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Mount Holyoke College
Facilities Management and Planning
47 Morgan Street, South Hadley, MA 01075
Tel: (413) 538-2012 Fax: (413) 538-2070PRIVATE 

INDEPENDENT CONTRACTOR AGREEMENT
Mount Holyoke College is a non-profit educational institution. References to Mount Holyoke College include its past and present trustees, officers, directors, employees, volunteer workers, agents and assigns.

This AGREEMENT is entered into on _____between the Trustees of Mount Holyoke College (hereafter referred to as the College) through the office of Facilities Management and _____ (hereafter referred to as the “Contractor”) whose business address is _____, for the period from this date until _____, and may be renewed by mutual agreement as attached in writing hereto.
This Agreement shall apply to all work done by the Contractor for Mount Holyoke College whether or not any Confirmation of Work Order or Change Order is executed; if work is contracted by or performed for any department other than Facilities Management through the use of Purchase Order or other Agreement, any discrepancy between such agreement shall be construed in favor of this Agreement.
The Contractor agrees that they will require all subcontractors or sub-subcontractors to be in full compliance with all terms and conditions of this agreement including insurance and indemnification of the College, and will assume full financial responsibility for any difference, discrepancies or gaps that may exist or arise between their agreements with their subcontractors or sub-subcontractors and this Agreement.
INDEMNIFICATION:

To the fullest extent permitted by law, the Contractor shall indemnify, defend and hold harmless Mount Holyoke College, including its present of former trustees, officers, directors, employees, volunteer workers, agents, assigns and students from and against all claims, damages, losses, and expenses, including, but not limited to attorneys' fees, arising out of, or from the performance of its operations or services, provided that any such claim, loss, damage or expense is attributable to bodily injury, personal injury, sickness, disease or death or to injury to or destruction of tangible property including loss of use resulting there from, to the extent caused in whole or in part by any acts or omissions of the Contractor, its subcontractor, or anyone directly or indirectly employed by Contractor.  Contractor shall indemnify, defend and hold harmless Mount Holyoke College, its agents and employees from and against all claims, damages, losses, and expenses for claims under workers compensation, disability benefits, and other similar employees benefits, including claims arising because of a failure to provide such benefits; for claims for damages because of bodily injury, occupational sickness or disease, or death of Contractor's employees or the employees of any Subcontractor; claims for damages because of bodily injury, sickness, disease or death of any person other than Contractor's employees; claims for damages insured by personal injury liability coverage sustained by any person as a result of an occurrence directly or indirectly related to the employment of such person by Contractor or by any other person for any reason; claims for damages because of injury to or destruction of tangible property including loss of the Work itself and loss of use resulting there from; and claims for damages because of bodily injury or death of any person or property damages arising out of the ownership, maintenance or use of any motor vehicle.  Such obligation shall not be construed to negate, abridge or reduce other rights or obligations of indemnity, which would otherwise exist in the absence of this agreement.
Contractor shall require all subcontractors, sub-subcontractors to execute an indemnity agreement as part of their contract with the subcontractors, sub-subcontractors as set forth above in favor of the College. The contractor is responsible for ensuring that such indemnification agreement is in place for the duration of the contract period and is responsible for any losses not covered by any deficiencies, gaps or lapses as a result of such indemnity agreements.

INSURANCE:
Contractor shall, at its own expense, purchase such insurance in limits and amounts not less than the amounts set forth below, through an insurance company licensed to do business in the Commonwealth of Massachusetts and reasonably acceptable to the College:
a. Auto Liability - $1,000,000 CSL (including owned, non-owned and hired vehicles)

b. General Liability - $1,000,000 CSL per occurrence / $2,000,000 aggregate (including products liability, completed operations, personal and advertising liability) and $5,000 emergency medical coverage – Coverage is to include Broad Form Property Damage, XCU (Explosion, Collapse, Underground property) hazard (if appropriate), Contractual Liability and be Occurrence Form unless otherwise agreed.
c. Workers Compensation - Statutory

d. Employers Liability - $500,000/$1,000,000/$500,000

e. Excess Liability covering Auto, General Liability and Employers Liability - $1,000,000
f. If contractor is responsible for removing and disposing of hazardous materials (pollutants) the College requires Pollution Liability insurance - $5,000,000
Contractor shall also agree to the following:

· Mount Holyoke College shall be named as additionally insured  SEQ CHAPTER \h \r 1on its General Liability and Employers Liability insurance policies with the following wording "The Trustees of Mount Holyoke College, including its current and former trustees, officers, directors, employees, volunteer workers, agents, assigns and students, is added to this policy as additional insured." and sent a copy of the endorsement to each liability and policy upon written request by Mount Holyoke College; and

·  SEQ CHAPTER \h \r 1The Contractor shall provide proof of insurance through the issuance of a certificate of insurance showing the above coverages and limits specified and the additional insured wording specified above, including any endorsement indicating additional insured status. If the Contractor carries higher limits, such limits must be shown on the certificate. The College has the right to demand a certified copy of any insurance policy. Certificates must be filed with the College before the Contractor is permitted on campus, and must be filed 30 days before any renewal during the Agreement period.  Contractor's failure to maintain such insurance or to deliver such certificates or policies within ten (10) days shall constitute a "Default" in accordance with paragraph 35 hereof.

· Additional insurance requirements may be set forth in additional attachments.

· Contractor will require all subcontractors, sub-subcontractors, vendors and suppliers to carry insurance as set forth above and in any contract amendments if applicable. The contractor is responsible for ensuring that such coverage is in place for the duration of the contract period and is responsible for any losses not covered by any deficiencies, gaps or lapses in such coverages.

·  SEQ CHAPTER \h \r 1This insurance requirement shall not be construed as limiting in any way the extent to which Contractor or any of its subcontractors or sub-subcontractors may be held responsible for the payment of damages to any persons resulting from its operations or the activities of any person or persons for which it is liable.

Any notice under this Agreement shall be submitted in writing and is expected to be delivered in person, by public or private courier service (including U.S. Postal Service Express Mail), certified mail with return receipt requested or by facsimile.  All notices shall be addressed to the parties at the following addresses or at such other addresses as the parties may from time to time direct in writing:

	Mount Holyoke College

50 College Street

South Hadley, MA

Tel: 413-538-2012

Fax: 413-538-2070



	Contractor
Address
Tel:  
Fax:
 


Any notice shall be deemed to have been given on the earlier of: (a) actual delivery or refusal to accept delivery, (b) the date of mailing by certified mail, or (c) the day facsimile delivery is verified.  Actual notice, however and from whomever received, shall always be effective.

INDEPENDENT CONTRACTOR:

It is understood that the relationship of Contractor to Mount Holyoke College shall be that of an Independent Contractor.  Contractor is not the agent, servant, or employee of Mount Holyoke College.  Mount Holyoke College shall not determine the manner of performance of the work or of any manner or detail of Contractor's operations, and Contractor shall remain solely responsible for all such matters.

SCOPE OF THE WORK:

Contractor shall furnish all labor, equipment, tools, materials, supplies, transportation, tests, and supervision required to complete in a workmanlike manner the work described in the Work Confirmation Order (Attachment A), which shall be executed from time to time and incorporated into this Agreement.  If materials, tools or equipment are to be furnished by Mount Holyoke College it shall be stated on the Work Confirmation Order or Contractor proposal and an Addendum for Use of Equipment shall be executed and attached hereto.  Contractor shall immediately notify Mount Holyoke College of any proposed change in the scope of work, performance, or cost of work and any such changes must be approved by Mount Holyoke College in advance.

PROGRESS AND COMPLETION, PROPERTY RIGHTS:
Time limits stated in the Contract Documents are of the essence of the Contract.  By executing the Agreement the Contractor confirms that the contract time is a reasonable period for performing the work.  The term “day” as used in the Contract Documents shall mean calendar day.  A Change Order at the mutual consent of both parties can modify the date of Substantial Completion.  The Contractor shall proceed expeditiously with adequate forces and shall achieve Substantial Completion within the Contract time.

If applicable, Contractor shall supply within 15 days of project completion all as-built drawings, shop drawings, equipment manuals or samples to College in reasonable condition.  All drawings, manuals or samples provided shall be the exclusive property of the College; the Contractor agrees that any intellectual property including but not limited to drawings, documentation, copyrightable work, discoveries, inventions, or improvements developed by Contractor solely, or with others, resulting from the performance of services pursuant to this Agreement is the property of College, and Consultant hereby agrees to assign all rights therein to College.  Consultant further agrees to provide College with any assistance which College may require to obtain patents or copyright registrations, including the execution of any documents submitted by College.

PAYMENTS AND COST CONTROL:

Contractor shall normally be paid monthly for work completed during that time frame unless prior arrangements have been made in writing with Mount Holyoke College OR agreed to on the Work Confirmation Order.  Other conditions are set forth below:

Work that is for Lump Sum payment shall not exceed the amount agreed to on the Work Confirmation Order.  Mount Holyoke College shall not have any liability above that amount except in those cases where there is a properly executed Change Order.

Work that is for time and material payment is limited to the unit rates accepted on the Work Confirmation Order.  For work assigned on a time and material basis, a not-to-exceed (NTE) cost shall also be stated on the Work Confirmation Order.  The Contractor shall notify College immediately if it appears likely that the total cost of the work will exceed the NTE cost.  Mount Holyoke College shall not have any liability above the NTE cost except in those cases where there is a properly executed Change Order.

RETAINAGE and LIENS:

Contractor guarantees and warrants that all subcontractors and sub-contractors will be paid in full, and that if any subcontractor or sub-subcontractor hired by the Contractor or any of its subcontractors for work performed under this Agreement files a lien against the College for non-payment of funds owed, the Contractor will assume all financial and legal responsibility to pay the amounts owed and to clear the lien. If the Contractor does not perform according to this guarantee, the College has the right to collect all amounts owed and all expenses including legal expenses from the Contractor as may be needed to clear the lien(s). The College reserves the right to require the Contractor to provide a final lien waiver(s) from the Contractor and all subcontractors and sub-subcontractors.

If payment for Work is based on lump sum or on time and materials, the College reserves the right to withhold up to ten percent (10% retainer) of each payment until final acceptance of Work by the College. Within ten days after final acceptance of Work by the College, and, if required, upon receipt by the College of a final lien waiver and affidavit of payment from Contractor, the College shall pay Contractor the retainer.

CHANGE ORDERS:

All Change Orders shall be submitted for approval by Mount Holyoke College.
REPRESENTATIONS AND WARRANTY:

Contractor represents that it is duly organized, validly existing, fully licensed, and in good standing under the laws of Massachusetts and all other jurisdictions which may pertain.  Contractor represents that it is financially solvent and is experienced and fully qualified and competent to perform the Work.  Contractor hereby warrants that all materials and equipment furnished under this contract will be new, of first class quality, and free from defects, and that the Work shall be performed in a first class manner.
GUARANTY:

Contractor agrees that Contractor shall be responsible for all faulty or defective materials, equipment, and workmanship and that Contractor will promptly remedy all defects and pay for any damage to other work, equipment or property resulting there from.  In case Contractor fails to remedy such defects within a reasonable amount of time, as defined by Mount Holyoke College, Mount Holyoke College may furnish such materials or complete the Work as necessary to bring the Work up to the standard required by the Work Confirmation Order.  Contractor agrees to reimburse Mount Holyoke College fully and promptly for all costs incurred by Mount Holyoke College in connection therewith (including reasonable attorney’s fees.)

PERMITS, FEES AND LICENSES:

Unless otherwise agreed and stipulated in the Work Confirmation Order, Contractor shall secure and pay for all permits necessary for the Work to be performed pursuant to the Work Confirmation Order ("Work") authorized by Mount Holyoke College for completion by the Contractor.  Contractor shall not be entitled to reimbursement for any such fees unless otherwise agreed to by Mount Holyoke College in writing prior to Contractor's tendering payment for such fees.  Contractor shall fully comply with all permits, licenses, conditions, laws, and regulations affecting the Work.

TAX EXEMPT STATUS:

Mount Holyoke College is tax exempt from Federal Excise Tax and Commonwealth of Massachusetts Sales Tax.  All prices are to be adjusted to reflect this exemption.  Upon request, the tax-exempt number shall be furnished to the Contractor. 

USE OF SITE:

Contractor shall confine operations to the site of the Work, shall not unreasonably encumber the site with materials or equipment, and shall keep the Work site clean.  Contractor will take all reasonable measures necessary to avoid disruption of Mount Holyoke College's operations.
SITE FENCING:
The Contractor shall provide site fencing to prevent people from entering the construction site and getting injured.  The fencing must extend around the entire site, establishing a clear perimeter, be substantially installed so that it cannot be easily bypassed and include all potential entry points into the site.  Provide clearly visible signage around the perimeter and at any entry points stating “CONSTRUCTION AREA – DANGER – KEEP OUT”.
TEMPORARY TREE AND PLANT PROTECTION:

Trees and other valuable plants to remain shall be protected from soil compaction and other injury during construction. Prior to beginning work, the Contractor shall provide a plan for the review and approval by the College for the protection of trees and plants to remain. 

· No construction roads, parking, storage or pedestrian access shall be permitted within the drip lines of trees or other plants to remain.

· No pruning or grade changes shall be made to areas around existing trees to remain without the approval of the College.

· The Contractor shall place and maintain at all times a sturdy 5’ (five feet) height fence of florescent orange snow fence fabric around each tree or groups of trees to remain. 

· Fence material shall be firmly attached to steel posts placed at a maximum of 8’ (eight feet) on center.

· Tree protection fence shall be placed outside the drip line of the protected tree canopies AND at a minimum of 6’ (six feet) away from the trunk of small trees.

· The area within the tree protection fencing shall not be used for any pedestrian activities; any storage of equipment, materials, soils or trash; or cleaning of paint or other containers.

· No digging or trenching or other soil disturbance shall be allowed within the tree protection fencing.

· Necessary excavation within the root zone of trees for installation of site utilities shall require hand excavation and, possibly, air spading to avoid damage to the root system.

· Each tree damaged during construction shall be immediately repaired by a certified arborist or tree surgeon, and at the Contractor’s expense.

· For each tree erroneously removed or damaged beyond repair, an assessment will be made of the Contractor of an amount equal to the value of the tree prior to damage. The assessment will be made by a tree appraiser selected by the Owner and paid by the Contractor.

· In addition, the Contractor will be required to replace each damaged tree with nursery grown material of similar size, and of the same or an approved species.  The size of the replacement shall be the greater of 3” (three inches) caliper, or the size equivalent of the damaged tree, balled and burlapped, and planted per specifications approved by the College.
ACCESS:

Contractor shall check in to the Facilities Management Office daily upon entering the campus and receive Contractor badges to be worn at all times while on the Mount Holyoke College Campus.  In addition:

A. Contractor shall sign out any keys or access cards to be used and will return them at the close of the same day unless other arrangements are made by College.

B. Contractor shall obtain parking passes for all personal vehicles from the Facilities Management Office upon entering the campus.

C. Contractor shall provide Mount Holyoke College access to the Work site in preparation and progress wherever located, at all times. 

ACADEMIC ACTIVITIES:

Mount Holyoke College requires that the Contractor schedule operations so as not to interfere with academic activities or religious services, to the extent reasonably possible.  Mount Holyoke College reserves the right to determine scheduling requirements and control work schedule.  A copy of the academic schedule is available to the Contractor.

TRAFFIC CONTROLS:

The Contractor shall be responsible for paying the Town of South Hadley for police details requested by authorized agencies or officials.  Prior to disrupting traffic flow on a campus roadway and to avoid causing a potential hazard to pedestrians or vehicles, the Contractor shall arrange for and pay for security details through the Project Manager for Mount Holyoke College.  In all cases, the Mount Holyoke College’s Public Safety office shall be the final authority of what activity is a potential hazard to pedestrians or vehicles.

OBJECTIONABLE TASKS:
A. “Noisy” tasks, as defined by the College’s Project Manager, such as excavation concrete demolition, sawing, drilling, or the use of any outside construction equipment, shall be done during acceptable hours to be determined by the College at no additional cost to the College, unless other times are agreed to in writing.
B. Operations producing objectionable odors to occupants/users of the project facility/building, such as floor mastic, painting, etc., shall be performed during acceptable hours to be determined by the College, unless other times are agreed to in writing.

WORKERS’ PARKING:

The Contractor shall abide to the parking arrangement set forth by the College of all workers for the Contractor and Subcontractors.  The College guarantees no parking on campus property unless specifically stated at the time of bid.  The Contractor shall be responsible for enforcing the above parking control.  Certain areas are critical to the operations of the College and must be available to the users and visitors.  At no time shall Contractor or Subcontractor vehicles block handicap spaces, curb cuts, sidewalks or roadways.

COLLEGE OCCUPANCY:

The College reserves the right to occupy and place equipment in complete areas of the building prior to Substantial Completion provided that such occupancy does not interfere with Completion of Work or the health and safety of the faculty, staff, students, visitors, or outside Contractors.

PERSONNEL:
A. Contractor agrees to provide as a part of the Work the continuous personal involvement of key members of the Contractor's staff as necessary.  Mount Holyoke College reserves the right to obligate the Contractor to make personnel changes upon request.
B. The Contractor shall enforce strict discipline and good order among the Contractor’s employees and other persons carrying out the Contract.  The Contractor shall not permit employment of unfit persons or persons not skilled in tasks assigned to them.  The Contractor shall independently verify whether any employee assigned to work on the College’s property has a record of felony conviction.  The Contractor shall not permit any employee to perform services hereunder who is a convicted felon without first obtaining written approval of the College’s Representative.  The College reserves the right to refuse to grant such permission if, in its sole judgment, business necessity requires it to do so.  The College reserves the right to remove immediately any employee or agent of the Contractor from the College’s property should such person pose, in the reasonable judgment of the College, an immediate threat of harm to persons or property. 
C. Mount Holyoke College is a smoke- and tobacco-free campus. This policy includes the use of all tobacco products, including cigarettes, cigars, pipes, all forms of smokeless tobacco, vaping and electronic cigarettes, tobacco and tobacco products, and any substance burned for the purpose of inhalation. It applies to all students, faculty, staff, alumnae, vendors/contractors, and visitors.  

VERIFY MEASUREMENTS:

Before ordering any material or equipment or doing any Work, the Contractor shall verify all measurements and shall be responsible for the correctness of the same.  No extra charges will be allowed on account of differences between actual dimensions and dimensions indicated on the drawings; the Contractor shall report any differences to the College’s Project Manager/Architect prior to altering conditions.
EXCAVATION:
A. The College requires a minimum 72-hour notice prior to any campus excavation for College maintained underground utility verification.
B. The Contractor shall be responsible for informing, scheduling and documenting Dig Safe inspections 72 hours prior to any excavation on campus.
C. The Contractor shall be responsible to uphold and maintain all OSHA regulations relating to excavation procedures.
D. The Contractor shall be responsible to uphold all MA Department of Public Safety Excavation and Trench Safety Regulations which became effective March 1, 2009, and all other state rules and regulations pertaining to excavation.

INTERRUPTION REQUESTS:
A. The Contractor shall not tamper with or disable any College equipment or alarm systems, including but not limited to Fire Alarms, Intrusion Alarms, One Card Access, Environmental Alarms, without prior consent of the College’s Project Manager.

B. The Contractor shall request the College’s approval a minimum of 72 hours in advance of any utility interruption.  There shall be no additional cost to the College.

C. The Contractor shall submit any requests that differ from the above to the College’s Project Manager a minimum of 72 hours in advance.  Some changes may be possible depending on the circumstances and time of the year.

D. All utility (electrical, water, sewer, gas, telephone, hot water, steam, and air conditioning) interruptions are to be requested to the College who reserves the right to determine an acceptable schedule unless other times are agreed to in writing.

E. The contractor shall notify the Facilities Management Office and the Project Manager IMMEDIATELY if any utility is damaged or disrupted due to an accident or oversight or found damaged by Contractor in the course of project work.
SHIPPING, RECEIVING AND STORAGE:

A. Contractor shall be responsible for shipping, receiving and storage of all materials, equipment or tools necessary to complete Work as specified in Contract unless otherwise agreed to by the College’s Project Manager.

B. Storage of materials will be allowed at Work site unless such storage disrupts or blocks access and/or progress of the Work.  The College’s Project Manager reserves the right to ask the Contractor to relocate or remove surplus materials, equipment or tools and store them off the Mount Holyoke College campus should it cause such an obstacle.

SOLID WASTE DISPOSAL:
A. Contractor shall be responsible for disposing of all project waste material and may NOT use Mount Holyoke College dumpsters or other waste containers unless otherwise agreed to by College.
B. Contractor will provide dumpster(s) on site as needed.  Location of dumpster(s) shall be determined by the College’s Project Manager.

SITE ENVIRONMENTAL CONDITIONS:

To prevent contaminants from entering surface water and storm water collection systems

A. No work can be done in a wetland resource area including riverfront protection areas and wetlands buffer zones without prior approval from the Facilities Management resource protection coordinator. Each college vehicle will carry a copy of the protection area map, and each site work contractor will be given a copy of the map before commencing work.

B. All site work disturbing more than 1 acre requires a Storm Water Permit. All permitting is coordinated by the Facilities Management resource protection area coordinator.

C. Schedule/phase work to minimize exposed soil.

D. Cover all excavated soil, at the end of each work day and during rain or threatened rain events until it is reused or removed from the site.

E. Install and maintain silt fences around all areas with exposed soil.

F. Install and maintain a “sock” in every catch basin in the vicinity of a site work project.

G. Inspect silt fences and catch basin inserts at least weekly and after each rain event keeping a log of inspections.

H. Avoid placing soil piles on paved surfaces.

I. Divert rainwater around soil piles on pavement, e.g., sandbag the upslope side of the soil pile.

J. Hydroseed, or soil tackify as soon as possible on all sloped exposed soil areas.

K. Filter any water pumped from an excavation before discharge to a catch basin. 

L. Maintain on-site a spill clean-up kit that includes several bags of absorbent and a temporary catch basin cover.

M. All hazardous material releases, includes oil, must be reported immediately to Facilities Management at extension 2012 or after hours to Public safety at extension 1911.

N. Any costs incurred by the college associated with spills will be charged back to the responsible contractor.

O. Place a tarp under all generators and compressors to catch any petroleum release. Any released material must be absorbed and disposed of as hazardous waste.

P. Remove all vehicles and equipment from wetland resource areas including riverfront areas and wetlands buffer zones at the end of every business day.

Q. Design storm water collection systems to introduce storm water runoff back into the soil where soil conditions allow. If recharge is not feasible, divert runoff to storm water collection systems to prevent overland flow to water bodies. 
HAZARDOUS MATERIALS:

A. Contractor shall notify and obtain approval from the Project Manager prior to any use of hazardous chemicals or odorous materials.
B. Contractor shall be responsible for adhering to all manufacturers’ recommendations when using or applying hazardous chemicals.
C. Contractor shall provide any chemical MSDS (Materials Safety Data Sheet) sheets upon request and without delay. 
D. Contractor shall be responsible for proper hazardous waste disposal governed by law. 
E. The College recycles the hazardous materials listed below. Contractor shall be responsible for not placing these items in the trash. Contractor shall make prior arrangements with the College’s Project Manager prior to delivering all hazardous waste materials listed below to the Facilities Management loading dock for proper disposal. The Stockroom personnel of Mount Holyoke College at extension 2237 can answer any questions concerning hazardous materials. 

1. Fluorescent tubes

2. Lighting Ballasts
3. Batteries

CLEAN UP AND DUST CONTROL:

At the completion of the Work the Contractor shall remove from and about the Project waste materials, rubbish, tools, equipment, machinery and/or surplus materials and agrees to provide the site in a "ready for occupancy" condition to the College.  During the construction the Contractor shall take all measures necessary to keep the premises and surrounding area free from accumulation of waste materials or rubbish and to prevent damage/dust to adjacent areas not in the Work site.  The Work site shall be "policed" each night to a broom clean condition and all windows and doors closed and secured.  Materials and tools shall be properly stored in an orderly manner. College reserves the right to have any stored material be removed. 

ENVIRONMENTAL HEALTH AND SAFETY:

A. The Contractor shall designate in writing a responsible member of the Contractor’s organization at the site whose duty shall be the prevention of accidents and adherence of OSHA standards.
B. Contractor shall establish and enforce safe working procedures at all times during the performance of Work. Contractor shall comply with all local, state, and federal laws and regulations affecting the health and safety of persons and the environment, including, without limitation, those governing the transportation, use, storage, and disposal of hazardous substances and materials.  Contractor agrees to indemnify Mount Holyoke College for all damages, settlements, or costs (including reasonable attorney’s fees), which Mount Holyoke College incurs as a result of Contractor’s handling or disposal of any hazardous substances or materials.

C. In the event the Contractor encounters on the site, material or conditions reasonably believed to be unsafe, the Contractor shall immediately stop work in the area and report the condition to the College.
D. Any Contractor working for Mount Holyoke College is obligated to follow all safety guidelines which meet the requirements of OSHA.

E. If a conflict between two or more codes, rules, regulations, requirements, and/or standards has been identified, the requirement that establishes the highest or more stringent level of protection or safety shall prevail.

F. In the event of a conflict between Mount Holyoke College guidelines, OSHA, and a policy of the Contractor, the program that establishes the highest level of safety shall prevail.

G. When necessary because of alteration, construction, demolition, or renovation, the Contractor shall indicate direction of travel to other means of egress if the primary or closest egress is blocked or otherwise hampered.  Exit signage shall be adequate in number and size as required by the current Massachusetts State Building Code.

H. If required, a barricade, such as a fence or other similar protection, shall be incorporated and installed with the approval of the Mount Holyoke College Project Manager, and:
1. Hazardous equipment, machines, or vehicles shall be adequately protected and secured to prevent unauthorized access or use.  
It is College policy that all aerial lifts must be operated by an individual who is trained in conformity with ANSI A92.2-2009 and who is certified and approved to operate the lift. Proof of such training (certification) shall be carried by the operator at all times while operating the lift.
2. The General Contractor shall be recalled (at their expense) to modify, repair, or replace any and all fencing that did not properly protect the construction and demolition site.

HOT WORK PERMITS:

A Hot Work Permit is required for any and all brazing, cutting, heating, roofing, soldering, and welding that is performed at Mount Holyoke College.  The hot work must be performed in accordance with the requirements of OSHA and the Massachusetts Fire Prevention Regulations.  The Hot Work Permit must be obtained from the Mount Holyoke College Facilities Management Office before hot work is initiated.  The permits can be short or long durations depending on the site and work being executed.

COMPLIANCE AND CODES:

The Contractor shall comply with all applicable federal, state, and local laws, rules, regulations and codes, including but not limited to the building, fire, mechanical, plumbing, and electrical codes. If any federal, state or local agency makes a claim or fine against the College because of Contractor failure to comply with federal, state or local laws, rules, regulations and codes for work done under this Agreement the Contractor will assume full financial and legal responsibility to pay and defend all claims or fines, and to pay all expenses including legal expenses of the College resulting from the federal, state or local agency investigation. If the Contractor does not perform according to this agreement, the College has the right to collect all amounts owed and all expenses including legal expenses incurred from the Contractor. Any reference to specific laws, rules or regulations elsewhere herein is solely for the benefit and information of the contractor and shall not change or modify the Contractor’s responsibilities under this Agreement. Both parties mutually agree to give the other prompt notice of any investigation or inquiry into work performed under this Agreement by any federal, state or local agency.
It is College policy that all aerial lifts must be operated by an individual who is trained in conformity with ANSI A92.2-2009 and who is certified and approved to operate the lift. Proof of such training (certification) shall be carried by the operator at all times while operating the lift.
The Contractor shall comply with all College policies and procedures to the extent that such policies and procedures are made known to the Contractor in writing before or concurrent with the execution of this Agreement. College reserves the right to negotiate compliance terms with Contractor if additional College policies or procedures are promulgated and made known to the Contractor. 
TERMINATION:
The Work may be terminated or suspended by Mount Holyoke College at any time and for any reason with or without cause.  Upon any such termination or suspension, Contractor's sole remedy will be the right to recover any unpaid portion of the Work performed prior to a suspension or termination.
DEFAULT:

The occurrence of any of the following events shall be deemed a Default by Contractor: (a) Contractor fails to furnish materials, equipment or services required by the approved Work Confirmation Orders for any reason not the sole fault of Mount Holyoke College; or (b) Contractor fails to perform any other obligation owed to Mount Holyoke College pursuant to the approved Work Confirmation Orders; or (c) it is determined that any representation made by Contractor herein is untrue; or (d) Contractor attempts to assign its obligations hereunder without Mount Holyoke College's prior written consent; or (e) a petition in bankruptcy is filed by or against Contractor; or (f) a receiver is appointed for Contractor; or (g) an assignment is made for the benefit of Contractor's creditors; or (h) Contractor becomes insolvent.  In case of default, in addition to the remedies at law and equity available to Mount Holyoke College, Contractor agrees to pay Mount Holyoke College the amount of all costs, expenses, damages, and reasonable attorneys' fees incurred by Mount Holyoke College in order to achieve the purpose of the approved Work Confirmation Orders, or for substituted performance, or for any proceeding, claim, or action associated with the approved Work Confirmation Orders.

TERMINATION OF CONTRACT:

If the Contractor defaults or persistently fails or neglects to carry out the Work in accordance with the Contract documents, or fails to perform a provision of the Contract, the College, after seven days written notice to the Contractor and without prejudice to any other remedy the College may have may deduct the cost thereof.  At the College’s option, the College may terminate the Contract and take possession of the site and of all materials, equipment, tools, and construction equipment and machinery thereon owned by the Contractor and may finish the Work by whatever method the College may deem expedient.  If the unpaid balance of the Contract Sum exceeds costs of finishing the Work, including compensation for the Architects services and expenses made necessary thereby, such excess shall be paid to the Contractor, but if such costs exceed such unpaid balance, the Contractor shall pay the difference to the College.
ASSIGNMENT:

Neither this agreement, nor any payments to be earned pursuant to this Agreement, may be assigned by Contractor without the prior written consent of the College.

NO WAIVER:

Failure on the part of the College’s to insist upon strict compliance with any of the provisions of the Agreement, or not exercising any of its rights or options provided herein, shall not be construed as a waiver of its rights thereafter to require such compliance or to exercise any such option.

LIMITATION OF LIABILITY:

Mount Holyoke College shall not be liable for any incidental, special, or consequential damages of any nature whatsoever (even if Mount Holyoke College has been advised of the possibility of such damages.)
GOVERNING LAW AND DISPUTE RESOLUTION:
The laws of the Commonwealth of Massachusetts shall govern this Contract and its terms and conditions.  The parties irrevocably submit to the jurisdiction of the Superior Court for the County of Hampshire over any action or proceeding arising out of this Contract.
SEVERABILITY:

The terms of this Agreement are severable such that if any term or provision is declared by a court of competent jurisdiction to be illegal, void, or unenforceable, the remainder of the provisions shall continue to be valid and enforceable.
ADDITIONAL TERMS:

Additional terms, if any, will be set forth on the Work Confirmation Orders and made a part thereof or contained in a separate letter of acceptance.
ENTIRE AGREEMENT:

This agreement represents the entire agreement of the parties, and may not be modified except in writing signed by both parties. It is understood and agreed that e-mail correspondence shall not be considered to be “a writing” under the terms of this Agreement unless expressly agreed and attached hereto.
The individual signing below hereby respectively represents and warrants that s/he is duly authorized to execute and deliver this Agreement on behalf of the College or the Contractor and that this Agreement is binding upon the parties in accordance with its terms.

	MOUNT HOLYOKE COLLEGE
	
	Contractor

	Signed:
	
	Signed:

	Name Printed:
	
	Name Printed:

	Title:
	
	Title:

	Date:
	
	Date:
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