ADDITIONS AND DELETIONS: The author of this document has added information needed for its completion. The author may also have revised the text of the original AIA standard form. An Additions and Deletions Report that notes added information as well as revisions to the standard form text is available from the author and should be reviewed.

This document has important legal consequences. Consultation with an attorney is encouraged with respect to its completion or modification.

AIA Document A201™–2007, General Conditions of the Contract for Construction, is adopted in this document by reference. Do not use with other general conditions unless this document is modified.

 AIA® Document A101TM – 2007

Standard Form of Agreement Between Owner and Contractor where the basis of payment is a Stipulated Sum

AGREEMENT made as of the [
] day of [

] in the year Two Thousand [

]
(In words, indicate day, month and year)

BETWEEN the Owner:

(Name, legal status, address and other information)

Cushman & Wakefield, Inc.

77 W. Wacker Drive

Chicago, IL 60601
Notwithstanding designation of Cushman & Wakefield, Inc. ("C&W") as "Owner," the parties hereto acknowledge that (i) C&W’s client, Aetna Life Insurance Company (“Aetna”) or an affiliated entity, is the fee owner, lessee or holder of a possessory interest in the property at which the Work will proceed, and (ii) Aetna may, but is under no obligation to, exercise any rights of Owner as set forth herein.

and the Contractor:

(Name, legal status, address and other information)

[Enter Contractor Name]
[Enter Contractor’s Address]
[Enter Contractor’s Address]

Telephone: [Enter Telephone Number]
for the following Project:

(Name, location and detailed description)

As identified in each Work Order Request

The Architect:

(Name, legal status, address and other information)

As identified in each Work Order Request

WHEREAS, the Owner desires to engage the Contractor on a non-exclusive basis to provide certain labor, materials, equipment and services in connection with future projects as identified in certain Work Order Requests; and

WHEREAS, the Contractor desires to provide the Owner with such labor, materials, equipment and services in connection with the future projects, all in accordance with the terms and conditions of this Master Agreement; and

WHEREAS, the parties desire to enter into this Master Agreement and Master General Conditions to set forth the general terms and conditions applicable to the Contractor’s overall relationship with the Owner with respect to each project on which the Owner may engage the Contractor to provide certain labor, materials, equipment and services pursuant to this Master Agreement; and

WHEREAS, the Contractor shall issue a separate "Work Order Request" for each future project which the Owner desires to engage the Contractor to provide labor, materials, equipment and services pursuant to this Master Agreement and each such Work Order Request shall: (i) describe and define the exact scope of the project, the scope of the Contractor’s work and the exact services to be performed by the Contractor on the particular project; (ii) establish a Contract Sum; (iii) establish the time for completion of the particular project; and (iv) any other special or unique terms and conditions with respect to the particular project; and

WHEREAS, this Master Agreement shall be effective for one year after the date first written above ("Date of this Master Agreement"); and

WHEREAS, this Master Agreement shall apply to all Work Order Requests agreed to within the term of this Master Agreement until completion of the Work Order Request. In the event of a conflict between the terms and conditions of this Master Agreement and a Work Order Request, the terms of the Work Order Request shall take precedence for the Work provided pursuant to the Work Order Request; and

WHEREAS, this Master Agreement will renew on an annual basis, on the day and month of the Date of this Master Agreement, unless either party provides notice of their intent not to renew this Master Agreement. Notice must be provided at least sixty (60) days prior to the renewal date. In the event either party elects not to renew this Master Agreement, the terms of this Master Agreement shall remain applicable until all Work Order Requests executed under this Master Agreement are completed or terminated;

NOW, THEREFORE, in consideration of the promises and the covenants contained herein, the Owner and Contractor agree as follows.
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ARTICLE 1   THE CONTRACT DOCUMENTS

The Contract Documents shall mean those documents as defined in Article 1, Section 1.1.1 of the AIA A201-2007 General Conditions of the Contract for Construction, as modified.

§ 1.1 Whenever AIA Document A201–2007 is mentioned herein, it shall be deemed to be that version as amended by the Owner.

ARTICLE 2   THE WORK

The Contractor shall execute the Work set forth in each agreed upon Work Order Request, consisting of AIA Document A221-2014. Each Work Order Request shall state the name, location and detailed description of the Project; identify the Architect; state the Contract Time; state the Contract Sum; describe the Work; and enumerate the Contract Documents.

ARTICLE 3   DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION

§ 3.1 The date of commencement of the Work shall be as identified in each Work Order Request unless a different provision is made for the date to be fixed in a notice to proceed issued by the Owner.

§ 3.2 The Contract Time shall be measured from the date of commencement.

§ 3.3 The Contractor shall achieve Substantial Completion of the entire Work as identified in each Work Order Request.

ARTICLE 4   CONTRACT SUM

§ 4.1 , Provided Owner has received payment from Aetna for the Work performed by Contractor,  the Owner shall pay the Contractor the Contract Sum in accordance with each Work Order Request.  RECEIPT OF PAYMENT BY OWNER FROM AETNA FOR WORK PERFORMED BY CONTRACTOR IS A CONDITION PRECEDENT TO PAYMENT BY OWNER TO CONTRACTOR FOR THAT WORK.

ARTICLE 5   PAYMENTS

Notwithstanding anything in this Agreement or any addenda to the contrary, Owner shall have no obligation for any payment to Contractor unless and until Owner has received payment from Aetna for the Work performed by Contractor. RECEIPT OF PAYMENT BY OWNER FROM AETNA FOR WORK PERFORMED BY CONTRACTOR IS A CONDITION PRECEDENT TO PAYMENT BY OWNER TO CONTRACTOR FOR THAT WORK.

§ 5.1 PROGRESS PAYMENTS

§ 5.1.1 Based upon Applications for Payment, including all supporting documentation and lien waiver forms, submitted to the Architect by the Contractor and Certificates for Payment issued by the Architect, the Owner shall make progress payments on account of the Contract Sum to the Contractor as provided below and elsewhere in the Contract. Contractor shall submit Applications for Payment on the 20th of each month.  With each month’s Application for Payment, the Contractor shall provide Conditional Lien Waivers for itself and for each and every Subcontractor and supplier.  
§ 5.1.2 The period covered by each Application for Payment shall be one (1) calendar month ending on the last day of the month.

§ 5.1.3 If an Application for Payment is received by the Architect, payment shall be made by the Owner not later than sixty (60)  days after the Architect approves the Application for Payment, provided however that the Application for Payment requires no corrections and/or is not subject to a valid dispute.

§ 5.1.3.2 The Contractor shall hold all funds paid to it by the Owner for the benefit of the Subcontractors, Sub-subcontractors and suppliers on this Project only and, except for Contractor’s Fee, no amounts paid by the Owner shall be used by the Contractor to pay bills unrelated to the Work.

§ 5.1.4 Each Application for Payment shall be based on the schedule of values submitted by the Contractor and approved by Owner, prior to the submission of the Contractor’s first Application for Payment, in accordance with the Contract Documents. The schedule of values shall allocate the entire Contract Sum among the various portions of the Work. The schedule of values shall be prepared in such form and supported by such data to substantiate its accuracy as the Architect and Owner may require. This schedule, unless objected to by the Architect or Owner, shall be used as a basis for reviewing the Contractor’s Applications for Payment and shall not be changed by the Contractor without prior written approval by the Owner and Architect.

§ 5.1.5 Applications for Payment shall show the percentage of completion of each portion of the Work as of the end of the period covered by the Application for Payment.

§ 5.1.6 Subject to other provisions of the Contract Documents, the amount of each progress payment shall be computed as follows:

.1
Take that portion of the Contract Sum properly allocable to completed Work as determined by multiplying the percentage completion of each portion of the Work by the share of the Contract Sum allocated to that portion of the Work in the schedule of values, less retainage of ten percent (10%).;

.2
Add that portion of the Contract Sum properly allocable to materials and equipment delivered and suitably stored at the site for subsequent incorporation in the completed construction (or, if approved in advance by the Owner, suitably stored off the site at a location agreed upon in writing), less retainage of ten percent (10%);

.3
Subtract the aggregate of previous payments made by the Owner; and

.4
Subtract amounts, if any, for which the Architect or Owner has withheld or nullified a Certificate for Payment as provided in Section 9.5 of AIA Document A201–2007, as modified, and other amounts properly held by the Owner at the time of each progress payment.

§ 5.1.7 The progress payment amount determined in accordance with Section 5.1.6 shall be further modified under the following circumstances:

.1
Add, upon Substantial Completion of the Work, a sum sufficient to increase the total payments to the full amount of the Contract Sum, less such amounts as the Architect and Owner shall determine for incomplete Work, retainage applicable to such work and unsettled claims; and

(Section 9.8.5 of AIA Document A201–2007 requires release of applicable retainage upon Substantial Completion of Work with consent of surety, if any.)

.2
Add, if final completion of the Work is thereafter materially delayed through no fault of the Contractor, any additional amounts payable in accordance with Section 9.10.3 of AIA Document A201–2007, as modified.

§ 5.1.8 Reduction or limitation of retainage, if any, shall be as follows:

(If it is intended, prior to Substantial Completion of the entire Work, to reduce or limit the retainage resulting from the percentages inserted in Sections 5.1.6.1 and 5.1.6.2 above, and this is not explained elsewhere in the Contract Documents, insert here provisions for such reduction or limitation.)

«See Section 5.1.11 herein.  »

§ 5.1.9 Except with the Owner’s prior approval, the Contractor shall not make advance payments to suppliers for materials or equipment which have not been delivered and stored at the site.

§ 5.1.10 In addition to other required items, each Application for Payment shall be accompanied by the following, all in form and substance satisfactory to the Owner, and in compliance with applicable statutes of the State where the Project is located:

.1
A duly executed and acknowledged Contractor’s Sworn Statement showing all Subcontractors with whom the Contractor has entered into subcontracts, the amount of each such subcontract, the amount requested for any Subcontractor in the Application for Payment, and the amount to be paid to the Contractor from such progress payment, together with similar sworn statements from all Subcontractors;

.2
Duly executed waivers of mechanics’ and material suppliers’ liens from the Contractor and all Subcontractors, establishing payment or satisfaction of the payment requested by the Contractor in the Application for Payment; and

.3
Such other information or documentation as the Owner may require to satisfactorily audit each Application for Payment. 

§ 5.1.11 The Owner will pay ninety (90) percent of the amount properly due the Contractor on account of progress payments until the project reaches Substantial Completion.  Upon Substantial Completion, the Owner, Architect and Contractor shall conduct a joint walk through so that the Owner and Architect can identify the incomplete and defective Work and issue a Final Completion punch list (the "Punch List").  Retainage shall thereafter be adjusted to an amount equal to one hundred fifty percent (150%) of the value of the Work remaining to be completed pursuant to the Punch List, including defective work not yet remedied (whether covered by warranty or not), plus an amount sufficient to protect the Owner for liquidated or actual damages, or other charges, liens or offsets due the Owner.  The valuation of the Punch List shall be based upon the Owner’s reasonable assessment of the costs for the Owner to complete each item of the Work as identified on the Punch List.

§ 5.2 FINAL PAYMENT

§ 5.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to the Contractor no later than sixty (60) days after all of the following:

.1
the Contractor has fully performed the Contract except the Contractor shall remain liable and responsible to correct Work as provided in the Contract Documents, and to satisfy other requirements, if any, which extend beyond final payment; and

.2
a final Certificate for Payment has been issued by the Architect; and 

.3
a affidavit the Contractor has complied with all requirements of the prevailing wage law has been issued; and

.4
a Final Certificate of Occupancy has been issued for the Project; and

.5
AIA Documents G706 and G706A are executed, if required; 

.6
completion of all Punch List items; and

.7
RECEIPT OF PAYMENT BY OWNER FROM AETNA FOR WORK PERFORMED BY CONTRACTOR FOR THAT WORK.

§ 5.2.2 Deleted.

§ 5.2.3 Application for final payment shall include signed and notarized Final Waiver of Lien and Release documents as further provided in Section 5.1.10, receipt of which documents shall be a condition precedent to any final payment otherwise due Contractor.

ARTICLE 6   DISPUTE RESOLUTION

§ 6.1 DELETED

§ 6.2 BINDING DISPUTE RESOLUTION

For any Claim subject to, but not resolved by, mediation pursuant to Section 15.3 of AIA Document A201–2007, as modified, the method of binding dispute resolution shall be as follows:

(Check the appropriate box. If the Owner and Contractor do not select a method of binding dispute resolution below, or do not subsequently agree in writing to a binding dispute resolution method other than litigation, Claims will be resolved by litigation in a court of competent jurisdiction.)

[ «  » ]
Arbitration pursuant to Section 15.4 of AIA Document A201–2007

[ «x  » ]
Litigation 

[ «  » ]
Other (Specify)

ARTICLE 7   TERMINATION OR SUSPENSION

§ 7.1 The Contract may be terminated by the Owner or the Contractor as provided in Article 14 of AIA Document A201–2007, as modified.

§ 7.2 The Work may be suspended by the Owner as provided in Article 14 of AIA Document A201–2007, as modified.

ARTICLE 8   MISCELLANEOUS PROVISIONS

§ 8.1 Where reference is made in this Master Agreement to a provision of AIA Document A201–2007, as modified, or another Contract Document, the reference refers to that provision as amended or supplemented by other provisions of the Contract Documents.
§ 8.3 The Owner identifies the following representative authorized to act on the Owner’s behalf with respect to this Master Agreement:

(Name, address and other information)

Cushman & Wakefield, Inc. 

C/O Aetna RES-RTB1

151 Farmington Avenue 

Hartford, CT 06156
Tel: 860-273-2525 Email: GarofaloJ@Aetna.com
§ 8.3.1 In each Work Order Request, the Owner will identify a representative authorized to act on the Owner’s behalf with respect to the Work Order Request.
§ 8.4 The Contractor’s representative:

(Name, address and other information)

[Enter Name and Contact Information]
§ 8.4.1 In each Work Order Request, the Contractor will identify a representative authorized to act on the Contractor’s behalf with respect to the Work Order Request.
§ 8.5 Neither the Owner’s nor the Contractor’s representative with respect to this Master Agreement shall be changed without ten (10) days written notice to the other party.

§ 8.6 Prior Agreement. No prior agreements concerning the Project, unless incorporated into this Master Agreement, shall be binding upon any of the parties.

§ 8.7 Modifications to Agreement. This Agreement may not be amended or modified other than by written agreement between the parties hereto. This Agreement is acknowledged by the parties as the complete text of their mutual covenants and understanding, superseding all prior understandings including those which may differ from this Agreement.  No change, waiver, or modification of the terms of this Agreement shall be binding unless in writing and signed by the duly authorized representatives of the Owner and Contractor.  
§ 8.8 Independent Contractor.  The relationship of the Owner and the Contractor is that of the Owner and independent contractor and no employer-employee relationship is hereby created.  Neither the Owner nor the Contractor shall enjoy any of the benefits nor be subject to any of the burdens that would arise, result or proceed or project from an employer-employee relationship, but instead all the rights and duties of each party shall be limited to those provided in this Master Agreement for independent contractual services.  The Contractor shall be solely responsible for the payment of all social security and unemployment taxes, wage withholding and any other requirements with respect to its employees.

§ 8.9 Notices.  All notices, consents, approvals, requests, demands, and other communications (collectively, "Notices") which may or are required to be sent, delivered, given or obtained pursuant to the terms of this Master Agreement shall be in writing and shall be given either by hand delivery, by prepaid United States mail, faxed to confirmed fax number, e-mailed to confirmed e-mail address, or by a reputable overnight delivery service that guarantees next day delivery and provides a receipt.  All Notices shall be addressed to the parties at the following addresses:

For Contractor:

[Enter Name and Contact Information]

Telephone: 

Email: 

For Owner: 

Cushman & Wakefield, Inc.

C/O Aetna RES-RTB1

151 Farmington Avenue 

Hartford, CT 06156 

John Garofalo
Telephone: 860-273-2525
Email: GarofaloJ@aetna.com
Either party may, by Notice in the manner provided above, change its address for all subsequent Notices.  All Notices given by certified mail shall be deemed given two (2) business days after they are so mailed.  All Notices given by overnight delivery or hand delivery shall be deemed given on delivery.  A party’s failure or refusal to accept service of a Notice will constitute delivery of the Notice.

ARTICLE 9   SCOPE OF THIS MASTER AGREEMENT

§ 9.1 This Master Agreement is comprised of the following documents listed below: 

.1 
The Master General Conditions are AIA Document A201–2007, General Conditions of the Contract for Construction, as modified.
ARTICLE 10   INSURANCE AND BONDS 

At Contractor’s expense, Contractor shall procure the insurance provided in Article 11 of AIA Document A201-2007.  

(State bonding requirements, if any, and limits of liability for insurance required in Article 11 of AIA Document A201–2007.)

This Master Agreement entered into as of the day and year first written above.

	Cushman & Wakefield, Inc.

By:  
	
	[Name of Contractor]
By: 

	OWNER (Signature)
	
	CONTRACTOR (Signature)

	«By: »«  »
	
	« By:     »«  »

	(Printed name and title)
	
	(Printed name and title)


Electronic copying of any portion of this AIA®  Document to another electronic file is prohibited and constitutes a violation of copyright laws as set forth in the footer of this document.
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