Dirty Dozen Contract Terms
1. Limitation of Liability
Discussion of why limitations of liability are important to each party, arguments and compromises, want should/shouldn’t be limited, and how much the limitation should be.
2. Waiver of Consequential Damages
Discussion of what “consequential damages” are, why they are important, and arguments and compromises.
3. Liquidated Damages
Discussion of difference between liquidated and actual damages, calculating, limitations, and arguments and compromises.
4. Indemnity
Discussion of what indemnity is, what it’s purpose is, types of indemnity, risks, limitations and concerns, length of exposure, and arguments and compromises.
5. Warranty
Discussion of what should be included/excluded from warranty, time period for warranty, language that could expand warranty obligations, express vs. implied warranties, and arguments and compromises.
6. Payment Terms
Discussion of when payment should occur, how much, what and when can payment be withheld, retainage vs. milestones vs. statutory holdbacks, and arguments and compromises.
7. Dispute Resolution
Discussion of different forums/venues, language that potentially changes a party’s rights (including continuing performance obligations), contractual vs. legal limitations periods, and arguments and compromises.
8. Force Majeure
Discussion of what is/should be a force majeure event, who gets to decide, remedies, and arguments and compromises.
9. Incorporation of Prime Contract/Specifications
Discussion of what should/should not be incorporated, how to define, and arguments and compromises.
10. Insurance & Bonding
Discussion of what is/is not covered by insurance, difference between bonding and letters of credit, gaps between contractual obligations and coverage, and arguments and compromises.
11. Incorporation Clause
Discussion of what this clause is and why it’s important, how change orders may affect parties’ rights, and arguments and compromises.
12. Liens
Discussion of the purpose of liens, how to enforce, what should/shouldn’t be included in a lien waiver, waivers vs. releases, and arguments and compromises.  
BONUS ISSUE (BAKER’S DOZEN)

13. Termination for Convenience
Discussion of termination for convenience vs. default, consequences of each, remedies, who can assert, effect on commodities vs. custom equipment, and arguments and compromises.
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