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AGREEMENT made as of the 20th day of January in the year 2010

{In words, indicate day, month and year}

: _BETWEEN the Owner:
(Name, address and other mformatzon)

'Borough of Eatomown

47 Broad Street _
Eatontown, NJ 07724 -
Phone: 732-389-7621
Fax: 732-389-7668

and the Architect: :
(Name, address and other mformatwn)

BSA+A o
25 Bridge Avenue
Red Bank, NJ 07701
Phone: 732-741-4900
Fax:732-741-4977

for the foﬂoﬁng Project:
(Name, location and detailed description)

Architect of Record FY2010

The Owner and Architect agree as follows.

W.EAIA Document B102™ - 2007

- Standard Form of Agreement Between Owner and Architect without a Predefined
“Scope of Architect's Services

ADDITIONS AND DELETIONS:
The author of this document has
added information needed for its
compietion. The author may also
have revised the text of the original
AlA standard form. An Additions and
Delations Report that notes added
information as well as revisions to
the standard form text is available
from the author and should be
reviewed. A vertical fine in the left
margin of this document indicatas
where the author has added
necessary infermation and where
the author has added to or deleted
from the original AlA text.

This document has important legal
cansequences. Consultation with an
attormey is ancouraged with respect
to0 its completion or modification.
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TABLE OF ARTICLES

1 ARCHITECT'S RESPONSIBILITIES
2 OWNER'S RESPONSIBILITIES
3 COPYRIGHTS AND LICENSES
4 CLAIMS AND DISPUTES
: 5 : ?Enmumor_{bg SUSPENSION

"6 COMPENSATION

7 MISCELLANEOUS PROVISIONS

8  SPECIAL TERMS AND CONDITIONS
9 SCOPEOF THE AGREEMENT

'ARTICLE 1 ARCHITECT'S RESPONSIBILITIES

§ 1.1 The Architect shall provide the following professional services:

- {Describe the scape of the Architect’s services or iden tify an exhibit or scope of services document setting forth the
‘Architect’s services and incorporated into this document in Section 9.2}

Architect of Record Services

- §1.2 The Architect shall petform its services consistent with the professional skill and care ordinarily provided by

architects practicing in the same or similar locality under the same or similar circumstances. The Architect shall
perform its services as expeditiously as is consistent with such professional skill and care and the orderly progress of
the Project.

“§1.3 The Architect shall identify a representative authorized to act on behalf of the Architect with respect to the

Project.

§ 1.4 Except with the Owner’s knowledge and consent, the Architect shall not engage in any activity, or accept any
employment, interest or contribution that would reasonably appear to compromise the Architect’s professional

~ judgment with respect to this Project.

- §1.5 The Architect shall maintain the following insurance for the duration of this Agreement. If any of the

requirements set forth below exceed the types and limits the Architect normally maintains, the Owner shail
reimburse the Architect for any additional cost:
(Identify types and limits of insurance coverage, and other insurance requirements applicable to the A greement, if

any.)
A General Liability
$1M each occurrence/$2M general aggregate
2 Automobile Liability
$1M combined single limit

3 Workers” Compensation

$1M each occurrence/$ 1M Policy Limil
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4 Professional Liability
| $2M each occurrence & aggregate

ARTICLE2 OWNER'S RESPONSIBILITIES
§ 2.1 Unless otherwise provided for under this Agreement, the Owner shall provide information in a timely manner
regarding requirements for and limitations on the Project, including & written program which shall set forth the
Owmer’s objectives, schedule, constraints and criteria, including space requirements and relationships, flexibility,
expandability, special equipment, systems and site requirements. Within 15 days after receipt of a written request

.- from the Architect, the Owner shall furnish the requested information as necessary and relevant for the Architect to
evaluate, give notice of or enforce lien rights.

'-"§ 2.2 The Owner shall 1dent1fy a representative authorized 1o act on the Owner’s behalf with Tespect 1o the Project.
-The Owner shall render decisions and approve the Architect’s submittals in a timely manner in order to avoid
Amreasonable delay in the orderly and sequential progress of the Architect’s services.

§2.3 The Owner shall coordinate the services of its own consultants with those services provided by the Architect.
Upon the Architect’s request, the Owner shall furaish copies of the scope of consulting services in the contracts
between the Owner and the Owner’s consultants. The Owner shall furnish the services of consultants other than
those designated in this Agreement, or authorize the Architect to furnish them as an Additional Service, when the
Architect requests such services and demonstrates that they are reasonably required by the scope of the Project. The
Owner shall require that its consultants maintain professional liability insurance as appropriate to the services
provided.

-'§ 2.4 The Owner shall furnish all legal, insurance and accounting services, including auditing services, that may be
reasonably necessary at any time for the Project to meet the Owner’s needs and interests.

* §2.5 The Owner shall provide prompt written notice to the Architect if the Owner becomes aware of any fault or
- defect in the Project, including errors, omissions or inconsistencies in the Architect’s Instruments of Service.

ARTICLE3 COPYRIGHTS AND LICENSES
§ 3.1 The Architect and the Owner wairant that in transmitting Instruments of Service, or any other information, the
transinitiing party is the copyright owner of such information or has permission from the copyright owner to
- transmit such information for its use on the Project. If the Owner and Architect intend to transmit Instruments of
Service or any other information or documentation in digital form, they shall endeavor to establish necessary
“protocols governing such fransmissions.

§ 3.2 The Architect and the Aschitect’s consultants shall be deemed the authors and owners of their respective
Instruments of Service, including the Drawings and Specifications, and shall retain all commaon law, statutory and
other reserved rights, including copyrights. Submission or distribution of Instruments of Service to meet official
regulatory requirements or for similar purposes in connection with the Project is not to be construed as publication
in derogation of the reserved rights of the Architect and the Architect’s consultants.

§ 3.3 Upon execution of this Agreement, the Architect grants to the Owner a nonexclusive licease to use the
Architect’s Instruments of Service solefy and exclusively for the Project, provided that the Owner substantially

- performs its obligations, including prompt payment of all sums when due, under this Agreement. The Architect shall
obtain similar nonexclusive licenses from the Architect’s consultants consistent with this Agreement. The license
granted under this section permits the Owner to authorize the Contractor, Subcontractors, Sub-subcontractors, and
material or equipment suppliers, as well as the Owner’s consultants and separate contractors, to reproduce applicable
portions of the Instruments of Service solely and exclusively for use in performing services for the Project. If the
Architect rightfully terminates this Agreement for cause as provided in Sections 3.3 and 5.4, the license granted in
this Section 3.3 shall terminate.

§ 3.3.1 In the event the Owner uses the lastruments of Service without retaining the author of the Instruments of
Service, the Owner releases the Architect and Architect’s consultant(s) from all claims and causes of action arising
from such uses. The Owner, to the extent permitted by law, further agrees to indemnify and hold harmiess the
Azxchitect and its consultants from all costs and expenses, including the cost of defense, related to claims and causes
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of action asserted by any third person or entity to the extent such costs and expenses arise from the Owner’s use of
the Instruments of Service under this Section 3.3.1.

§ 3.4 Except for the licenses granted in this Asticle 3, no other Heense or right shall be deemed granted or implied
under this Agreement. The Owner shall not assign, delegate, sublicense, pledge or otherwise transfer any license
granted herein to another party without the prior written agreement of the Architect. Any unauthorized use of the

- Instruments of Service shall be at the Owner’s sole risk and without liability to the Architect and the Architect’s
consuliants.

. ARTICLE 4 CLAIMS AND DISPUTES
B 4.1 GENERAL
§4.1.1 The Qumer and Architect shall commence all claims and causes of action, whether in contract, tort, or
-otherwise, against the other arising out of or related (o this Agreement in accordance with the requirements of the
~method of binding dispute resolution selected in this Agreement within the period specified by applicable law, but in
"any case not more than 10 years after the date of Substantial Completion of the Work. The Owner and Architect
‘waive all claims and causes of action not commenced in accordance with this Section 4.1.1.

§ 4.1.2 To the extent damages are covered by property insurance, the Owner and Architect waive all rights against
each other and against the contractors, consultants, agents and employees of the other for damages, except such
rights as they may have to the proceeds of such insurance as set forth in AIA Document A201-2007, General
Conditions of the Contract for Construction, if appiicable. The Owner or the Architect, as appropriate, shall require
of the contractors, consultants, agents and employees of any of them similar waivers in favor of the other parties
enumerated herein, :

- §4.1.3 The Architect and Owner waive consequential damages for claims, disputes or other matters in question
arising out of or relating to this Agreement. This mutual waiver is applicable, without limitation, to all consequential
- damages due {0 either party’s termination of this Agreement, except as specifically provided in Section 5.7,

- § 4.2 MEDIATION -
§ 4.2.1 Any claim, dispute or other matter in question arising out of or related to this Agreement shall be subject o
mediation as a condition precedent to binding dispute resolution. If such matter relates to or is the subject of a lien
-arising out of the Architect’s services, the Architect may proceed in accordance with applicable law to comply with
- the lien notice or filing deadlines prior to resolution of the matter by mediation or by binding dispute resofution.

§ 4.2.2 The Owner and Architect shall endeavor to resolve claims, disputes and other matters in guestion between
them by mediation which, unless the parties mutually agree otherwise, shall be administered by the American
Arbitration Association in accordance with its Construction Industry Mediation Procedures in effect on the date of
the Agreement. A request for mediation shall be made in writing, delivered 10 the other party to the Agreement, and
filed with the person or entity administering the mediation. The request may be made concurrently with the filing of
a complaint or other appropriate demand for binding dispute resolution but, in such event, mediation shall proceed in
'~ advance of binding dispute resolution proceedings, which shall be stayed pending mediation for a periad of 60 days
from the date of filing, unless stayed for a Jonger period by agreement of the parties or court order. If an arbitration
proceeding is stayed pursuant to this Section, the parties may nonetheless proceed to the selection of the arbitrator(s)
_and agree upon a schedule for later proceedings.

§ 4.2.3 The parties shall share the mediator’s fee and any filing fees equally. The mediation shall be heid in the place
where the Project is located, unless another location is mutually agreed upon. Agreements reached in mediation shall
be enforceable as settlemens agreements in any court having jurisdiction thereof.

§ 4.2.4 If the parties do not resolve a dispute through mediation pursuant to this Section 4.2, the method of binding
dispute resolution shall be the following;

(Check the appropriate box. If the Owner and Architect 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, the dispute will
be resolved in a court of competent jurisdiction.)

[ X]  Arbitration pursuant to Section 4.3 of this Agreement
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[ ] Litigation in a court of competent jurisdiction
[ 1 Other (Specify)

§4.3 ARBITRATION

§ 4.3.1 If the parties have selected arbitration as the method for binding dispute resolution in this Agreement, any
claim, dispute or other matter in question arising out of or related to this Agreement subject to, but not resolved by,
mediation shall be subject to arbitration, which unless the parties mutually agree otherwise, shall be administered by
the American Arbitration Association in accordance with its Construction Industry Arbitration Rules in effect on the

“date of this Agreement. A demand for arbitration shall be made in writing, delivered to the other party to this
Agreemeﬂt and filed with the person or entity administering the arbitration,

§ 4 3 11 A demand for arbltratmn shall be made no earlier than concurrently with the filing of a request for
- mediation, but'in no évent shall it be made after the date when the institution of legal or equitable proceedings based
. on the claim, dispute Or other matter in question would be barred by the apphcable statute of limitations. For statute
-of limitations purposes, receipt of a written demand for arbitration by the person or entity administering the
arbitration shall constitute the institution of legal or equitable proceedings based on the claim, dispute or other
- matter in question.

- §4.32The foregoing agreefment to arbitrate and other agreements to arbitrate with an additional person or entity

duly consented to by parties to this Agreement shall be specifically enforceable in accordance with applicable law in
any court having jurisdiction thereof.

§' 433 The award rendered by the arbitrator(s) shall be final, and judgment may be entered upon it in accordance
" with applicable law in any court having jurisdiction thereof.

§ 4.3.4 CONSOLIDATION OR JOINDER

' §4.3.41 Bither party, at its sole discretion, may consolidate ar arbitration conducted under this Agreement with any
“other arbitration to which it is a party provided that (1) the arbitration agreement governing the other arbitration

permits consolidation; (2) the arbitrations to be consolidated substantially involve common questions of faw or fact;
and (3) the arbitrations employ materially similar procedural rules and methods for selecting arbitrator(s).

'§4.3.4.2 Either party, at its sole discretion, may include by joinder persons or entities substantiaily involved in a
. comimon guestion of law or fact whose presence is required if complete relief is to be accorded in arbitration,
- provided that the party sought to be joined consents in writing to such joinder. Consent te arbitration involving an

additional person or entity shall not constitute consent to arbitration of any claim, dispute or other matter in question

. not described in the written consent.

§ 4.3.4.3 The Owner and Architect grant to any person or entity made a party to an arbitration conducted under this
Section 4.3, whether by joinder or consolidation, the same rights of joinder and consolidation as the Owner and

- Architect under this Agreement.

ARTICLE 5 TERMINATION OR SUSPENSION

" §5.11f the Owner fails to make payments to the Architect in accordance with this Agreement, such failure shall be

considered substantial nonperformance and cause for fermination or, at the Architect’s option, cause for suspension
of performance of services under this Agreement. If the Architect elects o suspend services, the Architect shall give
seven days’ written notice to the Owner before suspending services. In the event of a suspension of services, the
Architect shali have no liability to the Owner for delay or damage caused the Owner because of such suspension of
services. Before resuming services, the Architect shall be paid all sums due prior to suspeasion and any expenses
incurred in the interruption and resumption of the Architect’s services. The Architect’s fees for the remaining
services and the time schedules shall be equitably adjusted.

§ 5.2 If the Owner suspends the Project, the Architect shall be compensated for services performed prior to notice of
such suspension. When the Proiect is resumed, the Architect shall be compensated for expenses incurred in the
interruption and resumption of the Architect’s services. The Architect’s fees for the remaining services and the time
schedules shall be equitably adjusted.
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§ 5.3 If the Owner suspends the Project for more than 90 cumulative days for reasons other than the fault of the
Architect, the Architect may terminate this Agreement by giving not less than seven days’ written notice.

§ 5.4 Either party may terminate this Agreement upon not less than seven days’ written notice should the other party
fail substantially to perform in accordance with the terms of Lhis Agreement through no fault of the party initiating
the termination.

‘§5.5 The Owner may terminate this Agreement upon not less than seven days’ written notice to the Architect for the
.Owner’s convenience and without cause,

§ 5.6 In the event of termination not the fault of the Architect, the Architect shall be compensated for services

-performed prior Lo termination, together with Reimbursable Expenses then due and all Termination Expenses as
-defined in Section 5.7

"'§ 5.7 Termination Expenses are in addition to compensation for the Architect’s services and include expenses

directly attributable to termination for which the Architect is not otherwise compensated, plus an amount for the

“Architect’s anticipated profit on the value of the services not performed by the Architect.

°§ 5.8 The Owner’s rights to use the Architect’s Instruments of Service in the event of a termination of this

Agreement are set forth in Article 3 and Section 6.3.

ARTICLE6 COMPENSATION

§5.1 The Owner shall compensate the Architect for services described in Section 1.1 as set forth below, or in the
attached exhibit or scope document incorporated into this Agreement in Section 9.2.

" {Insert amount of, or basis for, compensation or indicate the exhibit or scope document in which compensation is
“provided for. ) =

‘Architect of Reco'rd:fée schedule 1/1/2010
BSA+A Terms & Conditions 1/1/2009

§ 6.2 Reimbursable Expenses are in addition to compensation for the Architect’s professional services and include

-expenses incurred by the Architect and the Architect’s consultants directly related fo the Project, as follows:

-1 Transportation and authorized out-of-lown travel and subsistence:

4 Long distance services, dedicated data and communication services, teleconferences, Project Web
sites, and extranets;

3 Fees paid for securing approval of authorities having jurisdiction over the Project;

4 Printing, reproductions, plots, standard form documents;

.5 Postage, handling and delivery;

6  Expense of overtime work requiring higher than regular rates, if authorized in advance by the Owner;

7 Renderings, models, mock-ups, professional photography, and presentation materials requested by
the Cwner;

8 Architect’s Consultant’s expense of professional liability insurance dedicated exclusively to this
Project, or the expense of additional insurance coverage or limits if the Owner requests such
insurance in excess of thai normally carried by the Architect’s consultants;

9 All taxes fevied on professional services and on reimbursable EXpenses;

10 Site office expenses; and

11 Other similar Project-related expenditures,

§ 6.2.1 For Reimbursable Expenses the compensation shall be the expenses incurred by the Architect and the
Architect’s consultants plus an administrative fee of one point one per cent ({ 1.1% ) of the expenses incurred.

§ 6.3 COMPENSATION FOR USE OF ARCHITECT'S INSTRUMENTS OF SERVICE

If the Ovimer terminates the Architect for its convenience under Section 5.5, or the Architect terminates this
Agreement under Section 5.3, the Owner shall pay a licensing fec as compensation for the Owner’s continued use of
the Architect’s Instruments of Service solely for purposes of the Project as follows:

AlA Document B102™ - 2007 {formerly B141™ — 1997 Part 1). Copyright £ 1917, 1926, 1948, 1951, 1953, 1958, 1961, 1963, 1968, 1967, 1970, 1974, 1977,
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§ 6.4 PAYMENTS TO THE ARCHITECT
§ 6.4.1 An initial payment of Zero (§ 0 ) shall be made upon execution of this Agreement and is the minimum
payment under this Agreement. It shall be credited to the Owner’s account in the final invoice.

§ 6.4.2 Unless otherwise agreed, payments for services shall be made monthly in proportion to services performed.
Payments are due and payable upon presentation of the Architect’s invoice. Amounts uapaid Thirty { 30 )days
after the invoice date shall bear interest at the rate entered below, or in the absence thereof af the legal rate

| prevailing from time to time at the principal place of business of the Architect.

(Insert rate of monthly or annual interest agreed npon. )

-_-per annum

: § 6.4.3 The Owner shall not withhold amounts from the Architect’s compensation to impose a penalty or liquidated
-damages on the Architect, or to offset sums requested by or paid to contractors for the cost of changes in the Work
-unless the Architect agrees or has been found liable for the amounts in a binding dispute resolution proceeding.

§ 6.4.4 Records of Reimbursable Expenses and services performed on the basis of hourly rates shall be available to
the Owner at mutually convenient times.

ARTICLE7 MISCELLANEOUS PROVISIONS
§ 7.1 This Agreement shall be governed by the law of the place where the Project is located, except that if the parties
~have selected arbitration as the method of binding dispute resolution, the Federal Arbitration Act shall govern
- “Section 4.3.

§ 7.2 Terms in this Agreément shall have the same meaning as those in ATA Document A201-2007, General
- Conditions of the Contract for Construction.

§ 7.3 The Owner and Architect, respectively, bind themselves, their agents, successors, assigns and legal
. Tepresentatives to this Agreement. Neither the Owner nor the Architect shall assign this Agreement without the
“written consent of the other, except that the Owner may assign this Agreement fo a lender providing financing for
-the Project if the lender agrees to assume the Owner’s rights and obligations under this Agreement.

§ 7.4 If the Owner requests the Architect to execute certificates, the proposed language of such certificates shall be

“submitted to the Architect for review at least 14 days prior to the requested dates of execution. If the Owner requests
“the Architect to execute consents reasonably required to facilitate assignment to a lender, the Architect shall execute

all such consents that are consistent with this Agreement, provided the proposed conseat is submitted to the

_Architect for review at least 14 days prior to execution. The Architect shall not be required to execute certificales or

consents that would require knowledge, services or responsibilities beyond the scope of this Agreement.

§ 7.5 Nothing contained in this Agreement shall create a contractual relationship with or a cause of action in favor of
a third party against either the Owrer or Architect.

§ 7.6 Unless otherwise required in this Agreement, the Architect shall have no responsibility for the discovery,
presence, handling, removal or disposal of, or exposure of persons to, hazardous materials or toxic substances in any
form at the Project site.

§ 7.7 The Architect shall have the right (o include photographic or artistic representations of the design of the Project
among the Architect's promotional and professional materials. The Architect shall be given reasonable access to the
completed Project to make such representations. However, the Architect’s materials shall not include the Owner’s
confidential or proprietary information if the Owner has previously advised the Architect in writing of the specific

information considered by the Owner to be confidential or proprietary. The Owner shall provide professional credis

for the Architect in the Owner's promotional materials for the Project.

§ 7.8 If the Architect or Owner receives information specifically designated by the other party as "confidential" or
"business proprietary,” the receiving party shall keep such information strictly confidential and shall not disclose it
to any other person except to (1) its employees, (2} those whao need to know the content of such information in order

AlA Document B102™ —~ 2007 (formerly B141™ - 1087 Part 1). Copyright © 1917, 1926, 1948, 1951, 1953, 1958, 1961, 1963, {966, 1967, 1970, 1874, 1977,
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'This Agreement entered into as of the day and year first written above,

to perform services or coastruction solely and exclusively for the Project, or (3} its consuitants and contractors
whose contracts include similar restrictions on the use of confidential information.

ARTICLES SPECIAL TERMS AND CONDITIONS
Special terms and conditions that modify this Agreement are as follows:

ARTICLES SCOPE OF THE AGREEMENT
§ 9.1 This Agresment represents the entire and integrated agreement between the Owner and the Architect and
supersedes all prior negotiations, representations or agreements, either written or oral. This Agreement may be

'_ Mended only by written instrument signed by both Qwner and Architect.

§9 2 This Agreement is comprised of the following documents listed below:
4 . AIA Document BIO2—2007 Standard Form Agreement Between Owner and Architect

(Paragraphs deleted)

2 Other documents:
(List other documents, including the Architect’s scope of services document, hereby incorporated into

the A greement. g

Atchitect of Record fee’ schedule 17172010
BSA+A Terms & Conditions 1/1/2009

ARCHITECT

(Signature) R (Signature) &
 Georgedackser Gerald L. Tarantolo Chatles Simpese?
- Bersueh-—Acministrator /V)N-{d r Director of Operations 4
{Printed name and title) (Printed name and fitle)

ARA Document Bi02™ — 2007 {formerly B141™ . 1997 Part 1). Copyright & 1917, 1926, 1948, 1351, 1953 1958, 1661, 1963, 1966, 1967, 1970, 1974, 1977,
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Borough of Eatontown

Architect of Record Fee Schedule

January 1, 2010

Construction Cost

Lump Sum Fee Range

Greater Than| Less Than Minimum Maximum
30 $50,000 $10,000 $10,000
$50,000 $100,000 $10,000 $18,000
$100,000 $250,000 $18,000 $42,000
$250,000 $500,000 $42,000 $80,000
$500,000]  $750,000 $80,000]  $105,000
$750,000 $1,000,000 $105,000 $125,000

**ff the construction cost exceeds $1 million, the fee shall be negotiated.

Fee Allocation

Schematic Design 10%
Design Development 20%
Construction Documents 50%
Bidding / Negotiation 3%
Construction 15%
Temp. Certificate of Occupancy 1%
Final Certificate of Occupancy 1%




BSA+A Terms and Conditions of Agreement for Professional Services - January 1, 2009

Seope of Project and Services
See avached jetter.

Fived Fee Projects
Biilings are based upon the percentage of campletion of
cach phase of services.

Hourly Rate Schedule

Principal Archilect 3200.00
Stadio Director $175.00
Project Manager 515000
Senior Project Archileet $135.00
Project Architect 5125.00
Inlerior Designer . $115.00
Architectural Designer £115.00
Construction Administraticn $1060.00
Technical | Consultant & 5500
Technical {1 Consuitant ¥ %000
Accounting Department $ 85.00
Adminisirative Department 3 BO.OD

Hourly rate schedule subject to change

Any consultanis required and anthorized by the Owner will
e billed at cost plvs ten percent,

Estimated Fees

Fee estimates are valid for 60 days, Where an esimated total
is piven for howly work, it shall not constitute an upset figure
but is provided to assist in project budgeting only.

Initial Payreent

Services commente when the Owner's authorization is
received with the initiel payment, which will be applied to
the final inveice.

Invoices

Invoices are sent inonthly for services performed. Payment
is due upon recefpt. A late charge will be added thirty (30)
days after the final invoice,

Reimbursablie Expenses

In-house Copies 3020
In-Bouse Prints $3 {){)
In-house Scans 330

Long Distance 11 mulapi;ar
Reproductions 1.1 mutiplier
Blue Prints 1.1 mudtiplier
Freight/Delivery 1.1 maltiplier
Renderings 1.1 muitipifer
Permits/Fees 1.1 multiplier
Mileage $.505/mile

Expense of additional insurance coverage or lmits,
including professional lisbility insurance, requested by the
Cwmer in excess of that normaily carried by BSA+A,

Government Agency Feea

The Owner shall pay ditectly (outside of BSA+A fees and
reimbursables) for all ihe following governmental charges,
inchuiding but not Himited to; application fees, yevivw foes,
permit fees, plat recordation, govermmental charges, impact
fees, front footage asseesments, water flow and pressure
test, tap-in fees, bonds, transfer taxes, ete. Owner should
investigate and hudget (hese jiems in their total project
development soft costs.

Additionsl Services

Services beyond those outlined fn the attached Scope of
Work, for revisions due 1o adjustments in the scope, budget
or quality of the praject, will be Billed at hourly rates (See
attached BSA+A 2008 Hourly Rate Schedule).

Clhange of Scope

Al fons are sabjeat lo renepolistions i the original scops of
servies is changed or if services ars not compleled within
12 months.

Design/Build

Cwaer may solicit Design/Build proposals fiom
coatractors vtitizing preiiminary or incomplete documents,
understanding that the Owner is responsible for their
computations and certifications, for the code compliance
and for the coordination of this preliminary and incompiete
work., BSA+A will review those Design/Build proposals
only for consistency with the architectural design concept
only if included within the scopz of sorvices egreed.

Design Without Coostruction Review

Itis agreec that i the professional services of BSA~-A

do not extend 1o or include the review or site abservalion
of the contractor's work or performance, the Cwner will
defend, indemnify and hold harmless the BSA+A from any
claim or suit whatsoever. Such claims shall include, but are
not limited 1o paymients, expenses or cosis involved, arising
from or alleged o have arisen from the contracter's work
o conform to the design intent and the contract documents.
BSA+A agrees to be responsible for their own employees’
regligent acls, errors or omissions, as limited below.

CGrwnership of Documents

All documents (drawings, skelches, reports, ele.) prepared
as instrumenis of service shall remain the copynighted
propeity of BSA+A, Work which Is furnished, but not paid
for, will be returned to BSA-+A and will not be used Por any
purpose unti} payment is rendered.

Insurance

BSA+A is protected by Workmen's Compensation,
Professional Liability and Standard Public Liability
Insurance. BSA+A will not be responsible for any ltoss,
damage or liability arising from Owner's negligent acts,
8ITOTS 0T amissions o those by Cwner’s consultants,
contractors, and agents or from those of any person
whase conduct is not within the BSA+A's contraclual
responsibility,

Risk Allocation

{Owner and BSA+A have discussed the risk, rewards

and benefits of the project and the BSA+A's totzl fees

for services. The risks have been allocated such that the
Owner agrees that to the fullest extent permitted by law,
BSA+A’s total liability to Owner for any and all injuries,
claims, losses, expenses, damages or claims expenses
arising out of this agreement from any cause or causes,
shall not exceed the total fee or £50,000, whichever is
greater. Such caoses include but are not limited to design
professional’s negligence, errors, omissions, strct liability,
breach of contract or breach of warranty.

Termination of Agreement

This agresment may be terminated by either party upon
seven days’ written natice should the pther party fail
substantially o perform in accordance with iis terms
through no fault of the party initiating the termination.
This Agreement may be terminated by the Owner upon
at least seven days’ written notice to BSA+A in the event
the Project is permanently abandoned. In the event of
termination not the fault of BSA+A, BSA+A shall be
compensated for all services performed to termination date
together with Reimbursable Expenses then due.

Publicity
All publicity developed for this project will credit BSA+A
as the Architects.

Environmental Harards

BSA+A does nat perform services related to the
identifteation, containment or removal of asbestos,
hazardous waste, or any other epvironmental hazards, nor
wiil it assume Hability for any damages or costs related to
these materials.

Nonpayment/Work Steppage

B3A+A reserves the right to step werk on the project
upon 10 days written notice to Owner for nor-payment
and withdraw any permit docaments. BSA+A's sioppage
of work shall be without liability for consequential or
other damages resulting froim the stoppage. Restart on the
project afler 30 days of sloppage will require payment of
additional fees.

Standard of Care

The Owner acknowledies the inherent risks aseocialed with
censtruction. In performing professional services, BSA+A
witl use thet degree of care and skill ordinarily exercised
under similtar circumstances by comnpetent architects
licensed in the State where the project is located.

Successors & Assigag

The Owner and BSA-A bind themselves, their partners,
successors, assigns and legal represgntatives to the other
parly 1o this Agreemeant and to the partners, SUccessors,
assigns, and legal represcntatives of such ather party
with respect to ali covenants of this Agreement, Neither
party shall assign, sublet o transfer any inverest in this
Agreement without the written consent of Lhe other,

Affadavits/Certifications

Any affidavits or certifications required by local
musnicipalities, leaders, or others shail be written to include
ianguage acceptable ro the BSA+A’s Lisbility Insurance
Carrier-CNA. The Owner shall not require cetification
that would require kapwledge beyond the scope of this
apreement.

Miscellaneous Provisions

Unless otherwise specified, this Agreement shall be
governed by State Law in which the project is located.
‘Terms in this Apreement sha}l have the saine meaning as
those in AlA Document A201, General Conditions of the
Contract for Construclion, current 4s of the date of this
Agregment.

Collection

if it is necessary to enforce collection on any amonnt past
due under this agreement, BSA+A shail be reimbursed

for all legal and other reasonabie costs related thereto,
including (33%) attomey’s fees, court costs, administrative
time and other collection costs.

Certificate of Merit

The Dwner shall make 1o claim (whether directly or in
the form of & third party ciaim) ageinst BSA+A unless
the Owner shall bave firgt provided BSA+A with a
written certification executed by a licensed professionat
in the State where the project is located, specifying sach
and every act or omission which the certifier contends
constituies a violation of the standard of care expected
of an architect performing professionat services under
similar circumstances. Such certificate shall be provided
to BSA+A thirty (30} days prier to the presentation of any
such claim.

Friveolous Suit

In the event the Owner makes a ¢laim or brings ar action
against BSA+A for apy act arising out of the performance
of the services hereunder, and the Owner fails to prove such
& claim or action, then the Owner shal) pay all legal and
other costs incurred by BSA+A for any act arising out of
the performance of the services hereunder, and the Owner
fails to prove such a claim or action, then the Dwner shajl
pay all legal and other costs incurred by BSA+A in defense
of such claim or action.

Electronic Media

Electronic media disks of project files, if requested, are
billed outside of fees as & reimburseble at $200.00 per disk
plus printing costs per sheet for one record set for Owner
and one set for BSA+A,

Arbitration

Claims, disputes or other matters in question between the
parties fo this Agreement avising out of or relating to this
Agreement or breach thereof may if both parties agree at
that time in writing be subject to and decided by arbimation
in accordance with the Censtruction Industry Arbitration
Rules of the American Arbitrztion Association currendy in
effect unless the parties mutually agree otherwise.

Frivity of Contract

Owner agrees that any claim against BSA- FA will be based
solely on breach of contract and Owaer also agrees that any
contract by the Owner with any cantssetor for waork on the
project shall specifically state that “Contractor shall make
no claim against BSA+A for the project and Contractor’s
soie basis for claim shall be breach of contract against

the Owner regardless of whether such claim is based on
any elleged error or omission of BSA+A. Contractor also
agrees 1o place such a clause as this in 8lf its agreements
with say subcontractors {or the project restricting their right
to recovery to breach of contract against the confractor”

Repose

As between the parties to this Agreement, any applicable
statute of limitations or repose will bepin to rua, and any
cause of action will have acorued, nof later than the date

of the last invoice sant to Owner by BSA+A for project
services performed. In no event shall Qwner be permitted
to make any claim against any party, including third parties
not in & privity with this Agreement, affer four years from
the date of substantal completion of the project or the date
of the final payment 1o BSA-+A for this project, whichevar
event oceurs earliest {referred fo as the date of repose),
whether the basis of any claim is known or discovered
hefore or after that date of repose,



