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AIA Document B101 - 2017

Standard Form of Agreement Between Owner and Architect

AGREEMENT made as of the 1st day of July in the year 2025
(In words, indicate day, month and year.)

BETWEEN the Architect’s client identified as the Owner: ADDITIONS AND DELETIONS:

. . The author of this document has
(Name, legal status, address and other information) added information needed for its

completion. The author may also
have revised the text of the original
AlA standard form. An Additions and
Deletions Report that notes added
information as well as revisions to the
standard form text is available from

Clackamas Community College an Oregon municipal corporation
19600 Molalla Ave.
Oregon City, OR 97045

and the Architect: the author and should be reviewed. A
(Name, legal status, address and other information) vertical line in the left margin of this
document indicates where the author
Opsis Architecture LLC has added necessary information
975 SE Main Street and where the author has added to or
Portland, OR 97214 deleted from the original AIA text.

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

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

Natural Resource Center of Excellence
19600 Molalla Ave.
Oregon City, OR 97045

The Owner and Architect agree as follows.
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ARTICLE 1  INITIAL INFORMATION

§ 1.1 This Agreement is based on the Initial Information set forth in this Section 1.1.

(For each item in this section, insert the information or a statement such as "not applicable” or "unknown at time of
execution.")

§ 1.1.1 The Owner’s program for the Project:

(Insert the Owner’s program, identify documentation that establishes the Owner’s program, or state the manner in

which the program will be developed.)

Develop a center of excellence for horticulture, farming, arboriculture, welding and wildlife fire departments along
with a placement of the Oregon State University’s Clackamas County Extension Service.

§ 1.1.2 The Project’s physical characteristics:

(Identify or describe pertinent information about the Project’s physical characteristics, such as size; location;
dimensions; geotechnical reports; site boundaries; topographic surveys; traffic and utility studies; availability of
public and private utilities and services; legal description of the site, etc.)

The building will be sited on the east side of the Oregon City CCC campus and is estimated to be 35,000sf to 40,000sf.

§ 1.1.3 The Owner’s budget for the Cost of the Work, as defined in Section 6.1:
(Provide total and, if known, a line item breakdown.)

The total projected project budget is $50,000,000, inclusive of design, construction and non-construction costs.
§ 1.1.4 The Owner’s anticipated design and construction milestone dates:

.1 Design phase milestone dates, if any:
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Start of design: July 2025, Completion of Construction Documents September 2026. Early material
orders and sitework packages should be anticipated.

.2 Construction commencement date:
| Sitework package July 2026]

.3 Substantial Completion date or dates:
| November 2027.

4 Other milestone dates:
| N/A.

§ 1.1.5 The Owner intends the following procurement and delivery method for the Project:
(Identify method such as competitive bid or negotiated contract, as well as any requirements for accelerated or
fast-track design and construction, multiple bid packages, or phased construction.)

The Owner anticipates that it will utilize the Construction Manager/General Contractor delivery method for this
Project.

§ 1.1.6 The Owner’s anticipated Sustainable Objective for the Project:
(Identify and describe the Owner’s Sustainable Objective for the Project, if any.)

| N/A.

| § 1.1.6.1 [INTENTIONALLY OMITTED.]

§ 1.1.7 The Owner identifies the following representative in accordance with Section 5.3:
(List name, address, and other contact information.)

Ron Prince, Dean of Campus Services
Clackamas Community College

19600 Molalla Avenue

Oregon City, OR 97045

(503) 594-6787

§ 1.1.8 The persons or entities, in addition to the Owner’s representative, who are required to review the Architect’s
submittals to the Owner are as follows:
(List name, address, and other contact information.)

NA

§ 1.1.9 The Owner shall retain the following consultants and contractors:
(List name, legal status, address, and other contact information.)

A Survey:

James B. Brown, President

Centerline Concepts Land Surveying, Inc.
19376 Molalla Avenue, Suite 120

Oregon City, OR 97045

503-650-0188
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.2 Geotechnical Engineer:

Shawn M. Dimke, PE, GE
Columbia West Engineering, Inc.
8880 SW Nimbus Avenue, Suite 1
Beaverton, OR 97008
971-384-1666

.3 Other, if any:
(List any other consultants and contractors retained by the Owner.)

Arborist - To be added in subsequent amendment.

§ 1.1.10 The Architect identifies the following representative in accordance with Section 2.3:
(List name, address, and other contact information.)

John Shorb, Principal
Opsis Architecture LLC
975 SE Main Street
Portland, OR 97214
503-525-9511

§ 1.1.11 The Architect shall retain the consultants identified in Sections 1.1.11.1 and 1.1.11.2:
(List name, legal status, address, and other contact information.)
§ 1.1.11.1 Consultants retained under Basic Services:
.1 Structural Engineer:

Catena Consulting Engineers, Inc.

1500 NE Irving Street, Suite 412, Portland, OR 97232

John S. McDonald, T: 503-467-4980; E: john@catenaengineers.com

Valar Consulting Engineering LLC

8759 SE Margie Way, Happy Valley, OR 97086
Bassam Bazz T: 503 250 4581, E: bassam.bazzi@valarengineering.com

.2 Mechanical, Plumbing, Electrical Engineer:

Mazzetti, Inc

220 Montgomery Street, Suite 640 San Francisco, CA 94104

Tuan Tran, E: ttran@mazzetti.com, T: 503-601-5962

§ 1.1.11.2 Consultants retained under Supplemental Services:
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Vega Civil Engineering, LLC,
1300 SE Stark St., #201, Portland, OR 97214
Martha Williamson, 503-349-1381, martha@vegacivil.com

Walker Macy (Landscape Architect)
419 SW 11th Ave # 200, Portland, OR 97205
Michael Zilis, mzilis@walkermacy.com, (503) 228-3122

Winterbrook Planning (Land Use)
610 SW Alder St., Suite 810, Portland, OR, 97205
Ben Schonberger, E: ben@winterbrookplanning.com, T: 503.827.4422 ext. 105

Alderberg Consulting Group (Cost Estimating)

Eagle Mountain Construction, Inc, DBA Adlerberg Consulting Group
123 Ross Street, Molalla, OR 97038

Chip Hogle, 971-400-6941, ChipH@adlerberg.com

§ 1.1.12 Other Initial Information on which the Agreement is based:

§ 1.2 The Owner and Architect may rely on the Initial Information. Both parties, however, recognize that the Initial
Information may materially change and, in that event, the Owner and the Architect shall, when appropriate, adjust the
terms of this Agreement accordingly. The adjustments may address the Architect’s services, schedule for the
Architect’s services, the Architect’s compensation, the Owner’s budget for the Cost of the Work and the Owner’s
anticipated design and construction milestones, as necessary, to accommodate material changes in the Initial
Information.

§ 1.3 The parties shall agree upon written protocols governing the transmission and use of, and reliance on,
Instruments of Service or any other information or documentation in digital form.

(Paragraph deleted)

§ 1.4 The services covered by this Agreement are subject to an Owner-approved budget. Absent an express provision
to the contrary in this Agreement, the Architect shall perform the services in a manner that will result in a Cost of the
Work (as defined in Article 6 below) not exceeding the most current Owner-approved budget.

ARTICLE 2 ARCHITECT’S RESPONSIBILITIES

§ 2.1 The Architect shall provide professional services as set forth in this Agreement. The Architect represents that it
is properly licensed in the jurisdiction where the Project is located to provide the services required by this Agreement,
or shall cause such services to be performed by appropriately licensed design professionals.

§ 2.2 The Architect shall perform 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 "Standard of Care").
The Architect shall perform its services as expeditiously as is consistent with such professional skill and care and the
orderly progress of the Project.

§ 2.3 The Architect shall identify a representative authorized to act on behalf of the Architect with respect to the
Project. The Architect shall secure the Owner’s written consent prior to replacing the Architect’s representative or
another member of the team Architect proposed to work on the Project.

§ 2.4 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.

§ 2.5 The Architect shall maintain the following insurance until termination of this Agreement.
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§ 2.5.1 Commercial General Liability with policy limits of not less than Two Million Dollars ($ 2,000,000 ) for each
occurrence and Four Million Dollars ($ 4,000,000 ) in the aggregate for bodily injury, personal injury and property
damage. Coverage shall include person injury, bodily injury (including death), and broad form property damage,
including loss of use of property, occurring in the course of or in any way related to Architect’s services under this
Agreement.

§ 2.5.2 Automobile Liability covering vehicles owned, and non-owned vehicles used, by the Architect with policy
limits of not less than Two Million Dollars ($ 2,000,000 ) per accident for bodily injury, death of any person, and
property damage arising out of the ownership, maintenance and use of those motor vehicles, along with any other
statutorily required automobile coverage.

§ 2.5.3 The Architect may achieve the required limits and coverage for Commercial General Liability and Automobile
Liability through a combination of primary and excess or umbrella liability insurance, provided such primary and
excess or umbrella liability insurance policies result in the same or greater coverage as the coverages required under
Sections 2.5.1 and 2.5.2, and in no event shall any excess or umbrella liability insurance provide narrower coverage
than the primary policy. The excess policy shall not require the exhaustion of the underlying limits only through the
actual payment by the underlying insurers.

§ 2.5.4 Workers’ Compensation at statutory limits and in compliance with ORS 656.017, which requires subject
employers to provide Oregon worker’s compensation coverage for all subject workers.

§ 2.5.5 Employers’ Liability with policy limits not less than One Million Dollars ($ 1,000,000 ) each accident, One
Million Dollars ($ 1,000,000 ) each employee, and Two Million Dollars ($ 2,000,000 ) policy limit.

§ 2.5.6 Professional Liability covering negligent acts, errors and omissions in the performance of professional services
with policy limits of not less than Two Million Dollars ($ 2,000,000 ) per claim and Five Million Dollars ($
5,000,000 ) in the aggregate.

§ 2.5.7 Additional Insured Obligations. To the fullest extent permitted by law, the Architect shall cause the primary and
excess or umbrella policies for Commercial General Liability and Automobile Liability to include the Owner, its
elected officials, agents, employees and volunteers as an additional insured for claims caused in whole or in part by the
Architect’s negligent acts or omissions. The additional insured coverage shall be primary and non-contributory to any
of the Owner’s insurance policies and shall apply to both ongoing and completed operations.

§ 2.5.8 The Architect shall provide certificates of insurance acceptable to the Owner that evidence compliance with
the requirements in this Section 2.5. There shall be no cancellation, material change, reduction of limits, or intent not
to renew any of the required insurance policies without 30-day prior written notice from the Architect or its insurer(s)
to Owner. If any of the required liability insurance is arranged on "claims made" basis, "tail" coverage will be required
at the completion of this Agreement for a minimum duration of 24 months. Architect will be responsible for furnishing
certification of tail coverage as described or continuous claims made liability coverage for 24 months following
Agreement expiration. Continuous claims made coverage will be acceptable in lieu of tail coverage, provided its
retroactive date is on or before the effective date of this Agreement. Evidence of suitable coverage will be a condition
of official acceptance and payment under the Agreement.

§ 2.6 Architect’s Identification. Architect shall furnish to Owner Architect’s employer identification number, as
designated by the Internal Revenue Service, or, if the Internal Revenue Service has designated no employer
identification number, Architect’s Social Security number.

§ 2.7 Project Information. Architect agrees to promptly share all information related to the services with the Owner and
to fully cooperate with all corporations, firms, contractors, governmental entities, and persons involved in or
associated with the services. Architect shall not provide any information, news, or press releases related to the
services to representatives of newspapers, magazines, television and radio stations, or any other news medium without
the prior authorization of Owner’s Project Manager.

§ 2.8 Duty to Inform. Architect shall give prompt written notice to Owner’s Project Manager if, at any time during the
performance of this Agreement, Architect becomes aware of actual or potential problems, faults or defects in the
services, any nonconformity with the Agreement, or with any federal, state, or local law, rule, regulation, decree, or

AIA Document B101 — 2017. Copyright © 1974, 1978, 1987, 1997, 2007 and 2017. All rights reserved. “The American Institute of Architects,” “American Institute of
Architects,” “AlA,” the AIA Logo, and “AlA Contract Documents” are trademarks of The American Institute of Architects. This document was produced at 17:34:10 6
ET on 07/25/2025 under Order N0.2114646625 which expires on 07/24/2026, is not for resale, is licensed for one-time use only, and may only be used in

/ accordance with the AIA Contract Documents® Terms of Service. To report copyright violations, e-mail docinfo@aiacontracts.com.

User Notes: (1364150327)

Init.



Init.

other mandate, or if Architect has any objection to any decision or order made by Owner. Any delay or failure on the
part of Owner to provide a written response to Architect shall constitute neither agreement with nor acquiescence in
Architect’s statement or claim and shall not constitute a waiver of any of Owner’s rights.

§ 2.9 Independent Contractor. Architect is an independent contractor for all purposes and shall be entitled to no
compensation other than the compensation expressly provided by this Agreement. Architect hereby expressly
acknowledges and agrees that as an independent contractor, Architect is not entitled to indemnification by the Owner
or the provision of a defense by the Owner under the terms of ORS 30.285. This acknowledgment by Architect shall
not affect Architect’s independent ability (or the ability of Architect’s insurer) to assert that the monetary limitations
found at ORS 30.272, the immunities listed at ORS 30.265 or other limitations affecting the assertion of any claim
under the terms of the Oregon Tort Claims Act (ORS 30.260 to ORS 30.300).

§ 2.10 Architect Warranties and Representations. Architect makes the following representations and warranties to the
Owner:

§ 2.10.1 Architect has the power, authority, ability, skills, and capacity to enter into and perform this Agreement, and
when executed and delivered this Agreement shall be a valid and binding obligation of Architect enforceable in
accordance with its terms.

§ 2.10.2 Architect is validly organized and exists in good standing under the laws of the State of Oregon and the
Architect is duly qualified, registered or licensed to do business in good standing in the State of Oregon.

§ 2.10.3 The execution, delivery and performance of this Agreement and the consummation of the transactions
contemplated hereby have been duly authorized by all necessary actions and do not and will not (a) require any further
consent or approval of the board of directors or any shareholders of the Architect or any other person which has not
been obtained or (b) result in a breach of default under the certificate of incorporation or by-laws of the Architect or
any indenture or loan or credit agreement or other material agreement or instrument to which the Architect is a party or
by which the Architect’s properties and assets may be bound or affected. All such consents and approvals are in full
force and effect.

§ 2.10.4 Architect is engaged as an independent contractor and will be responsible for any federal, state or local taxes
applicable to any payments made under this Agreement.

§ 2.10.5 Architect is not eligible for any federal social security, unemployment insurance, pension, PERS or workers’
compensation benefits from compensation or payments paid to Architect under this Agreement.

§ 2.10.6 Architect is not an employee of the Owner, any special district, local government, the federal government or
the State of Oregon.

§ 2.10.7 Architect has complied and will continue to comply with all Oregon laws applicable to the performance of
Architect’s obligations under this Agreement.

§ 2.10.8 Architect and Architect’s employees and subcontractors, shall be qualified, professionally competent and
duly licensed to perform the work and services at all times during the term of this Agreement

§ 2.10.9 Architect has inspected, or will inspect, the Project site and all of the surrounding locations to the extent
necessary to perform the services.

§ 2.10.10 Architect has the skill and knowledge possessed by well-informed members of its industry, trade or
profession, will apply that skill and knowledge with care and diligence when performing the services under this
Agreement, and will do so in a professional manner and in accordance with standards prevalent in Architect’s
profession under similar conditions and circumstances.

§ 2.10.11 Architect has read, understands and agrees to be bound by each of the terms and conditions of this
Agreement.
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§ 2.10.12 Architect prepared its proposal for these services independently from all other proposers, and without
collusion, fraud or other dishonesty

§ 2.10.13 Any Goods / Items / Equipment / Components / Hardware / Software / Intellectual Property Rights, etc.
delivered to or granted to the Owner under this Agreement, and Architect’s services rendered in the performance of
Architect’s obligations under this Agreement, are provided to the Owner free and clear of any and all restrictions on or
conditions of use, transfer, modification, or assignment, and are free and clear of any and all liens, claims, mortgages,
security interests, liabilities, charges, and encumbrances of any kind.

§ 2.10.14 Upon Owner’s request, Architect shall provide Owner with evidence reasonably satisfactory to confirming
the foregoing representations and warranties. The representations and warranties set forth in this section are in
addition to, and not in lieu of, any other representations and warranties that Architect provides.

§ 2.11 Indemnity.

§ 2.11.1 Unless otherwise limited by ORS 30.140, Architect shall indemnify and hold the Owner, its elected officials,
officers, agents, volunteers, and employees harmless from and against any and all claims, actions, proceedings,
judgments, losses, injuries, damages, costs, expenses, and liabilities, including court costs and attorney’s fees
(collectively, "Claims"), arising out of, or resulting directly or indirectly from, the professional negligent acts, errors
or omissions of Architect or its subcontractors, suppliers, agents or employees in performance of professional services
under this Agreement. Where limited by ORS 30.140, Architect’s duty to defend the Owner against a claim for
professional negligence and relating to the professional services provided by Architect shall not arise until Architect’s
liability or fault is determined by adjudication or alternative dispute resolution or otherwise resolved by settlement
agreement, and such obligation shall not exceed the proportionate fault of Architect. For the purpose of this
agreement, agents are defined as a person or entity authorized by the Owner through employment or contract.

§ 2.11.2 Architect shall indemnify, defend, and hold the Owner, its elected officials, officers, agents, volunteers, and
employees harmless from and against any and all Claims to the extent they arise out of, or result directly or indirectly
from, all other acts or omissions of the Architect, or any of its subcontractors, suppliers, agents or employees arising in
connection with the performance of this Agreement that are not otherwise identified in 2.11.2.

§ 2.11.3 The obligations of the indemnifications extended by the Architect to the Owner shall survive the termination
or expiration of this Agreement.

§ 2.11.4 Except to the extent that the death or bodily injury to persons or damage to property arises out of the fault of
Architect or Architect’s agents, representatives, or subcontractors, the indemnities in 2.11.1 and 2.11.2 do not require
Architect or Architect’s surety (if any) or insurer to indemnify the Owner, its elected officials, officers, agents,
volunteers, or employees for damage arising out of the death or bodily injury to persons or damage to property caused
in whole or in part by the negligence of the Owner.

§ 2.12 Errors. Architect shall perform such additional services as may be necessary to correct errors in the services
required under this Agreement without undue delays and without additional cost.

§ 2.13 Subcontracting. The Architect is solely and exclusively responsible to the Owner for the performance of the
services, notwithstanding any subcontracts that it enters into for the performance of the services. Architect shall
provide a list of all subcontractors with which Architect intends to utilize in providing services. This list shall include
such information on their relevant qualifications as may be requested by Owner. Owner reserves the right to review
and reject the Architect’s use of subcontractors where Owner has a reasonable objection. Consultant shall obtain
Owner’s written consent prior to entering into any subcontracts for any of the Services required by the Agreement.

ARTICLE 3  SCOPE OF ARCHITECT’S BASIC SERVICES

§ 3.1 The Architect’s Basic Services consist of those described in this Article 3 and Architect’s proposal, and include
usual and customary professional services for each phase of work. Services not set forth in this Article 3 or Architect’s
proposal are Supplemental or Additional Services.

§ 3.1.1 The Architect shall manage the Architect’s services, research applicable design criteria, attend Project
meetings, communicate with members of the Project team, and report progress to the Owner.
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§ 3.1.2 The Architect shall coordinate its services with those services provided by the Owner and the Owner’s
consultants. The Architect may reasonably rely on, and shall not be responsible for, the accuracy, completeness, and
timeliness of, services and information furnished by the Owner and the Owner’s consultants, unless the Architect has
actual knowledge of, or through the course of its review identifies, any inaccuracies or incomplete aspects of the
Owner-furnished services and information. The Architect shall provide prompt written notice to the Owner if the
Architect becomes aware of any error, omission, or inconsistency in such services or information.

§ 3.1.3 As soon as practicable after the date of this Agreement, the Architect shall submit for the Owner’s approval a
schedule for the performance of the Architect’s services.

§ 3.1.4 The Architect shall not be responsible for an Owner’s directive or substitution, or for the Owner’s acceptance
of non-conforming Work, made or given without the Architect’s written approval, but such approval shall not be
unreasonably denied.

§ 3.1.5 The Architect shall contact governmental authorities required to approve the Construction Documents and
entities providing utility services to the Project. The Architect shall respond to applicable design requirements
imposed by those authorities and entities.

§ 3.1.6 The Architect shall assist the Owner in connection with the Owner’s responsibility for filing documents
required for the approval of governmental authorities having jurisdiction over the Project.

§ 3.2 Schematic Design Phase Services
§ 3.2.1 The Architect shall review the program and other information furnished by the Owner, and shall review laws,
codes, and regulations applicable to the Architect’s services and shall prepare designs and documents accordingly.

§ 3.2.2 The Architect shall prepare a preliminary evaluation of the Owner’s program, schedule, budget for the Cost of
the Work, Project site, the proposed procurement and delivery method, and other Initial Information, each in terms of
the other, to ascertain the requirements of the Project. The Architect shall notify the Owner of (1) any inconsistencies
discovered in the information, and (2) other information or consulting services that may be reasonably needed for the
Project.

§ 3.2.3 The Architect shall present its preliminary evaluation to the Owner and shall discuss with the Owner
alternative approaches to design and construction of the Project.

§ 3.2.4 Based on the Owner’s Project requirements, the Architect shall prepare and present, for the Owner’s approval,
a preliminary design illustrating the scale and relationship of the Project components.

§ 3.2.5 Based on the Owner’s approval of the preliminary design, the Architect shall prepare Schematic Design
Documents for the Owner’s approval. The Schematic Design Documents shall consist of drawings and other
documents including a site plan, if appropriate, and preliminary building plans, sections and elevations; and may, if
requested by Owner, include some combination of study models, perspective sketches, or digital representations.
Preliminary selections of major building systems and construction materials shall be noted on the drawings or
described in writing.

§ 3.2.5.1 The Architect shall consider sustainable design alternatives, such as material choices and building
orientation, together with other considerations based on program and aesthetics, in developing a design that is
consistent with the Owner’s program, schedule and budget for the Cost of the Work.

§ 3.2.5.2 The Architect shall consider the value of alternative materials, building systems and equipment, together
with other considerations based on program and aesthetics, in developing a design for the Project that is consistent
with the Owner’s program, schedule, and budget for the Cost of the Work.

§ 3.2.6 The Architect shall submit to the Owner an estimate of the Cost of the Work prepared in accordance with
Section 6.3.

§ 3.2.7 The Architect shall submit the Schematic Design Documents to the Owner, and request the Owner’s approval.
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§ 3.3 Design Development Phase Services

§ 3.3.1 Based on the Owner’s approval of the Schematic Design Documents, and on the Owner’s authorization of any
adjustments in the Project requirements and the budget for the Cost of the Work, the Architect shall prepare Design
Development Documents for the Owner’s approval. The Design Development Documents shall illustrate and describe
the development of the approved Schematic Design Documents and shall consist of drawings and other documents
including plans, sections, elevations, typical construction details, and diagrammatic layouts of building systems to fix
and describe the size and character of the Project as to architectural, structural, mechanical and electrical systems, and
other appropriate elements. The Design Development Documents shall also include outline specifications that identify
major materials and systems and establish, in general, their quality levels.

§ 3.3.2 The Architect shall update the estimate of the Cost of the Work prepared in accordance with Section 6.3.

§ 3.3.3 The Architect shall submit the Design Development Documents to the Owner, advise the Owner of any
adjustments to the estimate of the Cost of the Work, and request the Owner’s approval.

§ 3.4 Construction Documents Phase Services

§ 3.4.1 Based on the Owner’s approval of the Design Development Documents, and on the Owner’s authorization of
any adjustments in the Project requirements and the budget for the Cost of the Work, the Architect shall prepare
Construction Documents for the Owner’s approval. The Construction Documents shall illustrate and describe the
further development of the approved Design Development Documents and shall consist of Drawings and
Specifications setting forth in detail the quality levels and performance criteria of materials and systems and other
requirements for the construction of the Work. The Owner and Architect acknowledge that, in order to perform the
Work, the Contractor will provide additional information, including Shop Drawings, Product Data, Samples and other
similar submittals, which the Architect shall review in accordance with Section 3.6.4.

§ 3.4.2 The Architect shall incorporate the design requirements of governmental authorities having jurisdiction over
the Project into the Construction Documents, such that the Construction Documents comply with applicable laws,
ordinance and regulations and are sufficient to secure permits necessary to complete construction.

§ 3.4.3 During the development of the Construction Documents, the Architect shall assist the Owner in the
development and preparation of (1) procurement information that describes the time, place, and conditions of bidding,
including bidding or proposal forms; (2) the form of agreement between the Owner and Contractor; and (3) the
Conditions of the Contract for Construction (General, Supplementary and other Conditions). The Architect shall also
compile a project manual that includes the Conditions of the Contract for Construction and Specifications, and may
include bidding requirements and sample forms.

§ 3.4.4 The Architect shall update the estimate for the Cost of the Work prepared in accordance with Section 6.3.

§ 3.4.5 The Architect shall submit the Construction Documents to the Owner, advise the Owner of any adjustments to
the estimate of the Cost of the Work, take any action required under Section 6.5, and request the Owner’s approval.

§ 3.5 Procurement Phase Services

§ 3.5.1 General

The Architect shall assist the Owner in establishing a list of prospective contractors. Following the Owner’s approval
of the Construction Documents, the Architect shall assist the Owner in (1) obtaining either competitive bids or
negotiated proposals; (2) confirming responsiveness of bids or proposals; (3) determining the successful bid or
proposal, if any; and, (4) awarding and preparing contracts for construction.

§ 3.5.2 Competitive Bidding
§ 3.5.2.1 Bidding Documents shall consist of bidding requirements and proposed Contract Documents.

§ 3.5.2.2 The Architect shall assist the Owner in bidding the Project by:
A facilitating the distribution of Bidding Documents to prospective bidders;
.2 organizing and conducting a pre-bid conference for prospective bidders;
.3 preparing responses to questions from prospective bidders and providing clarifications and
interpretations of the Bidding Documents to the prospective bidders in the form of addenda; and,
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4 organizing and conducting the opening of the bids, and subsequently documenting and distributing the
bidding results, as directed by the Owner.

§ 3.5.2.3 If the Bidding Documents permit substitutions, upon the Owner’s written authorization, the Architect shall,
as an Additional Service, consider requests for substitutions and prepare and distribute addenda identifying approved
substitutions to all prospective bidders.

§ 3.5.3 Negotiated Proposals
§ 3.5.3.1 Proposal Documents shall consist of proposal requirements and proposed Contract Documents.

§ 3.5.3.2 The Architect shall assist the Owner in obtaining proposals by:

A facilitating the distribution of Proposal Documents for distribution to prospective contractors and
requesting their return upon completion of the negotiation process;

.2 organizing and participating in selection interviews with prospective contractors;

.3 preparing responses to questions from prospective contractors and providing clarifications and
interpretations of the Proposal Documents to the prospective contractors in the form of addenda; and,

4 participating in negotiations with prospective contractors, and subsequently preparing a summary
report of the negotiation results, as directed by the Owner.

§ 3.5.3.3 If the Proposal Documents permit substitutions, upon the Owner’s written authorization, the Architect shall,
as an Additional Service, consider requests for substitutions and prepare and distribute addenda identifying approved
substitutions to all prospective contractors.

§ 3.6 Construction Phase Services

§ 3.6.1 General

§ 3.6.1.1 The Architect, in consultation with the Owner’s designated representative, shall provide administration of the
Contract between the Owner and the Contractor as set forth below and in accordance with General Conditions for the
Contract for Construction to the extent that they do not conflict with this Agreement.

§ 3.6.1.2 The Architect shall advise and consult with the Owner during the Construction Phase Services. The Architect
shall have authority to act on behalf of the Owner only to the extent provided in this Agreement. The Architect shall
not have control over, charge of, or responsibility for the construction means, methods, techniques, sequences or
procedures, or for safety precautions and programs in connection with the Work, nor shall the Architect be responsible
for the Contractor’s failure to perform the Work in accordance with the requirements of the Contract Documents. The
Architect shall be responsible for the Architect’s negligent acts or omissions, but shall not have control over or charge
of, and shall not be responsible for, acts or omissions of the Contractor or of any other persons or entities performing
portions of the Work.

§ 3.6.1.3 Subject to Section 4.2 and except as provided in Section 3.6.6.5, the Architect’s responsibility to provide
Construction Phase Services commences with the award of the Contract for Construction.

§ 3.6.2 Evaluations of the Work

§ 3.6.2.1 The Architect shall visit the site at intervals appropriate to the stage of construction, or as otherwise required
in Section 4.2.3, to become generally familiar with the progress and quality of the portion of the Work completed, and
to determine, in general, if the Work observed is being performed in a manner indicating that the Work, when fully
completed, will be in accordance with the Contract Documents. However, the Architect shall not be required to make
exhaustive or continuous on-site inspections to check the quality or quantity of the Work. On the basis of the site visits,
the Architect shall keep the Owner reasonably informed about the progress and quality of the portion of the Work
completed, and promptly report to the Owner (1) known deviations from the Contract Documents, (2) known
deviations from the most recent construction schedule submitted by the Contractor, and (3) defects and deficiencies
observed in the Work.

§ 3.6.2.2 The Architect shall reject Work that does not conform to the Contract Documents, subject to the Owner’s
prior written approval, which shall not be unreasonably withheld. Whenever the Architect considers it necessary or
advisable, the Architect shall have the authority to require inspection or testing of the Work in accordance with the
provisions of the Contract Documents, whether or not the Work is fabricated, installed or completed, subject to the
Owner’s prior written approval, which shall not be unreasonably withheld. However, neither this authority of the
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Architect nor a decision made in good faith either to exercise or not to exercise such authority shall give rise to a duty
or responsibility of the Architect to the Contractor, Subcontractors, suppliers, their agents or employees, or other
persons or entities performing portions of the Work.

§ 3.6.2.3 The Architect shall interpret and decide matters concerning performance under, and requirements of, the
Contract Documents on written request of either the Owner or Contractor. The Architect’s response to such requests
shall be made in writing within any time limits agreed upon or otherwise with reasonable promptness. However,
nothing in this section, this Agreement, or in the General Conditions makes a decision of the Architect concerning
matters of performance under the Contract Documents or their requirements binding on Owner in the absence of
Owner’s written approval of that decision.

§ 3.6.2.4 Interpretations and decisions of the Architect shall be consistent with the intent of, and reasonably inferable
from, the Contract Documents and shall be in writing or in the form of drawings. The Architect’s decisions on matters
relating to aesthetic effect shall be final if consistent with the intent expressed in the Contract Documents and Owner
approved of the decision in writing.

§ 3.6.2.5 The Architect shall not be the Initial Decision Maker, as that term is defined in AIA Document A201-2017,
unless the Architect agrees to do so as to a particular Claim. If Architect agrees to render an initial decision on a Claim
between the Owner and Contractor, such service shall be an Additional Service.

§ 3.6.3 Certificates for Payment to Contractor

§ 3.6.3.1 The Architect, in consultation with the Owner’s representative, shall review and certify the amounts due the
Contractor and shall issue certificates in such amounts. The Architect’s certification for payment shall constitute a
representation to the Owner, based on the Architect’s evaluation of the Work as provided in Section 3.6.2 and on the
data comprising the Contractor’s Application for Payment, that, to the best of the Architect’s knowledge, information
and belief, the Work has progressed to the point indicated, the quality of the Work is in accordance with the Contract
Documents, and that the Contractor is entitled to payment in the amount certified. The foregoing representations are
subject to (1) an evaluation of the Work for conformance with the Contract Documents upon Substantial Completion,
(2) results of subsequent tests and inspections, (3) correction of minor deviations from the Contract Documents prior
to completion, and (4) specific qualifications expressed by the Architect.

§ 3.6.3.2 The issuance of a Certificate for Payment shall not be a representation that the Architect has (1) made
exhaustive or continuous on-site inspections to check the quality or quantity of the Work, (2) reviewed construction
means, methods, techniques, sequences or procedures, (3) reviewed copies of requisitions received from
Subcontractors and suppliers and other data requested by the Owner to substantiate the Contractor’s right to payment,
or (4) ascertained how or for what purpose the Contractor has used money previously paid on account of the Contract
Sum.

§ 3.6.3.3 The Architect shall maintain a record of the Applications and Certificates for Payment.

§ 3.6.4 Submittals

§ 3.6.4.1 The Architect shall review the Contractor’s submittal schedule and shall not unreasonably delay or withhold
approval of the schedule. The Architect’s action in reviewing submittals shall be taken in accordance with the
approved submittal schedule or, in the absence of an approved submittal schedule and the absence of good cause, no
more than fourteen (14) days after the Architect’s receipt of the submittal.

§ 3.6.4.2 The Architect shall review and approve, or take other appropriate action upon, the Contractor’s submittals
such as Shop Drawings, Product Data and Samples, as necessary to determine their conformance with the
requirements for the Work as indicated in the Contract Documents. Review of such submittals is not for the purpose of
determining the accuracy and completeness of other information such as dimensions, quantities, and installation or
performance of equipment or systems, which are the Contractor’s responsibility. The Architect’s review shall not
constitute approval of safety precautions or construction means, methods, techniques, sequences or procedures. The
Architect’s approval of a specific item shall not indicate approval of an assembly of which the item is a component.

§ 3.6.4.3 If the Contract Documents specifically require the Contractor to provide professional design services or
certifications by a design professional related to systems, materials, or equipment, the Architect shall specify the
appropriate performance and design criteria that such services must satisfy. The Architect shall review and take
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appropriate action on Shop Drawings and other submittals related to the Work designed or certified by the
Contractor’s design professional, provided the submittals bear such professional’s seal and signature when submitted
to the Architect. The Architect’s review shall be for the limited purpose of checking for conformance with information
given and the design concept expressed in the Contract Documents. The Architect’s reliance on such documents shall
be subject to the Standard of Care.

§ 3.6.4.4 Subject to Section 4.2, the Architect shall review and respond to requests for information about the Contract
Documents. The Architect shall set forth, in the Contract Documents, the requirements for requests for information.
Requests for information shall include, at a minimum, a detailed written statement that indicates the specific Drawings
or Specifications in need of clarification and the nature of the clarification requested. The Architect shall acknowledge
the receipt of each request for information within seven (7) days after receiving it. The Architect’s response to such
requests shall be made in writing within any time limits agreed upon, or, unless good cause exists for otherwise, not
later than fourteen (14) days after Architect receives the request. If appropriate, the Architect shall prepare and issue
supplemental Drawings and Specifications in response to the requests for information.

§ 3.6.4.5 The Architect shall maintain a record of submittals and copies of submittals supplied by the Contractor in
accordance with the requirements of the Contract Documents.

§ 3.6.5 Changes in the Work

§ 3.6.5.1 The Architect may order minor changes in the Work that are consistent with the intent of the Contract
Documents and do not involve an adjustment in the Contract Sum or an extension of the Contract Time, subject to
Owner’s prior written approval, which shall not be unreasonably withheld. Subject to Section 4.2, the Architect shall
prepare Change Orders and Construction Change Directives for the Owner’s approval and execution in accordance
with the Contract Documents.

§ 3.6.5.2 The Architect shall maintain records relative to changes in the Work.

§ 3.6.6 Project Completion
§ 3.6.6.1 The Architect shall:
A conduct inspections to determine the date or dates of Substantial Completion and the date of final
completion;
.2 coordinate with the Owner to issue Certificates of Substantial Completion;
.3 forward to the Owner, for the Owner’s review and records, written warranties and related documents
required by the Contract Documents and received from the Contractor; and,
4 coordinate with the Owner to issue a final Certificate for Payment based upon a final inspection
indicating that, to the best of the Architect’s knowledge, information, and belief, the Work complies
with the requirements of the Contract Documents.

§ 3.6.6.2 The Architect’s inspections shall be conducted with the Owner to check conformance of the Work with the
requirements of the Contract Documents and to verify the accuracy and completeness of the list submitted by the
Contractor of Work to be completed or corrected.

§ 3.6.6.3 When Substantial Completion has been achieved, the Architect shall inform the Owner about the balance of
the Contract Sum remaining to be paid the Contractor, including the amount to be retained from the Contract Sum, if
any, for final completion or correction of the Work.

§ 3.6.6.4 The Architect shall forward to the Owner the following information received from the Contractor: (1)
consent of surety or sureties, if any, to reduction in or partial release of retainage or the making of final payment; (2)
affidavits, receipts, releases and waivers of liens, or bonds indemnifying the Owner against liens; and (3) any other
documentation required of the Contractor under the Contract Documents.

§ 3.6.6.5 Upon request of the Owner, and prior to the expiration of one year from the date of Substantial Completion,
the Architect shall, without additional compensation, conduct a meeting with the Owner to review the facility
operations and performance.
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Init.

ARTICLE 4 SUPPLEMENTAL AND ADDITIONAL SERVICES

§ 4.1 Supplemental Services

§ 4.1.1 The services listed below are not included in Basic Services but may be required for the Project. The Architect
shall provide the listed Supplemental Services only if specifically designated in the table below as the Architect’s
responsibility, and the Owner shall compensate the Architect as provided in Section 11.2. Unless otherwise
specifically addressed in this Agreement, if neither the Owner nor the Architect is designated, the parties agree that the
listed Supplemental Service is not being provided for the Project.

(Designate the Architect’s Supplemental Services and the Owner’s Supplemental Services required for the Project by
indicating whether the Architect or Owner shall be responsible for providing the identified Supplemental Service.
Insert a description of the Supplemental Services in Section 4.1.2 below or attach the description of services as an
exhibit to this Agreement.)

Supplemental Services Responsibility
(Architect, Owner, or not provided)
§ 4111 Programming Architect
§ 41.1.2 Multiple preliminary designs Architect
§ 41.1.3 Measured drawings Architect
§ 41.1.4 Existing facilities surveys Owner
§ 41.1.5 Site evaluation and planning Architect
§ 41.1.6 Building Information Model management To be decided and added via amendment.
responsibilities
§ 41.1.7 Development of Building Information Models for To be decided and added via amendment.
post construction use
§ 41.1.8 Civil engineering Architect
§ 41.1.9 Landscape design Architect
§ 4.1.1.10 Architectural interior design Architect
§ 4.1.1.11 Value analysis To be decided and added via amendment.
§ 4.1.1.12 Detailed cost estimating beyond that To be decided and added via amendment.
required in Section 6.3
§ 4.1.1.13 On-site project representation Architect
§ 41.1.14 Conformed documents for construction To be decided and added via amendment.
§ 4.1.1.15 As-designed record drawings To be decided and added via amendment.
§ 4.1.1.16 As-constructed record drawings To be decided and added via amendment.
§ 4.1.1.17 Post-occupancy evaluation To be decided and added via amendment.
§ 4.1.1.18 Facility support services Owner
§ 4.1.1.19 Tenant-related services Owner
§ 41.1.20 Architect’s coordination of the Owner’s Architect
consultants
§ 4.1.1.21 Telecommunications/data design To be decided and added via amendment.
§ 4.1.1.22 Security evaluation and planning To be decided and added via amendment.
§ 41.1.23 Commissioning Owner
§ 4.1.1.24 Sustainable Project Services pursuant to Section N/A
4.1.3
§ 4.1.1.25 Fast-track design services N/A
§ 4.1.1.26 Multiple bid packages To be decided and added via amendment.
§ 4.1.1.27 Historic preservation N/A
§ 4.1.1.28 Furniture, furnishings, and equipment design To be decided and added via amendment.
§ 4.1.1.29 Other services provided by specialty Consultants To be decided and added via amendment.
§ 4.1.1.30 Other Supplemental Services To be decided and added via amendment.
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Supplemental Services Responsibility
(Architect, Owner, or not provided)

§ 4.1.2 Description of Supplemental Services

§ 4.1.2.1 A description of each Supplemental Service identified in Section 4.1.1 as the Architect’s responsibility is
provided below.

(Describe in detail the Architect’s Supplemental Services identified in Section 4.1.1 or, if set forth in an exhibit,
identify the exhibit. The AIA publishes a number of Standard Form of Architect’s Services documents that can be
included as an exhibit to describe the Architect’s Supplemental Services.)

For initial agreement, includes Program Level Civil Engineering, Landscape Design, Land Use Application and Cost
Estimating.

§ 4.1.2.2 A description of each Supplemental Service identified in Section 4.1.1 as the Owner’s responsibility is
provided below.

(Describe in detail the Owner’s Supplemental Services identified in Section 4.1.1 or, if set forth in an exhibit, identify
the exhibit.)

Survey, Geotechnical Engineering, Certified Arborist Report
§ 41.3 [INTENTIALLY OMITTED.]

§ 4.2 Architect’s Additional Services

The Architect may provide Additional Services after execution of this Agreement without invalidating the Agreement.
Except for services required due to the fault of the Architect, any Additional Services provided in accordance with this
Section 4.2 may be cause for an equitable adjustment in compensation and an appropriate adjustment in the
Architect’s schedule.

§ 4.2.1 Upon recognizing the need to perform the following Additional Services, the Architect shall notify the Owner
with reasonable promptness and explain the facts and circumstances giving rise to the need. The Architect shall not
proceed to provide the following Additional Services until the Architect receives the Owner’s written authorization:
A Services necessitated by a change in the Initial Information, previous instructions or approvals given by
the Owner, or a material change in the Project including size, quality, complexity, the Owner’s
schedule or budget for Cost of the Work, or procurement or delivery method;
.2 Services necessitated by the enactment or revision of codes, laws, or regulations, including changing or
editing previously prepared Instruments of Service;
.3 Changing or editing previously prepared Instruments of Service necessitated by official interpretations
of applicable codes, laws or regulations that are either (a) contrary to specific interpretations by the
applicable authorities having jurisdiction made prior to the issuance of the building permit, or (b)
contrary to requirements of the Instruments of Service when those Instruments of Service were
prepared in accordance with the applicable standard of care;
4 Services necessitated by decisions of the Owner not rendered in a timely manner or any other failure of
performance wholly on the part of the Owner or the Owner’s consultants or contractors;
.5 Preparing digital models or other design documentation for transmission to the Owner’s consultants
and contractors, or to other Owner-authorized recipients; or
.6
(Paragraphs deleted)
Consultation concerning replacement of Work resulting from fire or other cause during construction.

§ 4.2.2 To avoid delay in the Construction Phase, and if they have not been otherwise agreed to be provided in
Architect’s proposal, the Architect shall provide the following Additional Services, notify the Owner with reasonable
promptness, and explain the facts and circumstances giving rise to the need. If, upon receipt of the Architect’s notice,
the Owner determines that all or parts of the services are not required, the Owner shall give prompt written notice to
the Architect of the Owner’s determination. Where the Owner agrees that the services were necessary and impact the
compensation to be paid to Architect, the Owner shall compensate the Architect for the services provided prior to the
Architect’s receipt of the Owner’s notice.
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.1 Reviewing a Contractor’s submittal out of sequence from the submittal schedule approved by the
Architect;

.2 Responding to the Contractor’s requests for information that are not prepared in accordance with the
Contract Documents or where such information is available to the Contractor from a careful study and
comparison of the Contract Documents, field conditions, other Owner-provided information,
Contractor-prepared coordination drawings, or prior Project correspondence or documentation;

.3 Preparing Change Orders and Construction Change Directives that require evaluation of Contractor’s
proposals and supporting data, or the preparation or revision of Instruments of Service;

4  Evaluating an extensive number of Claims as the Initial Decision Maker; or,

.5  Evaluating substitutions proposed by the Owner or Contractor and making subsequent revisions to
Instruments of Service resulting therefrom.

§ 4.2.3 The Architect shall provide Construction Phase Services exceeding the limits set forth below as Additional
Services. When the limits below are reached, the Architect shall notify the Owner:
A To be decided and added via amendment. () reviews of each Shop Drawing, Product Data item,
sample and similar submittals of the Contractor
2 To be decided and added via amendment. () visits to the site by the Architect during construction
3 To be decided and added via amendment. () inspections for any portion of the Work to determine
whether such portion of the Work is substantially complete in accordance with the requirements of the
Contract Documents
4 To be decided and added via amendment. () inspections for any portion of the Work to determine
final completion.

§ 4.2.4 Except for services required under Section 3.6.6.5 and those services that do not exceed the limits set forth in
Section 4.2.3, Construction Phase Services provided more than 60 days after the initial date of Substantial Completion
identified in the agreement between the Owner and Contractor shall be compensated as Additional Services to the
extent the Architect incurs additional cost in providing those Construction Phase Services. Upon receiving notice that
the initial date of Substantial Completion will be extended, Architect shall provide Owner a timely estimate of any
additional costs it anticipates that it may incur due to the extended date.

(Paragraph deleted)

ARTICLE 5 OWNER’S RESPONSIBILITIES

§ 5.1 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 a written program, which shall set forth the
Owner’s objectives; schedule; constraints and criteria, including space requirements and relationships; flexibility;
expandability; special equipment; systems; and site requirements.

§ 5.2 The Owner shall establish the Owner’s budget for the Project, including (1) the budget for the Cost of the Work
as defined in Section 6.1; (2) the Owner’s other costs; and, (3) reasonable contingencies related to all of these costs.
The Owner shall update the Owner’s budget for the Project as necessary throughout the duration of the Project until
final completion. If the Owner significantly increases or decreases the Owner’s budget for the Cost of the Work, the
Owner shall notify the Architect. The Owner and the Architect shall thereafter agree to a corresponding change in the
Project’s scope and quality.

§ 5.3 The Owner shall identify a representative authorized to act on the Owner’s behalf with respect to the Project. The
Owner shall render decisions and approve the Architect’s submittals in a timely manner in order to avoid unreasonable
delay in the orderly and sequential progress of the Architect’s services. Owner may change its representative and may
modify the scope of the representative’s authority upon written notice to Architect.

§ 5.4 Where necessary for the Architect’s performance of its services, the Owner shall furnish surveys to describe
physical characteristics, legal limitations and utility locations for the site of the Project, and a written legal description
of'the site. The surveys and legal information shall include, as applicable, grades and lines of streets, alleys, pavements
and adjoining property and structures; designated wetlands; adjacent drainage; rights-of-way, restrictions, easements,
encroachments, zoning, deed restrictions, boundaries and contours of the site; locations, dimensions, and other
necessary data with respect to existing buildings, other improvements and trees; and information concerning available
utility services and lines, both public and private, above and below grade, including inverts and depths. All the
information on the survey shall be referenced to a Project benchmark.
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§ 5.5 The Owner shall furnish services of geotechnical engineers, which may include test borings, test pits,
determinations of soil bearing values, percolation tests, evaluations of hazardous materials, seismic evaluation, ground
corrosion tests and resistivity tests, including necessary operations for anticipating subsoil conditions, with written
reports and appropriate recommendations.

§ 5.6 The Owner shall provide the Supplemental Services designated as the Owner’s responsibility in Section 4.1.1.

§ 5.7 If the Owner identified a Sustainable Objective in Article 1, the Owner shall fulfill its responsibilities as required
in ATA Document E204™-2017, Sustainable Projects Exhibit, attached to this Agreement.

§ 5.8 The Owner shall coordinate the services of its own consultants with those services provided by the Architect.

§ 5.9 The Owner shall furnish tests, inspections and reports required by law or the Contract Documents, that are not
the responsibility of the Architect, and that were not needed as a result of the Architect’s negligence or failure to
perform. Such tests, inspection, and reports may include structural, mechanical, and chemical tests, tests for air and
water pollution, and tests for hazardous materials.

§ 5.10 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, as determined in the Owner’s
sole discretion.

§ 5.11 The Owner shall provide written notice to the Architect in a reasonable time period after becoming aware of
any fault or defect in the Project, including errors, omissions or inconsistencies in the Architect’s Instruments of
Service.

§ 5.12 The Owner shall communicate with Architect’s subcontractors through the Architect, except as the Architect
may otherwise permit.

§ 5.13 The Owner shall provide the Architect a copy of the executed agreement between the Owner and Contractor,
including the General Conditions of the Contract for Construction.

§ 5.14 The Owner shall provide the Architect reasonable access to the Project site prior to commencement of the Work
and shall obligate the Contractor to provide the Architect reasonable access to the Work wherever it is in preparation
or progress.

| § 5.15 Owner will provide Architect with copies of the Contractor’s performance and payment bonds, upon request.

ARTICLE 6 COST OF THE WORK

§ 6.1 For purposes of this Agreement, the Cost of the Work shall be the total cost to the Owner to construct all
elements of the Project designed or specified by the Architect and shall include contractors’ general conditions costs,
overhead and profit. The Cost of the Work also includes the reasonable value of labor, materials, and equipment,
donated to, or otherwise furnished by, the Owner. The Cost of the Work does not include the compensation of the
Architect; the costs of the land, rights-of-way, financing, or contingencies for changes in the Work; or other costs that
are the responsibility of the Owner.

§ 6.2 The Owner’s budget for the Cost of the Work is provided in Initial Information, and shall be adjusted throughout
the Project as required under Sections 5.2, 6.4 and 6.5. Evaluations of the Owner’s budget for the Cost of the Work,
and the preliminary estimate of the Cost of the Work and updated estimates of the Cost of the Work, prepared by the
Architect, represent the Architect’s judgment as a design professional. It is recognized, however, that neither the
Architect nor the Owner has control over the cost of labor, materials, or equipment; the Contractor’s methods of
determining bid prices; or competitive bidding, market, or negotiating conditions. Accordingly, the Architect cannot
and does not warrant or represent that bids or negotiated prices will not vary from the Owner’s budget for the Cost of
the Work, or from any estimate of the Cost of the Work, or evaluation, prepared or agreed to by the Architect.

§ 6.3 In preparing estimates of the Cost of Work, the Architect shall be permitted to include contingencies for design,
bidding, and price escalation; to determine what materials, equipment, component systems, and types of construction
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are to be included in the Contract Documents; to recommend reasonable adjustments in the program and scope of the
Project; and to include design alternates as may be necessary to adjust the estimated Cost of the Work to meet the
Owner’s budget. The Architect’s estimate of the Cost of the Work shall be based on current area, volume or similar
conceptual estimating techniques. If the Owner requires a detailed estimate of the Cost of the Work, the Architect shall
provide such an estimate, if identified as the Architect’s responsibility in Section 4.1.1, as a Supplemental Service.

§ 6.4 If, through no fault of the Architect, the Procurement Phase has not commenced within 90 days after the
Architect submits the Construction Documents to the Owner, the Owner’s budget for the Cost of the Work shall be
adjusted to reflect changes in the general level of prices in the applicable construction market.

§ 6.5 If at any time the Architect’s estimate of the Cost of the Work exceeds the Owner’s budget for the Cost of the
Work, the Architect shall make appropriate recommendations to the Owner to adjust the Project’s size, quality, or
budget for the Cost of the Work.

§ 6.6 If the Owner’s budget for the Cost of the Work at the conclusion of the Construction Documents Phase Services
is exceeded by the lowest bona fide bid or negotiated proposal, the Owner shall

A give written approval of an increase in the budget for the Cost of the Work;

2 authorize rebidding or renegotiating of the Project within a reasonable time;

3 terminate in accordance with Section 9.5;

4  in consultation with the Architect, revise the Project program, scope, or quality as required to reduce

the Cost of the Work; or,
.5  implement any other mutually acceptable alternative.

§ 6.7 If the Owner chooses to proceed under Section 6.6.4, the Architect shall modify the Construction Documents as
necessary to comply with the Owner’s budget for the Cost of the Work at the conclusion of the Construction
Documents Phase Services, or the budget as adjusted under Section 6.6.1. If the Owner requires the Architect to
modify the Construction Documents because the lowest bona fide bid or negotiated proposal exceeds the Owner’s
budget for the Cost of the Work due to market conditions the Architect could not reasonably anticipate, the Owner
shall compensate the Architect for the modifications as an Additional Service pursuant to Section 11.3; otherwise the
Architect’s services for modifying the Construction Documents shall be without additional compensation. In any
event, the Architect’s modification of the Construction Documents shall be the limit of the Architect’s responsibility
under this Article 6.

ARTICLE 7 COPYRIGHTS AND LICENSES

§ 7.1 The Architect and the Owner warrant that in transmitting Instruments of Service, or any other information, the
transmitting 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.

§ 7.2 All work produced by Architect under this Agreement is the exclusive property of the Owner. "Work Product"
includes but is not limited to, technical drawings, prints, blueprints, schematics, research, reports, computer programs,
manuals, drawings, plans, recordings, photographs, artwork and any data or information in any form. Architect and the
Owner intend that such Work Product shall be deemed "work made for hire" of which the Owner shall be deemed the
author. If for any reason, a Work Product is deemed not to be a "work made for hire," upon payment for the Services,
the Architect irrevocably assigns and transfers to the Owner all right, title and interest in such Work Product, whether
arising from copyright, patent, trademark, trade secret, or any other state or federal intellectual property law or
doctrine. Architect shall obtain such interests and execute all documents necessary to fully vest such rights in the
Owner. Architect waives all rights relating to Work Product, including any rights arising under 17 USC 106A, or any
other rights of authorship, identification or approval, restriction or limitation on use or subsequent modifications.
Owner’s obligation to pay the Architect is conditioned upon Architect obtaining a written assignment of copyrights
from its subcontractors in terms substantially similar to those applicable to Architect in this subsection, which
Architect, in turn, assigns to Owner. In exchange, Owner grants Architect and its subcontractors a revocable,
non-exclusive license to reproduce their respective Work Product for purposes relating directly to the Architect’s
performance of its obligations under this Agreement, for archival records, and for Architect’s reproduction of
drawings and photographs in the Architect’s marketing materials, if approved in writing by Owner, and where Owner
approves the Project-related contents of those materials. If , pursuant to law, Work Product is the property of the
Architect or its subcontractors, by execution of this Agreement, Architect grants the Owner an exclusive and
irrevocable license to use that Work Product.
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§ 7.3 Notwithstanding the above, all pre-existing trademarks, service marks, patents, copyrights, trade secrets, and
other proprietary rights of Architect are and will remain the exclusive property of Architect.

§ 7.3.1 When requested by the Owner, all Work Products shall be delivered to the Owner in PDF or full-size, hard
copy form. Work Product shall be provided to the Owner at the time of completion of any of the discrete tasks
specified in the Agreement. Architect shall maintain copies on file of any such Work Product involved in the Services
for three (3) years after Owner makes final payment on this Agreement and all other pending matters are closed, shall
make them available for the Owner’s use, and shall provide such copies to the Owner upon request at commercial
printing or reproduction rates.

§ 7.4 To the extent that liability arises from misuse of the Instruments of Service by Owner or another architect or
engineer, the Architect shall not be responsible for that misuse.

(Paragraph deleted)

ARTICLE 8 CLAIMS AND DISPUTES

§ 8.1 General

§ 8.1.1 The Owner and Architect shall commence all claims and causes of action against the other and arising out of or
related to this Agreement, whether in contract, tort, or otherwise, 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 8.1.1.

§ 8.1.2 To the extent damages are covered by proceeds received by the claimant from property insurance, the Owner
and Architect waive all rights against each other and against the contractors, consultants, agents, and employees of the
other for such damages, except such rights as they may have to the proceeds of such insurance as set forth in the
General Conditions of the Contract for Construction. 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.

(Paragraph deleted)

§ 8.2 Mediation

§ 8.2.1 Any claim, dispute or other matter in question arising out of or related to this Agreement shall be subject to
mediation as a condition precedent to binding dispute resolution, unless otherwise agreed to in writing by the parties.

§ 8.2.2 The Owner and Architect shall endeavor to resolve claims, disputes and other matters in question between
them by mediation, which, unless the parties mutually agree otherwise in writing, shall be administered by the
American Arbitration Association in accordance with its Construction Industry Mediation Procedures in effect on the
date a party requests mediation. A request for mediation shall be made in writing, delivered to the other party to this
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
period of 60 days from the date of filing, unless stayed for a longer 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.

§ 8.2.3 The parties shall share the mediator’s fee and any filing fees equally, but shall otherwise bear their own costs
and fees, including attorneys’ fees. The mediation shall be held in Clackamas County, Oregon, unless another location
is mutually agreed upon. Agreements reached in mediation shall be enforceable as settlement agreements in any court
having jurisdiction thereof.

§ 8.2.4 If the parties do not resolve a dispute through mediation pursuant to this Section 8.2, the method of binding
dispute resolution shall be the following:
(Check the appropriate box.)

[ 1] Arbitration pursuant to Section 8.3 of this Agreement

[x ] Litigation in a court of competent jurisdiction
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[ ] Other: (Specify)

If the Owner and Architect do not select a method of binding dispute resolution, 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.

§ 8.3 Arbitration

§ 8.3.1 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 a party demands arbitration. A demand for arbitration shall be made in writing, delivered to the other party to
this Agreement, and filed with the person or entity administering the arbitration. The arbitration shall be held in
Clackamas County, Oregon, unless another location is mutually agreed upon in writing.

§ 8.3.1.1 A demand for arbitration shall be made no earlier than concurrently with the filing of a request for mediation,
but in no event 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 applicable 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.

§ 8.3.2 The foregoing agreement 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.

§ 8.3.3 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.

§ 8.3.4 Consolidation or Joinder

§ 8.3.4.1 Either party, at its sole discretion, may consolidate an 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 law or fact;
and (3) the arbitrations employ materially similar procedural rules and methods for selecting arbitrator(s).

§ 8.3.4.2 Either party, at its sole discretion, may include by joinder persons or entities substantially involved in a
common question 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 to 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.

§ 8.3.4.3 The Owner and Architect grant to any person or entity made a party to an arbitration conducted under this
Section 8.3, whether by joinder or consolidation, the same rights of joinder and consolidation as the Owner and
Architect under this Agreement.

§ 8.3.4.4 If the parties choose arbitration as the method of binding dispute resolution under Section 8.2.4, the Architect
shall ensure that any subcontracts it enters into subject Architect and its subcontractors to substantially the same terms
and conditions surrounding arbitration as are included in this Section 8.3.

§ 8.4 The provisions of this Article 8 shall survive the termination of this Agreement.

ARTICLE 9 TERMINATION OR SUSPENSION

§ 9.1 If the Owner fails to make undisputed payments to the Architect in accordance with this Agreement within thirty
(30) days of the date due, for the Architect may give Owner written notice of its intent to suspend its services under
this Agreement. The notice must detail Architect’s reasons for its intended suspension, must state why the Architect
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believes the Owner is not justified in withholding payment to Architect, and must state with specificity the means by
which the Architect believes the Owner may cure the alleged failure. Thereafter, the Owner shall have seven (7) days
to either pay Architect or justify its lack of payment in accordance with the terms of the Agreement. If Owner does not
pay or if Architect disagrees with Owner’s justification for not paying, the Architect may suspend services. In the
event of a suspension of services, the Architect shall have no liability to the Owner for delay or damage caused the
Owner because of such suspension of services if such suspension of services was warranted. Before resuming
services, the Owner shall pay the Architect all undisputed sums due prior to suspension. The Architect’s fees for the
remaining services and the time schedules shall be equitably adjusted, if necessary.

§ 9.2 If the Owner suspends the Project, the Architect shall be compensated for undisputed services performed prior to
notice of such suspension. If the Owner resumes the Project, the Architect’s fees for the remaining services and the
time schedules shall be equitably adjusted, if necessary.

§ 9.3 Either party may terminate this Agreement should the other party fail substantially to perform in accordance
with the terms of this Agreement through no fault of the party initiating the termination. Before such termination is
permitted, the party seeking to terminate the Agreement shall give the other party written notice of the alleged breach,
its intent to terminate, and thirty (30) calendar days for the other party to cure or justify the breach. If the breach is not
cured within 30 days, the party seeking termination may terminate the Agreement by giving written notice that the
Agreement is terminated. The non-breaching party shall provide the written notice of breach and the subsequent
written notice of termination by certified mail. If there is an immediate risk of harm to life or property, the Owner may
terminate the Agreement immediately and without regard to the 30-day notice provision.

§ 9.4 Architect shall promptly notify the Owner in writing upon the occurrence of any event that could reasonably be
expected to result in a material adverse change in the financial condition, operations, or business prospects of the
Architect, including but not limited to insolvency, bankruptcy proceedings (whether voluntary or involuntary),
appointment of a receiver, assignment for the benefit of creditors, or the commencement of any proceeding under any
law relating to bankruptcy, insolvency, or the reorganization or relief of debtors. In the event that the Owner
determines, in its sole discretion, that Architect’s financial condition has materially deteriorated or that any such
adverse event has occurred or is reasonably likely to occur, the Owner shall have the right to terminate this Agreement
immediately upon written notice to Architect, without penalty or further obligation.

§ 9.5 The Owner may terminate this Agreement for the Owner’s convenience and without cause at any time in its sole
discretion. Termination is effective immediately upon notice of termination given by the Owner.

§ 9.6 If the Owner terminates this Agreement for its convenience pursuant to Section 9.5, or the Architect terminates
this Agreement pursuant to Section 9.3, the Owner shall compensate the Architect for services performed prior to
termination and Reimbursable Expenses incurred. Architect waives the right to recover any additional costs or
damages resulting from termination, including consequential damages and lost profits.

§ 9.7

(Paragraphs deleted)

. If the Owner terminates pursuant to Section 9.3 or 9.4, the Owner is entitled to all remedies available at law or equity.
In addition, the Architect shall pay the Owner all damages, costs, and sums incurred by Owner as a result of the
breach. If the Owner’s termination pursuant to Section 9.3 or 9.4 was wrongful, the termination shall automatically be
converted to one for convenience under Section 9.5, and Architect shall be compensated as if the Agreement was
terminated under Section 9.5.

§ 9.8 Except as otherwise expressly provided herein, this Agreement shall terminate one year from the date of
Substantial Completion.

(Paragraph deleted)

ARTICLE 10 MISCELLANEOUS PROVISIONS

§ 10.1 This Agreement shall be governed by the law of the State of Oregon, without reference to its conflicts of laws
provisions that would otherwise require the application of the law of any other jurisdiction. Any action or suits
involving any question arising under this Agreement that are to be resolved by litigation shall be brought in the
appropriate court of Clackamas County, Oregon.
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§ 10.2 Defined terms in this Agreement shall have the same meaning as those in AIA Document A201-2017, General
Conditions of the Contract for Construction, and this Agreement shall be construed in harmony with the final Contract
Documents for the Work.

§ 10.3 The Owner and Architect, respectively, bind themselves, their agents, successors, assigns, and legal
representatives 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 to a lender providing financing for the Project
if the lender agrees to assume the Owner’s rights and obligations under this Agreement, including any payments due to
the Architect by the Owner prior to the assignment.

§ 10.4 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 consent is submitted to the Architect
for review at least 14 days prior to execution. The Architect shall not be required to execute certificates or consents
that would require knowledge, services, or responsibilities beyond the scope of this Agreement.

§ 10.5 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 Owner or Architect.

§ 10.6 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. If the Architect becomes aware of the presence of hazardous materials or toxic substances on
the Project Site, it shall immediately report that presence to the Owner in writing.

§ 10.7 Conflict of Interest. Architect hereby certifies that it is not a official or employee of Owner or a business with
which an official or employee of Owner is associated, and that to the best of its knowledge, Architect, its employee(s),
officer(s) or its director(s) is not an official employee of Owner or a relative of any official or employee of Owner
who: (1) has responsibility in making decisions or ability to influence decision-making on the Agreement or Project to
which this Agreement pertains; (2) has or will participate in evaluation or management of the Agreement; or (3) has or
will have financial benefits in the Agreement. Architect understands that should it elect to employ any former official
or employee of Owner during the term of the Agreement, then that former official or employee of Owner must comply
with applicable government ethics and conflicts of interest provisions in ORS Chapter 244, including but not limited
to ORS 244.040(5) and ORS 244.047, and any provisions of the Owner’s Charter, Code, ordinances, or administrative
rules.

§ 10.8 Public Records, Audits and Confidentiality.

§ 10.8.1 Public Records Requests. Architect acknowledges that the Owner is subject to the Oregon Public Records
Act and federal law. Third persons may claim that the Architect Confidential Information (as defined below) that
Architect submitted to the Owner hereunder may be, by virtue of its possession by the Owner, a public record and
subject to disclosure pursuant to the Oregon Public Records Act. The Owner’s commitments to maintain certain
information confidentially under this Agreement are all subject to the constraints of Oregon and federal laws. All
information submitted by Architect to the Owner is a public record and subject to disclosure pursuant to the Oregon
Public Records Act, except such portions for which Architect requests and meets an exemption from disclosure
consistent with federal or Oregon law, in accordance with the process set forth below. Within the limits and discretion
allowed by those laws, the Owner will make a good faith effort to maintain the confidentiality of information.

§ 10.8.2 Public Records Retention and Audits.
§ 10.8.2.1 Owner Records Retention. Owner will retain one (1) copy of any public records for the express purposes
of complying with State of Oregon public records and archiving laws.

§ 10.8.2.2 Architect Records Retention. Architect shall maintain current financial records in accordance with
Generally Accepted Accounting Principles (GAAP). Architect agrees to maintain and retain and retain all financial
records, supporting documents, statistical records and all other records pertinent to this Agreement during the term of
this Agreement and for a minimum of six (6) years after the expiration or termination date of this Agreement, for a
minimum of six (6) years after all other pending matters in connection with this Agreement are closed, whichever is
longer.
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§ 10.8.2.3 City Audits. The Owner, either directly or through a designated representative, may conduct financial and
performance audits of the billings and services at any time in the course of the Agreement and during the records
retention period listed above. Audits shall be conducted in accordance with generally accepted auditing standards as
promulgated in Government Auditing Standards by the Comptroller General of the United States Government
Accountability Office.

§ 10.8.2.4 Access to Records. The Owner may examine, audit and copy Architect’s books, documents, papers, and
records relating to this Agreement at any time during the records retention period listed above upon reasonable notice.
Copies of applicable records shall be made available upon request. Access to said documents shall be granted within
seven (7) days written notice, or such other earlier time as is reasonable under the circumstances.

§ 10.8.3 Confidentiality.

§ 10.8.3.1 Architect’s Confidential Information. During the term of this Agreement, Architect may disclose to the
Owner certain Architect confidential information pertaining to Architect’s business (" Architect Confidential
Information"). Architect shall be required to mark Architect Confidential Information CONFIDENTIAL with a
restrictive legend or similar marking, together with a written statement describing the material which is requested to
remain protected from disclosure and the justification for such request under Oregon public records laws. If Architect
Confidential Information is not clearly marked, or the Architect Confidential Information cannot be marked with a
restrictive legend or similar marking or is disclosed either orally or by visual presentation, Architect shall identify the
Architect Confidential Information as confidential at the time of disclosure or within a reasonable time thereafter.
This Agreement itself shall not be considered Architect Confidential Information. Architect Confidential Information
does not include information that (1) is or becomes (other than by disclosure by Owner) publicly known; (2) is
furnished by Architect to others without restrictions similar to those imposed by this Agreement; (3) is rightfully in
Owner’s possession without the obligation of nondisclosure prior to the time of its disclosure under this Agreement;
(4) is obtained from a source other than Architect without the obligation of confidentiality, (5) is disclosed with the
written consent of Architect, or; (6) is independently developed by employees or agents of Owner who can be shown
to have had no access to the Architect Confidential Information. Subject to subsection (i) and (ii), the Owner shall: (1)
limit disclosure of Architect Confidential Information to those directors, elected and appointed officials, employees,
contractors and agents of the Owner who need to know the Architect Confidential Information in connection with the
Services and who have been informed of confidentiality obligations at least as strict as those contained in this
Agreement, and (2) exercise reasonable care to protect the confidentiality of the Architect Confidential Information, at
least to the same degree of care as the Owner employs with respect to protecting its own proprietary and confidential
information.

§ 10.8.3.2 Owner’s Confidential Information. Any and all information that the Owner provides to Architect or its
employees or agents in the performance of this Agreement that Owner designates as confidential (either on the
document itself or through related correspondence), as well as all reports and other documents and materials that result
from Architect’s use of such information and any other Work Product that Owner designates as confidential, is
deemed to be confidential information of Owner ("Owner Confidential Information"). Owner Confidential
Information does not include information that (1) is or becomes (other than by disclosure by Architect) publicly
known; (2) is furnished by Owner to others without restrictions similar to those imposed by this Agreement; (3) is
rightfully in Architect’s possession without the obligation of nondisclosure prior to the time of its disclosure under this
Agreement; (4) is obtained from a source other than Owner without the obligation of confidentiality, (5) is disclosed
with the written consent of Owner, or; (6) is independently developed by employees or agents of Architect who can be
shown to have had no access to the Confidential Information.

§ 10.8.3.3 Architect shall treat as confidential any Owner Confidential Information that has been made known or
available to Architect or that Architect has received, learned, heard or observed; or to which Architect has had access.
Architect shall use Owner Confidential Information exclusively for the Owner’s benefit in the performance of this
Agreement. Except as may be expressly authorized in writing by the Owner, in no event shall Architect publish, use,
discuss or cause or permit to be disclosed to any other person such Owner Confidential Information. Architect shall
(1) limit disclosure of the Owner Confidential Information to those directors, officers, employees, subcontractors, and
agents of Architect who need to know the Owner Confidential Information in connection with the Services and who
have agreed in writing to confidentiality obligations at least as strict as those contained in this Agreement, (2) exercise
reasonable care to protect the confidentiality of the Owner Confidential Information, at least to the same degree of care
as Architect employs with respect to protecting its own proprietary and confidential information, and (3) return
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immediately to the Owner, upon its request, all materials containing Owner Confidential Information, in whatever
form, that are in Architect’s possession or custody or under its control. Architect is expressly restricted from and shall
not use the intellectual property rights of the Owner without the Owner’s prior written consent.

§ 10.8.3.4 Retroactivity. 10.8 shall apply to all Owner Confidential Information previously received, learned,
observed, known by or made available to Architect and related to this Agreement.

§ 10.8.3.5 Survival. Architect’s confidentiality obligations under this Agreement shall survive termination or
expiration of this Agreement.

§ 10.8.3.6 Equitable Relief. Architect acknowledges that unauthorized disclosure of Owner Confidential Information
will result in irreparable harm to the Owner. The Parties agree that, notwithstanding any other section of this
Agreement, in the event of a breach or a threatened breach of the Agreement’s terms related to Confidential
Information or intellectual property rights, the non-breaching Party shall be entitled to seek equitable relief to protect
its interests, including but not limited to injunctive relief. Nothing stated herein shall be construed to limit any other
remedies available to the Parties.

§ 10.8.3.7 Discovery of Documents. In the event a court of competent jurisdiction orders the release of Confidential
Information submitted by one Party, the other Party will notify the Party whose Confidential Information is being
requested to be disclosed of the request. The Party receiving the request shall allow the other Party to participate in the
response at its own expense. Each Party will comply with any effective court order.

§ 10.9 The invalidity of any provision of the Agreement shall not invalidate the Agreement or its remaining
provisions. If it is determined that any provision of the Agreement violates any law, or is otherwise invalid or
unenforceable, then that provision shall be revised to the extent necessary to make that provision legal and
enforceable. In such case the Agreement shall be construed, to the fullest extent permitted by law, to give effect to the
parties’ intentions and purposes in executing the Agreement.

§ 10.10 Survival. In addition to the provisions specifically called forth as surviving in this Agreement, all provisions
in this Agreement, which by their nature should remain in effect beyond termination or expiration of this Agreement,
will survive until fulfilled.

§ 10.11 Non-Discrimination. Each party agrees not to discriminate on the basis of age, citizenship status, color,
familial status, gender identity or expression, marital status, mental disability, national origin, physical disability, race,
religion, religious observance, sex, sexual orientation, and source or level of income in the performance of this
Agreement.

§ 10.12 No Waiver. No waiver, consent, modification, or change of terms of this Agreement shall bind either party
unless in writing and signed by both parties. Such waiver, consent, modification, or change if made, shall be effective
only in specific instances and for the specific purpose given.

§ 10.13 Order of Precedence. Should there be any conflict between the terms of this Agreement and the Architect’s
proposed contract terms, scope of work, payment terms, or any other document provided by the Architect, this
Agreement shall control, and nothing in this Agreement shall be considered as an acceptance of any conflicting terms
in the documents Architect provides.

§ 10.14 Counterparts; Electronic Signatures. The Agreement may be executed in any number of counterparts, each
of which so executed shall be deemed to be an original and such counterparts shall together constitute but one and the
same Agreement. The Owner and Architect may conduct this transaction, including any amendments, by electronic
means, including the use of electronic signatures.

ARTICLE 11 COMPENSATION
§ 11.1 For the Architect’s Basic Services described under Article 3, the Owner shall compensate the Architect as
follows:

A Stipulated Sum
(Insert amount)
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Two hundred forty-five thousand, five hundred and twenty-eight dollars ($245,528); further services
to be decided and added via amendment. In addition, there is a $1,000 allowance for reimbursable
expenses.

.2 Percentage Basis
(Insert percentage value)

Not applicable ( ) % of the Owner’s budget for the Cost of the Work, as calculated in accordance with
Section 11.6.

.3 Other
(Describe the method of compensation)

Not applicable for Programming Phase

§ 11.2 For the Architect’s Supplemental Services designated in Section 4.1.1 and for any Sustainability Services
required pursuant to Section 4.1.3, the Owner shall compensate the Architect as follows:

(Insert amount of, or basis for, compensation. If necessary, list specific services to which particular methods of
compensation apply.)

For Programming Phase this is included in Basic Services amount. For future phases, to be decided and added via
amendment.

§ 11.3 For Additional Services that may arise during the course of the Project, including those under Section 4.2, the
Owner shall compensate the Architect as follows:
(Insert amount of, or basis for, compensation.)

| To be decided and added via amendment.
§ 11.4 Compensation for Supplemental and Additional Services of the Architect’s consultants when not included in
Section 11.2 or 11.3, shall be the amount invoiced to the Architect plus Five percent ( 5%), or as follows:
(Insert amount of, or basis for computing, Architect’s consultants’ compensation for Supplemental or Additional
Services.)

| For future phases, to be decided and added via amendment.

§ 11.5 When compensation for Basic Services is based on a stipulated sum or a percentage basis, the proportion of
compensation for each phase of services shall be as follows:

Schematic Design Phase All to be decided and  percent ( %)
added via amendment.

Design Development Phase percent ( %)
Construction Documents percent ( %)
Phase

Procurement Phase percent ( %)
Construction Phase percent ( %)
Total Basic Compensation one hundred  percent ( 100 %)

§ 11.6 When compensation identified in Section 11.1 is on a percentage basis, progress payments for each phase of
Basic Services shall be calculated by multiplying the percentages identified in this Article by the Owner’s most recent
budget for the Cost of the Work. Compensation paid in previous progress payments shall not be adjusted based on
subsequent updates to the Owner’s budget for the Cost of the Work.

§ 11.6.1 When compensation is on a percentage basis and any portions of the Project are deleted or otherwise not
constructed, compensation for those portions of the Project shall be payable to the extent services are performed on
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those portions. The Architect shall be entitled to compensation in accordance with this Agreement for all services
performed whether or not the Construction Phase is commenced.

§ 11.7 The hourly billing rates for services of the Architect and the Architect’s consultants are set forth below. The
rates shall be adjusted in accordance with the Architect’s and Architect’s consultants’ normal review practices.
(If applicable, attach an exhibit of hourly billing rates or insert them below.)

The hourly rates are set forth in the Architect’s Proposal

Employee or Category Rate ($0.00)

§ 11.8 Compensation for Reimbursable Expenses
§ 11.8.1 Reimbursable Expenses are in addition to compensation for Basic, Supplemental, and Additional Services
and include expenses incurred by the Architect and the Architect’s consultants directly related to the Project, as
follows:

A
(Paragraphs deleted)

Permitting and other fees required by authorities having jurisdiction over the Project; and
(Paragraphs deleted)

.2 Registration fees and any other fees charged by the Certifying Authority or by other entities as

necessary to achieve the Sustainable Objective.

§ 11.8.2 For Reimbursable Expenses the compensation shall be the expenses incurred by the Architect and the
Architect’s consultants plus five percent ( 5 %) of the expenses incurred.

(Paragraphs deleted)

§ 11.10 Payments to the Architect

§ 11.10.1 Payments

§ 11.10.1.1 Owner will not pay Architect for services performed before the term of this Agreement starts or after the
term of the Agreement ends. The Owner will only pay for completed services that are accepted by the Owner.

§ 11.10.1.2 No compensation will be paid by Owner for any portion of the services not performed. Payment shall not
be considered acceptance or approval of any services or waiver of any defects therein. The compensation and
reimbursable expenses shall constitute full and complete payment for said services and all expenditures which may be
made and expenses incurred, except as otherwise expressly provided in this Agreement or agreed to by mutual written
and duly signed agreement of Owner and Architect. Failure of Architect to secure authorization for extra work shall
constitute a waiver of all right to adjustment in the compensation, reimbursable expenses, or any stated project
schedule due to such unauthorized extra work and Architect thereafter shall be entitled to no compensation whatsoever
for the performance of such work.

§ 11.10.2 Progress Payments

§ 11.10.21

(Paragraphs deleted)

Architect will submit monthly invoices to the Owner for services performed by the 10th day of each month. The
invoices shall describe all services performed with particularity, including who performed them, when they were
performed, and how much time was spent on them, and shall list all Reimbursable Expenses that were incurred in such
month and that are permitted under the Agreement. Each invoice shall also include the total amount invoiced to date
by Architect for serviced performed under this Agreement prior to the current invoice, and the total remaining funds
that can be billed.

§ 11.10.2.2 Owner will pay Architect for undisputed services rendered within forty-five (45) days of receipt of the
invoice. Invoices will be reviewed and approved by Owner prior to payment. Amounts unpaid forty-five (45) days
after the invoice date shall bear interest at the rate of one and a half percent (1.5%) per month. Architect must promptly
pay all sums due to subcontractors for their services and Reimbursable Expenses after receiving payment for those
services from Owner.
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§ 11.10.2.3 Records of Reimbursable Expenses, expenses pertaining to Supplemental and Additional Services, and
services performed on the basis of hourly rates shall be available to the Owner at mutually convenient times.

ARTICLE 12 SPECIAL TERMS AND CONDITIONS
Special terms and conditions that modify this Agreement are as follows:
(Include other terms and conditions applicable to this Agreement.)

Oregon Statutorily Required Contract Provisions, Exhibit A.

This Agreement is intended to be for the entire Project, but the parties have solely agreed to move forward with the
Programming Phase of the Design, which is identified in the Architect’s Proposal. The parties will work in good faith
to agree upon an Amendment to this Agreement that adds the remaining scope of work and the cost therefore;
otherwise, the Architect shall be relieved from any later Basic and Supplemental Services not identified in the
Architect’s Proposal.

ARTICLE 13 SCOPE OF THE AGREEMENT

§ 13.1 This Agreement 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
amended only by written instrument signed by both the Owner and Architect.

§ 13.2 This Agreement is comprised of the following documents identified below:
A This AIA Document B101™-2017, Standard Form Agreement Between Owner and Architect, as
amended
.2 Building Information Modeling Exhibit, if completed:

| To be decided and added via amendment.

.3 Exhibits:
(Check the appropriate box for any exhibits incorporated into this Agreement.)

[ ] AIA Document E204™-2017, Sustainable Projects Exhibit, dated as indicated below:
(Insert the date of the E204-2017 incorporated into this agreement.)

| [ x ] Other Exhibits incorporated into this Agreement:
(Clearly identify any other exhibits incorporated into this Agreement, including any exhibits
and scopes of services identified as exhibits in Section 4.1.2.)

| Exhibit A, Oregon Statutorily Required Contract Provisions

4 Other documents:
(List other documents, if any, forming part of the Agreement.)

The Owner’s Request for Proposals; the Architect’s proposal

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

OWNER (Signature) ARCHITECT (Signature)
Shaf bhn Shorb______
Jeff Shaffer VP of Finance and (John Sorb, Principal
Operations/CFO
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Additions and Deletions Report for
AIA® Document B101® - 2077

This Additions and Deletions Report, as defined on page 1 of the associated document, reproduces below all text the author has added
to the standard form AIA document in order to complete it, as well as any text the author may have added to or deleted from the original
AlA text. Added text is shown underlined. Deleted text is indicated with a horizontal line through the original AIA text.

Note: This Additions and Deletions Report is provided for information purposes only and is not incorporated into or constitute any part
of the associated AIA document. This Additions and Deletions Report and its associated document were generated simultaneously by

AlA software at 17:34:10 ET on 07/25/2025.

PAGE 1

AGREEMENT made as of the 1st day of July in the year 2025

Clackamas Community College an Oregon municipal corporation

19600 Molalla Ave.
Oregon City, OR 97045

Opsis Architecture LLC
975 SE Main Street
Portland, OR 97214

Natural Resource Center of Excellence
19600 Molalla Ave.

Oregon City, OR 97045

PAGE 2

Develop a center of excellence for horticulture, farming, arboriculture, welding and wildlife fire departments along
with a placement of the Oregon State University’s Clackamas County Extension Service.

The building will be sited on the east side of the Oregon City CCC campus and is estimated to be 35.000sf to 40,000sf.

The total projected project budget is $50,000,000. inclusive of design, construction and non-construction costs.
PAGE 3

Start of design: July 2025, Completion of Construction Documents September 2026. Early material
orders and sitework packages should be anticipated.

Sitework package July 2026]
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November 2027.

N/A.

The Owner anticipates that it will utilize the Construction Manager/General Contractor delivery method for this
Project.

Ron Prince, Dean of Campus Services

Clackamas Community College
19600 Molalla Avenue

Oregon City, OR 97045
(503) 594-6787

A Geotechnical Engineer:Survey:

James B. Brown, President

Centerline Concepts Land Surveying, Inc.
19376 Molalla Avenue, Suite 120

Oregon City, OR 97045

503-650-0188

.2  GivikGeotechnical Engineer:

Shawn M. Dimke, PE, GE
Columbia West Engineering, Inc.
8880 SW Nimbus Avenue, Suite 1
Beaverton, OR 97008
971-384-1666

PAGE 4

Arborist - To be added in subsequent amendment.

John Shorb, Principal
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Opsis Architecture LLC
975 SE Main Street
Portland, OR 97214
503-525-9511

Catena Consulting Engineers, Inc.
1500 NE Irving Street, Suite 412, Portland, OR 97232

John S. McDonald, T: 503-467-4980; E: john@catenaengineers.com

Valar Consulting Engineering LLC
8759 SE Margie Way. Happy Valley, OR 97086

2-Mechanical- Engineer:Bassam Bazz T: 503 250 4581, E: bassam.bazzi@valarengineering.com

2 Mechanical, Plumbing, Electrical Engineer:

Mazzetti, Inc

220 Montgomery Street, Suite 640 San Francisco, CA 94104

Tuan Tran, E: ttran@mazzetti.com, T: 503-601-5962
PAGE 5

Vega Civil Engineering, LLC,
1300 SE Stark St., #201, Portland, OR 97214

Martha Williamson, 503-349-1381, martha@vegacivil.com

Walker Macy (Landscape Architect)
419 SW 11th Ave # 200, Portland, OR 97205

Michael Zilis, mzilis@walkermacy.com, (503) 228-3122

Winterbrook Planning (Land Use)
610 SW Alder St., Suite 810, Portland, OR, 97205

Ben Schonberger, E: ben@winterbrookplanning.com, T: 503.827.4422 ext. 105

Alderberg Consulting Group (Cost Estimating)

Eagle Mountain Construction, Inc, DBA Adlerberg Consulting Group
123 Ross Street, Molalla, OR 97038

Chip Hogle, 971-400-6941, ChipH@adlerberg.com

§ 1.2 The Owner and Architect may rely on the Initial Information. Both parties, however, recognize that the Initial
Information may materially change and, in that event, the Owner and the Architect shall-appropriately-adjast-shall,
when appropriate, adjust the terms of this Agreement accordingly. The adjustments may address the Architect’s

services, schedule for the Architect’s services, and-the-Arehiteet’s-compensation—The-Owner-shall-adjust-the
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Architect’s compensation, the Owner’s budget for the Cost of the Work and the Owner’s anticipated design and
construction milestones, as necessary, to accommodate material changes in the Initial Information.

§ 1.4 The services covered by this Agreement are subject to an Owner-approved budget. Absent an express provision

to the contrary in this Agreement, the Architect shall perform the services in a manner that will result in a Cost of the
Work (as defined in Article 6 below) not exceeding the most current Owner-approved budget.

§ 2.2 The Architect shall perform 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 eireumstanees—circumstances (the
"Standard of Care"). The Architect shall perform its services as expeditiously as is consistent with such professional
skill and care and the orderly progress of the Project.

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

Project. The Architect shall secure the Owner’s written consent prior to replacing the Architect’s representative or
another member of the team Architect proposed to work on the Project.

§ 2.5 The Architect shall maintain the following insurance until termination of this A

greement.Hany-of-the

5

§ 2.5.1 Commercial General Liability with policy limits of not less than Two Million Dollars ($ 2,000,000 ) for each
occurrence and Four Million Dollars ($ 4,000,000 ) in the aggregate for bodily injury, personal injury and property
damage. Coverage shall include person injury, bodily injury (including death), and broad form property damage,

including loss of use of property, occurring in the course of or in any way related to Architect’s services under this
Agreement.

§ 2.5.2 Automobile Liability covering vehicles owned, and non-owned vehicles used, by the Architect with policy
limits of not less than Two Million Dollars ($ 2.000,000 ) per accident for bodily injury, death of any person, and
property damage arising out of the ownership, maintenance and use of those motor vehicles, along with any other
statutorily required automobile coverage.

PAGE 6

§ 2.5.4 Workers’ Compensation at statutory hmits:limits and in compliance with ORS 656.017, which requires subject
employers to provide Oregon worker’s compensation coverage for all subject workers.

§ 2.5.5 Employers’ Liability with policy limits not less than One Million Dollars ($ 1,000,000 ) each accident, One
Million Dollars ($ 1.000.000 ) each employee, and Two Million Dollars ($ 2,000,000 ) policy limit.

§ 2.5.6 Professional Liability covering negligent acts, errors and omissions in the performance of professional services
with policy limits of not less than Two Million Dollars ($ 2,000,000 ) per claim and Five Million Dollars ($
5,000,000 ) in the aggregate.

§ 2.5.7 Additional Insured Obligations. To the fullest extent permitted by law, the Architect shall cause the primary and
excess or umbrella policies for Commercial General Liability and Automobile Liability to include the Owsrer-Owner
its elected officials, agents, employees and volunteers as an additional insured for claims caused in whole or in part by
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the Architect’s negligent acts or omissions. The additional insured coverage shall be primary and non-contributory to
any of the Owner’s insurance policies and shall apply to both ongoing and completed operations.

§ 2.5.8 The Architect shall provide certificates of insurance acceptable to the Owner that evidence compliance with
the requirements in this Section 2.5. There shall be no cancellation, material change, reduction of limits, or intent not
to renew any of the required insurance policies without 30-day prior written notice from the Architect or its insurer(s)
to Owner. If any of the required liability insurance is arranged on "claims made" basis, "tail" coverage will be required
at the completion of this Agreement for a minimum duration of 24 months. Architect will be responsible for furnishing
certification of tail coverage as described or continuous claims made liability coverage for 24 months following

Agreement expiration. Continuous claims made coverage will be acceptable in lieu of tail coverage, provided its
retroactive date is on or before the effective date of this Agreement. Evidence of suitable coverage will be a condition

of official acceptance and payment under the Agreement.

§ 2.6 Architect’s Identification. Architect shall furnish to Owner Architect’s employer identification number, as
designated by the Internal Revenue Service, or, if the Internal Revenue Service has designated no employer
identification number, Architect’s Social Security number.

§ 2.7 Project Information. Architect agrees to promptly share all information related to the services with the Owner and
to fully cooperate with all corporations, firms, contractors, governmental entities, and persons involved in or

associated with the services. Architect shall not provide any information, news, or press releases related to the

services to representatives of newspapers, magazines, television and radio stations, or any other news medium without
the prior authorization of Owner’s Project Manager.

§ 2.8 Duty to Inform. Architect shall give prompt written notice to Owner’s Project Manager if, at any time during the

performance of this Agreement, Architect becomes aware of actual or potential problems, faults or defects in the
services, any nonconformity with the Agreement, or with any federal, state, or local law, rule, regulation, decree, or
other mandate, or if Architect has any objection to any decision or order made by Owner. Any delay or failure on the
part of Owner to provide a written response to Architect shall constitute neither agreement with nor acquiescence in
Architect’s statement or claim and shall not constitute a waiver of any of Owner’s rights.

§ 2.9 Independent Contractor. Architect is an independent contractor for all purposes and shall be entitled to no
compensation other than the compensation expressly provided by this Agreement. Architect hereby expressly
acknowledges and agrees that as an independent contractor, Architect is not entitled to indemnification by the Owner

or the provision of a defense by the Owner under the terms of ORS 30.285. This acknowledgment by Architect shall
not affect Architect’s independent ability (or the ability of Architect’s insurer) to assert that the monetary limitations

found at ORS 30.272, the immunities listed at ORS 30.265 or other limitations affecting the assertion of any claim

under the terms of the Oregon Tort Claims Act (ORS 30.260 to ORS 30.300).

§ 2.10 Architect Warranties and Representations. Architect makes the following representations and warranties to the
Owner:

§ 2.10.1 Architect has the power, authority, ability, skills, and capacity to enter into and perform this Agreement, and
when executed and delivered this Agreement shall be a valid and binding obligation of Architect enforceable in
accordance with its terms.

§ 2.10.2 Architect is validly organized and exists in good standing under the laws of the State of Oregon and the

Architect is duly qualified, registered or licensed to do business in good standing in the State of Oregon.

§ 2.10.3 The execution, delivery and performance of this Agreement and the consummation of the transactions

contemplated hereby have been duly authorized by all necessary actions and do not and will not (a) require any further
consent or approval of the board of directors or any shareholders of the Architect or any other person which has not
been obtained or (b) result in a breach of default under the certificate of incorporation or by-laws of the Architect or
any indenture or loan or credit agreement or other material agreement or instrument to which the Architect is a party or
by which the Architect’s properties and assets may be bound or affected. All such consents and approvals are in full
force and effect.
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§ 2.10.4 Architect is engaged as an independent contractor and will be responsible for any federal, state or local taxes
applicable to any payments made under this Agreement.

§ 2.10.5 Architect is not eligible for any federal social security, unemployment insurance, pension, PERS or workers’
compensation benefits from compensation or payments paid to Architect under this Agreement.

§ 2.10.6 Architect is not an employee of the Owner, any special district, local government, the federal government or
the State of Oregon.

§ 2.10.7 Architect has complied and will continue to comply with all Oregon laws applicable to the performance of
Architect’s obligations under this Agreement.

§ 2.10.8 Architect and Architect’s employees and subcontractors, shall be qualified, professionally competent and
duly licensed to perform the work and services at all times during the term of this Agreement

§ 2.10.9 Architect has inspected, or will inspect, the Project site and all of the surrounding locations to the extent
necessary to perform the services.

§ 2.10.10 Architect has the skill and knowledge possessed by well-informed members of its industry, trade or
profession, will apply that skill and knowledge with care and diligence when performing the services under this
Agreement, and will do so in a professional manner and in accordance with standards prevalent in Architect’s
profession under similar conditions and circumstances.

§ 2.10.11 Architect has read, understands and agrees to be bound by each of the terms and conditions of this
Agreement.

§ 2.10.12 Architect prepared its proposal for these services independently from all other proposers, and without
collusion, fraud or other dishonesty

§ 2.10.13 Any Goods / Items / Equipment / Components / Hardware / Software / Intellectual Property Rights, etc.
delivered to or granted to the Owner under this Agreement, and Architect’s services rendered in the performance of
Architect’s obligations under this Agreement, are provided to the Owner free and clear of any and all restrictions on or

conditions of use, transfer, modification, or assignment, and are free and clear of any and all liens, claims, mortgages,
security interests, liabilities., charges, and encumbrances of any kind.

§ 2.10.14 Upon Owner’s request, Architect shall provide Owner with evidence reasonably satisfactory to confirming

the foregoing representations and warranties. The representations and warranties set forth in this section are in
addition to, and not in lieu of, any other representations and warranties that Architect provides.

§ 2.11 Indemnity.

2.11.1 Unless otherwise limited by ORS 30.140. Architect shall indemnify and hold the Owner, its elected officials

officers, agents, volunteers, and employees harmless from and against any and all claims, actions, proceedings,
judgments, losses, injuries, damages, costs, expenses, and liabilities, including court costs and attorney’s fees
collectively, "Claims"), arising out of, or resulting directly or indirectly from, the professional negligent acts, errors

or omissions of Architect or its subcontractors, suppliers, agents or employees in performance of professional services

under this Agreement. Where limited by ORS 30.140, Architect’s duty to defend the Owner against a claim for
professional negligence and relating to the professional services provided by Architect shall not arise until Architect’s

liability or fault is determined by adjudication or alternative dispute resolution or otherwise resolved by settlement

agreement, and such obligation shall not exceed the proportionate fault of Architect. For the purpose of this
agreement, agents are defined as a person or entity authorized by the Owner through employment or contract.

§ 2.11.2 Architect shall indemnify, defend, and hold the Owner, its elected officials, officers. agents, volunteers, and

employees harmless from and against any and all Claims to the extent they arise out of, or result directly or indirectly
from, all other acts or omissions of the Architect, or any of its subcontractors. suppliers, agents or employees arising in

connection with the performance of this Agreement that are not otherwise identified in 2.11.2.
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§ 2.11.3 The obligations of the indemnifications extended by the Architect to the Owner shall survive the termination

or expiration of this Agreement.

§ 2.11.4 Except to the extent that the death or bodily injury to persons or damage to property arises out of the fault of
Architect or Architect’s agents, representatives, or subcontractors, the indemnities in 2.11.1 and 2.11.2 do not require
Architect or Architect’s surety (if any) or insurer to indemnify the Owner, its elected officials, officers, agents,

volunteers, or employees for damage arising out of the death or bodily injury to persons or damage to property caused
in whole or in part by the negligence of the Owner.

§ 2.12 Errors. Architect shall perform such additional services as may be necessary to correct errors in the services
required under this Agreement without undue delays and without additional cost.

§ 2.13 Subcontracting. The Architect is solely and exclusively responsible to the Owner for the performance of the
services, notwithstanding any subcontracts that it enters into for the performance of the services. Architect shall

provide a list of all subcontractors with which Architect intends to utilize in providing services. This list shall include

such information on their relevant qualifications as may be requested by Owner. Owner reserves the right to review
and reject the Architect’s use of subcontractors where Owner has a reasonable objection. Consultant shall obtain

Owner’s written consent prior to entering into any subcontracts for any of the Services required by the Agreement.
PAGE 8

§ 3.1 The Architect’s Basic Services consist of those described in this Article 3 and inelude-usual-and-customary
struetural-mechanicaland-electrical engineeringserviees—Architect’s proposal, and include usual and customary
professional services for each phase of work. Services not set forth in this Article 3 or Architect’s proposal are

Supplemental or Additional Services.
PAGE 9

§ 3.1.2 The Architect shall coordinate its services with those services provided by the Owner and the Owner’s
consultants. The Architect shal-be-entitled-te-may reasonably rely on, and shall not be responsible for, the accuracy,
completeness, and timeliness of, services and information furnished by the Owner and the Owner’s eenstltants:
consultants, unless the Architect has actual knowledge of, or through the course of its review identifies, any
inaccuracies or incomplete aspects of the Owner-furnished services and information. The Architect shall provide
prompt written notice to the Owner if the Architect becomes aware of any error, omission, or inconsistency in such
services or information.

§ 3.1.3 As soon as practicable after the date of this Agreement, the Architect shall submit for the Owner’s approval a

schedule for the performance of the Archltect s serv1ces llhe—sehedﬁ}eﬂmﬁaﬂ-}#shaﬂ—memde—ﬂm%a&ted—dﬁes—feﬁhe

§ 3.1.4 The Architect shall not be responsible for an Owner’s directive or substitution, or for the Owner’s acceptance
of non-conforming Work, made or given without the Architect’s written apprevakapproval, but such approval shall
not be unreasonably denied.

§ 3.2.1 The Architect shall review the program and other information furnished by the Owner, and shall review laws,
codes, and regulations applicable to the Architect’s serviees-services and shall prepare designs and documents

accordingly.
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§ 3.2.3 The Architect shall present its preliminary evaluation to the Owner and shall discuss with the Owner

alternative approaches to design and construction of the Project. Fhe-Architeet-shall reach-anunderstandingwith-the
- i X ¢ the Protect

§ 3.2.4 Based on the Preject-requirements-agreed-upon-with-the-Owner;-Owner’s Project requirements, the Architect

shall prepare and present, for the Owner’s approval, a preliminary design illustrating the scale and relationship of the
Project components.

§ 3.2.5 Based on the Owner’s approval of the preliminary design, the Architect shall prepare Schematic Design
Documents for the Owner’s approval. The Schematic Design Documents shall consist of drawings and other
documents including a site plan, if appropriate, and preliminary building plans, sections and elevations; and say-may,
if requested by Owner, include some combination of study models, perspective sketches, or digital representations.
Preliminary selections of major building systems and construction materials shall be noted on the drawings or
described in writing.

§ 3.2.5.1 The Architect shall consider sustainable design alternatives, such as material choices and building
orientation, together with other considerations based on program and aesthetics, in developing a design that is
consistent with the Owner s program schedule and budget for the Cost of the Work Fhe-Ovwner-may-obtatn-ere

PAGE 10

§ 3.4.2 The Architect shall incorporate the design requirements of governmental authorities having jurisdiction over
the Project into the Construction Deeuments-Documents, such that the Construction Documents comply with

applicable laws, ordinance and regulations and are sufficient to secure permits necessary to complete construction.
PAGE 11

§ 3.6.1.1 The Arehiteet-Architect, in consultation with the Owner’s designated representative, shall provide

admlnlstratron of the Contract between the Owner and the Contractor as set forth below and in ALA—Deeument

Gwen&nd—theﬂ%relmeet—ameﬂd-accordance w1th General Conditions for the Contract for Constructlon to the extent
that they do not conflict with this Agreement.

§ 3.6.1.3 Subject to Section 4.2 and except as provided in Section 3.6.6.5, the Architect’s responsibility to provide
Construction Phase Services commences with the award of the Contract for Censtruction-and-terminates-on-the-date

the-Arehiteet-issues-theHnal-Certifieate-for- Payment-=Construction.

§ 3.6.2.2 The Architect has-the-autherity-te-shall reject Work that does not conform to the Contract Peetments:
Documents, subject to the Owner’s prior written approval, which shall not be unreasonably withheld. Whenever the
Architect considers it necessary or advisable, the Architect shall have the authority to require inspection or testing of
the Work in accordance with the provisions of the Contract Documents, whether or not the Work is fabricated,
installed or eempleted--completed, subject to the Owner’s prior written approval, which shall not be unreasonably
withheld. However, neither this authority of the Architect nor a decision made in good faith either to exercise or not to
exercise such authority shall give rise to a duty or responsibility of the Architect to the Contractor, Subcontractors,
suppliers, their agents or employees, or other persons or entities performing portions of the Work.

§ 3.6.2.3 The Architect shall interpret and decide matters concerning performance under, and requirements of, the
Contract Documents on written request of either the Owner or Contractor. The Architect’s response to such requests
shall be made in writing within any time limits agreed upon or otherwise with reasonable promptness. However
nothing in this section, this Agreement, or in the General Conditions makes a decision of the Architect concerning
matters of performance under the Contract Documents or their requirements binding on Owner in the absence of
Owner’s written approval of that decision.
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§ 3.6.2.4 Interpretations and decisions of the Architect shall be consistent with the intent of, and reasonably inferable
from, the Contract Documents and shall be n wr1t1ng or in the form of draw1ngs When—ma-leﬂg—sueh—mterpretatrons

Arch1tect s decmons on matters relatmg to aesthetic effect shall be flnal if consistent with the 1ntent expressed in the
Contract Peeuments:Documents and Owner approved of the decision in writing.

. . i e as-an-The Architect shall not be the
In1t1a1 Dec1s1on Maker as that term is deﬁned n AIA Document A%G—l—’LLG-lJ—thﬁ&rehateet—shaH—render—m}t}a-}
h -:A201-2017, unless the

Arch1tect agrees to do soastoa p_artlcular Clalm If Archltect agrees to render an 1n1t1al decision on a Claim between
the Owner and Contractor, such service shall be an Additional Service.

PAGE 12

§ 3.6.3.1 The Axchiteet-Architect, in consultation with the Owner’s representative, shall review and certify the
amounts due the Contractor and shall issue certificates in such amounts. The Architect’s certification for payment
shall constitute a representation to the Owner, based on the Architect’s evaluation of the Work as provided in Section
3.6.2 and on the data comprising the Contractor’s Application for Payment, that, to the best of the Architect’s
knowledge, information and belief, the Work has progressed to the point indicated, the quality of the Work is in
accordance with the Contract Documents, and that the Contractor is entitled to payment in the amount certified. The
foregoing representations are subject to (1) an evaluation of the Work for conformance with the Contract Documents
upon Substantial Completion, (2) results of subsequent tests and inspections, (3) correction of minor deviations from
the Contract Documents prior to completion, and (4) specific qualifications expressed by the Architect.

§ 3.6.4.1 The Architect shall review the Contractor’s submittal schedule and shall not unreasonably delay or withhold
approval of the schedule. The Architect’s action in reviewing submittals shall be taken in accordance with the

approved subm1ttal schedule or, in the absence of an approved submittal sehedu-LHqﬂa—reasenablepremptness—wha-le

w=schedule and the absence

of aood cause, N0 more than fourteen ( 14) davs after the Archltect s recemt of the submittal.

§ 3.6.4.2 The Architect shall review and approve, or take other approprlate action upon the Contractor s submlttals
such as Shop Drawings, Product Data and Samples, bu ; h
nformation-given-and-the-design-conecept-expressed-as necessary to determme their conformance w1th the
requirements for the Work as indicated in the Contract Documents. Review of such submittals is not for the purpose of
determining the accuracy and completeness of other information such as dimensions, quantities, and installation or
performance of equipment or systems, which are the Contractor’s responsibility. The Architect’s review shall not
constitute approval of safety precautions or construction means, methods, techniques, sequences or procedures. The
Architect’s approval of a specific item shall not indicate approval of an assembly of which the item is a component.

§ 3.6.4.3 If the Contract Documents specifically require the Contractor to provide professional design services or
certifications by a design professional related to systems, materials, or equipment, the Architect shall specify the
appropriate performance and design criteria that such services must satisfy. The Architect shall review and take
appropriate action on Shop Drawings and other submittals related to the Work designed or certified by the
Contractor’s design professional, provided the submittals bear such professional’s seal and signature when submitted
to the Architect. The Architect’s review shall be for the limited purpose of checking for conformance with information

glven and the de51gn concept expressed in the Contract Documents The Arehrteet—sha-ﬂ—be—eﬂ&t}ed—te—rely—upen—and

pfeﬂded—bwrela—deﬁgn-prefesaeﬂa-}s—Archltect s rehance on such documents shall be sub]ect to the Standard of Care

§ 3.6.4.4 Subject to Section 4.2, the Architect shall review and respond to requests for information about the Contract
Documents. The Architect shall set forth, in the Contract Documents, the requirements for requests for information.
Requests for information shall include, at a minimum, a detailed written statement that indicates the specific Drawings
or Specifications in need of clarification and the nature of the clarification requested. The Architect shall acknowledge
the receipt of each request for information within seven (7) days after receiving it. The Architect’s response to such

requests shall be made in writing within any time limits agreed upon, er-etherwise-with-reasenable-promptaess—or,
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unless good cause exists for otherwise, not later than fourteen (14) days after Architect receives the request. If
appropriate, the Architect shall prepare and issue supplemental Drawings and Specifications in response to the

requests for information.
PAGE 13

§ 3.6.5.1 The Architect may order minor changes in the Work that are consistent with the intent of the Contract
Documents and do not involve an adjustment in the Contract Sum or an extension of the Contract Fime—Time, subject
to Owner’s prior written approval, which shall not be unreasonably withheld. Subject to Section 4.2, the Architect
shall prepare Change Orders and Construction Change Directives for the Owner’s approval and execution in
accordance with the Contract Documents.

.2 coordinate with the Owner to issue Certificates of Substantial Completion;

4  coordinate with the Owner to issue a final Certificate for Payment based upon a final inspection
indicating that, to the best of the Architect’s knowledge, information, and belief, the Work complies
with the requirements of the Contract Documents.

PAGE 14

§ 4111  Programming Architect

§ 4.1.1.2  Multiple preliminary designs Architect

§ 41.1.3 Measured drawings Architect

§ 41.1.4 Existing facilities surveys Owner

§ 41.1.5 Site evaluation and planning Architect

§ 41.1.6 Building Information Model management To be decided and added via amendment.
responsibilities

§ 41.1.7 Development of Building Information Models for To be decided and added via amendment.
post construction use

§ 41.1.8 Civil engineering Architect

§ 41.1.9 Landscape design Architect

Architect

§ 4.1.1.10 Architectural interior design

To be decided and added via amendment.

§ 4.1.1.11 Value analysis

§ 4.1.1.12 Detailed cost estimating beyond that To be decided and added via amendment.

required in Section 6.3

§ 4.1.1.13 On-site project representation Architect

To be decided and added via amendment.

§ 4.1.1.14 Conformed documents for construction

To be decided and added via amendment.

§ 41.1.15 As-designed record drawings

§ 4.1.1.16 As-constructed record drawings To be decided and added via amendment.
§ 4.1.1.17 Post-occupancy evaluation To be decided and added via amendment.
§ 4.1.1.18 Facility support services Owner
§ 4.1.1.19 Tenant-related services Owner
§ 4.1.1.20 Architect’s coordination of the Owner’s Architect

consultants
§ 41.1.21 Telecommunications/data design To be decided and added via amendment.
§ 4.1.1.22 Seccurity evaluation and planning To be decided and added via amendment.
§ 4.1.1.23 Commissioning Owner
§ 4.1.1.24 Sustainable Project Services pursuant to Section N/A

4.13
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§ 4.1.1.25 Fast-track design services N/A

§ 4.1.1.26 Multiple bid packages To be decided and added via amendment.
§ 4.1.1.27 Historic preservation N/A

§ 4.1.1.28 Furniture, furnishings, and equipment design To be decided and added via amendment.
§ 4.1.1.29 Other services provided by specialty Consultants To be decided and added via amendment.
§ 4.1.1.30 Other Supplemental Services To be decided and added via amendment.
PAGE 15

For initial agreement, includes Program Level Civil Engineering, Landscape Design, Land Use Application and Cost
Estimating.

Survey, Geotechnical Engineering, Certified Arborist Report

§ 413

OMITTED |

The Architect may provide Additional Services after execution of this Agreement without invalidating the Agreement.
Except for services required due to the fault of the Architect, any Additional Services provided in accordance with this

Section 4.2 shall-entitle-the-Arechiteet-to-compensation-pursuant-to-SeetionH-3-may be cause for an equitable

adjustment in compensation and an appropriate adjustment in the Architect’s schedule.

4 Services necessitated by decisions of the Owner not rendered in a timely manner or any other failure of
performance wholly on the part of the Owner or the Owner’s consultants or contractors;

.5  Preparing digital models or other design documentation for transmission to the Owner’s consultants
and contractors or to other Owner- authorrzed rccrplcnts or

—1-0—Consultat10n concerning replacement of Work resultrng from fire or other cause during eenstruection;
of;

HM—Assistance-to-the-tnitial-Deeision-Maker-i-other-than-the-Architeet-construction,

§ 4.2.2 To avoid delay in the Construction Phase, and if they have not been otherwise agreed to be provided in
Architect’s proposal, the Architect shall provide the following Additional Services, notify the Owner with reasonable
promptness, and explain the facts and circumstances giving rise to the need. If, upon receipt of the Architect’s notice,
the Owner determines that all or parts of the services are not required, the Owner shall give prompt written notice to
the Architect of the Owner’s determination. Fhe-Where the Owner agrees that the services were necessary and impact
the compensation to be paid to Architect, the Owner shall compensate the Architect for the services provided prior to

the Architect’s receipt of the Owner’s notice.
PAGE 16

A To be decided and added via amendment. () reviews of each Shop Drawing, Product Data item,
sample and similar submittals of the Contractor
2 To be decided and added via amendment. () visits to the site by the Architect during construction
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3 To be decided and added via amendment. ( ) inspections for any portion of the Work to determine
whether such portion of the Work is substantially complete in accordance with the requirements of the
Contract Documents

A4 To be decided and added via amendment. ( ) inspections for any portion of the Work to determine
final completion.

§ 4.2.4 Except for services required under Section 3.6.6.5 and those services that do not exceed the limits set forth in
Section 4.2.3, Construction Phase Services provided more than 60 days after (H-the-date-efSubstantial-Completion-of
the Werlcor(2)-the-initial date of Substantial Completion identified in the agreement between the Owner and
Contractorwhicheveris-earlier-Contractor shall be compensated as Additional Services to the extent the Architect
incurs additional cost in providing those Construction Phase Services. Upon receiving notice that the initial date of
Substantial Completion will be extended, Architect shall provide Owner a timely estimate of any additional costs it
anticipates that it may incur due to the extended date.

§ 5.3 The Owner shall identify a representative authorized to act on the Owner’s behalf with respect to the Project. The
Owner shall render decisions and approve the Architect’s submittals in a timely manner in order to avoid unreasonable
delay in the orderly and sequential progress of the Architect’s services. Owner may change its representative and may
modify the scope of the representative’s authority upon written notice to Architect.

§ 5.4 The-Where necessary for the Architect’s performance of its services, the Owner shall furnish surveys to describe
physical characteristics, legal limitations and utility locations for the site of the Project, and a written legal description
of the site. The surveys and legal information shall include, as applicable, grades and lines of streets, alleys, pavements
and adjoining property and structures; designated wetlands; adjacent drainage; rights-of-way, restrictions, easements,
encroachments, zoning, deed restrictions, boundaries and contours of the site; locations, dimensions, and other
necessary data with respect to existing buildings, other improvements and trees; and information concerning available
utility services and lines, both public and private, above and below grade, including inverts and depths. All the
information on the survey shall be referenced to a Project benchmark.

PAGE 17

§ 5.8 The Owner shall coordinate the services of i its own consultants with those serv1ces prov1ded by the Archltect

§ 5.9 The Owner shall furnish tests, inspections and reports required by law or the Contract Documents, saeh-as-that
are not the responsibility of the Architect, and that were not needed as a result of the Architect’s negligence or failure
to perform. Such tests, inspection, and reports may include structural, mechanical, and chemical tests, tests for air and
water pollution, and tests for hazardous materials.

§ 5.10 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-interests, as determined in the
Owner’s sole discretion.

§ 5.11 The Owner shall provide prempt-written notice to the Architect if the-Owner-beeomes-in a reasonable time
period after becoming aware of any fault or defect in the Project, including errors, omissions or inconsistencies in the
Architect’s Instruments of Service.
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§ 5.12 The Owner shall 4

he P
byand—m*—ﬂ%dﬁeek&eemu%&nﬁ—ﬂaﬂ—b&ﬁr&tghtheﬁeﬁe%commumcate w1th Archrtect s subcontractors

through the Architect, except as the Architect may otherwise permit.

Owner shall provide the Architect a copy of the executed agreement between the Owner and Contractor, 1nclud1ng the
General Conditions of the Contract for Construction.

§ 5.14 The Owner shall provide the Architect reasonable access to the Project site prior to commencement of the Work
and shall obligate the Contractor to provide the Architect reasonable access to the Work wherever it is in preparation
or progress.

provrde Archrtect w1th copies of the Contractor’s performance and Davment bonds, upon request.
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§ 6.5 If at any time the Architect’s estimate of the Cost of the Work exceeds the Owner’s budget for the Cost of the
Work, the Architect shall make approprlate recommendations to the Owner to adjust the PrOJect S 51ze quahty, or
budget for the Cost of the ¥ h-th : 3

under thrs Agreement is the exclusrve property of the Owner. "Work Product" includes but is not limited to, technical

drawings. prints, blueprints, schematics, research, reports, computer programs, manuals, drawings, plans, recordings,
photographs, artwork and any data or information in any form. Architect and the Owner intend that such Work Product

shall be deemed "work made for hire" of which the Owner shall be deemed the author. If for any reason, a Work
Product is deemed not to be a "work made for hire," upon payment for the Services, the Architect irrevocably assigns
and transfers to the Owner all right, title and interest in such Work Product, whether arising from copyright, patent,

trademark, trade secret, or any other state or federal intellectual property law or doctrine. Architect shall obtain such

interests and execute all documents necessary to fully vest such rights in the Owner. Architect waives all rights
relating to Work Product, including any rights arising under 17 USC 106A, or any other rights of authorship,

identification or approval, restriction or limitation on use or subsequent modifications. Owner’s obligation to pay the

Architect is conditioned upon Architect obtaining a written assignment of copyrights from its subcontractors in terms
substantially similar to those applicable to Architect in this subsection, which Architect, in turn, assigns to Owner. In

exchange, Owner grants Architect and its subcontractors a revocable, non-exclusive license to reproduce their
respective Work Product for purposes relating directly to the Architect’s performance of its obligations under this

Agreement, for archival records, and for Architect’s reproduction of drawings and photographs in the Architect’s
marketing materials, if approved in writing by Owner, and where Owner approves the Project-related contents of those
materials. If , pursuant to law, Work Product is the property of the Architect or its subcontractors, by execution of this
Agreement, Architect grants the Owner an exclusive and irrevocable license to use that Work Product.
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-’;’é—sha-l-l—ter—mmateNotwﬁhstandmg the above, all pre- exrstlng trademarks service marks Datents convrrghts trade
secrets, and other proprietary rights of Architect are and will remain the exclusive property of Architect.

terminates-thisApgreement-for-eatse-under-Seetion-9-4-When requested by the Owner, all Work Products shall be
delivered to the Owner in PDF or full-size, hard copy form. Work Product shall be provided to the Owner at the time of

completion of any of the discrete tasks specified in the Agreement. Architect shall maintain copies on file of any such
Work Product involved in the Services for three (3) years after Owner makes final payment on this Agreement and all

other pending matters are closed, shall make them available for the Owner’s use, and shall provide such copies to the
Owner upon request at commercial printing or reproduction rates.

eonsultants:To the extent that liability arises from misuse of the Instruments of Service by Owner or another architect
or engineer, the Architect shall not be responsible for that misuse.
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§ 8.1.1 The Owner and Architect shall commence all claims and causes of action agalnst the other and arising out of or
related to this Agreement whether i in contract tort, or otherwise,

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 8.1.1.

§ 8.1.2 To the extent damages are covered by proceeds received by the claimant from property insurance, the Owner
and Architect waive all rights against each other and against the contractors, consultants, agents, and employees of the
other for such damages, except such rights as they may have to the proceeds of such insurance as set forth in AFA
Deocument-A204-2017-the General Conditions of the Contract for Construction. 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.

§ 8.2.1 Any claim, dispute or other matter in question arising out of or related to this Agreement shall be subject to

medlatron asa condltron precedent to b1nd1ng dlspute rese}&treﬂ—Hls&elm&tteHehteﬁe—eHs—ﬂﬁ—subjeet—e{la—hen

' 2 .resolutlon,

unless otherwise agreed to in writing by the parties.
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§ 8.2.2 The Owner and Architect shall endeavor to resolve claims, disputes and other matters in question between
them by mediation, which, unless the parties mutually agree etherwiser-otherwise in writing, shall be administered by
the American Arbitration Association in accordance with its Construction Industry Mediation Procedures in effect on
the date ef-this-Agreement—a party requests mediation. A request for mediation shall be made in writing, delivered to
the other party to this 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 period of 60 days from the date of filing, unless stayed for a longer 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.

§ 8.2.3 The parties shall share the mediator’s fee and any filing fees equaly—equally, but shall otherwise bear their
own costs and fees, including attorneys’ fees. The mediation shall be held in the-place-where-the Projeet-islocated;

Clackamas County, Oregon, unless another location is mutually agreed upon. Agreements reached in mediation shall
be enforceable as settlement agreements in any court having jurisdiction thereof.

[x ] Litigation in a court of competent jurisdiction
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§ 8.3.1 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 party demands arbitration. A demand for arbitration shall be made in writing, delivered to the
other party to this Agreement, and filed with the person or entity administering the arbitration. The arbitration shall be

held in Clackamas County, Oregon, unless another location is mutually agreed upon in writing.

§ 8.3.4.4 If the parties choose arbitration as the method of binding dispute resolution under Section 8.2.4, the Architect

shall ensure that any subcontracts it enters into subject Architect and its subcontractors to substantially the same terms
and conditions surrounding arbitration as are included in this Section 8.3.

§ 9.11If the Owner fails to make undisputed payments to the Archltect in accordance Wlth thrs Agreemen{—saeh—ﬁai-l-ure

due for the Archltect may give Owner written notice of its 1ntent to suspend its services under this Agreement. The
notice must detail Architect’s reasons for its intended suspension, must state why the Architect believes the Owner is
not justified in withholding payment to Architect, and must state with specificity the means by which the Architect
believes the Owner may cure the alleged failure. Thereafter, the Owner shall have seven (7) days to either pay
Architect or justify its lack of payment in accordance with the terms of the Agreement. If Owner does not pay or if
Architect disagrees with Owner’s justification for not paying, the Architect may suspend services. In the event of a
suspension of services, the Architect shall have no liability to the Owner for delay or damage caused the Owner
because of sueh-suspension-ofserviees—such suspension of services if such suspension of services was warranted.
Before resuming services, the Owner shall pay the Architect all sums-due-prior-to-suspenston-and-any-expenses

ineurred-in-the-interruption-and-resumption-of-the Architeet’s-serviees—undisputed sums due prior to suspension. The
Architect’s fees for the remaining services and the time schedules shall be equitably adjasted-adjusted, if necessary.

§ 9.2 If the Owner suspends the Project, the Arch1tect shall be compensated for undlsputed services performed prlor to
notice of such suspension. ¥Wh : 3
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the-interruption-and resumption-of the-Architeet’s-services—The-Architeet’s-If the Owner resumes the Project, the
Architect’s fees for the remaining services and the time schedules shall be equitably adjasted-adjusted, if necessary.

may termlnate this Agreement should the other party fail substantrallv to perform in accordance with the terms of this

Agreement through no fault of the party initiating the termination. Before such termination is permitted, the party
seeking to terminate the Agreement shall give the other party written notice of the alleged breach, its intent to
terminate, and thirty (30) calendar days for the other party to cure or justify the breach. If the breach is not cured within

30 days, the party seeking termination may terminate the Agreement by giving written notice that the Agreement is
terminated. The non-breaching party shall provide the written notice of breach and the subsequent written notice of

termination by certified mail. If there is an immediate risk of harm to life or property, the Owner may terminate the
Agreement immediately and without regard to the 30-day notice provision.

termm&tren—Archltect shall promptlv notlfv the Owner in writing upon the occurrence of any event that could

reasonably be expected to result in a material adverse change in the financial condition, operations, or business
prospects of the Architect, including but not limited to insolvency, bankruptcy proceedings (whether voluntary or
involuntary), appointment of a receiver, assignment for the benefit of creditors, or the commencement of any
proceeding under any law relating to bankruptcy. insolvency. or the reorganization or relief of debtors. In the event
that the Owner determines, in its sole discretion, that Architect’s financial condition has materially deteriorated or that

any such adverse event has occurred or is reasonably likely to occur, the Owner shall have the right to terminate this
Agreement immediately upon written notice to Architect, without penalty or further obligation.

§ 9.5 The Owner may terminate this Agreement upen-notless-than-seven-days—written-notice-to-the-Arehiteet-for the
Owner’s convenience and without eatse-cause at any time in its sole discretion. Termination is effective immediately
upon notice of termination given by the Owner.

§ 9.6 If the Owner terminates this Agreement for its convenience pursuant to Section 9.5, or the Architect terminates
this Agreement pursuant to Section 9. 3 the Owner shall compensate the Archltect for servrces performed prlor to

theﬁeh&eet—s—temm&a&en—e#eeﬂs*ﬂtant—agreements— ermrnatlon and Relmbursable Expenses 1ncurred Archltec
waives the right to recover any additional costs or damages resulting from termination, including consequential
damages and lost profits.

. If the Owner terminates pursuant to Section 9.3 or 9.4, the Owner is entitled to all remedies available at law or equity.

In addition, the Architect shall pay the Owner all damages, costs, and sums incurred by Owner as a result of the
breach. If the Owner’s termination pursuant to Section 9.3 or 9.4 was wrongful, the termination shall automatically be

converted to one for convenience under Section 9.5, and Architect shall be compensated as if the Agreement was
terminated under Section 9.5.
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§ 10 1 ThlS Agreement shall be govemed by the law of the pl-&ee—w%ere—the—llrejeet—rs%eeated—exe}udmg—that

FeéefaJ—Arbﬁa&erhA:et—shaH—gevem—See&en—S%—State of Oregon w1thout reference to 1ts conﬂrcts of laws nrovrsrons

that would otherwise require the application of the law of any other jurisdiction. Any action or suits involving any
question arising under this Agreement that are to be resolved by litigation shall be brought in the appropriate court of

Clackamas County, Oregon.

§ 10.2 Ferms-Defined terms in this Agreement shall have the same meaning as those in AIA Document A201-2017,
General Conditions of the Contract for Censtraetion-Construction, and this Agreement shall be construed in harmony

with the final Contract Documents for the Work.
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§ 10.6 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. If the Architect becomes aware of the presence of hazardous materials or toxic substances on
the Project Site, it shall immediately report that presence to the Owner in writing.

Arch1tect herebv certifies that it isnot a ofﬁ01a1 or emplovee of Owner ora bus1ness w1th which an official or
employee of Owner is associated, and that to the best of its knowledge, Architect, its employee(s), officer(s) or its
director(s) is not an official employee of Owner or a relative of any official or employee of Owner who: (1) has
responsibility in making decisions or ability to influence decision-making on the Agreement or Project to which this
Agreement pertains; (2) has or will participate in evaluation or management of the Agreement: or (3) has or will have

financial benefits in the Agreement. Architect understands that should it elect to employ any former official or
employee of Owner during the term of the Agreement, then that former official or employee of Owner must comply

with applicable government ethics and conflicts of interest provisions in ORS Chapter 244, including but not limited

to ORS 244.040(5) and ORS 244.047, and any provisions of the Owner’s Charter, Code, ordinances, or administrative

rules.

Publlc Records, Audlts and Conﬁdentlallty

and—&se—etlweh—mferm&&e&&s—seefeﬁh—m—tkns—SeeHen—LO—S—Publlc Records Requests Archrtect acknowledges that

the Owner is subject to the Oregon Public Records Act and federal law. Third persons may claim that the Architect
Confidential Information (as defined below) that Architect submitted to the Owner hereunder may be, by virtue of its
possession by the Owner, a public record and subject to disclosure pursuant to the Oregon Public Records Act. The
Owner’s commitments to maintain certain information confidentially under this Agreement are all subject to the
constraints of Oregon and federal laws. All information submitted by Architect to the Owner is a public record and
subject to disclosure pursuant to the Oregon Public Records Act, except such portions for which Architect requests
and meets an exemption from disclosure consistent with federal or Oregon law, in accordance with the process set
forth below. Within the limits and discretion allowed by those laws, the Owner will make a good faith effort to

maintain the confidentiality of information.
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§ 10.8.2 Public Records Retention and Audits.
§ 10.8.2.1 Owner Records Retention. Owner will retain one (1) copy of any public records for the express purposes
of complying with State of Oregon public records and archiving laws.

§ 10.8.2.2 Architect Records Retention. Architect shall maintain current financial records in accordance with
Generally Accepted Accounting Principles (GAAP). Architect agrees to maintain and retain and retain all financial
records, supporting documents, statistical records and all other records pertinent to this Agreement during the term of
this Agreement and for a minimum of six (6) years after the expiration or termination date of this Agreement, for a
minimum of six (6) years after all other pending matters in connection with this Agreement are closed, whichever is
longer.

10.8.2.3 City Audits. The Owner, either directly or through a designated representative, may conduct financial and
performance audits of the billings and services at any time in the course of the Agreement and during the records
retention period listed above. Audits shall be conducted in accordance with generally accepted auditing standards as
promulgated in Government Auditing Standards by the Comptroller General of the United States Government
Accountability Office.

10.8.2.4 Access to Records. The Owner may examine, audit and copy Architect’s books. documents, papers, and
records relating to this Agreement at any time during the records retention period listed above upon reasonable notice.
Copies of applicable records shall be made available upon request. Access to said documents shall be granted within
seven (7) days written notice, or such other earlier time as is reasonable under the circumstances.

§ 10.8.3 Confidentiality.

§ 10.8.3.1 Architect’s Confidential Information. During the term of this Agreement, Architect may disclose to the
Owner certain Architect confidential information pertaining to Architect’s business ("Architect Confidential
Information"). Architect shall be required to mark Architect Confidential Information CONFIDENTIAL with a
restrictive legend or similar marking, together with a written statement describing the material which is requested to
remain protected from disclosure and the justification for such request under Oregon public records laws. If Architect
Confidential Information is not clearly marked. or the Architect Confidential Information cannot be marked with a
restrictive legend or similar marking or is disclosed either orally or by visual presentation, Architect shall identify the
Architect Confidential Information as confidential at the time of disclosure or within a reasonable time thereafter.
This Agreement itself shall not be considered Architect Confidential Information. Architect Confidential Information
does not include information that (1) is or becomes (other than by disclosure by Owner) publicly known; (2) is
furnished by Architect to others without restrictions similar to those imposed by this Agreement; (3) is rightfully in
Owner’s possession without the obligation of nondisclosure prior to the time of its disclosure under this Agreement;
(4) is obtained from a source other than Architect without the obligation of confidentiality, (5) is disclosed with the
written consent of Architect, or; (6) is independently developed by employees or agents of Owner who can be shown
to have had no access to the Architect Confidential Information. Subject to subsection (i) and (ii), the Owner shall: (1)
limit disclosure of Architect Confidential Information to those directors, elected and appointed officials, employees,
contractors and agents of the Owner who need to know the Architect Confidential Information in connection with the
Services and who have been informed of confidentiality obligations at least as strict as those contained in this
Agreement, and (2) exercise reasonable care to protect the confidentiality of the Architect Confidential Information, at
least to the same degree of care as the Owner employs with respect to protecting its own proprietary and confidential
information.

§ 10.8.3.2 Owner’s Confidential Information. Any and all information that the Owner provides to Architect or its
employees or agents in the performance of this Agreement that Owner designates as confidential (either on the
document itself or through related correspondence), as well as all reports and other documents and materials that result
from Architect’s use of such information and any other Work Product that Owner designates as confidential, is
deemed to be confidential information of Owner ("Owner Confidential Information"). Owner Confidential
Information does not include information that (1) is or becomes (other than by disclosure by Architect) publicly
known: (2) is furnished by Owner to others without restrictions similar to those imposed by this Agreement; (3) is

rightfully in Architect’s possession without the obligation of nondisclosure prior to the time of'its disclosure under this
Agreement; (4) is obtained from a source other than Owner without the obligation of confidentiality, (5) is disclosed

with the written consent of Owner, or: (6) is independently developed by employees or agents of Architect who can be
shown to have had no access to the Confidential Information.
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§ 10.8.3.3 Architect shall treat as confidential any Owner Confidential Information that has been made known or

available to Architect or that Architect has received, learned, heard or observed; or to which Architect has had access.
Architect shall use Owner Confidential Information exclusively for the Owner’s benefit in the performance of this
Agreement. Except as may be expressly authorized in writing by the Owner, in no event shall Architect publish, use,
discuss or cause or permit to be disclosed to any other person such Owner Confidential Information. Architect shall
(1) limit disclosure of the Owner Confidential Information to those directors, officers, employees, subcontractors, and
agents of Architect who need to know the Owner Confidential Information in connection with the Services and who
have agreed in writing to confidentiality obligations at least as strict as those contained in this Agreement, (2) exercise
reasonable care to protect the confidentiality of the Owner Confidential Information, at least to the same degree of care
as Architect employs with respect to protecting its own proprietary and confidential information, and (3) return
immediately to the Owner, upon its request, all materials containing Owner Confidential Information, in whatever

form, that are in Architect’s possession or custody or under its control. Architect is expressly restricted from and shall
not use the intellectual property rights of the Owner without the Owner’s prior written consent.

10.8.3.4 Retroactivity. 10.8 shall apply to all Owner Confidential Information previously received, learned
observed, known by or made available to Architect and related to this Agreement.

10.8.3.5 Survival. Architect’s confidentiality obligations under this Agreement shall survive termination or
expiration of this Agreement.

§ 10.8.3.6 Equitable Relief. Architect acknowledges that unauthorized disclosure of Owner Confidential Information
will result in irreparable harm to the Owner. The Parties agree that, notwithstanding any other section of this
Agreement, in the event of a breach or a threatened breach of the Agreement’s terms related to Confidential
Information or intellectual property rights, the non-breaching Party shall be entitled to seek equitable relief to protect

its interests, including but not limited to injunctive relief. Nothing stated herein shall be construed to limit any other
remedies available to the Parties.

§ 10.8.3.7 Discovery of Documents. In the event a court of competent jurisdiction orders the release of Confidential
Information submitted by one Party, the other Party will notify the Party whose Confidential Information is being
requested to be disclosed of the request. The Party receiving the request shall allow the other Party to participate in the
response at its own expense. Each Party will comply with any effective court order.
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§ 10.10 Survival. In addition to the provisions specifically called forth as surviving in this Agreement, all provisions

in this Agreement, which by their nature should remain in effect beyond termination or expiration of this Agreement,
will survive until fulfilled.

§ 10.11 Non-Discrimination. Each party agrees not to discriminate on the basis of age, citizenship status. color,

familial status, gender identity or expression, marital status, mental disability, national origin, physical disability, race,
religion, religious observance, sex, sexual orientation, and source or level of income in the performance of this

Agreement.

§ 10.12 No Waiver. No waiver, consent, modification, or change of terms of this Agreement shall bind either party

unless in writing and signed by both parties. Such waiver, consent, modification, or change if made, shall be effective
only in specific instances and for the specific purpose given.

§ 10.13 Order of Precedence. Should there be any conflict between the terms of this Agreement and the Architect’s
proposed contract terms, scope of work, payment terms, or any other document provided by the Architect, this

Agreement shall control, and nothing in this Agreement shall be considered as an acceptance of any conflicting terms
in the documents Architect provides.

§ 10.14 Counterparts; Electronic Signatures. The Agreement may be executed in any number of counterparts. each
of which so executed shall be deemed to be an original and such counterparts shall together constitute but one and the
same Agreement. The Owner and Architect may conduct this transaction, including any amendments, by electronic
means, including the use of electronic signatures.
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Two hundred forty-five thousand, five hundred and twenty-eight dollars ($245,528); further services
to be decided and added via amendment. In addition, there is a $1.000 allowance for reimbursable

expenses.

Not applicable ( ) % of the Owner’s budget for the Cost of the Work, as calculated in accordance with
Section 11.6.

Not applicable for Programming Phase

For Programming Phase this is included in Basic Services amount. For future phases, to be decided and added via
amendment.

To be decided and added via amendment.

§ 11.4 Compensation for Supplemental and Additional Services of the Architect’s consultants when not included in
Section 11.2 or 11.3, shall be the amount invoiced to the Architect plus Five percent ( %3;-5%). or as follows:

For future phases, to be decided and added via amendment.

Schematic Design Phase All to be decided and  percent ( %)
added via amendment.
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The hourly rates are set forth in the Architect’s Proposal

3——Permitting and other fees required by authorities having jurisdiction over the Project;
HibhRe FoRs: andstandard-form-docunents:
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#+4—.2 Registration fees and any other fees charged by the Certifying Authority or by other entities as

necessary to achieve the Sustainable Objeetiverand;
42— Othersimilar Projectrelated-expenditures:Objective.

§ 11.8.2 For Reimbursable Expenses the compensation shall be the expenses incurred by the Architect and the
Architect’s consultants plus five percent ( 5 %) of the expenses incurred.

1041 lmhal—Payments
1011 A ;

services performed before the term of this A,qreement starts or after the term of the Agreement ends. The Owner will

only pay for completed services that are accepted by the Owner.

§ 11.10.1.2

Owner for any portion of the services not Derformed Payment shall not be considered acceptance or approval of any
services or waiver of any defects therein. The compensation and reimbursable expenses shall constitute full and
complete payment for said services and all expenditures which may be made and expenses incurred, except as
otherwise expressly provided in this Agreement or agreed to by mutual written and duly signed agreement of Owner
and Architect. Failure of Architect to secure authorization for extra work shall constitute a waiver of all right to
adjustment in the compensation, reimbursable expenses, or any stated project schedule due to such unauthorized extra

work and Architect thereafter shall be entitled to no compensation whatsoever for the performance of such work.

§ 11.10.2.1

—%—Architect will submit monthly invoices to the Owner for services performed by the 10th day of each month. The
invoices shall describe all services performed with particularity, including who performed them, when they were

performed, and how much time was spent on them, and shall list all Reimbursable Expenses that were incurred in such
month and that are permitted under the Agreement. Each invoice shall also include the total amount invoiced to date

by Architect for serviced performed under this Agreement prior to the current invoice, and the total remaining funds
that can be billed.

preeeed-r-&g—Owner will pay Archrtect for undlsputed services rendered Wlthrn fortV ﬁve ( 45) days of recerpt of the

invoice. Invoices will be reviewed and approved by Owner prior to payment. Amounts unpaid forty-five (45) days
after the invoice date shall bear interest at the rate of one and a half percent (1.5%) per month. Architect must promptly
pay all sums due to subcontractors for their services and Reimbursable Expenses after receiving payment for those
services from Owner.
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Oregon Statutorily Required Contract Provisions, Exhibit A.
This Agreement is intended to be for the entire Project, but the parties have solely agreed to move forward with the

Programming Phase of the Design, which is identified in the Architect’s Proposal. The parties will work in good faith
to agree upon an Amendment to this Agreement that adds the remaining scope of work and the cost therefore;

otherwise, the Architect shall be relieved from any later Basic and Supplemental Services not identified in the
Architect’s Proposal.

A This AIA Document B101™-2017, Standard Form Agreement Between Owner and
ArehiteetArchitect, as amended

To be decided and added via amendment.

[ x ] Other Exhibits incorporated into this Agreement:

Exhibit A, Oregon Statutorily Required Contract Provisions

The Owner’s Request for Proposals: the Architect’s proposal
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Certification of Document’s Authenticity
AIA® Document D401 ™ — 2003

I, , hereby certify, to the best of my knowledge, information and belief, that I created the attached final document
simultaneously with its associated Additions and Deletions Report and this certification at 17:34:10 ET on 07/25/2025
under Order No. 2114646625 from AIA Contract Documents software and that in preparing the attached final
document I made no changes to the original text of AIA® Document B101™ — 2017, Standard Form of Agreement
Between Owner and Architect, other than those additions and deletions shown in the associated Additions and
Deletions Report.

(Signed)

(Title)

(Dated)
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