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Extended Description:

The vendor, Miller Engineering, agrees to enter into this contract with the agency, The West Virginia Division of Natural Resources, for engineering, and other related
professional services to design, specify and provide construction contract administration services for the construction of new pool and splash park facilities at North
Bend State Park and Watoga State Park per the specifications, terms and conditions, and the vendors negotiated scope of work dated 5/7/2024 all incorporated

herein by reference and made apart hereof.

Line Commodity Code Quantity Unit Unit Price Total Price
1 81100000 0.00000 0.000000 431700.00
Service From Service To Manufacturer Model No

Commodity Line Description: Professional engineering services

Extended Description:
Design and contract administration services of new pool and splash park facilities at North Bend and Watoga State Parks.
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GENERAL TERMS AND CONDITIONS:

1. CONTRACTUAL AGREEMENT: Issuance of an Award Document signed by the
Purchasing Division Director, or his designee, and approved as to form by the Attorney
General’s office constitutes acceptance by the State of this Contract made by and between the
State of West Virginia and the Vendor. Vendor’s signature on its bid, or on the Contract if the
Contract is not the result of a bid solicitation, signifies Vendor’s agreement to be bound by and
accept the terms and conditions contained in this Contract.

2. DEFINITIONS: As used in this Solicitation/Contract, the following terms shall have the
meanings attributed to them below. Additional definitions may be found in the specifications
included with this Solicitation/Contract.

2.1. “Agency” or “Agencies” means the agency, board, commission, or other entity of the State
of West Virginia that is identified on the first page of the Solicitation or any other public entity
seeking to procure goods or services under this Contract.

2.2. “Bid” or “Proposal” means the vendors submitted response to this solicitation.

2.3. “Contract” means the binding agreement that is entered into between the State and the
Vendor to provide the goods or services requested in the Solicitation.

2.4. “Director” means the Director of the West Virginia Department of Administration,
Purchasing Division.

2.5. “Purchasing Division” means the West Virginia Department of Administration, Purchasing
Division.

2.6. “Award Document” means the document signed by the Agency and the Purchasing
Division, and approved as to form by the Attorney General, that identifies the Vendor as the

contract holder.

2.7. “Solicitation” means the official notice of an opportunity to supply the State with goods or
services that is published by the Purchasing Division.

2.8. “State” means the State of West Virginia and/or any of its agencies, commissions, boards,
etc. as context requires.

2.9. “Vendor” or “Vendors” means any entity submitting a bid in response to the
Solicitation, the entity that has been selected as the lowest responsible bidder, or the entity that
has been awarded the Contract as context requires.
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3. CONTRACT TERM; RENEWAL; EXTENSION: The term of this Contract shall be
determined in accordance with the category that has been identified as applicable to this
Contract below:

[] Term Contract

Initial Contract Term: The Initial Contract Term will be for a period of

- . The Initial Contract Term becomes effective on the effective start
date listed on the first page of this Contract, identified as the State of West Virginia contract cover
page containing the signatures of the Purchasing Division, Attorney General, and Encumbrance
clerk (or another page identified as ), and the Initial
Contract Term ends on the effective end date also shown on the first page of this Contract.

Renewal Term: This Contract may be renewed upon the mutual written consent of the Agency,
and the Vendor, with approval of the Purchasing Division and the Attorney General’s office
(Attorney General approval is as to form only). Any request for renewal should be delivered to the
Agency and then submitted to the Purchasing Division thirty (30) days prior to the expiration date
of the initial contract term or appropriate renewal term. A Contract renewal shall be in accordance
with the terms and conditions of the original contract. Unless otherwise specified below, renewal
of this Contract is limited to successive one (1) year periods or multiple
renewal periods of less than one year, provided that the multiple renewal periods do not exceed
the total number of months available in all renewal years combined. Automatic renewal of this
Contract is prohibited. Rencwals must be approved by the Vendor, Agency, Purchasing Division
and Attorney General’s office (Attorney General approval is as to form only)

[] Alternate Renewal Term — This contract may be renewed for
successive year periods or shorter periods provided that they do not exceed
the total number of months contained in all available renewals. Automatic renewal of this
Contract is prohibited. Renewals must be approved by the Vendor, Agency, Purchasing
Division and Attorney General’s office (Attorney General approval is as to form only)

Delivery Order Limitations: In the event that this contract permits delivery orders, a delivery
order may only be issued during the time this Contract is in effect. Any delivery order issued
within one year of the expiration of this Contract shall be effective for one year from the date the
delivery order is issued. No delivery order may be extended beyond one year after this Contract
has expired.

[] Fixed Period Contract: This Contract becomes effective upon Vendor’s receipt of the notice
to proceed and must be completed within days.
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[] Fixed Period Contract with Renewals: This Contract becomes effective upon Vendor’s
receipt of the notice to proceed and part of the Contract more fully described in the attached
specifications must be completed within days. Upon completion of the
work covered by the preceding sentence, the vendor agrees that:

[ ] the contract will continue for years;

[_|the contract may be renewed for successive year
periods or shorter periods provided that they do not exceed the total number of months
contained in all available renewals. Automatic renewal of this Contract is prohibited.
Renewals must be approved by the Vendor, Agency, Purchasing Division and Attorney
General’s Office (Attorney General approval is as to form only).

[[] One-Time Purchase: The term of this Contract shall run from the issuance of the Award
Document until all of the goods contracted for have been delivered, but in no event will this
Contract extend for more than one fiscal year.

Construction/Project Oversight: This Contract becomes effective on the effective start
date listed on the first page of this Contract, identified as the State of West Virginia contract
cover page containing the signatures of the Purchasing Division, Attorney General, and
Encumbrance clerk (or another page identified as .
and continues until the project for which the vendor is providing oversight is complete.

[[] Other: Contract Term specified in

4. AUTHORITY TO PROCEED: Vendor is authorized to begin performance of this contract on
the date of encumbrance listed on the front page of the Award Document unless either the box for
“Fixed Period Contract” or “Fixed Period Contract with Renewals™ has been checked in Section 3
above. If either “Fixed Period Contract” or “Fixed Period Contract with Renewals” has been checked,
Vendor must not begin work until it receives a separate notice to proceed from the State. The notice to
proceed will then be incorporated into the Contract via change order to memorialize the official date
that work commenced.

5. QUANTITIES: The quantities required under this Contract shall be determined in accordance
with the category that has been identified as applicable to this Contract below.

[] Open End Contract: Quantities listed in this Solicitation/Award Document are
approximations only, based on estimates supplied by the Agency. It is understood and agreed
that the Contract shall cover the quantities actually ordered for delivery during the term of the
Contract, whether more or less than the quantities shown.

[[] Service: The scope of the service to be provided will be more clearly defined in the
specifications included herewith.

Combined Service and Goods: The scope of the service and deliverable goods to be
provided will be more clearly defined in the specifications included herewith.
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[] One-Time Purchase: This Contract is for the purchase of a set quantity of goods that are
identified in the specifications included herewith. Once those items have been delivered, no
additional goods may be procured under this Contract without an appropriate change order
approved by the Vendor, Agency, Purchasing Division, and Attorney General’s office.

[ ] Construction: This Contract is for construction activity more fully defined in the
specifications.

6. EMERGENCY PURCHASES: The Purchasing Division Director may authorize the Agency
to purchase goods or services in the open market that Vendor would otherwise provide under this
Contract if those goods or services are for immediate or expedited delivery in an emergency.
Emergencies shall include, but are not limited to, delays in transportation or an unanticipated
increase in the volume of work. An emergency purchase in the open market, approved by the
Purchasing Division Director, shall not constitute of breach of this Contract and shall not entitle
the Vendor to any form of compensation or damages. This provision does not excuse the State
from fulfilling its obligations under a One-Time Purchase contract.

7. REQUIRED DOCUMENTS: All of the items checked in this section must be provided to the
Purchasing Division by the Vendor as specified:

[]LICENSE(S) / CERTIFICATIONS / PERMITS: In addition to anything required under the
Section of the General Terms and Conditions entitled Licensing, the apparent successful Vendor
shall furnish proof of the following licenses, certifications, and/or permits upon request and in a
form acceptable to the State. The request may be prior to or after contract award at the State’s
sole discretion.

]

[

The apparent successful Vendor shall also furnish proof of any additional licenses or
certifications contained in the specifications regardless of whether or not that requirement is listed

above.
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8. INSURANCE: The apparent successful Vendor shall furnish proof of the insurance identified
by a checkmark below prior to Contract award. The insurance coverages identified below must
be maintained throughout the life of this contract. Thirty (30) days prior to the expiration of the
insurance policies, Vendor shall provide the Agency with proof that the insurance mandated
herein has been continued. Vendor must also provide Agency with immediate notice of any
changes in its insurance policies, including but not limited to, policy cancelation, policy
reduction, or change in insurers. The apparent successful Vendor shall also furnish proof of any
additional insurance requirements contained in the specifications prior to Contract award
regardless of whether that insurance requirement is listed in this section.

Vendor must maintain:

Commercial General Liability Insurance in at least an amount of: $1 000,000.00 ey
occurrence.

Automobile Liability Insurance in at least an amount of; $500,000.00 per occurrence.

Professional/Malpractice/Errors and Omission Insurance in at least an amount of:
$1,000,000.00 per occurrence. Notwithstanding the forgoing, Vendor’s are not required to

list the State as an additional insured for this type of policy.

[[] Commercial Crime and Third Party Fidelity Insurance in an amount of:
per occurrence.

[] Cyber Liability Insurance in an amount of: per occurrence.

[] Builders Risk Insurance in an amount equal to 100% of the amount of the Contract.

[]Pollution Insurance in an amount of: per occurrence.

[ ] Aireraft Liability in an amount of: per occurrence.

[
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9. WORKERS’ COMPENSATION INSURANCE: Vendor shall comply with laws
relating to workers compensation, shall maintain workers’ compensation insurance when
required, and shall furnish proof of workers’ compensation insurance upon request.

10. VENUE: All legal actions for damages brought by Vendor against the State shall be brought
in the West Virginia Claims Commission. Other causes of action must be brought in the West
Virginia court authorized by statute to exercise jurisdiction over it.

11. LIQUIDATED DAMAGES: This clause shall in no way be considered exclusive and shall
not limit the State or Agency’s right to pursue any other available remedy. Vendor shall pay
liquidated damages in the amount specified below or as described in the specifications:

] for - -

[] Liquidated Damages Contained in the Specifications.

[] Liquidated Damages Are Not Included in this Contract.

12. ACCEPTANCE: Vendor’s signature on its bid, or on the certification and signature page,
constitutes an offer to the State that cannot be unilaterally withdrawn, signifies that the product or
service proposed by vendor meets the mandatory requirements contained in the Solicitation for
that product or service, unless otherwise indicated, and signifies acceptance of the terms and
conditions contained in the Solicitation unless otherwise indicated.

13. PRICING: The pricing set forth herein is firm for the life of the Contract, unless specified
elsewhere within this Solicitation/Contract by the State. A Vendor’s inclusion of price
adjustment provisions in its bid, without an express authorization from the State in the
Solicitation to do so, may result in bid disqualification. Notwithstanding the foregoing, Vendor
must extend any publicly advertised sale price to the State and invoice at the lower of the
contract price or the publicly advertised sale price.

14. PAYMENT IN ARREARS: Payments for goods/services will be made in arrears only
upon receipt of a proper invoice, detailing the goods/services provided or receipt of the
goods/services, whichever is later. Notwithstanding the foregoing, payments for software
maintenance, licenses, or subscriptions may be paid annually in advance.

15. PAYMENT METHODS: Vendor must accept payment by electronic funds transfer and P-
Card. (The State of West Virginia’s Purchasing Card program, administered under contract by
a banking institution, processes payment for goods and services through state designated
credit cards.)

16. TAXES: The Vendor shall pay any applicable sales, use, personal property or any other
taxes arising out of this Contract and the transactions contemplated thereby. The State of
West Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.
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17. ADDITIONAL FEES: Vendor is not permitted to charge additional fees or assess
additional charges that were not either expressly provided for in the solicitation published by the
State of West Virginia, included in the Contract, or included in the unit price or lump sum bid
amount that Vendor is required by the solicitation to provide. Including such fees or charges as
notes to the solicitation may result in rejection of vendor’s bid. Requesting such fees or charges
be paid after the contract has been awarded may result in cancellation of the contract.

18. FUNDING: This Contract shall continue for the term stated herein, contingent upon funds
being appropriated by the Legislature or otherwise being made available. In the event funds are
not appropriated or otherwise made available, this Contract becomes void and of no effect
beginning on July 1 of the fiscal year for which funding has not been appropriated or otherwise
made available. If that occurs, the State may notify the Vendor that an alternative source of
funding has been obtained and thereby avoid the automatic termination. Non-appropriation or
non-funding shall not be considered an event of default.

19. CANCELLATION: The Purchasing Division Director reserves the right to cancel this
Contract immediately upon written notice to the vendor if the materials or workmanship supplied
do not conform to the specifications contained in the Contract. The Purchasing Division Director
may also cancel any purchase or Contract upon 30 days written notice to the Vendor in
accordance with West Virginia Code of State Rules § 148-1-5.2.b.

20. TIME: Time is of the essence regarding all matters of time and performance in this
Contract.

21. APPLICABLE LAW: This Contract is governed by and interpreted under West Virginia
law without giving effect to its choice of law principles. Any information provided in

specification manuals, or any other source, verbal or written, which contradicts or violates the
West Virginia Constitution, West Virginia Code, or West Virginia Code of State Rules is void

and of no effect.

22. COMPLIANCE WITH LAWS: Vendor shall comply with all applicable federal, state, and
local laws, regulations and ordinances. By submitting a bid, Vendor acknowledges that it has
reviewed, understands, and will comply with all applicable laws, regulations, and ordinances.

SUBCONTRACTOR COMPLIANCE: Vendor shall notify all subcontractors providing
commodities or services related to this Contract that as subcontractors, they too are
required to comply with all applicable laws, regulations, and ordinances. Notification
under this provision must occur prior to the performance of any work under the contract by

the subcontractor.

23. ARBITRATION: Any references made to arbitration contained in this Contract, Vendor’s
bid, or in any American Institute of Architects documents pertaining to this Contract are hereby
deleted, void, and of no effect.
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24. MODIFICATIONS: This writing is the parties’ final expression of intent. Notwithstanding
anything contained in this Contract to the contrary no modification of this Contract shall be
binding without mutual written consent of the Agency, and the Vendor, with approval of the
Purchasing Division and the Attorney General’s office (Attorney General approval is as to form
only). Any change to existing contracts that adds work or changes contract cost, and were not
included in the original contract, must be approved by the Purchasing Division and the Attorney
General’s Office (as to form) prior to the implementation of the change or commencement of
work affected by the change.

25. WAIVER: The failure of either party to insist upon a strict performance of any of the terms
or provision of this Contract, or to exercise any option, right, or remedy herein contained, shall
not be construed as a waiver or a relinquishment for the future of such term, provision, option,
right, or remedy, but the same shall continue in full force and effect. Any waiver must be
expressly stated in writing and signed by the waiving party.

26. SUBSEQUENT FORMS: The terms and conditions contained in this Contract shall
supersede any and all subsequent terms and conditions which may appear on any form documents
submitted by Vendor to the Agency or Purchasing Division such as price lists, order forms,
invoices, sales agreements, or maintenance agreements, and includes internet websites or other
electronic documents. Acceptance or use of Vendor’s forms does not constitute acceptance of the
terms and conditions contained thereon.

27. ASSIGNMENT: Neither this Contract nor any monies due, or to become due hereunder,
may be assigned by the Vendor without the express written consent of the Agency, the
Purchasing Division, the Attorney General’s office (as to form only), and any other government
agency or office that may be required to approve such assignments.

28. WARRANTY: The Vendor expressly warrants that the goods and/or services covered by
this Contract will: (a) conform to the specifications, drawings, samples, or other description
furnished or specified by the Agency; (b) be merchantable and fit for the purpose intended; and
(c) be free from defect in material and workmanship.

29. STATE EMPLOYEES: State employees are not permitted to utilize this Contract for
personal use and the Vendor is prohibited from permitting or facilitating the same.

30. PRIVACY, SECURITY, AND CONFIDENTIALITY: The Vendor agrees that it will not
disclose to anyone, directly or indirectly, any such personally identifiable information or other
confidential information gained from the Agency, unless the individual who is the subject of the
information consents to the disclosure in writing or the disclosure is made pursuant to the
Agency’s policies, procedures, and rules. Vendor further agrees to comply with the
Confidentiality Policies and Information Security Accountability Requirements, set forth in
www.state.wv.us/admin/purchase/privacy.
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31. YOUR SUBMISSION IS A PUBLIC DOCUMENT: Vendor’s entire response to the
Solicitation and the resulting Contract are public documents. As public documents, they will be
disclosed to the public following the bid/proposal opening or award of the contract, as required
by the competitive bidding laws of West Virginia Code §§ 5A-3-1 et seq., 5-22-1 et seq., and
5G-1-1 et seq. and the Freedom of Information Act West Virginia Code §§ 29B-1-1 et seq.

DO NOT SUBMIT MATERIAL YOU CONSIDER TO BE CONFIDENTIAL, A TRADE
SECRET, OR OTHERWISE NOT SUBJECT TO PUBLIC DISCLOSURE.

Submission of any bid, proposal, or other document to the Purchasing Division constitutes your
explicit consent to the subsequent public disclosure of the bid, proposal, or document. The
Purchasing Division will disclose any document labeled “confidential,” “proprietary,” “trade
secret,” “private,” or labeled with any other claim against public disclosure of the documents, to
include any “trade secrets” as defined by West Virginia Code § 47-22-1 et seq. All submissions
are subject to public disclosure without notice.

32. LICENSING: In accordance with West Virginia Code of State Rules § 148-1-6.1.e, Vendor
must be licensed and in good standing in accordance with any and all state and local laws and
requirements by any state or local agency of West Virginia, including, but not limited to, the
West Virginia Secretary of State’s Office, the West Virginia Tax Department, West Virginia
Insurance Commission, or any other state agency or political subdivision. Obligations related to
political subdivisions may include, but are not limited to, business licensing, business and
occupation taxes, inspection compliance, permitting, etc. Upon request, the Vendor must
provide all necessary releases to obtain information to enable the Purchasing Division Director
or the Agency to verify that the Vendor is licensed and in good standing with the above entities.

SUBCONTRACTOR COMPLIANCE: Vendor shall notify all subcontractors providing
commodities or services related to this Contract that as subcontractors, they too are
required to be licensed, in good standing, and up-to-date on all state and local obligations
as described in this section. Obligations related to political subdivisions may include, but
are not limited to, business licensing, business and occupation taxes, inspection
compliance, permitting, etc. Notification under this provision must occur prior to the
performance of any work under the contract by the subcontractor.

33. ANTITRUST: In submitting a bid to, signing a contract with, or accepting a Award
Document from any agency of the State of West Virginia, the Vendor agrees to convey, sell,
assign, or transfer to the State of West Virginia all rights, title, and interest in and to all causes of
action it may now or hereafter acquire under the antitrust laws of the United States and the State
of West Virginia for price fixing and/or unreasonable restraints of trade relating to the particular
commodities or services purchased or acquired by the State of West Virginia. Such assignment
shall be made and become effective at the time the purchasing agency tenders the initial payment
to Vendor.

34. VENDOR NON-CONFLICT: Neither Vendor nor its representatives are permitted to have
any interest, nor shall they acquire any interest, direct or indirect, which would compromise the
performance of its services hereunder. Any such interests shall be promptly presented in detail to
the Agency.
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35. VENDOR RELATIONSHIP: The relationship of the Vendor to the State shall be that of an
independent contractor and no principal-agent relationship or employer-employee relationship is
contemplated or created by this Contract. The Vendor as an independent contractor is solely liable
for the acts and omissions of its employees and agents. Vendor shall be responsible for selecting,
supervising, and compensating any and all individuals employed pursuant to the terms of this
Solicitation and resulting contract. Neither the Vendor, nor any employees or subcontractors of
the Vendor, shall be deemed to be employees of the State for any purpose whatsoever. Vendor
shall be exclusively responsible for payment of employees and contractors for all wages and
salaries, taxes, withholding payments, penalties, fees, fringe benefits, professional liability
insurance premiums, contributions to insurance and pension, or other deferred compensation
plans, including but not limited to, Workers” Compensation and Social Security obligations,
licensing fees, etc. and the filing of all necessary documents, forms, and returns pertinent to all of

the foregoing.

Vendor shall hold harmless the State, and shall provide the State and Agency with a defense
against any and all claims including, but not limited to, the foregoing payments, withholdings,
contributions, taxes, Social Security taxes, and employer income tax returns.

36. INDEMNIFICATION: The Vendor agrees to indemnify, defend, and hold harmless the
State and the Agency, their officers, and employees from and against: (1) Any claims or losses
for services rendered by any subcontractor, person, or firm performing or supplying services,
materials, or supplies in connection with the performance of the Contract; (2) Any claims or
losses resulting to any person or entity injured or damaged by the Vendor, its officers,
employees, or subcontractors by the publication, translation, reproduction, delivery, performance,
use, or disposition of any data used under the Contract in a manner not authorized by the
Contract, or by Federal or State statutes or regulations; and (3) Any failure of the Vendor, its
officers, employees, or subcontractors to observe State and Federal laws including, but not
limited to, labor and wage and hour laws.

37. NO DEBT CERTIFICATION: In accordance with West Virginia Code §§ 5A-3-10a and
5-22-1(i), the State is prohibited from awarding a contract to any bidder that owes a debt to the
State or a political subdivision of the State. By submitting a bid, or entering into a contract with
the State, Vendor is affirming that (1) for construction contracts, the Vendor is not in default on
any monetary obligation owed to the state or a political subdivision of the state, and (2) for all
other contracts, neither the Vendor nor any related party owe a debt as defined above, and
neither the Vendor nor any related party arc in employer default as defined in the statute cited
above unless the debt or employer default is permitted under the statute.

38. CONFLICT OF INTEREST: Vendor, its officers or members or employees, shall not
presently have or acquire an interest, direct or indirect, which would conflict with or compromise
the performance of its obligations hereunder. Vendor shall periodically inquire of its officers,
members and employees to ensure that a conflict of interest does not arise. Any conflict of interest
discovered shall be promptly presented in detail to the Agency.
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39. REPORTS: Vendor shall provide the Agency and/or the Purchasing Division with the
following reports identified by a checked box below:

[] Such reports as the Agency and/or the Purchasing Division may request. Requested reports
may include, but are not limited to, quantities purchased, agencies utilizing the contract, total
contract expenditures by agency, etc.

[[] Quarterly reports detailing the total quantity of purchases in units and dollars, along with a
listing of purchases by agency. Quarterly reports should be delivered to the Purchasing Division

via email at purchasing.division(@wv.gov.

40. BACKGROUND CHECK: In accordance with W. Va. Code § 15-2D-3, the State reserves
the right to prohibit a service provider’s employees from accessing sensitive or critical
information or to be present at the Capitol complex based upon results addressed from a criminal
background check. Service providers should contact the West Virginia Division of Protective
Services by phone at (304) 558-9911 for more information.

41. PREFERENCE FOR USE OF DOMESTIC STEEL PRODUCTS: Except when
authorized by the Director of the Purchasing Division pursuant to W. Va. Code § 5A-3-56, no
contractor may use or supply steel products for a State Contract Project other than those steel
products made in the United States. A contractor who uses steel products in violation of this
section may be subject to civil penalties pursuant to W. Va. Code § 5A-3-56. As used in this

section:

a. “State Contract Project” means any erection or construction of, or any addition to, alteration
of or other improvement to any building or structure, including, but not limited to, roads or
highways, or the installation of any heating or cooling or ventilating plants or other
equipment, or the supply of and materials for such projects, pursuant to a contract with the
State of West Virginia for which bids were solicited on or after June 6, 2001.

b. “Steel Products” means products rolled, formed, shaped, drawn, extruded, forged, cast,
fabricated or otherwise similarly processed, or processed by a combination of two or
more or such operations, from steel made by the open heath, basic oxygen, electric
furnace, Bessemer or other steel making process.

¢. The Purchasing Division Director may, in writing, authorize the use of foreign steel
products if:

I. The cost for each contract item used does not exceed one tenth of one percent
(.1%) of the total contract cost or two thousand five hundred dollars ($2,500.00),
whichever is greater. For the purposes of this section, the cost is the value of the
steel product as delivered to the project; or

2. The Director of the Purchasing Division determines that specified steel materials are
not produced in the United States in sufficient quantity or otherwise are not
reasonably available to meet contract requirements.
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42. PREFERENCE FOR USE OF DOMESTIC ALUMINUM, GLASS, AND STEEL: In
Accordance with W. Va. Code § 5-19-1 et seq., and W. Va. CSR § 148-10-1 et seq., for every
contract or subcontract, subject to the limitations contained herein, for the construction,
reconstruction, alteration, repair, improvement or maintenance of public works or for the
purchase of any item of machinery or equipment to be used at sites of public works, only
domestic aluminum, glass or steel products shall be supplied unless the spending officer
determines, in writing, after the receipt of offers or bids, (1) that the cost of domestic aluminum,
glass or steel products is unreasonable or inconsistent with the public interest of the State of
West Virginia, (2) that domestic aluminum, glass or steel products are not produced in sufficient
quantities to meet the contract requirements, or (3) the available domestic aluminum, glass, or
steel do not meet the contract specifications. This provision only applies to public works
contracts awarded in an amount more than fifty thousand dollars ($50,000) or public works
contracts that require more than ten thousand pounds of steel products.

The cost of domestic aluminum, glass, or steel products may be unreasonable if the cost is more
than twenty percent (20%) of the bid or offered price for foreign made aluminum, glass, or steel
products. If the domestic aluminum, glass or steel products to be supplied or produced in a
“substantial labor surplus area”, as defined by the United States Department of Labor, the cost of
domestic aluminum, glass, or steel products may be unreasonable if the cost is more than thirty
percent (30%) of the bid or offered price for foreign made aluminum, glass, or steel products.
This preference shall be applied to an item of machinery or equipment, as indicated above, when
the item is a single unit of equipment or machinery manufactured primarily of aluminum, glass
or steel, is part of a public works contract and has the sole purpose or of being a permanent part
of a single public works project. This provision does not apply to equipment or machinery
purchased by a spending unit for use by that spending unit and not as part of a single public
works project.

All bids and offers including domestic aluminum, glass or steel products that exceed bid or offer
prices including foreign aluminum, glass or steel products after application of the preferences
provided in this provision may be reduced to a price equal to or lower than the lowest bid or
offer price for foreign aluminum, glass or steel products plus the applicable preference. If the
reduced bid or offer prices are made in writing and supersede the prior bid or offer prices, all
bids or offers, including the reduced bid or offer prices, will be reevaluated in accordance with

this rule.

43, INTERESTED PARTY SUPPLEMENTAL DISCLOSURE: W. Va. Code § 6D-1-2
requires that for contracts with an actual or estimated value of at least $1 million, the Vendor
must submit to the Agency a disclosure of interested parties prior to beginning work under
this Contract. Additionally, the Vendor must submit a supplemental disclosure of interested
parties reflecting any new or differing interested parties to the contract, which were not
included in the original pre-work interested party disclosure, within 30 days following the
completion or termination of the contract. A copy of that form is included with this
solicitation or can be obtained from the WV Ethics Commission. This requirement does not
apply to publicly traded companies listed on a national or international stock exchange. A
more detailed definition of interested parties can be obtained from the form referenced above.
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44. PROHIBITION AGAINST USED OR REFURBISHED: Unless expressly permitted
in the solicitation published by the State, Vendor must provide new, unused commodities, and
is prohibited from supplying used or refurbished commodities, in fulfilling its responsibilities

under this Contract.

45. VOID CONTRACT CLAUSES: This Contract is subject to the provisions of West
Virginia Code § 5A-3-62, which automatically voids certain contract clauses that violate State

law.

46. ISRAEL BOYCOTT: Bidder understands and agrees that, pursuant to W. Va. Code §
5A-3-63, it is prohibited from engaging in a boycott of Israel during the term of this contract.
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ADDITIONAL TERMS AND CONDITIONS
(Architectural and Engineering Contracts Only)

1. PLAN AND DRAWING DISTRIBUTION: All plans and drawings must be completed and
available for distribution at least five business days prior to a scheduled pre-bid meeting for the
construction or other work related to the plans and drawings.

2. PROJECT ADDENDA REQUIREMENTS: The Architect/Engineer and/or Agency shall be
required to abide by the following schedule in issuing construction project addenda. The
Architect/Engineer shall prepare any addendum materials for which it is responsible, and a list of
all vendors that have obtained drawings and specifications for the project. The
Architect/Engineer shall then send a copy of the addendum materials and the list of vendors to
the State Agency for which the contract is issued to allow the Agency to make any necessary
modifications. The addendum and list shall then be forwarded to the Purchasing Division buyer
by the Agency. The Purchasing Division buyer shall send the addendum to all interested vendors
and, if necessary, extend the bid opening date. Any addendum should be received by the
Purchasing Division at least fourteen (14) days prior to the bid opening date.

3. PRE-BID MEETING RESPONSIBILITIES: The Architect/Engineer shall be available to
attend any pre-bid meeting for the construction or other work resulting from the plans, drawings,
or specifications prepared by the Architect/Engineer.

4, ATA DOCUMENTS: All construction contracts that will be completed in conjunction with
architectural services procured under Chapter 5G of the West Virginia Code will be governed by
the attached AIA documents, as amended by the Supplementary Conditions for the State of West
Virginia, in addition to the terms and conditions contained herein. The terms and conditions of
this document shall prevail over anything contained in the AIA Documents or the Supplementary

Conditions.

5. GREEN BUILDINGS MINIMUM ENERGY STANDARDS: In accordance with West
Virginia Code § 22-29-4, all new building construction projects of public agencies that have not
entered the schematic design phase prior to July 1, 2012, or any building construction project
receiving state grant funds and appropriations, including public schools, that have not entered the
schematic design phase prior to Julyl, 2012, shall be designed and constructed complying with
the ICC International Energy Conscrvation Code, adopted by the State Fire Commission, and the
ANSI/ASHRAE/IESNA Standard 90.1-2007: Provided, That if any construction project has a
commitment of federal funds to pay for a portion of such project, this provision shall only apply
to the extent such standards are consistent with the federal standards.

Revised 8/24/2023



DESIGNATED CONTACT: Vendor appoints the individual identified in this Section as the
Contract Administrator and the initial point of contact for matters relating to this Contract.

(Printed Name and Title) Craig Miller, PE - President

54 West Run Rd. Morgantown, WV 26508

(Address)

(304) 281-2234

(Phone Number) / (Fax Number)

cmiller@millereng.net

(email address)

CERTIFICATION AND SIGNATURE: By signing below, or submitting documentation
through wvOASIS, 1 certify that: I have reviewed this Solicitation/Contract in its entirety; that I
understand the requirements, terms and conditions, and other information contained herein; that
this bid, offer or proposal constitutes an offer to the State that cannot be unilaterally withdrawn;
that the product or service proposed meets the mandatory requirements contained in the
Solicitation/Contract for that product or service, unless otherwise stated herein; that the Vendor
accepts the terms and conditions contained in the Solicitation, unless otherwise stated herein; that
I am submitting this bid, offer or proposal for review and consideration; that this bid or offer was
made without prior understanding, agreement, or connection with any entity submitting a bid or
offer for the same material, supplies, equipment or services; that this bid or offer is in all respects
fair and without collusion or fraud; that this Contract is accepted or entered into without any prior
understanding, agreement, or connection to any other entity that could be considered a violation of
law; that I am authorized by the Vendor to execute and submit this bid, offer, or proposal, or any
documents related thereto on Vendor's behalf; that I am authorized to bind the vendor in a
contractual relationship; and that to the best of my knowledge, the vendor has properly registered
with any State agency that may require registration.

By sioning below, 1 further certifv that I understand this Contract is subject to the
nrovisions of West Fircginia Code 8§ 34-3-62. which autoniatically voids certain contract
clauses that violate State law: and that pursuant to W Va. Code 5A4-3-63, the entity
eniering into this contract is prohibited from éngaging in a boveoll against Israel,

Miller Engineering, Inc.

Craig Miller, PE Presmient

(Printed Name and Title of Authorized Representative) (Date)
(304) 291-2234
(Phone Number) (Fax Number)

cmiller@millereng.net

(Email Address)
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Document B101° - 2017

Standard Form of Agreement Between Owner and Architect

AGREEMENT made as of the Seventh day of May in the year Two-Thousand Twenty

Four
{(In words, indicate day, month and year.) ADDITIONS AND DELETIONS:
BETWEEN the Architect's client identified as the Owner: The author of this documant his
{(Name, legal status, address and other information) SChliniomsiion haeged {eiis
g 4 completion. The author may also
L. have revised the text of the original
State of West Virginia AJA standard form. An Additions snd
Division of Natural Resources Delotions Report that notes added
Property & Procurement Office information as well as revisions to the
324 Fourth Ave standard form text is avalilable from
South Charleston, WV 25303-1228 the author and should be reviewed. A
veriical line in the left margin of this
Contact: Matt Yeager document indicates where the author
has edded nacessary information
and where the author has added to or
and the Architect: deleted from the original AlA text.
(Name, legai status, address and other information) This document has Important legal
. A . consequences, Consultation with an
Miller Engineering, Inc. altornay is encouraged with respect

Miller Engineering is the Engineer of Record for this project. In all Locations of this and 4, jt5 eomplation or modification.
attached forms, delete "Architect” and add "Engineer"

429 Laurel Run Road

Carmichaels, PA 15320

Tel: 304-291-2234

for the following Project:

(Name, location and detailed description)

North Bend and Watoga Pools Project

Watoga State Park Pool

4800 Watoga Park Rd

Marlinton, WV 24954

North Bend State Park Pool

202 N Bend State Park

Cairo, WV 26337

See the attached Exhibit A for project description.

The Owner and Architect agree as follows.
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10 MISCELLANEOUS PROVISIONS
b COMPENSATION
12 SPECIAL TERMS AND CONDITIONS
1 SCOPE OF THE AGREEMENT
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 Chwner's program, or state the manner in
which the program will be developed.)
| See Exhibit A attached.
§ 1.1.2 The Project’s physical characteristics:
(Identify or describe pertinent information about the Project's physical characieristics, such as size; location;
dimensions; geoitechnical reports; site boundaries; topographic surveys; traffic and uiility studies; availability of
public and private utilities and services; legal description of the site, etc.)

| See Exhibit A attached.

§ 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.)

§ 1.1.4 The Owner’s anticipated design and construction milestone dates;

A Design phase milestone dates, if any:
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.2  Construction commencement date:
.3 Substantial Completion date or dates:
4 Other milestone dates:

§ 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
Jast-track design and construction, muitiple bid packages, or phased construction.}

| Competitive Bid under WV Division of Purchasing

§ 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

| {Paragraphs deleted)
§ 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.)

Matt Yeager, Deputy Chief of Parks
Division of Natural Resources
Property & Procurement Office

324 Fourth Ave

South Charleston, WV 25303-1228

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

Craig Miller PE

Miller Engineering Inc
429 Laure] Run Road
Carmichaels, PA 15320
Tel: 304-291-2234

§ 1.1.11 The Architect shall retain the consuitants identified in Sections 1.1.11.1 and 1.1.11.2:
(List name, legal status, address, and other cortact information.)

§ 1.1.11.1 Consultants retained wnder Basic Services:
{Paragraphs deleted)
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§ 1.1.11.2 Consultants retained under Supplemental Services:

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

See Exhibit A attached.

§ 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 adjust the
Architect's services, schedule for the Architect’s services, and the Architect’s compensation, The Owner shall adjust
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 protocols governing the transmission and use of Instruments of Service or any other
information or docurnentation in digital form. The parties will use AIA Document E203™-2013, Building
Information Modeling and Digital Data Exhibit, to establish the protocols for the development, use, transmission, and
exchange of digital data.

§ 1.3.1 Any use of, or reliance on, all or a portion of a building information model without agreement to protocols
governing the use of, and reliance on, the information contained in the model and without having those protocols set
forth in ATA Document E203™-2013, Building Information Modeling and Digital Data Exhibit, and the requisite
AlA Document G2027™-2013, Project Building Information Modeling Protocol Form, shall be at the using or relying
party’s sole risk and without liability to the other party and its contractors or consultants, the authors of, or contributors
to, the building information model, and each of their agents and employees.

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 simifar circumnstances. 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.

§ 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
Jjudgment with respect to this Project.

§ 2.5 The Architect shall maintain the following insurance until termination of this Agreement. If any of the
requirements set forth below are in addition to the types and limits the Architect normally maintains, the Owner shall
pay the Architect as set forth in Section 11.9.

§ 2.5.1 Commercial General Liability with policy limits of not less than the attached Supplementary Conditions for
bodily injury and property damage.
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§ 25.2 Automobile Liability covering vehicles owned, and non-owned vehicles used, by the Architect with policy
limits of not less than the attached Supplementary Conditions for bodily injury, death of any person, and propetty
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 Automabile
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.
§ 2.5.6 Employers’ Liability with policy limits not less than the attached Supplementary Conditions.

§ 2.5.6 Professional Liability covering negligent acis, errors and omissions in the performance of professional services
with policy limits of not less than the attached Supplementary Conditions .

§ 2.5.7 Additional Insured Obligations. To the fullest extent permitted by law, the Architect shall cause the primary and
excess or umbrella polices for Comtmercial General Ligbility and Automobile Lisbility to include the Owner 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 to the Owner that evidence compliance with the
requirements in this Section 2.5.

ARTICLE 3 SCOPE OF ARCHITECT'S BASIC SERVICES

§ 3.1 The Architect’s Basic Services consist of those described in this Article 3 and include usual and customary
structural, mechanical, and electrical engineering services. Services not set forth in this Article 3 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.

§ 3.1.2 The Architect shall coordinate its services with those services provided by the Owner and the Owner's
consultants. The Architect shall be entitled to rely on, and shall not be responsible for, the accuracy, compieteness, and
timeliness of, services and information furaished by the Owner and the Owner's consultants. 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. The schedule initially shall include anticipated dates for the
commencement of construction and for Substantial Completion of the Work as set forth in the Initial Information. The
schedule shall include allowances for periods of time required for the Owner’s review, for the performance of the
Owner’s consultants, and for approval of submissions by authorities having jurisdiction over the Project. Once
approved by the Owner, time limits established by the schedule shall not, except for reasonable cause, be exceeded by
the Architect or Owner. With the Owner's approval, the Architect shall adjust the schedule, if necessary, as the Project
proceeds until the commencement of construction,

§ 3.1.4 The Architect shall not be responsible for an Owner’s directive or substitution, or for the Owner's scceptance
of non-conforming Work, made or given without the Architect’s written approval.
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§ 3.1.5 The Architect shall contact governmental authorities required to approve the Construction Dacuments 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,

§ 3.2.2 The Architect shatl prepare a preliminary evaluation of the Owner’s program, schedule, budget for the Cost of
the Wark, 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 shelt present its preliminary evaluation to the Owner and shall discuss with the Owner
alternative approaches to design and construction of the Project. The Architect shall reach an understanding with the
Owmer regarding the requirements of the Project.

§ 3.2.4 Bascd on the Project requirements agreed upon with the Owner, the Architect shall prepare and present, for the
Ovwner's approval, a preliminary design iliustrating 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
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 altematives, such as material choices and buiiding
orientation, together with other considerations based on program and aesthetics, in develaping a design that is
consistent with the Owner's program, schedule and budget for the Cost of the Work. The Owner may obtain more
advanced sustainable design services as a Supplemental Service under Section 4.1.1.

§ 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.

§ 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 suthorization 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 construetion 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.
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§ 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 Ovwmer’s approval of the Design Deveiopment 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 Docurnents shall illustrate and describe the
further development of the approved Design Development Documents and shall consist of Drawings and
Specifications sefting 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 autherities having jurisdiction over
the Project into the Construction Documents.

§ 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 alse
compile a project manusl 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 compestitive bids or
negotinted 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:
g facilitating the distribution of Bidding Documents to prospective bidders;
2 orgenizing 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,
4  organizing and conducting the apening of the bids, and subsequently documenting and distributing the
bidding results, as directed by the Qwner.

§ 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 1o prospective contractors and
requesting their return upon completion of the negotiation process;

Ikt AlA Dacument B104 — 2017, Copyright @ 1974, 1878, 1967, 1897, 2007 and 2017. All rights resarved, “The American Institule of Architects,” “Amarican Institute of
n Aschitects,” “AlA," the AlA Logn, and "AlA Contrect Documents® are frademarks of The American Instiiute of Acchitects. This dosument was producad at 11:02-41 7
ET on 05/07/2024 under Order Ne.2114470628 which axpires on 08/3072024, is not for resale, is licansed for gno-time use only, and may only be used in
! accordenes with the AA Contract Documenta® Terms of Sanvica. To report copyright violatians, e-mall docinfo@slecontrecte.com.
User Notos: (2054266712)



init

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,

A 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 eddenda identifying approved
substitutions to all prospective contractors.

§ 3.6 Construction Phase Services

§ 3.6.1 General
§ 3.6.1.1 The Architect shall provide administration of the Contract between the Owner and the Contractor as set forth

below and in AIA Document A20§™-2017, General Conditions of the Contract for Construction. If the Owner and
Contractor modify ATA Document A201-2017, those modifications shall not affect the Architect’s services under this
Agreement unless the Owner and the Architect amend 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 bave 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 shal not have control over or charge
of, and shall not be responsitle 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 Architeet’s responsibility to provide
Construction Phase Services commences with the award of the Contract for Construction and terminates on the date
the Architect issues the final Certificate for Payment,

§ 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 has the authority to reject Work that does not conform to the Contract Documents. 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,
instalied or completed. However, neither this authority of the Architect nor a decision made in good faith either to
exercise or not to exercise such authority shali 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.

§ 3.6.24 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, When making such interpretations
and decisions, the Architect shall endeavor to secure faithful performence by both Owner and Contractor, shal! not
show partiality to either, and shall not be liable for results of interpretations or decisions rendered in good faith. The
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Architect's decisions on matters relating to aesthetic effect shall be final if consistent with the intent expressed in the
Contract Documents,

§ 3.6.2.5 Unless the Owner and Contractor designate another person o serve as an Initial Decision Maker, as that term
is defined in AIA Document A201-2017, the Architect shall render initial decisions on Claims between the Owner and
Contractor as provided in the Contract Documents.

§ 3.8.3 Certificates for Payment to Contractor

§ 3.6.3.1 The Architect 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 Contragt 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 psyment,
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 Submitials _
§ 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, with reasonable promptness while
allowing sufficient time, in the Architect’s professional judgment, to permit adequate review,

§ 3.6.4.2 The Architect shalf review and approve, or take other appropriate action upon, the Contractor’s submittals
such as Shop Drawings, Product Data and Samples, but only for the limited purpose of checking for conformance with
information given and the design concept expressed in the Coniract 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
2 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
given and the design concept expressed in the Contract Documents. The Architect shall be entitled to rely upon, and
shall not be responsible for, the adequacy and accuracy of the services, certifications, and approvals performed or
provided by such design professionals.

§ 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, 2 detailed written statement that indicates the specific Drawings
or Specifications in need of clarification and the nature of the clarification requested. The Architect’s response to such
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requests shall be made in writing within any time limits agreed upon, or otherwise with reasonable promptness, If
appropriate, the Architect shall prepare and issue supplementia] 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 invelve an adjustment in the Contract Sum or an extension of the Contract Time, 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 Dacuments,

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

§ 3.8.6 Project Completion
§ 3.6.6.1 The Architect shall:
A4 conduct inspections to determine the date or dates of Substantial Completion and the date of final
completion;
£ 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 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.

§ 3.6.8.2 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 ta 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)
cansent of surety or suretics, 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.

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 Gwner'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
exhibif to this Agreement,)
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| Supplemental Services "~ Responsibifity
S (Architect, Owner, or not provided)
§ 4111 Programming s NotProvided
§ 41.1.2  Multiple preliminary designs Not Provided
§ 41.4.3  Measured drawings Architect, Basic Service per Exhibit A
§ 4114 Existing facilities evaluations Architect, Basic Service per Exhibit A
(Row deleted) N ] N
§ 4145 Site evaluation and planning Not Provided
§ 41.1.6 Building Information Model management Architect, Basic Service per Exhibit A
responsibilities
§ 4117 Development of Building Information Models for Not Provided
post construction use
§ 41.4.8  Civil engineerinp Not Provided
§ 4149 Landscape design = Not Provided
§ 4.1.1.0 Architectural interior design ~ NotProvided
§ 4.4.1.11 Value analysis Not Provided
§ 4.1.1.12 Detailed cost estimating beyond that Not Provided
reguired in Section 6.3 - B B
§ 41.4.13 On-site project representation Not Provided
§ 4.4.1.44 Conformed documents for construction Not Provided
§ 4.4.1.15 As-designed record drawings Not Provided
& 41116 As-constructed record drawings B Not Provided
§ 4.4.1.47 Post-occupancy evaluation Not Provided
§ 4.4.1.18 Facility support services Not Provided
§ 41119 Tenant-related services Not Provided ]
§ 4.1.1.20 Architect’s coordination of the Owner’s Not Provided
consultants ) 5
§ 41.1.21 Telecommunications/data design Not Provided
§ 4.1.1.22 Security evaluation and planning Not Provided
§ 4.11.23 Commissioning _ Not Provided ]
§ 4.1.1.24 Sustainable Project Services pursuant to Section Not Provided
413
§ 4.1.1.25 Fast-track design services Not Provided
§ 41.1.26 Multiple bid packages | Not Provided
§ 4.4.1.27 Historic preservation ~ NotProvided |
§ 4.1.1.28 Furniture, furnighings, and egnipment desien Not Provided s
§ 4.1.1.29 Other services provided by specialty Consultants B Not Provided ]
§ 4.14.30 Other Supplemental Services - Not Provided
R =)

§ 4.1.2 Description of Supplemental Services

§ 4.1.21 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 Supplememtal 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.)
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Measured drawings and existing facilities evaluations will be completed as part of'the basic services of this project in
order to complete the required design effort and as described in Exhibit A. The Building information Model will be
managed by Miller Enginecring as part of the basic services as required for the design effort and as described in
Exhibit A.

§ 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,}

N/A

§ 4.1.3 If the Owmer identified a Sustainable Objective in Article 1, the Architect shall provide, as a Supplemental
Service, the Sustainability Services required in AIA Document E204™-2017, Sustainable Projects Exhibit, atiached
to this Agreement. The Owner shall compensate the Architect as provided in Section 11.2.

§ 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 shall entitle the Architect to compensation pursuant to Section 11.3 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:
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 manoer or any other failure of
performance on the part of the Ovmer or the Owner’s consultants or contractors;
&  Preparing digital models or other design documentation for transmission to the Owner's consultants
and contractors, or to other Owner-authorized recipients;
6  Preparation of design and documentation for alternate bid or proposal requests proposed by the Owner;
7 Preparation for, and attendance at, a public presentation, meeting or hearing;
8 Preparation for, and attendance at, a dispute resolution proceeding or legal proceeding, except where
the Architect is parly thereto;
8  Ewaluation of the qualifications of entities providing bids or proposals;
A0 Consultation concerning replacement of Work resulting from fire or other cause during construction;
or,
A1 Assistance to the Initial Decision Maker, if other than the Architect.

§ 4.2.2 To avoid delay in the Construction Phase, the Architect shall provide ihe 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 nof required, the Owner shall
give prompt written notice to the Architect of the Owner*s determination. The Qwner shall compensate the Architect
for the services provided prior to the Architect’s receipt of the Owner’s notice.
A Reviewing a Contractor’s submittal out of sequence from the submittal schedule approved by the
Architect;
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2  Responding to the Contractor’s requests for infonmation 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:
R Two ( 2 ) reviews of each Shop Drawing, Product Data item, sample and similar submittals of the
Contractor
2  One (1 )visits to the site by the Architect during construction
3 One ( 1 ) 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  One (| )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 (1) the date of Substantial Completion of
the Work or (2) the initial date of Substantial Completion identified in the agreement between the Owner and
Contractor, whichever is earlier, shall be compensated as Additional Services to the extent the Architect incurs
additional cost in providing those Construction Phase Services,

§ 4.2.5 If the services covered by this Agreement have not been completed within forty-eight ( 48 ) months of the
date of this Agreement, through no fault of the Architect, extension of the Architect’s services beyond that time shall
be compensated as Additional Services.

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
Owmer’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 refated 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 thereafler 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.

§ 5.4 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 conceming 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 inciude 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,

§ &7 if the Owner identified a Sustainable Objective in Anticle 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,
Upon the Architect’s request, the Owner shall furnish copies of the scope of services in the contracts between the
Owner and the Owner’s consultants, The Owner shall furnish the services of consultants other than those designated as
the responsibility of the Architect in this Agreement, or authorize the Architect o furnish them as an Additional
Service, when the Architect requests such services and demonstrates that they are reasonably required by the scope of
the Project. The Owner shall require that its consultants and contractors maintain insurance, including professional
liability insurance, as appropriate to the services or work provided.

§ 5.9 The Owner shall furnish tests, inspections and reports required by law or the Confract Documents, such as
structural, mechanical, and chemical tests, tests for air and water pollution, and tests for hazardous materials.

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

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

§ 5.12 The Owner shall include the Architect in all communications with the Contractor that relate to or affect the
Architect's services or professional responsibilities. The Owner shall promptly notify the Architect of the substance of
any direct communications between the Owner and the Contractor otherwise relating to the Project. Communications
by and with the Architect’s consultants shall be through the Architect.

§ 5.13 Before executing the Contract for Construction, the Owner shall coordinate the Architect’s duties and
responsibilities set forth in the Contract for Construction with the Architect’s services set forth in this Agreement. 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.

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

§ 5.15 Within 15 days after receipt of a written request from the Architect, the Owner shall furnish the requested
information as necessary and relevant for the Architect to evaluate, give notice of, or enforce lien rights.

ARTICLE 6 COST OF THE WORK

§ 6.1 For purposes of this Agresment, the Cost of the Work shall be the total cost to the Owner to construct all
elements of the Praoject 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 iabor, 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 1and, 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 Waork, prepared by the
Architect, represent the Architect’s judgment as a design professional. 1t 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
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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
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 shafl
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 Archilect, 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, and the Owner shall cooperate with the Architect in making such adjustments.

§ 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

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

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

terminate in accordance with Section 9.5;

in consuitetion with the Architect, revise the Project program, scope, or quality as required to reduce
the Cost of the Work; or,

&  implement any other mutually acceptable altemative,

F R RN

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

§ 7.3 The Architect grants to the Owner a nonexclusive license to use the Architect’s Instruments of Service solely and
exclusively for purposes of constructing, using, maintaining, altering and adding to the Project, provided that the
Owner substantially performs its obligations under this Agreement, including prompt payment of all sums due
pursuant to Article 9 and Article 11. The Architect shall obtain similar nonexclusive licenses from the Architect’s
consultants consistent with this Agreement, The license granted under this section permits the Owner to authorize the
Contractor, Subcontractors, Sub-subcontractors, and suppliers, as well as the Owner’s consultants and separate
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contractors, to reproduce applicable portions of the Instruments of Service, subject to any protocols established
pursuant to Section 1.3, solely and exclusively for use in performing services or construction for the Project, If the
Architect rightfully terminates this Agreement for cause as provided in Section 9.4, the license granted in this Section
7.3 shall terminate.

§ 7.3.1 In the event the Owner uses the Instruments of Service without retaining the authors of the Instruments of
Service, the Owner releases the Architect and Architect’s consultant(s) from alt claims and causes of action arising
from such uses, The Owner, to the extent permitied by law, further agrees to indemnify and hold harmless the
Architect and its consultants from all costs and expenses, including the cost of defense, related to claims and causes of
action asserted by any third person or entity to the extent such costs and expenses arise from the Owner’s use of the
Instruments of Service under this Section 7.3.1. The terms of this Section 7.3.1 shall not apply if the Owner rightfully
terminates this Agreement for cause under Section 9.4,

§ 7.4 Except for the licenses granted in this Article 7, no other license or right shall be deemed granted or implied
under this Agresment. The Owner shall not assign, delegate, sublicense, pledge or otherwise transfer any license
granted herein to another party without the prior written agreement of the Architect. Any unauthorized use of the
Instruments of Service shall be at the Owner's sole risk and without liability to the Architect and the Architect’s
consultants.

§ 7.5 Except as otherwise stated in Section 7.3, the provisions of this Article 7 shall survive the termination of this
Agreement.

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 cantract, tort, or otherwise, in accordance with the requirements of the binding
dispute resolution method selected in this Agreement and 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 ection not commenced in accordance with this Section 8.1.1.

§ 8.1.2 To the extent damages are covered by property insurance, the Owner and Archiiect waive all rights against
each other and against the contractors, consultants, agents, and employees of the other for damages, except such rights
as they may have to the proceeds of such insurance as set forth in AIA Document A201-2017, General Conditions of
the Contract for Construction. The Owner or the Architect, as appropriate, shall require of the contractors, consultants,
egents, and employees of any of them, similar waivers in favor of the other parties enumerated herein,

§ 8.1.3 The Architect and Owner waive consequential damages for claims, disputes, or other matters in question,
arising out of or relating to this Agreement. This mutual waiver is applicable, without limitation, to all consequential
damages due to either party’s termination of this Agreement, except as specifically provided in Section ¢.7.

§ 8.2 Mediation

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

§ 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 sgree otherwise, shall be administered by the American
Arbitration Association in accordance with its Construction Industry Mediation Procedures in effect on the date of this
Agreement. A request for mediation shall be made in writing, detivered to the other party to this Agreement, and filed
with the person or entity administering the mediation. The request may be made concutrently with the filing of 8
camplaint or other appropriate demand for binding dispute resolution but, in such event, mediation shall proceed in
advance of binding dispute resolution proceedings, which shalt 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.
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§ 8.2.3 The parties shall share the mediator’s fee and any filing fees equally. The mediation shall be held in the place
where the Project is located, unless another location is mutually agreed upon. Agreements reached in mediation shall
be enforceable as settlement agreements in any court having jurisdiction thereof.

§ 8.24 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 appropriaie bozx.)

[ ]  Arbitration pursuant to Section 8.3 of this Agreement
[ ] Litigation in a court of competent jurisdiction

[ X ] Other: (Specify)

See Article 8 of the appended State of West Virginia AIA B101-2017 Supplementary Conditions
Standard Form of Agreement Between Owner and Architect

If the Owner and Architect da 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 this Agreement. A demand for arbitration shall be made in writing, delivered to the other party to this
Apreement, and filed with the person or entity administering the arbitration,

§ 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 o 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 matetaily 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 refiefis 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.
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§ 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.

§ 8.4 The provisions of this Article 8 shall survive the termination of this Agreemeant,

ARTICLE @ TERMINATION OR SUSPENSION

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

§ 9.2 If the Owner suspends the Project, the Architect shall be compensated for services performed prior to notice of
such suspension, When the Project is resumed, the Architect shall be compensated for expenses incurred in the
interruption and resumption of the Architect’s services, The Architect’s fees for the remaining services and the time
schedules shall be equitably adjusted. '

§ 9.3 If the Owner suspends the Project for mote than 90 cumulative days for reasons other than the fault of the
Architect, the Architect may terminate this Agreement by giving not less than seven days’ written notice.

§ 84 Either party may terminate this Agreement upon niot less than seven days’ written notice should the other party
fail substantiatly to perform in accordance with the terms of this Agreement through no fault of the party initiating the
termination.

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

§ 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 8.3, the Owner shall compensate the Architect for services performed prior to
termination, Reimbursable Expenses incurred, and costs attributable to termination, including the costs attributable to
the Architect’s termination of consultant agreements.

(Paragraphs deleted)
§ 8.8 Except as otherwise expressly provided herein, this Agreement shall terminate one year from the date of

Substantial Completion.

§ 9.9 The Owner’s rights to use the Architect’s Instruments of Service in the event of a termination of this Agreement
are set forth in Article 7 and Section 9.7.

ARTICLE 10  MISCELLANEQUS PROVISIONS
§ 10.1 This Agreement shall be governéd by the law of the place where the Project is located, excluding that
Jurisdiction’s choice of law rules. If the parties have selected arbitration as the method of binding dispute resolution, the

Federal Arbitration Act shall govera Section 8.3

§ 10.2 Terms in this Agreement shail have the same meaning as those in AIA Document A201-2017, Generat
Conditions of the Contract for Construction.

§ 10.3 The Owner and Architect, respectively, bind themselves, their agents, successors, assigns, and legal
representatives to this Agreement, Neither the Gwner 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 ngrees 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.
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§ 10.4 If the Owner requests the Architect to execute certificates, the proposed language of such certificates shall be
submitted 1o 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 & 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.

§ 10.7 The Architect shall have the right to include photographic or artistic representations af the design of the Project
among the Architect’s promotional and professional materials. The Architect shall be given reasonable access to the
completed Project to make such representations. However, the Architect’s materials shall not include the Owner's
confidential or propristary information if the Owner has previously advised the Architect in writing of the specific
information considered by the Owner to be confidential or proprietary. The Owner shall provide professional credit for
the Architect in the Owner’s promotiona! materials for the Project, This Section 10.7 shall survive the termination of
this Agreement unless the Owner terminates this Agreement for cause pursuant to Section 9.4,

§ 10.8 If the Architect or Owner receives information specifically designated as "confidential” or "business
proprietary,” the receiving party shall keep such information strictly confidential and shall not disclose it to any other
person except as set forth in Section 10.8.1, This Section 10.8 shall survive the termination of this Agreement,

§ 10.8.1 The receiving party may disclose "confidential" or "business proprietary" information after 7 days® notice to
the other party, when required by law, arbitrator’s order, or court order, including a subpoena or other form of
compulscry legal process issued by a court or governmental entity, or to the extent such information is reasonably
neoessary for the receiving party to defend itself in any dispute. The receiving party may also disclose such
information to its employees, consultants, or contractors in order to perform services or work solely and exclusively
for the Project, provided those employees, consultants and contractors are subject to the restrictions on the disclosure
and use of such information as set forth in this Section 10.8.

§ 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

partiss’ intentions and purposes in executing the Agreement.

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

follows:

4 Stipulated Sum
{Insert amount)

{(Paragraphs deleted)
Four Hundred Thirty-One Thousand Seven Hundred Dollars ($431,700)

§ 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 Arschitect as follows:
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(Insert amount of, or basis for, compensation. If necessary, list specific services to which particular methods qf
compensation apply,}

N/A

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

In accordance with the unit rates indicated in Exhibit B. No Additional or Supplemental Services will be provided
unless previously authorized by the Owner in the form of an approved change order issued by the WV State
Purchasing Division. Additional or Supplemental Services shall be proposed as lump-sum costs, to include the effort
of the Architect’s forces expressed in the hourly rates included in Exhibit B, any required subconsultants fees at actual
cost plus the markup allowable by §11.4, and/or lump sum costs for allowable Reimbursable Expenses (per §11.8).
Additionel Services would include, but not be limited to: additional geotechnical, or civil engineering due to
unforeseen conditions at the time of preparation of this proposal; design or other management activities related to
existing hazardous materials, or additional construction administration due to contractor failure to complete the work
in accordance with the construction contract in regards to time or quality of work, leading to additional effort by the
Architect to enforee such compliance.

§ 114 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 fifteen percent ( 15 %), or as follows:
(Insert amount of, or basis for computing, Architect’s consuitanis’ compensation for Supplemental or Additional
Services.}

§ 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 Twenty-Two  percent ( 22 %)
Design Development Phase Twenty-Five  percent ( 25 %)
Construction Documents Twenty-Nine  percent { 29 %)
Phase

Procurement Phase Two  percent { 2 %)
Construction Phase Twenty-Two  percent ( 22 %)
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 fo the extent services are performed on
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.)

See Paragraph 11.3 above.
(Table deleted)
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§ 11.8 Compeansation for Relmbursable 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 Transportation and authorized out-of-town travel and subsistence;

2 Long distance services, dedicated data and communication services, teleconferences, Project web sites,
and extranets;

3 Permitting and other fees required by authorities having jurisdiction over the Project;

4  Printing, reproductions, plots, and standard form documents;

5  Postage, handling, and delivery;

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

.7 Renderings, physical models, mock-ups, professional photography, and presentation materials
requested by the Owner or required for the Project;

.8 Ifrequired by the Owner, and with the Owner’s prior written approval, the Architect’s consultants®

expenses of professional liability insurance dedicated exclusively to this Project, or the expense of
additional insurance coverage or limits in excess of that normally maintained by the Architect’s
consultants;

8 Al taxes levied on professional services and on reimbursable expenses;

A0 Site office expenses;

A1 Registration fees and any other fees charged by the Certifying Authority or by other entities as
necessary to achieve the Sustainable Objective; and,

A2 Other similar Project-related expenditures,

§ 11.8.2 For Reimbursable Expenses the compensation shall be the expenses incurred by the Architect and the
Architect's consultants plus Fifieen percent ( 15 %) of the expenses incurred.

§ 11.9 Architect’s insurance. If the types and limits of coverage required in Section 2.5 are in addition to the types and
limits the Architect normally maintains, the Owner shall pay the Architect for the additional costs incurred by the
Architect for the additional coverages as set forth below:

(Insert the additional coverages the Architect is required to obtain in order te satisfy the requirements set forth in
Section 2.5, and for which the Owner shall reimburse the Architect.)

l N/A

§ 11.10 Payments fo the Architect

§ 11.10.1 Initial Payments

§ 11.10.4.1 An initial payment of zero doliars and zero cents ($ 0.00 ) shalt be made upon execution of this
Agreement and is the minimum payment under this Agreement. It shall be credited to the Owner's account in the final

invoice.

i (Paragraph deleted)

§ 11.10.2 Progress Payments

§ 11.10.2.1 Unless otherwise agreed, payments for services shall be made monthly in proportion to services
performed. Payments are duoe and payable upon presentation of the Architect’s invoice. Amounts unpaid Thirty { 30
) days after the invoice date shall bear interest at the rate entered below, or in the absence thereof at the legal rate
prevailing from time to time at the principal place of business of the Architect.

{Insert rate of monthly or annual inferest agreed upon.)

| 0% per annum

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

§ 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,
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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.)

N/A
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:
1 AIA Document B101™-2017, Standard Form Agreement Between Owner and Architect. State of
West Virginia Supplementary Conditions to AIA Document B101-2017.
.2 AIA Document E203™-2013, Building Information Modeling and Digital Data Exhibit, dated as
indicated below: :
{Insert the date of the £203-2013 incorporated into this agreement.)

I No Digital Protoco! completed

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.)

| No sustainable project exhibit

| [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: Proposal dated May 7, 2024

Exhibit B: Hourly Rate Schedule

State of West Virginia Supplementary Conditions to AIA B101 2017 Standard Form of
Agreement Between Owner and Architect

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

This Agreement entered into as offhe day and year first written gbove.
\{9 ' - "'/- 2 "":ﬁ
. il 5 © ey Sl . e T -
OWNER (Signature) —~—— ARCHITECT 75igr
Qeell MeMlley Divecty Brian C. Miller, President
(Printed name and title) (Printed name, title, and license number, if required)
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EXHIBIT A

7May24

Jason Dingess

Engineer Associate PEM
WV DNR Parks

324 Fourth Ave, Room 203
South Charleston, WV 25303

Re: Engineering Services Contract for the North Bend and Watoga Pools Project

Mr. Dingess,

MEI is pleased to submit our proposal to render to WV Division of Natural Resources
Parks and Recreation (hereinafter called the “Client) professional engineering services
in connection with the North Bend and Watoga Pools Project hereinafter calied the
“Projects”). The Client is expected to furnish Miller Engineering Inc. (MEI) with complete
information as to project requirements, including any special or extraordinary
considerations for the Project or special services needed, and also to make availabie
any pertinent existing data.

The anticipated Scope of Work has been prepared based upon conversations and
emails with DNR staff, previous work on the Watoga Pool, and a site visit and is
presented as follows:

1) The project areas are the swimming pools at North Bend and Watoga state parks,
located in WV. The existing pools at North Bend and Watoga have multiple issues
and concerns.

2) The general scope of services is as follows:

a) Replace the North Bend pool and bathhouse on a new site in the “Base Camp”
area of the park and demolish the existing pool and bathhouse.

b) The Watoga pool will take the previous design and refine it for the current goals.
The approach replaces the pool, with it predominantly inside the footprint of the
existing basin, and includes a small children's splash area. A renovation of the
bathhouse, to include more family friendly restrooms, admissions/ concessions
area, game room, and office/guard area as the budget allows. Pool mechanical
systems will be replaced.

3) In preparation of this proposal, MEI has done initial market research, looking at other
regional water recreation facilities. With the limited budget, MEI envisions the pools
being of an enhanced community pool nature, not a water park. Incorporation of
water park type features (splash pads, play features, small slides, etc.) for curb
appeal in the community will be included and may be stacked alternates. Demolition
of the existing North Bend pool facility will also be a base bid component of the
project. A detailed full market analysis would be additional services.



4) MEI will conduct a field investigation to document the existing systerns configuration.
MEI will document the condition of the system components, observed deficiencies
and code concerns, and report any additional concerns in writing.

5) ME! will perform schematic design services, interacting with the Client to plan the
facilities’ layout, configuration, and potential future master planning. ME! will present
up to three concepts for North Bend for discussion and eventual action. The
concepts will be rendered to assist the Client in envisioning the concept.

8) Once the schematic concept is complete, MEI will proceed to design development to
implement the schematic concept.

7} MEI will design the project in accordance with applicable codes and standards and
apply for the pool construction permit through the WV Department of Health,
Environmental Health Division. Design will include selection of materials, equipment,
fidures, system types, and finishes, as applicable. Submission will be made on
DNR's behalf to the State Historic Preservation Office in regards to impacts to
historic components at Watoga. Submission will also be made to the WV State Fire
Marshal’s office for both projects, with review fees to be paid by DNR directly. ME}
will coordinate designs with other projects in the parks.

8) MEI will perform cost estimating during each phase to track the budget. The design
may include alternates to aliow the Client to maximize the project within the budget.

9) The design includes an electrical upgrade to Watoga and new electrical utility
service to North Bend, the electricity is proximate to the site. Both Watoga and North
Bend own the water and sewer system so no permitting is expected for those
utilities. A sanitary force-main, pump station, is envisioned for North Bend and the
design will coordinate with the NBSP sewer construction project. Domestic water line
service line will be included in the bid documents for North Bend. Backwash
discharge will be accomplished with a dechlorination basin and treatment for surface
water release. The Client will perform any DEP permitting.

10) ME! will provide digital and 2 paper copies of final bidding drawings for the bid of the
two facilities as separate construction projects. The Client's wish is that Watoga be
bid ahead of North Bend for Fall 24 construction, with North Bend to follow.

11) Architectural services to support the construction and renovation is included.

12) At Watoga, no exterior bathhouse site, structural, or finish work beyond minor
adjustments is included in this proposal. Structural services are included for the
North Bend bathhouse and incidental pump room work at Watoga.

13) This proposal includes a $10,000 allowance for geotechnical investigation and report
for North Bend.

14) No emergency power, fire alamm, fire protection, security, or tel/data systems beyond
local premises wiring, demark, and service conduits are included.

15) Structural evaluation of Watoga bathhouse is not included in this proposal.

16) Prepare bidding documents, including drawings and technical specifications, for
attachment to the WV DNR front end for bidding.

17) ME! is proposing an aggressive schedule that would expect the foliowing time
periods for design of the phases of Watoga:

a) Watoga Schematic — 30 days
b) Watoga Design Development — 30 days
¢) Watoga Bidding Documents — 15 days



d) Goal of receiving bids in August for work start in September and completed by
Memorial Day 2025
18) MEI would expect the following time periods for design of the phases of North Bend:
a) North Bend Schematic — 45 days
b) North Bend Design Development - 60 days
¢) North Bend Bidding Documents — 60 days
d) Goal of receiving bids in mid-October for work start in December and completed
Summer 2025

e) Note: this aggressive schedule will require fast turnaround of review documents
by the Client. We propose to do “table top” reviews with the Client to the greatest
extent possible.

19) Attendance at the pre-bid meeting and answering bidder questions is included, along
with bid evaluation. ‘

20) Shop drawing/ submittal review is included.

21) The proposal basis for North Bend is a 14-month construction period with
attendance at 16 construction meetings is included in this proposal: kickoff, 12
progress, startup, punch, and final. The proposal basis for Watoga is a 10-month
construction period with attendance at 14 construction meetings is included in this
proposal: kickoff, 10 progress, startup, punch, and final. Some meetings may be
virtual depending on progress and conditions.

22) The Client will have hazardous materials removed under a separate contract with no
design responsibility by MEL ME! will work with the contractor and the Owner's
asbestos contractor to coordinate the asbestos removal schedule.

23) This proposal does not include any third party or destructive testing that may be
required to complete the evaluation beyond the allowance for geotech.

24) Deliverables include plans and specifications of sufficient detailing the work to be
performed in sufficient detail for a competent contractor to complete the work using
typical industry practices.

25) MEI! will include the specification requirement for project record drawings by the
contractors, will review them, and have the contractor transmit them with the O&M
manuais.

ME! proposes to perform the base Work described for Lump Sum Fee of Four Hundred
Thirty One Thousand Seven Hundred Dollars ($431,700). All reimbursable expenses
such as travel for the visits described herein, lodging, reasonable reproductions, and
postage are included in our proposal fee. Any local or state Sales or B&O taxes are not
included in this fee and are considered as reimbursable expenses.

On written authorization by the Client, any additional services will be performed under
this contract at our hourly rates found in Exhibit B.

Services under this contract will be billed monthly and at the completion of design
documents. Invoices are payable on receipt.

Miller Engineering shall have no responsibility for the discovery, handling, removal, or
disposal of, or exposure of persons to hazardous materials in any form at the project



site. The Owner agrees to hold harmless Miller Engineering and its agents and
employees from and against any and all claims, damages, losses, and expenses,
including but not limited to attorney's fees arising out of or resulting from performance of
services by the above fisted companies or their agents, sub-consultants, or employees
related to such services, except where such liability arises from the sole negligence or
willful misconduct of the person or entity seeking indemnification.

Should Additional Hourly Services be required or requested by the Client beyond the
Scope of Work or the number of hours described herein, such work shall be performed
upon the Client’'s written authorization to do so. MEI agrees to provide timely notification
to the client if Additional Services will be required. Additional Services will only be
performed with prior written authorization.

If any work designed and/or specified by MEI is abandoned or suspended for three (3)
months, wholly, or in part, after the authorization to proceed, ME! is to be reimbursed for
any incidental expenses as determined by MEI resulting from abandonment or
suspension.

The completion date of the services under this contract may change due to
circumstances beyond the control of ME! such as: receipt of critical information from the
Client or the Client's consultants, related review submitted for Client's approval, agency
submittal/review time, unforeseen situations affecting scope, authorization of budget or
additional work scope items, etc....

All documents, including drawings and specifications, prepared by ME! pursuant to this
Agreement are instruments of service and the work product of MEI. Any use by the
Client for purposes beyond the terms of this contract will be at the Client's sole risk and
without liability of legal exposure to MEI. The Client shall hold MEI harmless MEI from
all claims, damages, losses and expenses, including attorney’s fees arising out of or
resulting therefrom. MEI will prepare the work in accordance with generally accepted
engineering/consulting practices and makes no other warranty, express or implied, as
part of the agreement.

Billings/Payments

Invoices for services shall be submiitted, at the Design Professional's option, either upon
completion of the services or on a monthly basis. Invoices shall be payable 60 days
after the invoice date. Design Professional shall have the right to suspend/terminate
services if payment is not received within 60 days. The Design Professional shall have
no liability for any resultant delays or damages incurred by Client as a result of such
suspension/termination.

Standard of Care

In providing services under this agreement, the Design Professional will endeavor to
perform in a manner consistent with that degree of care and skill ordinarily exercised by
members of the same profession currently practicing under similar circumstances.
Design Professional will perform its services as expeditiously as is consistent with



professional skill and care and the orderly progress of Design Professional's part of the
Project. Regardless of any other term or condition of this Agreement, Design
Professional makes no express or implied warranty of any sort. All warranties, including
warranty of merchantability or warranty of fitness for a particular purpose, are expressly
disclaimed. MEI will perform the work in accordance with our best understand of current
codes and industry practices.

Consequential Damages

Notwithstanding any other provision to the contrary, and to the fullest extent permitted
by law, neither the Client nor the Design Professional shall be liable to the other for any
incidental, indirect or consequential damages arising out of or connected in any way to
the Project or this Agreement. This mutual waiver of consequential damages shall
include, but not be limited to, loss of use, loss of profit, loss of business or income or
any other consequential damages that either party may have incurred from any cause of
action whatsoever.

Hidden Conditions

A condition is hidden if concealed by existing finishes or structure or is not capable of
investigation by reasonable visual observation. If the Design Professional has reason to
believe that a condition may exist, the Client shall authorize and pay for all costs
associated with the investigation of such a condition. If (1) the Client fails to authorize
such investigation after such nofification, or (2) the Design Professional has no reason
to believe that such a condition exists, the Design Professional shall not be responsible
for the existing conditions or any resulting damages or losses resulting therefrom.

Hazardous Materials/Mold

The Design Professional shall have no responsibility for the discovery, presence,
handling, removal, disposal or exposure of persons to hazardous materials of any fom
including mold. The Design Professional shall have no responsibility for an existing or
constructed building that may, as a result of post-construction, use, maintenance,
operation or occupation, contain or be caused to contain mold substances which can
present health hazards and result in bodily injury, property damage and/or necessary
remedial measures and costs.

Indemnifications

The Client agrees, to the fullest extent permitted by law, to defend against any and all
claims of damage, losses or cost (including reasanable attorneys’ fees and defense
costs) caused in whole or in part by its acts, errors or omissions and those of anyone for
whom they are legally liable. The Design Prafessional further agrees, subject to Risk
Allocation below, to indemnify the Client for damages arising from its own proven
negligent errors acts or omissions.

Risk Allocation
In recognition of the relative risks and benefits of the Project to both the Client and the

Design Professional, the Client agrees, to the fullest extent permitted by law, to limit the
Design Professional’s total liability to the Client or anyone making claims through the



client, for any and all damages or claim expenses (including attorney’s fees) arising out
of this Agreement, from any and all causes, to the total amount of the fees paid under
this contract. Liability will be strictly limited to corrections of proven errors or omissions,
with no consequential liability.

Termination of Services

This agreement may be terminated upon 30 days written notice by either party should
the other fail to perform their obligations hereunder. In the event of termination, the
Client shall pay the Design Professional for all services rendered to the date of
termination, all reimbursable expenses, and reasonable termination expenses.

Betterment

If a required item or component of the Project is omitted from the Design Professional's
documents, the Design Professional shall not be responsible for paying the cost
required to add such item or component to the extent that such item or component
would have been included or required in the Design Professional's original documents.
In no event will the Design professional be responsible for any costs or expense that
provides betterment or upgrades or enhances the value of the Project.

Ownership of Documents

All documents produced by the Design Professional under this agreement, including
electronic files, shall remain the property of the Design Professional and may not be
used by this Client for any other purpose without the written consent of the Design
Professional. Any such use or reuse shall be at the sole risk of Client who shall
defend, indemnify and hold the Design Professional and its subconsultants harmless
from any and all claims and/or damages arising therefrom. Electronic files are not
contract documents and cannot be relied upon as identical to contract documents
because of changes or errors induced by translation, transmission, or alterations while
under the contro! of others. Use of information contained in the electronic files is at the
user's sole risk and without liability to Design Professional and its subconsultants.

Defects in Service

The Client shall promptly report to the Design Professional any defects or suspected
defects in the Design Professional's services. The Client further agrees to impose a
similar notification requirement on all contractors in its Client/Contractor contract and
shall require all subcontracts at any level to contain a like agreement. Failure by the
Client and the Client's contractors or subcontractors to notify the Design Professional
shall relieve the Design Professional of the costs of remedying the defects above the
sum such remedy would have cost had prompt notification been given when such
defects were first discovered.

Construction Activities

The Design Professional shall not be responsible for the acts or omissions of any
person performing any construction Work or for instructions given by the Client or its
representatives to any one performing any construction Work, nor for construction
means and methods or job-site safety.



Dispute Resolution

Any claim or dispute between the Client and the Design Professional shall be submitted
to non-binding mediation, subject to the parties agreeing to a mediator. If the Parties
cannot agree upon a mediator the claim or dispute shall be submitted to the American
Arbitration Association (AAA) for mediation in accordance with the Construction
Arbitration and Mediation Rules of the AAA then in effect.

Relationship of the Parties
All services provided by Design Professional are for the sole use and benefit of the

Client. Nothing in this Agreement shall create a contractual relationship with or a cause
of action in favor of a third party against either the Client or the Design Professional.

Entire of Agreement
This Agreement constitutes the entire agreement between the parties and these Terms

& Conditions may only be amended by written agreement by both parties. Should any
portion of this Agreement is found to be illegal or unenforceable, such portion shall be
deleted and the balance shall remain in effect.

Applicable Law The law applicable to this Agreement is the state of the Project
location.

This proposal, the contract/ purchase order, WV Agreement, and State of WV
Agreement Addenda provided by the Client together represent the entire understanding
between WV Division of Natural Resources Parks and Recreation and MEI with respect
to the Project and may be modified in writing only, signed by both parties and by change
order to the original purchase order.

Thank you for your interest in working with Miller Engineering Inc. on the North Bend
and Watoga Pools Project and we look forward to working with you on this and future

projects.

President
Miller Engineering Inc.



EXHIBIT B — HOURLY RATES SCHEDULE

MEL:

Principal $185

Architect $150

Professional Engineer $135
Engineer $115

Structural Engineer  $200

Designer $05

Technician $95

Construction Representative $95
Clerical $65

End of Exhibit B



AlA B101-2017 Supplementary Conditlons Standard form of Agreement Between

Owner and Architect !
{ State of West Virginia

State of West Virginia

Suppiementary Conditions to AIA Document B101-2017
Standard Form of Agreement 8etween Owner and Architest

The following Supplementary Conditions modify the Standard Form of Agreement Betwsen Owner and Architect, AIA
Document B101-2017 Edition. Where a portion of the Agreement is modified or deleted by these Supplementary
Conditions, the unaltered portions of the Agreement shall remain in effect.

Order of Precedence: The documents contained in the contract fo which this document has been attached shall be
interpreted in the following order of precedence:

First Priority — Documents developed by the State or agency and ufilized to provide public nofice of the solicitation,
along with other general terms and conditions shall be first in priority.

Second Priority - This document “Supplementary. Conditions to the AIA Document B101-2017 Standard Form of
Agreement Between Owner and Architect” shall be second in priority.

Third Priority — all other AIA documents including the AlA Document A201-2017 General Conditions of the Contract for
Construction shall be third or lower In priority.

ARTICLE 4 other design professionals unless doing so was expressly included
INITIAL INFORMATION In the scope of this agreement, or this agreement Is appropriaiely
modified by Change Order to include the hiring of other expressly
§1.1.3 Section 1.1.3 is removad In its entiraty. identified design professionals. Tha Architact shall also satisfy the
requirements for the lawful practice of archilecture in the Stats of
§1.1.6.1 Sectlon 1.1.6.1 is removad in its entirety. Wast Virginia.
§1.2  Maks the following changes to Saction 1.2: §25 Make the following changes to Section 2.5:
In the second and third senlences, delste “shall” and substitute Delete the saction in its entirety and replace it with the following:
*may” and delate the period at the end of sach sentence and add *, “The Architest shall maintain the insurance specified in this
if applicabla.” Agreeri;'hlenl elther below or In other documentation included
herewith.

§1.3 Remove the last sentence from Section 1.3
§25.7 Make the following change to Section 2.5.7

§1.3.1 Make the following change to Seclion 1.3.1;
Remove § 2.5.7 in its entirely and replece it with the following:

Remove the phrase “in AfA Document E203TM-2013, Bulding “The Owmer must be listed as an additional insured on all
information Modefing and Digital Data Exhibit, and the requisite insurance mandated by this Agreement, excluding professionat
AlA Document G202TM-2013, Project Building Information liabllity insurance.®

Modeling Protocol Farm” and replace it with “in this Agreement”
Add tha following Sections lo Arficle 2:

ARTICLE2
ARCHITECT'S RESPONSIBILITIES §26  The format and minimum standard of quality to be used by
the Architect in preparing spacifications for the Project shall be AIA
§2.1  Add the following sentences to the end of Section 2.1. MASTERSPEC or equal, and the Archilect shall use the CSI

Notwithstanding the faregoing, Architect is not authorized to hire

e I P P -3 e e T ey ey = e = ==

Effective Date; October 1, 2018




AlA B101-2017 Supplementary Canditions Standard form of Agreement Between !

Owner and Architect

Masterformat numbeting system, unless a different standard is
approved in writing by the owner

§2.7 The Archilect shall review laws, codes and regulations
applicable to the Architect's services and shall comply in the design
of the Projest with applicable provisions and standards of the West
Virginia. Bullding Code, the West Virginla Fire Code ang ihe
Amaricans with Disabliities Act (ADA). The most stingent
application of these ¢odes and standards shall apply. In the design
of the Project, the Architect shalt comply with the requiraments
Imposed by govemmental authorities having jurisdiction.

ARTIiCLE 3
SCOPE OF ARCHITECT'S BASIC SERVICES

§3.1.1 Add the phrase "consull with Owner,” after the word "services”
in the first sentence.

§3.1.2 Make the foflowing changs to Section 3.1.2:

In the third sentence, after "shall”® add “thoroughly review the
services and information for completsness and sufficiency and”,

§3.1.6 Delels Section 3,1.6 inils entirety and substitute the following:

§3.16 The Architect shall fumnish and submil substanfially
compleled construction documents to all govemmental agencies
having jurisdiclion over the Project, shall assist the Owner In
securing their approval, and shall incorporate changes in the
Construction Documents as may be required by such autherifies.

Add the following Saction to Article 3:

§3.1.7 The Archilect Is responsible for the conrdination of afl
drawings and design decuments relating to Architect’s design usad
on the Project, regardless of whether such drawings and documents
are prepaved or provided by Architec!, by Architect’s consultants, or
by others. If prefiminary or design development Work has been
performed by others, Architect is nevertheless fully responsible for
and accapts full responsibility for such earfier Work when Arghitect
performs subsequant phases of the basic services called for under
this Agrsement, as fully as if the prefiminary, schematic, and design
development Work had been performed by the Architact itself.
Architect Is respansible for coordination and intemal checking of all
drawings and for the accuracy of all dimensional and layout
information confained therein, as fully as if each drawing were
prepared by Archilect.  Aschitect is responsible for the
compleleness and accuracy of all drawings and specifications
submitled by or though Architect and for their compliance with all
applicable codas, ordinances, regulations, laws, and siatutes,

§32 SCHEMATIC DESIGN PHASE SERVICES

e e
Effective Date: October 1, 2018

1 State of West Virginia

§3.22 Make the following change o Section 3.2.2:

In the second sentance, aftar the word “Architect® add “shall review
such information to ascerain that # is consistent with the
requirements of the Project and",

§3.4 CONSTRUCTION DOCUMENTS PHASE SERVICES
§34.2 Delete Section 3.4.2 In its entirely and substitute the following:

§34.2 Construction drawings, specifications, or other
Construction Documents submitted by Architect must bs complete
and unamblguous and in compliance with all applicable codes,
ordinances, stafules, regulations, and laws. By submitting the
same, Architect ceriifles that Architect hes informed the Qwner of
any tests, studies, analyses, or reporis that are necessary or
advisable to be psrformed by or for the Owner at that point in time.
Aschitect shall confirm thesa facts In writing to the Owner,

§3.5 BIDDING OR NEGOTIATION PHASE SERVICES
§3.51 Make the following change to Section 3.5.1;

in the first senfence, delete the period et the end of the sentence
and add “which may include the devalopment end Implementation
of & prequalification process.”

§3.5.2 Meke the following changes to § 3.5.2.

§3.5.2.2.1 Remove section 35.2.2.1 in its entiraty and replaca it with
the following:

*§ 3.5.2.2.1 facllitating the distribulion of plans and specifications
{and in cases where Owner expressly authorizes it, distribution of
bid documents) fo prospeclive bidders per the Owner's
instructions;”

§3.5.2.2.2 Remove section 3.5.2.2.2 in its entirety and replace it with

“§ 3.5.2.2.2 attending and assisting Owner in conducting a pre-bid
confarence for prospective bidders {and in cases where Owner
expressly authorizes if, conduct the pre-bld conference);"

§3.5.22.3 Remove section 3.5.2.2.3 in its entirety and replace it with
the following:

preparing responses to technical quastions from prospective
bidders and providing clarifications and Interprefations of the
Bidding Docurnents that will bs releasad to the prospective bidders
in the form of addenda by the Owner (and in cases where Owner
expressly authorizes i, relaasing the addenda an Owner's behalf),

§3.5.2.24 Remove Section 3.5.24 in ils enlirety and replace It with
the following:

et e e = e



AlA B101-2017 Supplementary Conditions Standard form of Agrezment Between

Owner and Architect

Py

If axpressly authorized by Owner, and permitted by applicable
procedure and law, organizing and conducting the opening of bids,
and subsequently documenting and distributing the bidding resulis,
as directed by the Owner.

§3.5.2.3. Remove the phrass “and distribute” and include the phrase
*for distribution by Owner {and in cases where Ownsr expressly
authorizes 1, distributing the addenda on Owner's behalf)” at the and of
the sentance,

§3.5.3 Negotialed Proposals. Remove Section 3.5.3 In its enfirety.

§3.6 CONSTRUCTION PHASE SERVICES

§3.6.1 GENERAL
Delste the last sentence in its entirety and substitute the

§36.1.1
foliowing:

The State of West Virginia's Supplementary Condiions to the
Gensral Condifions of the Contract for Consfruction shall be
adopted a5 part of the Contract Documenis and shall be
enforceabls under this Agresment.

Add the following Sectionto 3.6.1:

§3.6.14 The Architect shall be responsible for conducting
progress meefings as nesded and for the preparation, distribution,
and acturacy of minutes pertalning therslo to all pardies as directed
by the Owner.

§3.6.2 EVALUATIONS OF THE WORK

§3.6.21  Delate the second sentence in s enfirety and subsfitute
the fallowing:

Although the Architect is nol required to make exhaustive or
continuous an-5ite inspactions fo chack the quality or quanily of the
Work, the Architect shall carefully review the quslity and quantity of
the Work at eppropriate intervals nacessary for Architect fo remain
awafe and knowledgeable of issues or problems that have
developed, or could reasonably be foreseen, dusing construction as
part of the Archilecl’s design and contracl administration services,
shall issus written reporis of such reviews to the Owner, Owner
representatives, and the Contracior, and further shall conduct any
additional reviews at any other ime as reasonably raquested by the
Owner. The Architect shall neither have control aver or charge of,
nor be responsible for, the construction means, methods,
techniques, sequences or procadures, or for safety precautions and
programs in connsction with the Work, since these are solely the
Confraclor's rights and responsibilities under the Contract
Documents

—— e

Effective Date; October 1, 2018

i State of West Virginia

§36.22 Delete the first sentence of 3.6.2.2 in ils entirely and
substitute the following:

The Architect shall have the authority and obligation to reject Wark
that toes not conform to the Contract Documents.

§3624 Delets Section 3.6.2.4 it its entirety and substiute the
following:

§36.24 The Architect shall render inftial decislons on claims,
disputes or other matters in question batween the Owner and
Contracior as provided in the Contract Documents. Architect shali
also make initial decisions on matters relating to consistency with
intent of contract documents, including aesthetic effact, however,
the Owner, reserves the right make final decisions on issues of
consistency with intent and aesthetic effect,

§3.64 SUBMITTALS

§3642 Make the following changes fo Section 3.6.4.2:

Delete the first sentence in its entirety and substituls the following:

The Aschitect shall review and approve or take other appropriate
action upon the Confracter's submittals such as Shop Drawings,
Product Dala and Samples. The Architect's review of Contracior’s
subritials must datermine the foflowing: (1) if such submitials are
In compliance wilh applicable laws, sialutes, ordinances, codss,
orders, rules, regulations; and (2) if the Work affected by and
represented by such submitlals is in complisnce with the
requirements of the Conirac! Documents, Architect shall promptly
nofify ihe Owner and Confractor of any submitials that do not
comply wilh applicable laws, statutes, ordinances, codes, orders,
riles, ragulations, or requirements of the Contract Documenls.
Architact is responsible for defermining what aspects of the Work
will be the subject of shop drawings or submlitals. Architect shall
not knowingly parmit such aspecis of the Work to proceed in the
absence of approved shop drawings and submittals. The
Architact’s action shall be taken with such reasonable promptness
as o cause no delay In the Work or in the aclivilias of the Qwner,
Contractor or separate contraciors, while allowing sufficient time In
the Architect's professional Judgment to permit adequate review.

In the second sentence, delete the wards “or performance”,
§3.64.5 Make the following change to Section 3.6.4.5;

Add *, inciuding & submittal log,” after “The Archilact shall maintain
2 record of submittals”.

§3.8.5 CHANGES IN THE WORK
Make the following changes 1o Section 3.6.5.2:

§3.6.8.2

. —
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Owner and Architect

Secfion 3.6.5.2 shall now be Seclion 3.6.5.3. Seclion 3.6.5.2 shali
raad as follows:

§3.6.52 If the Architact and the Owner determine thal the
implementation of the requested change would result in a change
to the Contract that may causs an adjustment in the Contract Time
or Coniract Sum, the Architect shall make a recommendation to
the Ownar who may authorize further invesligation of such changs.

§3.6.5.3 Add the following to the end of Section 3.6.5.3:

Additionally, the Architect shall review and, upon request by Owner,
provide written documentation of the seme of all change order
requests and proposals with respect 1o the following criteria:

.4 confirm proposed change Is a material change o the
Contract;

2 confirm appropriate credits are Included for Work not
complated;

3 verify that the proposed additional cost or credit is
reasonable with respect !o industry standards.  Cost
verifications may, as authorized by Owner, include indapendent
estimates andfor consuftations with contractors and vandors;
and

4 confim that the appropriate back up documentation is

included and methematically correct Including mark ups and
taxas pursuant to the requirements of the Contract Documenis.

ARTICLE 4
ADDITIONAL SERVICES

§4.2 Architect’s Additional Services
§4.2.1 Make the following changes to Seclion 4.2,1;

6  Belfore the semicolon insert *, provided such alternate bids
or proposals are not being ussd for budgst control®

.5 Delate this provisian in lis entirety and repiaca it with "assist
owner with owner's evaluation of the qualifications of entifies
providing bids or proposals.

§4.2.2 Make the following changes to Saction 4.2.2:

3 After the last sentence in the first paragraph, Insert the
following:

This provision only applies fo the exient that such services
required or requesied from the Architect repiesent a material

1

J‘ State of West Virginia
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changs in the setvices that are already required of the Architect for
completion of the Project”

4  Before the semicalon insert *, provided such claims are nol
the result of the Architact's action, inaction, ervors, or omissions”

ARTICLE 5
OWNER'S RESPONSIBILITIES

§5.2  Maks the following changs to Section 5.2:

in the first sentenca, after “The Owner” add °, with Architect's
assistance,”

Add the following Sectlon fo Article 5:

§6.3.1 The Owner has the right to reject eny portion of the
Architects Work on he Projact, including bul not limited to
Schematic Design Documents, Design Davelopment Documents,
Construction Documents, or the Architect's provision of services
during the construction of the Projact, or any other design Work or
documents on any reasonable basis, including, but nol fimited to
aesthetics or bacause In the Ownar's opinion, the construction cost
of such design is likely to exceed the budget for Cost of the Work. If
&t any time the Architect's Work Is rejected by the Owner, the
Architect must proceed when requested by the Owner, to revise the
deslgn Work or documents prepared for that phase to the Owner's
satisfaction. These revisions shall be made without adjustment to
the compensation provided hereundar, unless ravisions are made fo
Work previously approved by the Owner under previous phases, in
which case such revision services will be pald as a Change in
Sorvices. Should there be subsiantlal ravisions fo the original
program after the approval of the Schemaltic Design Documents,
which changes substantially increase the scope of design services
to be fumished hereunder, such revision services will be paid s a
Changa in Sewvices. The Architect must so notify the Owner of all
Changes in Services in wriling and receive approval from Owner
hafore proceeding with revisions necessitated by such changes. No
payment, of any natura whatscever, will be made to the Architect for
addltional Work or Changes in Services without such written
approval by Owner.

§55  Meke the following changes to Section 5.5:
In the firsi sentence, delste “shali® and substitute “may”

Add the followlng sentence at the and of Section 5.5

The Owner may, in ifs eole discrefion, request that the Architect
secure these srvices by conlracting with a third party.

§58  Make the following change i Saclion 5.8:
ey

——

Effective Date: October 1, 2018
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In the third sentence, delete “shall” and substitute "may”.
§59  Make the following change to Section 5.9;

At the beginning of this sentanca, insert “Unless otherwise provided
in this Agreement,”
§5.11  Add the following sentence to the beginning of Section 5.11:

The Owner shall be entitied to rely on the accuracy and
completeness of services and information provided by the Architect,

§5.15 Ramova § 5.15 In its enfirety.

ARTICLE 8
COST OF WORK

§ 6.1 Delete the phrase “and shall Include contractors' general
conditions costs, overhead and profit” from Sesiion 6.1. Delete the
second sentence of Section 6.1 In its entirely and replace it with the
following:

*In the event that Owner plans o utilize s own resources [labor,
machinery, or materals) for part of the project, Owner and
Architect must discuss the impact of that choics on the design and
Cost of the Work prior to executing this Agreement. if Owner and
Architact agrae that such amounts will be included in the Cost of
the Work, then that cost wifl be determined in advance and
incorporated into this Agreement. Failure to do so will result in
such costs being excluded from the Cost of the Work."

§6.3  Delete Section 6.3 in its entirety and substitute the following;

§6.3 In preparing estimales for the cost of the Work, the Aschitect
shall be permitted to include contingencles for design, bidding and
price escalation, and in consultation with the Cwner, to determine
what materiafs, equipment, component sysiems and types of
construction to be included In the Construction Documents, 1o make
reasonable adjustmenis in the scope of the Project and {o include in
the Contract Documents altemate blds as may ba necessary to
adjust the estimate of Cost of the Work to meet the Owner's
adjusted budget. If en increase in the Confract Sum occurring after
execution of the Coniract for Constuction caused the Project
budget fo be excesded, the Project budget shall be increased
accordingly.

§ 6.5 Remove the phrase “shall cooperate with the Architect in making
such adjustments” and replacs with “‘may cooperate with Archilect in
making such adjustments, at its sole discretion.”

§6.6.2 After the word “renegotiating” inserl "(renegotiation being imited
ot instances where Ownar is legally authorized to renegotiate)”

Effective Date: October 1,2018

I State of West Virginia

§6.7  Delete Seclion 8.7 in its entirety and substitute the fallowing:

§6.7  if the Owner chooses to proceed under Saction 6.6.2, the
Architect, without additional compensation, shalf assist the Ownar in
rebldding or renegotiating the Project within @ reasonable tme. If
the Owner chooses fo proceed under Seclion 6.6.4, the Architect,
without additional compensation, shall modify the documents which
the Architect Is respensible for preparing under this Agreement as
necessary fo comply with the Owner's budget for the Cost of the
Work, and shall assist the Owner in rebidding or renegotiating the
Project within a reasonable time. The modification of such
docurnents and the rebidding or renegotiating of the Projact shall be
the limit of the Architect’s responsibllity under Section 6.6,
ARTICLE 7
COPYRIGHTS AND LICENSES

§7.3  Make ths following changes to Section 7.3:

in the first sentence, insert Sirevocabla, royalty-fres, right and” after
the word “nonexclusive® and delete the words “solely and

oxclusively”.
Delele the last senienca of Saction 7.3 and substitute the following:

Upon completion of the Project, or upon terminaton of this
Agreement for any reason prior to the completion of the Project,
Owner shell be entifled to retain coples of all Instruments of Service
and shall have an imevocable, royalty-free, right and licenss to use
all of the Instruments of Service for any and all purposes related to
the Project in any manner the Owner deems fit, including the
{ollowing;

a. Elsclronics Fliing and Archiving for the purpose of record
kesping at Owner designaled areas;

b. Any fulure renovation, addiion, or alleration to the
Project; and

¢.  Any fulure mainienance or operafions Issue as it pertains
{othe Project.

Architect or Architecl’'s Consultants shall not be responsible for any
modifications o the Work made by Owner or Owner's
representatives using the Architect's Instruments of Service.

§7.3.1 Delels the second sentence of Seclion 7.3.1.

ARTICLE 8
CLAIMS AND DISPUTES

§81 GENERAL
§8.1.1 Detete Section 8.1.1in ifs entirely and substitute the following:

§8.1.1  Causes of action between the parfies fo this Agreement
periaining to acts or failures to act shall be deemed to have accrued
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and the applicable statutes of limiiations shall commence 1o run
pursuast to applicable provisions of the West Virginia Code.

§6.1.3 Make the following change to Section 8.1,3:

At the beginning of the first sentence, insert “Unless otherwise
agread by the Parties,”

Add the following Section fo Articls 8.1:

§8.14 The Owner may sulfer financlal loss if the Architact's
services are not compleled within the schedule approved by the
Owner in accordance with Seclion 3.1.3. If so provided, the
Archiieel shall be liabls for and shall pay the Owner, as liquidated
damages and not &8 & penalty, any sum(s) stated in this
Agresment.

Aliowances may be made for delays beyond the control of the
Architect, All delays and adjustments ta the Architecl's schedule
must be properdy documented and approved by the Cwner in
actordance wilh Seclion 3,1.3,

§8.2 MEDIATION
§8.2  Make the following changes ta Saction 8.2:

§8.2.1 In both instances where it appsars, delete *binding dispute
resofution® and subsfiute “iigation in a court of compstent
jurisdiction.”

§8.2.2 Delete this Section In its entirety and subsiitite the following:

The parties shall endeavor to resalva thelr Claims by non-binding
mediation which, unless the parlies mutuafly agres otherwlse, shall
be administered by the American Arbitration Association in
accordance with its Construction Industry Mediation Procadures in
affact on the date of the Agreement.

§ 82,3 Add to the end of the first sentence in Section 8.2.3, the phrase

‘unless fee sharing s prohibited due to a lack of a spacific
Legistative appropriation for the expenses. In the event that
Owner datermines that fee sharing is prohibited, the Architect may
choasa to mediate and pay the entire fae, or the pariss will forgo
mediation and pursus other available remedies.”

§8.24 Delste this Section In iis entirety and substitute the following:
If the parties do not resolve a dispute through mediation pursuant to
this Saction 8.2, the mathod of litigation shall be In accordance with
Section 8,3,

§83  ARBITRATION

State of West Virginia

-

§6.3  Delete Section 8.3 in its entirety and substitute the following;
§8.3  SETTLEMENT OF cLAIMS

§6.3.1 The Parties undersland that this sovereign immunity and the
Constitution of the Stale of West Virginia prohiblt the State and
Owner, from entering into binding arbitration. Notwithstanding any
provision lo the contrary in the Contraet Documents, alf references
to arbitratien, regardiess of whether they are includad in the AIA
Document B101-2017 or another related document are hereby
deleted

§8.3.2 Any claim, dispute or ofher matter in question arising out of
this Agreement which canriot be settisd hetween the parties shall, in
the case of the Architect, be submitted to the Wast Virginia Claims
Commission, and in the case of the Owner, to the Circuit Court of
Kanawha County or any other court of compatent jurisdiclion as the
Owner may elact.

ARTICLE 9
TERMINATION OR SUSPENSION

6§91  Make the following changes to Sedlion 9.1;

In the first sentence, after “if the Owner fails to make paymenis to
the Architect” add “of undisputed amaunts®. In- the third senfence,
afler "In the event of a suspension of services,” add *in accordance
herewith’. In the fourth sentence, after "Before resuming servicss,
the Architect shall be paid afl sums dus prier to suspension and"
add "shall negotiate with the Owner for®,

§9.2  Make the following changes o Section 8.2:

In the first senience, after “If the Owner suspends the Project” add
*far more than 30 consecutive days”.

Delete the last wo seniences in Section 8.2 and substitute the
following:

When the Project is resumed, the Owner and the Architect shal
negotiate the amount of any compensation the Owner will pay the
Architect for expenses incurred in the interruption and resumption of
the Archilect's services. The Owner and the Archilect shail
negoliate any adjustments to the Architect's fees for the remaining
services and the time schedules for completion.

§9.6  Make the following changes to Section 9.6:

Delote “costs afidbutsble fo termination, including the costs
attributable to the Architect’s termination of consuliant agreements”

§9.7  Delete Section 9.7 in its entirety and subsfitute the following:

=

Effective Data: October 1, 2018
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§9.7  Service performed under this Agreement may be continued
in succeeding fiscal years for the term of the Agreement conlingent
upon funds being appropriated by the Legislature for this service, In
the event funds are not appropriated or otherwise available for this
service, the Agreement shall terminate without penalty on Jung 30,
After such date the Agreement becomes null and vold,

Add the following Section to Article 9:

§9.10 In the event of any fermination under this Article, the
Architect consents to the Owner's selection of another architect of
the Owner's choice to assist the Ownsr In any way in complsting
the Preject. Architect further agrees to cooperafe and provide any
information requested by Owner in connection with tha completion
of fhe Project and consents to the making of any reasonable
changes to the design of the Project by Owner and such other
archifect 85 Owner may desire in accordance with applicable
prattice laws contained in Chapter 30, Arficle 12 of the West
Virginia Code, or elsewhere. Any services provided by Architect
that are requested by Owner after termination will be faidy
compensated by Owner In accordance with Aricle 11.

ARTICLE 10
MISCELLANEQUS PROVISIONS

§ 10.1 Make ths following changes to Seetion 10.1:
Remove the last sentenca refarencing arbitration in if's entirsty,
§10.2 Make the following changes o Section 10.2:
At the end of the senlence, delels the period and add °, as modified
by the Stale of West Virginla Supplamentary Conditions to the AIA

Document A201-2017, General Conditions of the Contract for
Construction.”

§10.3  Add the following senlence to the end of Section 10.3;

The Architect shall exscute all consents reasonably required to
facllitate such assignment,

§10.6 Add the following sentence to the end of Section 10.6:
The Architect shiall immediately report 1o the Owner's projsct
manager the presence, handling, removal or disposal of, or
exposure of persons to end locatlon of any hazardous material
which it discovers,

§10.8.1 Remove the phrases “afler 7 days’ notice {o the other parly,”
and “arbitrafor’s ordar” from Section 10.8.1.

ARTICLE 11

LR R I Pt

.iState of West Virginia

COMPENSATION
§11.4 Make the following changes to Section 11.4:

After the word "shall’, insert “not exceed a multipla of 1.15 times the
amount biled fo the Architect for such Additional Services” and
delete the rest of that senlencs.

§11.6.1 Delets the last sentence of Section 11.6.1 In lis entirety.
§11.7  Deleta Ssction 11.7 in its entirety and substitute the following:

§11.7 The Architect's rates and multiples for service as set forth In
this Agreement shatl remain In effect for the iife of this Agreement
unless unforessen events which are not the faull of the Architect
delay the Project compleion. In such event, an squitable
adjustment In the Architect’s rales may be negotialed with the
Owner.

§11.8 COMPENSATION FOR REIMBURSABLE EXPENSES

§11.8.1 Delele Sections 11.8.14 and 11.6.1.5 in their entirety and
substitute the following:

§11.8.1.4  The expense of reproduclions, posiage and handling
of bidding documents shall be a Reimbursable Expense, however,
the expense of reproductions, plots, standard form documents,
postage, handiing, and delivery of Instruments of Service for the
Owner's use and for review of govemmental agencles having
jurisdiction aver the Project shell not be a Reimbursable Expense
but shall be coverad in the Architect’s Compansation under §11.1,

§11.8.2 Delete Section 1182 In Hs enfirely and substite the
following:

§11.8.2 For Reimbursable Expenses described in Section
11.8.1.1, compensation o the Architect shall be at actual cost and
shall be made pursuant to the Cwner's travel regulations, For those
expanses described In Sections 11.8.1.2 through 11.8.1,11, the
compensation shall bs computed as a muiliple of 1.15 imes the
expenses incuired by the Archilect, the Architect’s employess and
consultants. ‘

§11.5 Architect's insurance
§11.9 Delate Section 11.9in ils entirely.
§11.10 PAYMENTS TO THE ARCHITECT

§11.10.1  Delete Section 11.10.1 in ils entirety.

e

Effective Date: October 1, 2018
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§11.102 Delets Section 11.10.2 In its entirety and substitula the
following:

§11.10.2  Payments are dus and payabls thirty (30) days from the
date of recaipt of the Architect’s invoice by the Owner.

§11.10.2.2 Delete Section 11.10.2.2 in its entirety.

ARTICLE 13
SCOPE OF THE AGREEMENT

Add the lollowing Section to 13.2;

§13.2.4 State of West Virginia Supplementary Conditions to AIA
Dotument B101-2017, Standard Form of Agreemsnt Bstween
Owner and Aschilect; Other documents included by the Owner in
the solicitation requesting expressions of interest, and the contract
award to Architect,

END OF SUPPLEMENTARY CONDITIONS TO AlA
DOCUMENT B101-2017

EoEsarre—

Effective Date: October 1, 2018
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The Owner and Architect heraby agrae 1o the full performance of the covenants contained herain.
IN WITNESS WHEREOF, the Owner and Architect have entered info this Agreemeni as of the date and year as written below.

Owner. WVDNR Aschitect:  Miller Engineering

o M By: v/

Title: Divector Tile: — )
Ey ¥ 2% SR/ A

This Supp!e;\zentary Conditions fo AIA Decument B101-2017, Standard Form of Agreement Between Owner and Architect, has baen approved as lo
form on this YO day of _C0AnMape™ ., 2018, by the West Virginia Attorney General's office as Indicated in the signature line below. Any
modification of thia document is void unless expressly approved In wiiting by the West Virginia Attoerey General's Office,

PATRIQMORRIXATTORNEY GENERAL
BY: Q ‘ %,

. DEPUTY ATTORNEY (3
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