with
the Contractor.
19.09
It is understood that this is not an exclusive service contract, and that
during the term of this Agreement, the Authority may contract with other companies and that
the Contractor is free to render the same or similar services to other clients; provided,
however, that the Contractor's obligations to the Authority contained in this Agreement will
not be affected in any manner.
19.10
Neither party shall be responsible for any loss, damage, detention, or
delay caused by labor trouble or disputes, strikes, lockouts, fire, explosion, theft, lightning,
wind storm, earthquake, floods, storms, riot, civil commotion, malicious mischief,
embargoes, government priorities, or requests or demands of the National Defense
Program, civil or military authority, war, insurrection, orders or instructions of any federal,
state, or municipal government or any department or agency thereof, acts of God, or by any
other cause beyond the reasonable control of either party. Dates for the performance or
completion of the work shall be extended by such delay of time as may be reasonably
necessary to compensate for the delay.
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19.11
For purposes of the hold harmless and indemnity provisions contained
in this Agreement, the term "Authority" shall be deemed to include the Detroit Building
Authority, the City of Detroit, the Detroit Public Safety Foundation, Inc. and all other
associated, affiliated, allied or subsidiary entities or commissions, their officers, agents and
representatives and employees now existing or hereafter created.
19.12
The Contractor covenants that it is not, and will not become, in arrears
to the Authority upon any contract, debt or other obligations to the City, including real
property, personal property and income taxes.
19.13
This Agreement may be executed in any number of counterparts and
all of said counterparts taken together shall be deemed to constitute one and the same
instrument. Promptly after the execution hereof, the Authority shall submit to the Contractor
a confirmed copy of this Agreement.
19.14.
Contractor covenants and agrees that it will complete the Project in
a manner consistent with local, state or federal laws, rules or regulations now or hereafter
in force and applicable hereto.
19.15.

[INTENTIONALLY OMITTED].

19.16
Contractor acknowledges and agrees that the Authority shall be
permitted to audit the Contractor’s financial records pertaining to the Contractor’s
performance of this Agreement, which right to audit may be assigned by the Authority to
its designee, including the Detroit City Council and the City Auditor General.
19.17
Contractor and each of its subcontractors shall comply with all antikickback laws, including the Copeland Anti-Kickback Act (18 USC §874) and is prohibited
from inducing, by any means, any person employed in connection with the Project to give
up any part of the compensation to which he/she is otherwise entitled. Contractor shall
insert substantially similar language to the language in this Section to ensure compliance by
subcontractors with the terms of this Section.
19.18
Contractor and each of its subcontractors are prohibited from paying
or accepting any bribe in connection with securing this Agreement or in connection with
performing under the terms of this Agreement. Contractor shall insert substantially similar
language to the language in this Section to ensure compliance by subcontractors with the
terms of this Section.
19.19
Contractor shall comply with all federal, state and local statutes, rules
regulations and orders applicable to the conduct of the work under this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the day and year first above written.
CITY OF DETROIT BUILDING
AUTHORITY, a Michigan public authority
and body corporate

By: __________________________
Hakim W. Berry
Its: Chairman
By: ________________________
Christopher T. Jackson
Its: Treasurer
LLP SERVICES, INC., a Michigan profit
corporation
By: ___________________________
Its: ___________________________

APPROVED AS TO FORM:
_________________________________
General Counsel, City of Detroit
Building Authority
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Schedule A
Scope of Services
This Scope of Services is to provide architectural, engineering, and construction services
for the restoration of the existing “mini-station” located at 13206 E. Jefferson, Detroit,
Michigan. A description of the work, although not exhaustive, is listed below:
Selective demolition to remove the existing walls, etc. to accommodate the new
floor plan layout. Patch floor where existing walls are removed. It is assumed that
the original ceiling grid and lighting will remain in place. No direction provided to
remove those elements from the room.
Install new standard drywall partitions (max 9’-0” H) as shown on the plan.
Acoustical wall insulation is excluded from this scope of work U.N.O.
Furnish and install new hollow metal door frames and new wood doors and
hardware. Hardware shall be selected from manufacturer’s standard product lines
and finishes.
Paint walls and door frames.
Prep floor surface to receive new carpet tile flooring.
Furnish and install new furniture per layout on floor plans.
Furnish and install new glass wall system with logo.
Provide new wall receptacles to meet minimum code requirements in new wall
partitions.
Clarifications:
Existing Toilet fixtures and accessories shall be reused U.N.O.
Existing ceiling grid and tiles shall remain in-place.
Existing light fixtures shall remain in-place unless it is deemed necessary to
relocate or add to the space.
Existing mechanical diffusers shall remain in-place unless it is deemed necessary
to relocate or add to the space. A site review will confirm this requirement.
There isn’t any new plumbing work associated with this project unless it is deemed
necessary after performing a physical site review.
Without performing a physical inspection of the area, it is undetermined if there are
any hazardous materials to be properly removed from the space. New carpet
flooring can be direct applied over existing VCT flooring if the material is still intact.
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Schedule B
Facility Improvements
Facility Improvements shall include architectural, engineering, and construction services
for the complete restoration of the fire station servicing the Coleman A. Young International
Airport; and
.
All Work shall be performed in accordance with the DBA’s RFQ/P for the Project, and
Contractor’s Proposal, all of which are incorporated herein by this reference.
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Schedule C
Invoice Format – Rates - Method of Payment
The DBA shall issue payment to the Contractor for the proper performance of Services
required hereunder shall be made within forty-five (45) days of receipt of an acceptable
application for payment from Contractor.
1.

The Project Architect/Engineer will review all Applications for payment. An advance
copy of the application for payment for each month shall be submitted to the DBA by
the Contractor on or about the 25th day of the prior month. This advance copy will
be reviewed by the Contractor and the DBA on or about the 27th day of the prior
month for their information only. The monthly application for payment will be
submitted by the Contractor on or about the first day of the month in which payment
will be due. The Project Architect /Engineer will certify to the DBA the amounts to be
paid pursuant to the final application for payment within ten (10) days of receipt of
same. Such amount as the Project Architect/Engineer may certify for payment shall
be payable by the DBA following the submission of the final application for payment
by the Contractor. Notwithstanding anything herein to the contrary, all such
payments for each Phase, or designated portion thereof, if any, shall be subject to a
retainage of ten (10%) percent until such time as the Work for such Phase shall be
fifty (50%) percent complete, after which, no additional retainage will be taken out.
However, a retainage of 10% may be continued on all additional payments if the DBA
reasonably determines that the Contractor is not making satisfactory progress
towards substantial completion of the Work for any other reason relating to the
Contractor’s performance under the Contract Documents. There shall be no
retainage of the professional fee and general conditions items. Pursuant to Act No.
524 of the Michigan Public Acts of 1980, all disputes regarding the DBA’s right to
retain funds as herein described shall at the option of the DBA be submitted to an
agent, as that term is defined in the aforementioned Public Act, for resolution. All
retained funds held by the DBA shall be deposited with a regulated financial
institution in the State of Michigan in a separate interest bearing account; however,
the DBA is not required to deposit retained funds in an interest bearing account if the
retained funds are to be provided under a State or Federal grant and the retained
funds have not been paid to the DBA.

2.

In taking action on the applications for payment, the Project Architect/Engineer shall
be entitled to rely on the accuracy and completeness of the information furnished by
the Contractor and shall not be deemed to have approved the Work on behalf of the
DBA or represent to have made audits of the supporting data, exhaustive or
continuous on-site inspections or examination to ascertain how or for what purposes
the Contractor has expended funds previously paid pursuant to the Contract
Documents.

3.

Final payment, constituting the entire unpaid balance of the cost of the Work and the
fixed professional fee shall be paid by the DBA to the Contractor within sixty (60)
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days after the final completion date for the Work, unless otherwise stipulated in the
certificate of substantial completion. If, on the substantial completion date, there
should remain minor items to be completed as identified by the Contractor and
reviewed and approved by the Project Architect/Engineer the Contractor shall deliver,
in writing, its unconditional promise to complete such items within a reasonable time
thereafter. The DBA may retain a sum equal to 110% of the estimated cost of
completing any unfinished items as determined by the Project Architect/Engineer.
Thereafter, the DBA shall pay to the Contractor, monthly, the amount retained for
such incomplete items as each of said items is completed based upon an application
for payment in accordance herewith.
4.

The Contractor shall submit to the DBA and Project Architect/Engineer with each
application for payment its sworn statement that the Work covered by the application
for payment has been completed, and such information and documents relating to
the Work and payment therefor as the DBA shall request. Except for final payment
on the Project, unconditional waivers of lien from the Contractor and each
Subcontractor shall be obtained and submitted to the DBA by the Contractor no later
than fifteen (15) days after payment is made.

5.

Retainages held by the DBA relating to any portion of the Work as the DBA in its sole
discretion may determine may be released upon the written recommendation of the
Project Architect/Engineer.

6.

If the Work is suspended for more than three (3) months or abandoned through no
fault or negligence of the Contractor, the Contractor shall be paid the fixed
professional fee for that portion of the Work performed and approved prior to such
suspension or abandonment of the Work, together with the Cost of the Work then
due. If the Work is resumed after being suspended for more than three months, the
cost of the project, fixed professional fee, the substantial completion and/or final
completion date may be adjusted.

7.

If construction of the Project has started and is delayed by reason of: (i) any act or
neglect of the DBA; (ii) by any separate Contractor employed by the DBA; (iii) by
changes in the Work; (iv) by labor disputes, fire, unusual delay in transportation,
adverse weather conditions or unavoidable casualties provided that such events are
not reasonably anticipatable by the Contractor; or (v) by delay authorized by the DBA
pending litigation or arbitration; then in any of such events the DBA may extend the
Substantial Completion Date and/or the Final Completion Date to the extent of any
such delay. The DBA shall reimburse the Contractor for increases in the cost of the
Work directly attributable to the delay, and an appropriate adjustment may be made
to the fixed professional fee to reflect the increased costs resulting from such delays;
provided, however, that any such delay materially affects the substantial completion
or final completion dates, the cost of the Work, and/or the fixed professional fee, as
the case may be. Upon direction by the DBA, the Contractor shall reduce the size of
its Project staff after a thirty (30) day delay, or sooner if requested by the DBA, for
the remainder of the delay period.
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8.

If the Contractor concludes that: (a) any Work ordered to be completed as Work by
the Project Architect/Engineer, is extra Work and not Work required under this
Agreement, (c) any determination or order of the DBA violates the terms and
provisions of this Agreement, the Contractor shall promptly notify the DBA in writing
of its contentions with respect thereto and request a final determination thereof.

9.

Such determination of the Project Architect/Engineer shall be given in writing to the
Contractor. If the Project Architect/Engineer determines that the Work in question is
extra Work and not Work, or the determination or order complained of requires
performance by the Contractor beyond that required by the Construction Documents
or violates the terms and provisions of the Agreement, thereupon the Project
Architect/Engineer shall cause either (a) the issuance of a written order by the DBA
covering the extra Work, or (b) the determination or order complained of to be
rescinded or so modified so as to not require performance beyond that required by
or so as not to be in violation of the terms and provisions of the Agreement.

10.

If the Project Architect/Engineer determines that the Work in question is Work
required under this Agreement and not extra Work, or that the determination or order
complained of does not require performance by the Contractor beyond that required
by this Agreement or that the Work in question does not violate the terms and
provisions of the Agreement, the Project Architect/Engineer will direct the Contractor
to proceed and the Contractor must promptly comply. However, in order to preserve
its right to claim compensation for such Work or damages resulting from such
compliance, the Contractor must, within ten (10) days after receiving the Project
Architect/Engineer’s
determination
and
direction,
notify
the
Project
Architect/Engineer in writing that the Work is being performed, or that the
determination and direction is being complied with under protest.

11.

If the Contractor fails to so appeal to the Project Architect/Engineer for a
determination or, having so appealed, should the Contractor thus fail to notify the
Project Architect/Engineer in writing of its protest, the Contractor shall be deemed to
have waived any claim for extra compensation or damages therefor. No oral appeals
or oral protests, no matter to whom made, shall be deemed even substantial
compliance with the provisions of this Section.

12.

If the Contractor shall claim to be sustaining damages by reason of any acts or
omissions of the DBA, its officers, or employees, the Contractor shall within five (5)
days after such acts or omissions occur, notify the DBA in writing with a copy to the
Project Architect/Engineer, except that if the claim is of a continuing character and
the notice of claim is not given within the five (5) days of its commencement, the claim
will be considered only for a period commencing two (2) days prior to the receipt by
the DBA of the notice thereof. Within ten (10) days after the date of notification, or
within such additional time as may be granted in writing by the Project
Architect/Engineer upon the Contractor’s written request therefor, the Contractor
shall submit to the Project Architect/Engineer verified detailed statements of the
damages sustained together with documented evidence of such damages. On
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failure of the Contractor to fully comply with the foregoing provisions, such claims
shall be deemed waived and no right to recover on such claims shall exist.
13.

In addition to the foregoing statements, the Contractor shall, upon notice from the
DBA, produce for examination at the Contractor’s office, for the representatives of
the DBA all books of record, showing all acts and transactions in connection with or
relating to or arising by reason of this Agreement. At such examination, a duly
authorized representative of the Contractor may be present

14.

Unless the aforesaid statements shall be made and filed within the time aforesaid
and the aforesaid records submitted for examination, the DBA shall be released from
all claims arising under, relating to, or by reason of this Agreement, except for the
sums certified by the DBA to be due under the provisions of this Agreement. It is
further stipulated and agreed that no person has power to waive any of the foregoing
provisions, and that in any action against the DBA or City to recover any sum in
excess of the sums certified by the DBA to be due under or by reason of this
Agreement, the Contractor must allege in its complaint and prove, at trial, compliance
with the provisions of this Section

15.

In connection with the examination provided for herein, the DBA, upon demand
therefor, will also produce for inspection by the Contractor, such records as the DBA
may have with respect to such disputed Work or Work performed under protest
pursuant to order of the DBA, except those records and reports which may have been
prepared for the purpose of determining the accuracy and validity of the Contractor’s
claim.
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Schedule D
Minimum Insurance Requirements
Contractor and any Subcontractors shall, at its own expense, secure and deliver to the DBA,
and shall keep in force at all times during the Term of this Agreement, the following minimum
insurance policies (“Minimum Insurance Requirements”):
(a)
Commercial General Liability insurance policy, covering the operations, products and
completed operations of the Contractor, including but not limited to its services, with limits
for bodily injury and property damage (including damage to the Work) of at least Two Million
Dollars ($2,000,000.00) each occurrence; products-completed operations aggregate and
general aggregate with an Excess Liability (umbrella) coverage not less than $5,000,000.00.
Coverage shall be written on an occurrence basis and shall include the following coverages:
(a) products liability and completed operations coverages, (b) Contractor’s protective liability
protecting against claims arising out of the acts and operations of independent Contractors;
and (c) coverage for business income of the DBA that could be lost in the event DBA’s
operations are temporarily interrupted as a result of the negligent or wrongful conduct of
Contractor; and
(b)
Automobile liability insurance for all owned, non-owned, or hired automobiles utilized
by Contractor, with a combined single limit for bodily injury and property damage (CSL) of
at least Two Million Dollars ($2,000,000).
(c)
Workers Compensation insurance for all of Contractor’s Employees (and its
Subcontractors where such Contractors do not carry such insurance) with statutory limits
required by the State of Michigan where the Services are to be performed and employer’s
liability coverage with limits of at least $500,000 /$500,000/$500,000.
The certificate shall name the Detroit Building Authority, the City of Detroit, and the Detroit
Public Safety Foundation, Inc. as “additional insured” for the coverages in (a) and as “Loss
Payee” with respect to property coverage, if applicable.
Subcontractors:
If a supplier subcontracts any of the Work/Services, the
supplier/Subcontractor must provide DBA with the identity of each Subcontractor, a
description of the Work to be performed by each Subcontractor and proof that each
Subcontractor has in force, the insurance coverages and limits required above.
Waiver of Subrogation
To the extent commercially reasonable, the DBA and Contractor waive all rights against
each other, the City, and the Detroit Public Safety Foundation and any and all
Subcontractors for damages caused by perils covered by insurance provided hereunder
except such rights as they may have to the proceeds of such insurance held by the DBA
and Contractor as trustee. The Contractor shall require similar waivers from any and all
Subcontractors. The DBA and Contractor waive all rights against each other, the City, and
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the Detroit Public Safety Foundation, Inc. and any and all Subcontractors for loss or damage
to any equipment used in connection with the Project and covered by any property
insurance. The Contractor shall require similar waivers from all Subcontractors. If the
policies of insurance referred to in this Article require an endorsement to provide for
continued coverage where there is a waiver of subrogation, the owners of such policies will
cause them to be so endorsed.
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Schedule E
Payment Bond, Guaranty and Warranty Requirements
The Contractor shall be required to provide a Performance and Payment Bond for 100% of
the not-to-exceed value of this Agreement.
Fully executed original copies of the Performance and Payment Bond in the form acceptable
to the DBA must be received by the DBA prior to the performance of the Services at the
Facility.
The cost of the bond is included in the not-to-exceed amount of this Agreement.
The Contractor shall warranty the performed Services for a period of one year from the time
of the provision of the Service and shall resolve all issues or repairs to the satisfaction of the
DBA. The warranty period for any performed Service that fails due to Workmanship or the
fault of the Contractor shall continue for a period of one year after the last required repair
made during the initial warranty period.

31

