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Extended Description:

Emergency Contract Services
Cacapon Lodge Boilers Replacement Emergency A&E Services

This Purchase Order constitutes the acceptance of a contract by and between the State of West Virginia by the Purchasing Director, for the agency, The West
Virginia Division of Natural Resources, and the Vendor Miller Engineering for the emergency design and construction administration services of a new boiler system

at Cacapon Resort State Park Lodge.

Services beginning on 10/23/2025 and extending until 10/22/2026 with one (1) renewal year all in accordance with the attached vendor's proposed scope of work
dated 10/22/2025.

Execution of this agreement by the purchasing director or their designee constitutes acceptance by those parties of the Terms and Conditions contained in the
attached contract documents and binds the vendor whose signature appears therein to said Terms and Conditions.

Line Commodity Code Quantity Unit Unit Price Total Price
1 81101515 0.00000 0.000000 $59,800.00
Service From Service To Manufacturer Model No

2025-10-23 2026-10-22

Commodity Line Description: Plant or facility infrastructure engineering

Extended Description:
Emergency design and contract administration to replace boiler system.
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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 one (1) year-

10/23/2025 - 10/22/2026 . 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 identifiedas ), 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  ©One (1) 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. Renewals 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.

O

i

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 per
occurrence.

Automobile Liability Insurance in at least an amount of: $1,000,000.00 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 amountof: -
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.

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

O
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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 are 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.

Revised 8/24/2023



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.

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

1. 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 (Construction Contracts Only)

1. CONTRACTOR’S LICENSE: Until June 15, 2021, West Virginia Code § 21-11-2, and
after that date, § 30-42-2, requires that all persons desiring to perform contracting work in this
state be licensed. The West Virginia Contractors Licensing Board is empowered to issue the
contractor’s license. Applications for a contractor’s license may be made by contacting the
West Virginia Contractor Licensing Board.

The apparent successful Vendor must furnish a copy of its contractor’s license prior to the
issuance of a contract award document.

2. BONDS: The following bonds must be submitted:

O BID BOND: Pursuant to the requirements contained in W. Va. Code § 5-22-1(c),
All Vendors submitting a bid on a construction project shall furnish a valid bid
bond in the amount of five percent (5%) of the total amount of the bid protecting
the State of West Virginia. THE BID BOND MUST BE SUBMITTED WITH
THE BID OR VENDOR’S BID WILL BE DISQUALIFIED.

[0 PERFORMANCE BOND: The apparent successful Vendor shall provide a
performance bond in the amount of 100% of the contract. The performance bond
must be received by the Purchasing Division prior to Contract award. (Attorney
General requires use of the State approved bond forms found at:
www.state.wv.us/admin/purchase/forms2.html)

[0 LABOR/MATERIAL PAYMENT BOND: The apparent successful Vendor shall
provide a labor/material payment bond in the amount of 100% of the Contract
value. The labor/material payment bond must be delivered to the Purchasing
Division prior to Contract award. (Attorney General requires use of the State
approved bond forms found at: www.state.wv.us/admin/purchase/forms2.html)

U MAINTENANCE BOND: The apparent successful Vendor shall provide a two
(2) year maintenance bond covering the roofing system if the work impacts an
existing roof. The amount of the bond must be equal to the price associated with
the percentage of the project impacting the roof. The maintenance bond must be
issued and delivered to the Purchasing Division prior to Contract award. (Attorney
General requires use of the State approved bond forms found at:
www.state.wv.us/admin/purchase/forms2.html)

At a minimum, all construction projects require a bid bond, performance bond, and
labor/material payment bond. Failure on the part of the state of West Virginia to
checkmark the required bonds above does not relieve the vendor from the legal
requirement of providing these bonds.

In lieu of the Bid Bond, the Vendor may provide certified checks, cashier’s checks, or
irrevocable letters of credit. Any certified check, cashier’s check, or irrevocable letter
of credit provided in lieu of the bid bond must be of the same amount required of the
Bid Bond and delivered with the bid.
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3. DRUG-FREE WORKPLACE AFFIDAVIT: W. Va. Code § 21-1D-5 provides that any
solicitation for a public improvement contract requires each Vendor that submits a bid for the
work to submit an affidavit that the Vendor has a written plan for a drug-free workplace policy.
If the affidavit is not submitted with the bid submission, the Purchasing Division shall promptly
request by telephone and electronic mail that the low bidder and second low bidder provide the
affidavit within one business day of the request. Failure to submit the affidavit within one
business day of receiving the request shall result in disqualification of the bid. To comply with
this law, Vendor should complete the enclosed drug-free workplace affidavit and submit the
same with its bid. Failure to submit the signed and notarized drugfree workplace affidavit or a
similar affidavit that fully complies with the requirements of the applicable code, within one
business day of being requested to do so shall result in disqualification of Vendor’s bid. Pursuant
to W. Va. Code 21-1D-2(b) and (k), this provision does not apply to public improvement
contracts the value of which is $100,000 or less or temporary or emergency repairs.

3.1. DRUG-FREE WORKPLACE POLICY: Pursuant to W. Va. Code § 21-1D-4, Vendor and
its subcontractors must implement and maintain a written drug-free workplace policy that
complies with said article. The awarding public authority shall cancel this contract if: (1) Vendor
fails to implement and maintain a written drug-free workplace policy described in the preceding
paragraph, (2) Vendor fails to provide information regarding implementation of its drug-free
workplace policy at the request of the public authority; or (3) Vendor provides to the public
authority false information regarding the contractor's drug-free workplace policy.

Pursuant to W. Va. Code 21-1D-2(b) and (k), this provision does not apply to public
improvement contracts the value of which is $100,000 or less or temporary or emergency repairs.

4. DRUG FREE WORKPLACE REPORT: Pursuant to W. Va. Code § 21-1D-7b, no less than
once per year, or upon completion of the project, every contractor shall provide a certified report
to the public authority which let the contract. For contracts over $25,000, the public authority
shall be the West Virginia Purchasing Division. For contracts of $25,000 or less, the public
authority shall be the agency issuing the contract. The report shall include:

(1) Information to show that the education and training service to the requirements of
West Virginia Code § 21-1D-5 was provided,

(2) The name of the laboratory certified by the United States Department of Health and
Human Services or its successor that performs the drug tests;

(3) The average number of employees in connection with the construction on the public
improvement;

(4) Drug test results for the following categories including the number of positive tests and the
number of negative tests: (A) Pre-employment and new hires; (B) Reasonable suspicion; (C) Post-
accident; and (D) Random.

Vendor shouid utilize the attached Certified Drug Free Workplace Report Coversheet when
submitting the report required hereunder. Pursuant to W. Va. Code 21-1D-2(b) and (k), this
provision does not apply to public improvement contracts the value of which is $100,000 or less
Or temporary or emergency repairs.
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5. AIA 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.

6. PROHIBITION AGAINST GENERAL CONDITIONS: Notwithstanding anything
contained in the AIA Documents or the Supplementary Conditions, the State of West Virginia
will not pay for general conditions, or winter conditions, or any other condition representing a
delay in the contracts. The Vendor is expected to mitigate delay costs to the greatest extent
possible and any costs associated with Delays must be specifically and concretely identified. The
state will not consider an average daily rate multiplied by the number of days extended to be an

acceptable charge.

7. GREEN BUILDINGS MINIMUM ENERGY STANDARDS: In accordance with § 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 July 1, 2012, shall be designed and constructed complying with the ICC
International Energy Conservation 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.

8. LOCAL LABOR MARKET HIRING REQUIREMENT: Pursuant to West Virginia Code
§21-1C-1 et seq., Employers shall hire at least seventy-five percent of employees for public
improvement construction projects from the local labor market, to be rounded off, with at least
two employees from outside the local labor market permissible for each employer per project.

Any employer unable to employ the minimum number of employees from the local labor market
shall inform the nearest office of Workforce West Virginia of the number of qualified employees
needed and provide a job description of the positions to be filled.

If, within three business days following the placing of a job order, Workforce West Virginia is
unable to refer any qualified job applicants to the employer or refers less qualified job applicants
than the number requested, then Workforce West Virginia shall issue a waiver to the employer
stating the unavailability of applicant and shall permit the employer to fill any positions covered
by the waiver from outside the local labor market. The waiver shall be in writing and shall be
issued within the prescribed three days. A waiver certificate shall be sent to both the employer for
its permanent project records and to the public authority.

Any employer who violates this requirement is subject to a civil penalty of $250 per each
employee less than the required threshold of seventy-five percent per day of violation after receipt
of a notice of violation.

Any employer that continues to violate any provision of this article more than fourteen calendar
days after receipt of a notice of violation is subject to a civil penalty of $500 per each employee
less than the required threshold of seventy-five percent per day of violation.
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The following terms used in this section have the meaning shown below.

(1) The term “construction project” means any construction, reconstruction, improvement,
enlargement, painting, decorating or repair of any public improvement let to contract in an amount
equal to or greater than $500,000. The term “construction project” does not include temporary or
emergency repairs;

(2) The term “employee” means any person hired or permitted to perform hourly work for wages
by a person, firm or corporation in the construction industry; The term “employee” does not
include:(i) Bona fide employees of a public authority or individuals engaged in making temporary
or emergency repairs;(ii) Bona fide independent contractors; or(iii) Salaried supervisory personnel
necessary to assure efficient execution of the employee's work;

(3) The term “employer” means any person, firm or corporation employing one or more employees
on any public improvement and includes all contractors and subcontractors;

(4) The term “local labor market” means every county in West Virginia and any county outside of
West Virginia if any portion of that county is within fifty miles of the border of West Virginia;

(5) The term “public improvement” includes the construction of all buildings, roads, highways,
bridges, streets, alleys, sewers, ditches, sewage disposal plants, waterworks, airports and all other
structures that may be let to contract by a public authority, excluding improvements funded, in
whole or in part, by federal funds.

9. DAVIS-BACON AND RELATED ACT WAGE RATES:

O The work performed under this contract is federally funded in whole, or in part. Pursuant to

, Vendors are required to pay applicable Davis-Bacon

wage rates.

O The work performed under this contract is not subject to Davis-Bacon wage rates.

10. SUBCONTRACTOR LIST SUBMISSION: In accordance with W. Va. Code § 5-22-1, the
apparent low bidder on a contract valued at more than $250,000.00 for the construction, alteration,
decoration, painting or improvement of a new or existing building or structure shall submit a list of
all subcontractors who will perform more than $25,000.00 of work on the project including labor
and materials. (This section does not apply to any other construction projects, such as highway,
mine reclamation, water or sewer projects.) The subcontractor list shall be provided to the
Purchasing Division within one business day of the opening of bids for review.

If the apparent low bidder fails to submit the subcontractor list, the Purchasing Division shall
promptly request by telephone and electronic mail that the low bidder and second low bidder
provide the subcontractor list within one business day of the request. Failure to submit the
subcontractor list within one business day of receiving the request shall result in disqualification of

the bid.
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If no subcontractors who will perform more than $25,000.00 of work are to be used to complete
the project, the apparent low bidder must make this clear on the subcontractor list, in the bid itself,
or in response to the Purchasing Division’s request for the subcontractor list.

a. Required Information. The subcontractor list must contain the following information:

i. Bidder's name

ii. Name of each subcontractor performing more than $25,000 of work on the
project.

iii. The license number of each subcontractor, as required by W. Va. Code § 21-11-
1 et. seq.

iv. If applicable, a notation that no subcontractor will be used to perform more than
$25,000.00 of work. (This item iv. is not required if the vendor makes this clear in
the bid itself or in documentation following the request for the subcontractor list.)

b. Subcontractor List Submission Form: The subcontractor list may be submitted in any
form, including the attached form, as long as the required information noted above is
included. If any information is missing from the bidder’s subcontractor list submission, it
may be obtained from other documents such as bids, emails, letters, etc. that accompany

the subcontractor list submission.

c. Substitution of Subcontractor. Written approval must be obtained from the State
Spending Unit before any subcontractor substitution is permitted. Substitutions are not

permitted unless:

i. The subcontractor listed in the original bid has filed for bankruptcy;
ii. The subcontractor in the original bid has been debarred or suspended; or

iii. The contractor certifies in writing that the subcontractor listed in the original bid
fails, is unable, or refuses to perform his subcontract.
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Bidder’s Name:

I:‘ Check this box if no subcontractors will perform more than $25,000.00 of work to complete the
project.

Subcontractor Name License Number if Required by
W. Va. Code § 21-11-1 et. seq.

Attach additional pages if necessary
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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. AIA 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 ATA 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 Conservation 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.
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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) W/ /A
(Address) MM W d | & M

(Phone Number) / (Fax Number)

f

(Email address)

CERTIFICATION AND SIGNATURE: By signing below, or submitting documentation
through wvOASIS, 1 certify that: [ have reviewed this Solicitation/Contract in its entirety; that
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 | 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 sipning below, I [urther certify that I understand this Contract is subject to the
provisions of West Virginia Code § 5A-3-62, which automatically voids certain contract
clauses that violate State law; and that pursuant to W. Va. Code 54-3-63, the entity
entering into this contract is prohibited [rom engaging in a boycott against Israel.

.‘ ed Re; . ¥ )

tlc of Authonzd Ré resentatlve)

(Ema1| Address)
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@AIA Document B101° - 2017

Standard Form of Agreement Between Owner and Architect

AGREEMENT madc as of the Twenty-second day of October in the year Two Thousand
Twenty-Five
'n words, indicate day, month and year.
a day. year,) ADDITIONS AND DELETIONS:
BETWEEN the Architect’s client identified as the Owner: The author of this document may

(Name, legal siatus, address and other information) have revised the text of tha orginal
AlA standard form. An Additions

State of West Virginia and Deletions Report that notes
Division of Natural Resources revisions o the standerd form text
Planning, Engineering, and Maintenance is avallable from the author and
324 Fourth Ave, Room 203 m; 'BVHWB;;S vestical line
South Charleston, WV 25303-1228 ind “‘agﬂm dmmhas
. added to or deleted from the
Contact: Matt Yeager S At
This document has important legal
and the Architect: consequences. Consultation with
(Name, legal status, address and other inforination) an attomey s encatragad with
raspect to s completion or
Miller Engineering, Inc. modification.

Miller Engineering is the Engineer of Record for this project. In alt Locations of this
and attached forms, delete “Architect” and add “Engineer”

429 Laurel Run Road

Carmichaels, PA 15320

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

Cacapon Lodge Heating Boiler System Repairs Project

Cacapon Resort State Park
818 Cacapon Lodge Drive
Berkeley Springs, WV 25411

See the attached Exhibit A for project description.

The OQwner and Architect agree as follows.
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TABLE OF ARTICLES
1 INITIAL INFORMATION
2  ARCHITECT'S RESPONSIBILITIES
3 SCOPE OF ARCHITECT'S BASIC SERVICES
4  SUPPLEMENTAL AND ADDITIONAL SERVICES
5  OWNER'S RESPONSIBILITIES
6  COSTOF THE WORK
T  COPYRIGHTS AND LICENSES
8  CLAIMS AND DISPUTES
9  TERMINATION OR SUSPENSION
10 MISCELLANEOUS PROVISIONS
{1 COMPENSATION
12 SPECIAL TERMS AND CONDITIONS
13 SCOPE OF THE AGREEMENY
ARTICLE1  INITIAL INFORMATION
§ 1.1 This Agreement is based on the Initial Information set forth in this Section 1.1.
(For each item in this section, insert the information or a statement such as “not applicable” or “unknown at time of
execution.”)
§ 1.1.1 The Owner"s program for the Project:
(Insert the Owner’s program, identify documentation that establishes the Owner’s program, or state the manner in
which the program will be developed)
See Exhibit A attached.
§ 1.1.2 The Project's physical characteristics:
(Identify or describe pertinent information about the Project 's physicaf characteristics, such as size; location;
dimensions; geotechnical reports; site boundaries; topographic surveys; traffic and utility studies; availability of public
and private utilities and services; legal description of the site, efc.)
See Exhibit A attached.
§ 1.1.3 The Qwner’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 Ownier’s anticipated design and construction milestone dates:

. Design phase milestone dates, if any:
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.2 Construction commencement date:
3 Substantial Completion date or dates:
A 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 fast-
track design and construction, multiple 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 Praject, if any.)

N/A

§ 1.1.8 The persons or entities, in addition to the Owner’s representative, who are required to revicw 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

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

Craig Miller PE

Miller Engineering Inc
429 Lavre! Run Road
Carmichaels, PA 15320
Tel: 304-291-2234
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§ 1.1.14 The Architect shall retain the consultants identified in Sections 1.1.11.1 and 1.1.11.2:
(List name, legal status, address, and other contact information.)

§1.1.11.1 Consultants retained under Basic Services:

§ 1.1.11.2 Consultants retained under Supplemental Services:

§ 1.1.12 Other Initial Information on which the Agreement is based:
The term of the Architectural Services Conbract is One (1) year with one (1) possible one-year (1) renewal.
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 neceszary,
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 documentation in digital form. The pasties will use AIA Document E203™-2013, Building Inforeaticn
Modeling and Digita! 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 mode] without agreement to protocols
goveming the use of, and reliance on, the information contained in the model and without having those protocols set
forth in AIA Document E203™-2013, Building Information Modeling and Digital Data Exhibit, and the requisite AIA
Document G202™.2013, Project Building Information Modeling Protocol Forn, shall be at the using or relying party’s
sole risk and without liability to the other party and i contractors or consultants, the authors of, or contributors to, the
building information model, and each of their agents and employees.

ARMCLE2 ARCHITECT'S RESPONSIBIUTIES
§ 2.1 The Acchitect 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
srchitects practicing in the same or similar locality under the same or similar circumstances. The Architect shat]
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

judgment with respect to this Project.

§ 2.5 The Architect shall maintain the following insurance until termination of this Agreement. [f any of the
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requirements set forth below are in addition to the types and limits the Architect rormally 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 Conditionsfor
bodily injury and property damage.

§ 2.5.2 Automobile Liability covering vehicles owned, and non-owned vehicles used, by the Architect with policy limits
of not less than the attached Supplementary Conditionsfor badily injury, death of any person, and property damage
arising out of the ownership, maintenance and use of those motor vehicles, along with any other statutorily required
automebile coverage.

§ 2.5.3 The Architect may achieve the required limits and coverage for Commercial General Liability and Automobile
Liability through a combination of primary and excess or umbrella liability insurance, provided such primary and
excess or umbrella liability insurarce 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® Comnpensation at statutory limits.
§ 2.5.5 Employers’ Liability with policy limits not less than the attached Supplementary Conditions.

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

§ 2.5.7 Additional ingured Obligations. To the fullest extent permitted by law, the Architect shall cause the primary and
excess or umbrella polices for Commercial General Liability and Automobile Liability 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,

ARTICLE3  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, mechenical, 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 Owmer,

§ 3.1.2 The Architect shall coordinate its services with those services provided by the Owner and the Gwner’s
consultants, The Architect shall be entitled to rely on, and shall not be responsible for, the accuracy, completeness, and
timeliness of, services and information furnished by the Ovmer 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 infonmation.

§ 3.1.3 As soon as practicable after the date of this Agreement, the Architect shail 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 atlowances for periods of time required for the Owwner's review, for the performance of the
Qwrier'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 reasoneble cause, be exceeded by the
Architect or Owner. With the Qwner'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 acceptance 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 Documents and
entities providing utility services to the Project. The Architect shall respond to applicable design requirements imposed
by those authorities and entities.

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

§ 3.2 Schematic Design Phase Services
§ 3.2.1 The Architect shall review the program and other information fumished by the Ownier, and shall review laws,
codes, and regulations applicable to the Architect’s services.

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

§ 3.2.3 The Architect shall present its preliminary evaluation to the Owner and shall discuss with the Owner alterative
approaches to design and construction of the Project. The Architect shall reach an understanding with the Owner
regarding the requirements of the Project.

§ 3.2.4 Based on the Project requirements agrecd upon with the Owner, the Architect shall prepare and present, for the
Owner's approval, a preliminery design illustrating the scale and relationship of the Project components,

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

§ 3.2.5.1 The Architect shall consider sustainable design alternatives, such as material choices and building oricntation,
together with other considerations based on program and aesthetics, in developing a design that is consistent with the
Owner’s program, schedule and budget for the Cost of the Waork. The Owner may obtain more advanced sustainable
design services as a Supplemental Service under Section 4.1.1.

§ 3.2,5.2 The Aschitect shall consider the valuc 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 Baged on the Owner’s approval of the Schematic Design Documents, and on the COvimer's authorization of any
adjustments in the Project requirements and the budget for the Cost of the Work, the Architect shall prepare Design
Development Documents for the Owner’s approval. The Design Development Documents shall illustrate and describe
the development of the approved Schematic Design Documents and shall consist of drawings and other documents
including plans, sections, elevations, typical construction details, and diagrammatic layouts of building systems to fix
and describe the size and character of the Project as to architectural, structural, mechanical and electrical systems, and
other appropriate elements. The Design Development Documents shall also include outline specifications that identify
major materials and systems and establish, in general, their quality levels. :

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

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

§ 3.4.1 Based on the Owner’s approval of the Design Development Documents, and on the Owner’s authorization of any
adjustments in the Project requirements and the budget for the Cost of the Work, the Architect shall prepare
Construction Documents for the Owner's approval. The Construction Documents shall illustrate and describe the further
development of the approved Design Development Documents and shall consist of Drawings and Specifications 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 authorities having jurisdiction over the
Project into the Construction Documents,

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

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

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

§ 3.5 Procurement Phase Services

§ 3.5.1 General

The Architect shall assist the Owner in establishing a list of prospective contractors. Following the Cwier's approval of
the Construction Documents, the Architect shall assist the Owner in (1) obtzining either competitive bids or negotiated
proposals; (2) confirming responsiveness of bids or proposals; (3) determining the successfitl 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 Owmer in bidding the Project by:
A4 facilitating the distribution of Bidding Documents to prospective bidders;
2  orpanizing 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 opening of the bids, and subsequently documenting and distributing the
bidding results, as directed by the Owner.

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

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

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

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

2 organizing and participating in selection interviews with prospective contractors;

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

4  participating in negotiations with prospective contractors, and subsequently preparing & summary report of
the negotiation results, as directed by the Owner,
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§ 3.5.3.3 If the Proposal Documents penmit substitutions, upon the Owner’s written authorization, the Architect shall, as
an Additional Service, consider requests for substitutions and prepare and distribute addenda identifying approved
substitutions to all prospective contractors.

§ 3.6 Construction Phase Services

§ 3.6.1 General

§ 3.6.1.1 The Architect shall provide administration of the Contract between the Owner and the Contractor as set forth
below and in AIA Document A201™-2017, General Conditions of the Contract for Construction. If the Owner and
Contractor modify AIA Document A201-2017, those modifications shatl not affect the Architect’s services under this
Agrecment 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 autharity to act on behalf of the Owner only to the extent provided in this Agreement. The Architect shall not
have control aver, charge of, or responsibility for the construction means, methods, techniques, sequences or
procedures, or for safety precautions and programs in connection with the Work, nor shall the Architect be responsible
for the Contractor’s failure to perform the Work in accordance with the requirements of the Contract Documents. The
Architect shall be responsible for the Architect’s negligent acts or omissions, but shall not have control over or charge
of, and shall not be responsible for, acts or omissions of the Contractor or of any other persons or entities performing
portions of the Work.

§ 3.6.1.3 Subject to Section 4.2 and except as provided in Section 3.6.6.5, the Architect’s responsibility to provide
Construction Phase Services commences with the award of the Contract for Construction 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 porticn 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 {0 make
exhaustive or continuous on-site inspections to check the quality or quantity of the Work. On the basis of the site visils,
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 submitied 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 Doctiments, whether or not the Work is fabricated, installed or
completed. However, neither this authority of the Architect nor a decision made in good faith either fo exercise or not to
exercise such authority shall give rise to a duty or responsibility of the Architect o the Contractor, Subcantractors,
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
shafl be made in writing within any time limits agreed upon or otherwise with reasonable promptness.

§ 3.6.2.4 Interpretations and decisions of the Architect shall be consistent with the intent of, and reasonably infesable
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 performance by both Owner and Contractor, shall not show
partiality to either, and shall not be liable for results of interpretations or decisions rendered in good faith. The
Architect's decisions on matters relating to aesthetic effect shalt be final if consistent with the intent expressed in the
Contract Documents.

§ 3.6.2.5 Unless the Owner and Contractor designate another person to serve as an Initial Decision Maker, s 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.

§ 3.6.3 Certificates for Payment to Contractor
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§ 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 Contract Documents prior to completion, and (4) specific qualifications
expressed by the Architect.

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

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

§ 3.6.4 Submittals

§ 3.6.4.1 The Architect shall review the Contractor’s submittal schedule and shall not unreasonably delay or withhold
approval of the schedule. The Architect’s action in reviewing submittals shall be taken in accordance with the approved
submittal schedule or, in the absence of an approved submittal schedule, with reasonable prompiness while allowing
sufficient time, in the Architect’s professioual judgment, to permit adequate review.

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

§ 3.6.4.3 If the Contract Documents specifically require the Contractor to provide professional design setvices or
certifications by a design professional related to systemns, 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 2 minimum, a detailed written statement that indicates the specific Drawings
or Specifications in need of clarification and the nature of the clarification requested. The Architect’s response to such
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 supplemental Drawings and Specifications in response to the requests
for information.

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

§ 3.6.5 Changes in the Work

§ 3.6.5.1 The Architect may order minor changes in the Work that are consistent with the intent of the Coatract
Documents and do not involve 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 Documents.
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§ 3.6.5.2 The Architect shall maintain records relative to changes in the Work,

§ 3.6.6 Project Completion

§ 3.6.6.1 The Avrchitect shall:
A conduct inspections to determine the date or dates of Substantial Completion and the date of final

completion;

2  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
Daocuments.

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

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

§ 3.6.6.4 The Axchitect shall forward to the Owner the following information received from the Contractor: (1) consent

of surety or sureties, if any, to reduction in or partial release of retainage or the making of final payment; (2) affidavits,

receipts, releases and waivers of lies, 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 mecting with the Owner to review the facility operations
and performance.

ARTICLE4 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 specificaily 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 Owmer nor the Architect is designated, the parties agree that the listed
Supplemental Service is not being provided for the Project.
(Designate the Architect's Supplemental Services and the Owner 's Supplemental Services required for the Project by
indicating whether the Architect or Owner shall be responsible for providing the identified Supplemental Service. Insert
a description of the Supplemental Services in Section 4.1.2 below or attach the description of services as an exhibit to
this Agreement.}

e et e TR e vim

| Supplemental Services ' Responsibiiity |
1 B ) ‘ (.{!rchx‘lecr, Owner, or not PM _|
| §4.1.14 Programming ‘ Not Provided ‘
| §4412 Multiple preliminary designs l © 77 Notprovided
§4.4.1.3 Measurcd drawings | " Archite, Basic Senvice per EXibit A |
| §4144 Existing facilities evaluations 'I“'“" Architect, Basic Service per EXhbt A~ |
"§4.415 Sitccvaluation and planning ; 77 NotProvided |
l - - D = . Mersa— .—_—.ﬂl - - - -
' §4.1.1.6 Building Information Model Architect, Basic Service per Exhibit A
| management responsibilities I — o o
§4.1.1.7 Development of Building Information Models Not Provided

i
|
et T TS T | eouzsida e ot

| for _post construction use
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' §T1;.8 Civil engineering Not Provided
| §4119 Landscape design Not Provided
- ,
i §4.4.1.40 Architcctural interior design Not Provided
| §44.1.41 Value analysis " “Not Provided
| — . : !. =
§4.1.1.12 Detailed cost estimating beyond that  required | Not Provided
| inSection 6.3 ! =
| §41.443 On-site project representation | Not Provided
§44.1.14 Conformed documents for construction i Not Provided 1
§4.4.1.15 As-designed record drawings | Not Provided |
s -§_4.‘l.1.16. As-constructed record drawings - ' Not Provided '
| 5_4.1.1.17 Post-occupancy evaluation Not Provided
|
| §44.1.48 Facility support services Not Provided
| §H4.TI.1.‘I_9" Tenant-related services ~ NotProvided
| §41.420 Architect's coordination of the T " NotProvided |
| Owner’s _consultants
§41.1.21 Telecommunications/data design Not Provided
| §44.122 Security evaluation and planning Not Provided
I § £1.4.23 Eommissioning : : : Not Provided
. §4.1.14.24 Sustainable Project Services pursuant fo Not Provided
Section 4.1.3 e
§4.1.1.25 Fast-track design services Not Provided
| §4.1.1.26 Muitiple bid packages " Not Provided
| §41.427 Historic prescrvation Not Provided
| §414.28 Fumiture, fumishings, and equipment design Not Provided '
| §4.1.428 Other services provided by specialty Not Provided
_Consultants
§41.130 Other Supplemental Services Not Provided

§ 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 Supplemental Services identified in Section 4.1.1 or, if set forth in an exhibit, identify
the exhibit. The AL4 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.)

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 Engineering as part of the basic services as required for the design effort and as described in Exhibit
A
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§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.)

NFA

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

§ 4.2 Architect’s Additional Services

The Architect may provide Additional Services afler execution of this Agreement without invalidating the Agreement.
Except for services required due to the fault of the Architect, any Additional Scrvices 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 shatl not
proceed to provide the following Additional Services until the Architect receives the Owner’s written authorization:

.1 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 Insiruments of Service necessitated by official interpretations of
applicable codes, laws or regulations that are either () 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;

Scrvices necessitated by decisions of the Owner not rendered in a timely manner or any other failure of
performance on the part of the Owner 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 Ovmer-authorized recipients;

Preparation of design and documentation for alternate bid or proposal requests proposed by the Owner;
Preparation for, and attendance at, a public presentation, meeting or hearing;

Preparation for, and attendance at, a dispute resolution proceeding or legal procecding, except where the
Architect is party thereto;

8 Evaluation of the qualifications of entities providing bids or proposals;

.10 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.

b

e

§4.2.2 To avoid delay in the Construction Phase, the Architect shall provide the following Additional Services, notify
the Owner with reasonable prompiness, and explain the facts and circumstances giving rise to the need. If upon receipt
of the Architect’s notice, the Owner determines that all or parts of the services are not required, the Owner shall give
prompt written notice to the Architect of the Owner's determination. The Owner shall compensate the Architect for the
services provided prior to the Architect’s receipt of the Owner’s notice.

.1 Reviewing a Contractor’s submittal out of sequence from the submittal schedule approved by the Architect;

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

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

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

5 Evaluating substitutions proposed by the Gwner or Contractor and making subsequent revisions to Instruments
of Service resulting therefrom.
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§ 4.2,3 The Architect shall provide Construction Phase Services exceeding the limits set forth below as Additional
Services, When the limits below are reached, the Architect shall notify the Owner:
A Two (2) reviews of each Shop Drawing, Product Data item, sample and similar submittals of the
Contractor
2 Six ( 6) visits to the site by the Architect during construction
.3 One (1) inspections for any portion of thc Work to determine whether such portion of the Work is
substantially complete in accordance with the requirements of the Contract Documents
4  One (1 )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 st forth in
Section 4.2.3, Construction Phase Services provided more than 60 days afler (1) the date of Substantial Completion of
the Work or (2) the initial datc of Substantial Completion identified in the agreement between the Gwner and
Contractor, whichever is earlicr, shall be compensated ns 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 dat of
this Agreement, through no fault of the Architect, extension of the Architect’s services beyond that time shall be
compensated as Additional Services. The full potential life of the agreement is one initial year with (1 ) [-year renewal
option as per WV purchasing regulations.

ARTICLES OWNER'S RESPONSIBILITIES
§ 5.1 Unless otherwisc provided for under this Agreement, the Owner shall provide information in a timely manner
regarding requirements for and limitations on the Project, including a written program, which shall set forth the
Owner’s objectives; schedule: constraints and criteria, including space requirements and relationships; flexibility;
expandability; special equipment; systems; aod site requirements,

§ 5.2 The Owner shall establish the Owner's budget for the Project, including (1) the budget for the Cost of the Work as
defined in Section 6.1; (2) the Owner’s other costs; and, (3) reasonable contingencies related to all of these costs. The
Owner shall update the Owner*s budget for the Project as necessary throughout the duration of the Project until finsl
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 thereafier agree to a coresponding 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 %o avoid unreasomable

delay in the orderly and sequential progress of the Architect’s services.

§ 5.4 The Owner shall fumish surveys to describe physical characteristics, legal limitations and utility locations for the
site of the Project, and a writtcn legzal description of the site. The surveys and legal information shall include, as
applicable, grades and lines of streets, alleys, pavements and adjoining property und structures; designated wetlands;
adjacent drainage; rights-of-way, restrictions, easements, encroachments, zoning. deed restrictions, boundaries and
contours of the site; locations. dimensions, and other neceasary 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.

§ 5.5 The Owner shall furnish services of geotechnical engineers, which may include test borings, test pits.
determinations of s0il bearing values, percolation tests, evaluations of hazardous materials, seismic evaluation, ground
cofrosion 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 Owncr’s responsibility in Section 4.1.1,

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

§ 5.8 The Owner shall coordinate the services of its own consultants with those scrvices provided by the Architect.
Upon the Architect’s request, the Owner shall fumish 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
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the responsibility of the Architect in this Agreement, or authorize the Architect to furnish them as an Additional
Service, when the Architect requests such services and demonstrates that they arc 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 fumish tests, inspections and reports required by law or the Contract Documents, such as
structural, mechanical, and chemical tests, tests for air and water pollution, and tests for hazardous materials.

§ 5.10 The Owner shall furmish all legal, insurance and accounting services, including auditing services, that may be
reasonably necessary at any time for the Project to mect 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 inconsistencics 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
respongibilities set forth in the Contract for Construction with the Architect's services set forth in this Agrecement. The
Owner shall provide the Architect a copy of the executed agreement between the Owner and Contractor, including the
General Conditions of the Contract for Construction.

§ 5.14 The Owner shall provide the Architect access to the Project site prior to commencement of the Work and shall
ebligate the Contractor to provide the Architect access to the Work whercver it i in preparation or progress.

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

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

§ 6.2 The Owner’s budget for the Cost of the Work is provided in Initial Information, and shall be adjusted throughout
the Project as required under Sections 5.2, 6.4 and 6.5. Evaluations of the Owner's budget for the Cost of the Work, and
the preliminary estimate of the Cost of the Work and updated estimstes of the Cost of the Work, prepared by the
Architect, represent the Architect’s judgment as a design professional. 1t is recognized, however, that neither the
Aschitect nor the Owner has control over the cost of labor, materials, or equipment; the Contractor’s methods of
determining bid prices; or competitive bidding, market, or negotiating conditions. Accordingly, the Architect cannot
and does not warrant or represent that bids or negotiated prices will not vary from the Owner’s budget for the Cost of
the Work, or from any estimate of the Cost of the Work, or evaluation, prepared or agreed to by the Architect.

§ 6.3 In preparing estimates of the Cost of Work, the Architect shall be permitted to include contingencics for design,
bidding, and price escalation; to determine what materials, equipment, component systems, and types of construction
are 1o 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 shail
pravide such an estimate, if identified as the Architect’s responsibility in Section 4.1.1, as a Supplemental Service.

§ 6.4 If, through no fault of the Architect, the Procurement Phase has not commenced within 90 days afier 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.
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§ 6.5 If at any time the Architect’s catimate 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 Owmer's budget for the Cost of the Work at the conclusion of the Construction Documents Phase Services is
excceded by the lowest bona fide bid or negotiated proposal, the Qwner shall

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

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

3 terminate in accordance with Section 9.5;

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

of the Work; or,
& implement any other mutuatly acceptable altemative.

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

ARTICLE7 COPYRIGHTS AND LICENSES
§ 7.1 The Architect and the Owner warrant that in transmitting Instruments of Scrvice, 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 owners 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, aliering 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 congultants
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 contractors, to
reproduce applicable portions of the Instruments of Service, subject to any protocols established pursuant 1o Scction 1.3,
solely and exclusively for use in performing setvices 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 Instrumcnts of
Service, the Owner releases the Architeet and Architect’s consultant(s) from el claims and causes of action arising from
such uses. The Owner, to the cxtent permitted by law, further agrees to indemnify and hold hammless 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 Scction 7.3.1 shall not apply if the Owner rightfully terminates this
Agreement for cause under Scction 9.4,

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

§ 7.5 Except as otherwise statcd in Section 7.3, the provisions of this Article 7 shall survive the termination of this
Agreement,
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ARTICLES CLAMS AND DISPUTES
§ 8.1 General
§ 8.1.1 The Owner and Architect shall commence all cluims and causes of action against the other and arising out of or
related fo this Agreement, whether in contract, tort, or otherwise, in accordance with the requirements of the binding
dispute resolution method selfected 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 action not commenced in accordance with this Section 8.1.1.

§ 8.1.2 To the extent damages are cavered by property insurance, the Owner and Architect waive all rights against each
other and agrinst 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,
agents, and employees of any of them, similar waivers in favor of the other partics 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 ¢ither party’s termination of this Agreement, except as specifically provided in Section 9.7.

§ 8.2 Mediation

§ 8.2.1 Any claim, dispute or other matter in question arising out of or related to this Agreement shall be subject to
mediation s a condition precedent to binding dispute resolution, If such matter relates to or is the subject of a Jien
grising out of the Architeet’s services, the Architect may proceed in accordance with applicable law to camply 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 agree 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 shali be made in writing, delivered to the other party to this Agreement, and filed with the
person or entity administering the mediation. The request may be made concurrently with the filing of a complaint or
other appropriate demand for binding dispute resolution but, in such event, mediation shall proceed in advance of
binding dispute resolution proceedings, which shall be stayed pending mediation for a period of 60 days from the date
of filing, unless stayed for a longer period by agreement of the parties or court order. If an arbitration proceeding is
staycd pursuant to this section, the parties may nonetheless proceed to the selection of the arbitrator(s) and agree upon a
schedule for later proceedings.

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

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

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

[X] Other: Gpecify)

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

If the Ownier and Architect do not szlect 2 method of binding dispute resolution, or do not subsequently agree in writing
to a binding dispute resolution method other thau litigation, the dispute will be resolved in a court of competent
Jjurisdiction.

§ 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

MADOMMNM 2017 Copyng‘hl91974 1978 1987, 1997, 2007 and 2017. Afl rights resarved. %ammmmwmm mlm

of Archiscts,” "AIA" the AlA Logo, and "AlA Contract Documents® am tradamarks of Tha Amarican Instiute of Archiitects. mbmumamwapmduwds!

07:57.47 EOT on 10/31/2025 under Subscription No.20240068783 which explres on 10/01/2028, Is not for resals, is licansad for one-time usa only, and may only

be vsed In accondance with the AlA Cantract Dacuments® Tammns of Serv ca. To report

«am.
User Notos: {B8fbdbéed22038307c5ect)

16



shall be subject to arbitration, which, unless the partics mutually agree otherwise, shall be administered by the
American Arbitration Association in accordance with its Construction Industry Arbitrstion Rules in effect on the date of
this Agreement. A demand for arbitration shall be madc in writing, delivered to the other party to this Agrcement, and
filed with the person or entity administering the arbitration.

§8.3.1.1 A demand for arbitration shall be made no carlier 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,

§ 8.1.3 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 fo 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 materiatly similar procedural rules and methods for selecting arbitrator(s),

§ 8.3.4.2 Either party, at its sole discretion, may include by joinder persons or entities substantially involved in a
common question of law or fact whose presence is required if complete relief is to be accorded in arbitmation, provided
that the party sought {o be joined consents in writing to such joinder. Consent to arbitration involving an additional
person or entity shall not constitute consent to arbitration of any claim, dispute or other matter in question not described
in the written consent.

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

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

ARTICLES TERMINATION OR SUSPENSION
§ 9.1 If the Owner fails to make payments to the Architcct 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
ghall 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 fecs for the remaining 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 temaining services and the time
schedules shall be equitably adjusted. '

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

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

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

§ 9.6 If the Owner terminates this Agreement for its convenience pursuant to Section 9.5, or the Architoct terminates this
Agreement pursuant to Section 9.3, the Owner shall compensate the Architect for services performed prior to
termination, Reimbursabie Expenses incurred, and costs attributable to termination, including the costs aftributable to
the Architect’s termination of consultant agreements.

§ 9.8 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{0 MISCELLANEOUS PROVISIONS
§ 10.1 This Agreement shall be poverned by the law of the place where the Project is located, excluding that
jurisdiction’s choice of law rules. If the parties have sclected arbitration as the method of binding dispute resolution, the
Federal Arbitration Act shall govern Section 8.3.

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

§ 10.3 The Owner and Architect, respectively, bind themselves, their agents, successors, assigns, and legel
representatives to this Agreement. Neither the Owner nor the Architect shall assign this Agreement without the written
consent of the other, except that the Owner may assign this Agrecment to a lender providing financing for the Project if
the lender agrees to assume the Owner’s rights and obligations under this Agreement, including any payments due to
the Architect by the Owner prior to the assignment.

§ 10.4 If the Ovwner requests the Architect to execute certificates, the proposed language of such certificates shall be
submitted to the Architect for review at least 14 days prior to the requested dates of execution. If the Owner reguests 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 Agrecment shall create a contractual relationship with, or a cause of action in favor of,
a third pasty against either the Owner or Architect.

§ 10.8 Unless otherwise required in this Agreement, the Architect shall have no responsibility for the discovery,
prescnce, 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 of the design of the Project
among the Architect’s promotional and professional materials. The Architect shall be given reasonable access to the
completed Project to make such representations. However, the Architect’s materials shall not include the Owner's
confidential or proprietary information if the Owner has previously advised the Architect in writing of the specific
information considered by the Owner to be confidential or proprietary. The Owner shall provide professional credit for
the Architect in the Owner’s promotional materials for the Project. This Section 10.7 shatl survive the temnination of
this Agreement unless the Owner terminates this Agreement for cause pursuant to Scction 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
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a8 sct forth in Section 10.8.1. This Section [0.8 shafl survive the termination of this Agreement.

§ 10.8.1 The receiving party may disclose “confidential’ or “business proprietary” information afier 7 days’ notice to the
other party, when required by law, arbitrator’s order, or court order, including a subpoena or other form of compulsory
fegal process issued by a court or governmental entity, or to the extent such information is reasonably necessary for the
recciving party to defend itscif in any dispute. The receiving party may also disclose such information to its employees,
consultants, or contractors in order to perfonm services or work solely and exclusively for the Project, provided those
employces, 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 Iaw, or is otherwise invalid or unenforceable, then
that provision shall be revised to the extent necessary to make that provision legal and enforceable. In such case the
Agreement shall be construed, to the fullest extent permitted by law, to give effect to the parties’ intentions and
purposes in executing the Agreement.

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

4 Stipulated Sum
{Insert amount)

Fifty-Eight Thousand Nine Hundred Dollars ($58,900)

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

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

N/A

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

In accordance with the unit rates indicated in Exhibit B. No Additional or Supptemental Services will be provided unless
previously authorized by the Owner in the form of en approved change onder issucd by the WV State Purchasing
Division. Additional or Supplementai 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). Additional
Services would include, but not be limited to; additional geotechnical, or civil enginecring 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
contruct in regards to time or quality of work, leading to additional effort by the Architect to enforce such compliance.

§ 11.4 Compensation for Supplemental and Additional Services of the Architect’s consultants when not included in

Section 11.2 or 11.3, shall be the emount invoiced to the Architect plus fifteen percent ( %), or as follows:

(Insert amount of, or basis for computing, Architect’s consultants' compensation for Supplemental or Additional

Services.)
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§ 11.§ When compensation for Basic Services is baged on a stipulated sum or a percentage basis, the propaortion of
compensation for each phase of scrvices shall be as follows:

Schematic Design Phase Twenty-Two percent ( 22 %)
Design Development Phase Twenty-One percent ( 21 %)
Construction Documents Phase Twenty-Nine percent ( 29 %)
Procurement Phasc Two percent (2 %)
Construction Phase Twenty-Five perceat { 26 %)
Total Basic Compensation one hundred percent ( 100.00 %)

§ 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, Compensstion paid in previous progress payments shall not be adjusted based on
subsequent updates to the Owner’s budget for the Cost of the Work.

§ 11.6.1 When compensation is on a percentage basis and any portions of the Project are deleted or otherwise not
constructed, compensation for those portions of the Project shall be payable to the extent services are performed an
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,)

§ 11.8 Compensation for Reimbursable Expenses
§ 11.8.1 Reimbursable Expenses are in addition to compensation for Basic, Supplemental, and Additional Services and

include expenses incurred by the Architect and the Architect’s consultants directly related to the Project, as follows:
Transportation and authorized out-of-town travel and subsistence;
Long distance services, dedicated data and communication services, teleconferences, Project web sites, and
extranets;
3 Permitting and other fees required by autheritics 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
8

s o

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

If required by the Owner, and with the Owners prior written approval, the Architect’s consultants® expenses
of professional liability insurance dedicated eaclusively to this Project, or the expense of additional insurance
coverage or limits in excess of that normally maintained by the Architect's consultants;

8 All taxes levied on professional services and on reimbursable expenscs;

A0 Site office expenses;

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

A2 Other similar Project-related expenditures.

§ 14.8.2 For Reimbursable Expenses the compensation shall be the expenses incurred by the Architect and the
Architect’s consultants plus Fifteen percent ( 15 %) of the expenses incurred,

§ 11.9 Architect’s Insuranca. 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:
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{Insert the additional coverages the Architect is required to obtain in order to satisfi: the requirements set forth in
Section 2.5, and for which the Owner shall reimburse the Architect.)

N/A

§ 11.10 Payments to the Architect

§ 11.10.1 Initial Payments

§ 11.10.1.1 An initial payment of zero dollars and zero cents {§ 0.00 ) shall be made upon execution of this Agreement
and is the minimum payment under this Agreement. It shall be credited to the Owner's account in the final invoice.

§ 11.10.2 Progrese Payments

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

(Inscrt rate of monthly or annual interest agreed upon, )

(% per annum

§ 11.10.2.2 The Owner shall not withhold amounts from the Architect’s compensation to imposc a penaity 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 becn found liable for the amounts in a binding dispute resolution 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 timos.

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

The term of this agreement shall be one (1) year from written Notice to Proceed with three (3) optional one (1) year
extensions in accordance with the WV Purchasing Master Terms and Conditions Document.

ARTICLE13 SCOPE OF THE AGREEMENT
§ 13.1 This Agreement represents the entire and integrated agreement between the Owner and the Architect and
supersedes ell prior negotiations, representations or agreements, either written or oral. This Agreement may be amended
only by written instrument signed by both the Owuer and Architect.

§ 13.2 This Agreement is comprised of the following documents identified below:
4 AIA Document B101™.-2017, Standard Form Agreement Betwecn Owner and Architect. Stete of West
Virginia Supplementary Conditions to ALA Document B101-2017.
2 AJA Document E203™.2013, Building Information Modeling and Digital Data Exhibit, dated as indicated
below:
(Insert the date of the E2)3-2013 incarporated into this agreement.)

No Digital Protoco] completed

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

] AIA Document E204™-2017, Sustainable Projccts Exhibit, dated as indivated below:
(Insert the date of the E204-211] 7 incorporated imo this agreement.}

No sustainable project exhibit
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[X] Other Exhibits incorporated into this Agreement:
(Clearly identify any other exhibits incorporated inta this Agreement, including cny exhibits and scopes of services
idenrified as exhibits in Section 4.1.2.)

Exhibit A: Proposal dated Octaber 22, 2025
Exhibit B: Hourly Rate Schedule
State of West Virginia Supplementary Conditions to ATA B101 2017 Standard Form of Agreement Between
Owner and Architcct

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

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

OWNER (Signature) ¥ Signature)

O\, Oiceche  BY: Brian Craig Milier, P
! (Printed name, title, and license number if required)

(Printed name and title)
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AlA B101-2017 Supplementary Conditions Standard form of Agreement Between

Owner and Architect

State of West Virginia

State of West Virginia

Supplementary Conditions to AIA Document B101-2017
Standard Form of Agreement Between Owner and Architect

The following Supplementary Conditions modify the Standard Form of Agreement Between Owner and Architect, AIA
Document B101-2017 Edition. Where a portion of the Agreement is modified or deleted by these Supplemeniary

Conditions, the unaltered portions of the Agreement shall remain in effect.

Order of Precedence: The documents contained in the contract to which this document has been aftached shall be

interpreted in the following order of precadence:

First Priority — Documents developed by the State or agency and utilized to provide public notice 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 AIA Document A201-2017 General Conditions of the Contract for

Construction shall be third or lower in priority.

ARTICLE 1
(NITIAL INFORMATION

§1.1.3 Section 1.1.3 is removed in lts entirely.
§1.1.6.1 Section 1.1.6.1 is removed in fts entirety.

§1.2  Make the following changes to Section 1.2:

in the second and third sentences, delete "shall® and substitute
“may” and delete the period at the end of each sentence and add *,
if applicable.”

§1.3 Remove the last sentence from Section 1.3
§1.3.1 Maka the following change to Section 1.3.1:

Remove the phrase “in AlA Document E203TM-2013, Building
Information Modeling and Digital Data Exhibit, and the requisite
AlA Document G202TM-2013, Project Bullding [Information
Modeling Protacol Form™ and replace it with "in this Agreement”

ARTICLE 2
ARCHITECT'S RESPONSIBILITIES

§21 Add the following ssntences to the end of Seclion 2.1.
Notwithstanding the foregoing, Architect Is not authorized to hire

other design professionals unless doing so was expressly included
in the scope of this agresment, or this agreement Is appropriately
modified by Change Order to include the hiring of other exprassly
identified design professionals. The Archilact shall also salisly the
requirements for the lawful practice of architecture in the State of
West Virginia.

§2.5 Make the following changes to Section 2.5:

Delete the section in its entirety and replace it with the following:
“The Archilect shall maintain the insurance spacified in this
Agreement either below or in other documentation included

herewith.
§2.5.7 Make the following change to Section 2.5.7

Remove § 2.5.7 in its entirety and replace it with the following:
“The Owner must be listed as an additional insured on all
insurance mandated by this Agreement, excluding professional
(iabillty insurance.”

Add the following Sections to Article 2:
§26  The format and minimum standard of quality to be used by

the Architect in preparing specifications for the Project shall be AIA
MASTERSPEC or equal, and the Archilec! shall use the CSI

Effective Date: Octaber 1, 2018



AlA B101-2017 Supplementary Conditions Standard form of Agreement Between

Owner and Architect

State of West Virginia

Masterformat numbering system, unless a different standard Is
approved in writing by the owner

§27 The Architect shall review laws, codes and regulations
appticable 1o the Architect's services and shall comply in the design
of the Projsct with applicable provisions and standards of the West
Virginia Building Code, the West Vimginia Fire Code and the
Americans with Disabilites Act (ADA). The most stringent
application of these codes and standards shall apply. In the design
of the Project, the Architact shall comply with the requirements
imposad by govemmental authorities having jurisdiction.

ARTICLE 3
SCOPE OF ARCHITECT'S BASIC SERVICES

§3.1.1 Add the phrase “consult with Owner," after the word “services
in the first santencs.

§3.1.2 Make the following change to Section 3.1.2:

In the thid sentence, after “shall’ add “thoroughly revisw the
servicss and [nformation for completeness and sufficlency and".

§3.1.6 Delete Section 3.1.6 in ifs entirety and substitute the following:

§3.1.6 The Architect shall fumish and submit substantially
completsd construction documents to all govemmental agencies
having jurisdiction 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 authorifies.

Add the following Section to Article 3:

§3.1.7 The Architect is respansible for the coordination of all
drawings and design documents relating to Architect's design used
on the Project, regardless of whather such drawings and documents
are prepared or provided by Architect, by Architect’s consuttants, or
by others. IF preliminary or design development Work has been
performed by others, Architect Is nevertheless fully responsible for
and accepls full responsibility for such earller Work when Architect
performs subsaquent phases of the basic services called for under
this Agreament, as fully as if the preliminary, schematic, and design
development Work had been performed by the Archilect itself.
Architect Is responsible for coordination and internal checling of &ll
drawings and for the accuracy of ell dimensional and (ayout
information contained therein, as fully as if each drawing were
prepared by Architect.  Architect is responsible for the
completeness and accuracy of all drawings and specificaions
submitied by or though Aschitect and for their compliance with all
applicable codas, ordinances, regulations, laws, and statutes.

§32 SCHEMATIC DESIGN PHASE SERVICES

§3.2.2 Make the following change to Section 3.2.2:

In the second sentence, after the word “Architect” add “shall review
such information to ascertain that it is consistent with the
requirements of the Project and”,

§34 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 submifted by Architect must be complele

and unambiguous and in compliance with all applicable codes,
ordinances, statutes, regulations, and laws. By submiling the
same, Architect cerfifies that Architecl has informed the Owner of
any tests, studies, analyses, or reporis that are necessary or
advisable to be performed by or for the Owner et that point in time.
Architect shall confirm these facts in wiiting to the Owner.

§35 BIDDING OR NEGOTIATION PHASE SERVICES

§35.1 Make the following change to Ssction 3.5.1:

in the first sentence, delete the period &t the end of the sentence
and add “which may include the development and implementation
of a prequalification process.”

§3.5.2 Make the following changes to § 3.52.

§3.5.22.1 Remove section 3.5.2.2.1 in ifs entirely and replace it with
the following:

“§3.5.2.2.1 facilitating the distribution of plans and specifications
(and in cases whare Owner expressly authorizes i, distribution of
bid documents) to prospective bidders per the Owners
instruciions;”

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

“§ 3.5.2.2.2 aftending and assisting Owner in conducting a pre-bid
conference for prospective bidders (and in cases where Owmer
aexpressly authorizes it, conduct the pre-bid conference);”

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

preparing responses fo tachnical questions from prospective
bidders and providing clarifications and interpretations of the
Bidding Documents that will be released to the prospective bidders
in the form of addenda by the Owner {and in cases where Owmer
expressly authorizes it, releasing the addenda on Owner’s behalf).

§3.5.22.4 Remove Section 3.5.24 in ils entirely and replace it with
the following:

e — -
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if expressly authorized by Owner, and permitied by applicable
procedure and law, crganizing and conducting the apening of bids,
and subsequently documenting and distributing the bidding results,
as directed by the Ownar.

§3.5.2.3. Removs the phrase “and distribute” and include the phrase
Yor distribution by Owner (and in cases where Owner expressly
authorizes i, distributing the 2ddenda on Owner’s behatf)” at the end of
the senlence.

§3.5.3 Negoliated Proposals. Remove Section 3.5.3 in its entirely.

§3.86 CONSTRUCTION PHASE SERVICES

§3.61 GENERAL

§36.1.1 Delete the last sentence in its entirety and substitute the
following:

The State of Wast Virginla's Supplementary Conditions to the
General Condiions of the Confract for Constuction shall be
adopted as part of the Contract Documents and shall be

enforceable under this Agreement.
Add the following Section t0 3.6.1:

§3.6.14 The Architect shall be responsible for conducting
progress meetings as needed and for the preparation, distribution,
and accuracy of minutes periaining thereto to all parties as directed
by the Owner.

§3.6.2 EVALUATIONS OF THE WORK

§3.6.2.1  Delste the second sentence in its entirety and substitute
the following:

Although the Aschitect is not required to make exhaustive or
continucus on-sile inspactions to check the quality or quantity of the
Work, the Architect shall carefully review the quality and quantity of
the Work at appropriate intervals necessary for Architect to remain
aware and knowledgeable of issues or problems thal have
developsd, or could reasonably be foreseen, during construction as
part of the Architect's design and contract administration services,
shall issue written reports of such reviews o the Owner, Owner
representatives, and the Contractor, and further shall conduct any
additional reviews at any other time as reasonably requested by the
Owner. The Architect shall neither have control over or charge of,
nor be responsible for, the construction means, methods,
techniques, sequences or procadures, or for safety precautions and
programs in connection with the Work, since these are solely the
Contracior’s rights and responsibifiies under the Conlract
Documents

§36.22 Delste the first sentence of 3.6.22 in its enlirely and
substitute the following:

The Architect shall have the authority and obligation fo reject Work
{hat does nnot conform {o the Contract Documents.

§3624 Delote Section 3.6.24 it its entirely and substitute the
following:

§3.6.24 The Architect shall render initial dacisions on claims,
disputes or other matlers in question between the Owner and
Contractor as provided in the Contract Documents. Architect shall
also make initial decislons on matters refating to consistency with
intent of contract documents, Including aesthelic effect, however,
the Owner, reserves the right make final decisions on issues of
consistency with intent and aesthetic sffect.

§3.64 SUBMITTALS
§3642  Make the following changes o Ssction 3.6.4.2:
Delote the first sentence in its entirety and substitule the following:

The Architect shall raview and approve or tzke other appropriale
action upon the Confractor's submitiels such as Shop Drawings,
Product Data and Samples. The Architect’s review of Confractor's
submittals must determine the following: (1) if such submittals are
in compliance with applicable laws, statutes, ordinances, codes,
orders, rules, regulations; and (2) if the Work affected by and
represented by such submitials is in compliance with the
requirements of the Contract Documents. Archifect sheli promptly
notify the Owner and Confractor of any submitials that do not
comply with applicable laws, stalutes, ordinances, codes, orders,
rdles, regulations, or requirements of the Contract Documents.
Architect is responsible for determining what aspects of the Work
will be the subject of shop drawings or submittals. Architect shall
not knowingly permit such aspects of the Work to proceed in the
absence of approved shop drawings and submitials. The
Architect's action shall be faken with such reasonable promptness
as to cause no delay in the Work or in the activities of the Owner,
Contraclor or separate confractors, while allowing sufficient fime in
the Architect’s professional judgment to permit adequate review.

In the second sentence, delete the words °or performance”.
§364.5 Make the following change to Section 3.6.4.5:

Add *, including a submittal log,” after *The Architect shall malntain
arecord of submittals”.

§3.6.5 CHANGES IN THE WORK

§3.652  Make the following changes to Section 3.6.5.2:

m
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Section 3.6.5.2 shall now be Section 3.6.5.3. Section 3.6.5.2 shall
tead as follows:

§3.6.52 If the Architect and the Owner determine that the
implementation of the requested change would result in a change
to the Contract that may cause an adjustment in the Contract Time
or Contract Sum, the Architect shall make a recommendation to
the Owner who may authorize further investigation of such change.

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

Additionally, the Architect shall review and, upon request by Owner,
provide written documantation of the same of afl changs order
requesis and proposals with respect fo the following criteria:

4 confirm proposed change is a material changs fo the
Contract;

2 confi appropriate credits are included for Work not
completed;

3 verfly that the proposed additional cost or credit is
reasonable with respect to industy standards.  Cost
verifications may, as authorized by Owner, include independent
ostimates andfor consultations with contractors and vendors;

and

4  confirm (hat the appropriate back up decumentation is
included and mathematically correct including mark ups and
taxes pursuant to the requirements of the Contract Documents.

CLE
ADDITIONAL SERVICES

§4.2 Architect's Additional Services
§4.2.1 Make the following changss to Secfion4.2.1:

&  Before the semicolon Insert *, provided such alternate bids
or proposals are not being used for budget control”

.9  Delate this provision in its entirety and replace it with “assist
owner with owner's evaluation of the qualfifications of enlities
providing bids or proposals.

§4.22 Make the following changes to Section 4.2.2:

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

This proviston only applies {0 the extent that such services
required or requested from the Architect represent a material

change In the services that are already required of the Architoct for
completion of the Project”

4 Before the semicoion insert *, provided such claims are not
the result of the Aschitect's action, inaction, errors, or omissions”

ARTICLE §
OWNER'S RESPONSIBILITIES

§52  Make the following change to Section 5.2:

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

Add the following Section to Article 5:

§5.3.1 The Owner has the right to reject any porion of the
Architect's Work on the Project, including but nol limiled lo
Schematic Design Documents, Design Development Documents,
Construction Documents, or the Archilect's provision of servicas
during the construction of the Project, or any other design Work or
documents on any reasonable basis, including, but not fimited to
aesthalics or because in the Owner's opinion, the construction cosl
of such dasign is likely fo exceed the budget for Cost of the Work. If
at any time the Architect's Work is rejected by the Owner, the
Architect must proceed when requested by the Owmer, to revise the
design Work or documents prepared for that phase to the Owner's
satisfaction. These revisions shall be made without adjustment to
the compensation provided hareunder, unless revisions are made to
Work previously approved by the Owner under previous phases, in
which case such revision services will be paid as a Change in
Services. Should there be substantial revisions to the original
program after the approval of the Schemalic Design Documents,
which changes substantially increase the scopa of design services
to be fumished hereunder, such revision senvices will be paid as a
Change in Services. The Archilect must so notify the Owner of all
Changes In Services in writing and receive approval from Owner
before proceeding with revisions necessitated by such changes. No
payment, of any nature whalsosver, will be mads to the Architect for
additional Work or Changes in Services without such written

approval by Cwnar,

§5.5  Make the following changes to Section 5.5:
in the first sentence, delete “shall” and substitule “may”.
Add the foflowing sentence at the end of Section 5.5:

The Owner may, in ils sole discrefion, request that the Architect
secure these services by contracting with a third party.

§58 Make the following change to Section 5.8:

e ——]
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In the third sentence, delete "shall” and subslitute “may".
§5.8  Make the following change fo Section 5.9:

At the beginning of this sentence, insert “Unless otherwise provided
In this Agreement,”

§5.11  Add the following sentence to the beginning of Section §.11:

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

§5.15 Remove § 5.15 In its entirety.

ARTICLE §
COST OF WORK

§6.1 Delets the phrase “and shall include contractors’ general
conditions costs, averhead and profit” from Section 6.1, Delete the
second sentence of Section 6.1 In its entirely and replace it with the

following:

“In the event that Owner ptans to utilize its own resources {labor,
machinery, or materials) for part of the project, Owner and
Architect must discuss the impact of that cholce on the design and
Cost of the Work prior to executing this Agresment. if Owner and
Architect agree that such amounts will be included in the Cost of
the Wark, then that cost will be determined in advance and
Incorporated into this Agreement. Failure to do o will resultin
such costs being excluded from the Cost of the Work.”

§6.3  Delate Section 6.3 in its entirety and substitute the following:

§6.3 In preparing estimates for the cost of the Wark, the Architect
shall be permiited to include contingencias for design, bldding and
price escalation, and in consultation with the Owner, to determine
what materials, equipment, component systems and types of
construction to be includad in the Construction Documents, to make
reasonable adjusiments in the scope of the Project and fo include in
the Contract Documents altemate bids as mey be necessary (o
adjust the estimate of Cost of the Work to mest the Owners
adjusted budget. If an increase in the Contract Sum ocourring after
execution of the Coniract for Construction caused the Project
budget to be exceaded, the Project budget shall be increased
accordingly.

§ 6.5 Remove the phrase "shall cooperate with the Architect in making
such adjustments® and replace with “may cooperate with Architect in
making such adjustments, at its sole discretion.”

§6.6.2 After the word “renegotiating® insert "(renegotiation being limited
otinstances whers Ownar is legally authorized to renegotiate)”

§6.7  Delete Section 6.7 in ils entirety and substitute the following:

§6.7 W the Owner chooses fo proceed under Section 6.6.2, the
Architect, without additional compensation, shall assist the Owner in
rebidding or renegotiating the Project within a reascnable time. If
the Owner chooses to proceed under Saction 6.6.4, the Architact,
without additional compensation, shall modify the decuments which
the Architact is responsible for preparing under this Agreement as
necessary to comply with the Owner’s budget for the Cost of the
Work, and shall assist the Owner in rebidding or renegotiating the
Projsct within a reasonable fime. The modification of such
documents and the rebidding or renegotiating of the Project shall be
the limit of the Architact’s responsibllity under Section 6.6.
ARTICLE?
COPYRIGHTS AND LICENSES

§7.3  Make thefollowing changes to Section 7.3:

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

exclusively”.
Delete the last sentence of Section 7.3 and substitute the following:

Upon completion of the Project, or upon fermination of this
Agreement for any reason prior to the completion of the Project,
Owner shall be entitied to retain copies of all Instruments of Service
and shall have an imevacabls, royalty-free, right and license to use
all of the Instruments of Service for any and all purposes related 1o
the Project in any manner the Owner deems fit, including the

following:

a. Electronics Fiing and Archiving for the purpose of record
keeping at Owner designated areas;

b. Any future renovation, addion, or afteration lo the
Project; and

¢. Any future maintenance or operations issue as it pertains
to the Projecl.

Architect or Architect's Consultants shall not be responsible for any
modifications to the Work made by Owner or Owner's
representatives using the Architect's Instrumants of Service.

§7.3.1 Delete the second sentence of Section 7.3.1.

ARTICLE 8
CLAIMS AND DISPUTES

§8.1 GENERAL
§8.1.1 Delete Section 8.1.1 In lts entirety and substitute the following:

§8.4.1  Causes of action between the parties fo this Agreement
periaining to acts or failures to act shall be deemed to have accrued

e —
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and the applicable statutes of limitations shall commence to run
pursuant o applicable provisions of the West Virginia Cade.

§8.1.3 Make the following change to Section 8.1.3:

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

Add the following Section to Article 8.1:

§8.1.4 The Owner may suffer financial loss if the Architects
services are not completed within the schedule approved by the
Owner In accordance with Section 3.1.3. f so provided, the
Aschitect shall be iiabla for and shall pay the Owner, as liquidated
damages and not as a penalty, any sum(s) staled in this
Agreement.

Allowances may be made for delays beyond the control of the
Architect. AB delays and adjustments o the Architect’s schedule
must be propedy documented and approved by the Owmer in
accordance with Section 3.1.3.

§8.2 MEDIATION
§8.2  Make the following changes to Section 8.2;

§8.2.1 In both instances where it appears, delete “binding dispute
resolution® and substitute “Migation in a court of competent

jurisdiction.”
§8.2.2 Delete this Section in its entirety and substitute the following:

The parties shail endeavor to rescive their Claims by non-binding
mediation which, unless the parties mutually agree otherwise, shall
be administered by the American Asbilration Associalion in
accordance with its Construction Industry Mediation Procedures in
effect on the dale of the Agreement.

§8.2.3 Addto the end of the first sentence in Section 8.2.3. the phrase

*unless fee sharing is prohibited due to a lack of a specific
Legisiative appropriation for the expenses. In the event that
Owner determines that fee sharing is prohibited, the Archilect may
choose to mediate and pay the entire fee, or the parties will forgo
mediation and pursue other available remedies.”

§8.24 Delate this Section in its entirety and substitute the following:

If the parties do not resolve a dispute through mediation pursuant to
this Section 8.2, the method of litigation shafl be in accordance with

Section 8.3.
§8.3  ARBITRATION

§8.3  Delete Section 8.3 in its entirely and substitute the following:
§8.3  SETTLEMENT OF CLAIMS

§8.3.1 The Parties understand that this sovereign immunily and the
Constitution of the State of West Virginia prohibit the State and
Ownar, from entering into binding arbitration. Noiwithstanding any
provision to the contrary in the Conlract Documents, all references
{o arbitration, regardless of whether they are included In the AIA
Duwn&ant B101-2017 or ancther related document are hereby
delets

§6.3.2 Any claim, dispute or other matter in question arising out of
this Agreement which cannof be setiled betwsan the parties shall, in
the case of the Architect, be submitted to the West Virginia Claims
Commission, and in the case of the Owner, to the Gircult Court of
Kanawha County or any other court of compelent jurisdiction as the
Owner may elect.

ARTICLE &
TERMINATION OR SUSPENSION

§0.1  Make the following changes lo Sectien 9.1:

In the first sentence, after “If the Owner falls to make payments {o
the Architect” add “of undisputed amounts”. In the third sentence,
after “In the event of & suspension of services,” add ‘in accordance
herewith”. In the fourth sentence, after “Before resuming services,
the Architect shall be pald all sums due prior to suspension and®
add “shall negotiate with the Owner for".

§0.2  Make the following changes to Section 9.2:

in the first sentence, after “if the Owner suspends the Project” add
*for more than 30 consecutive days".

Dealete the last two sentences in Section 9.2 and substifute the
following:

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

§9.6  Make the following changes to Section 9.6:

Delete “costs attributable lo termination, including the costs
atiribuiable to the Architect's termination of consultant agreements”.

§9.7  Delete Sectlon 9.7 in its entirety and substitute the foltowing:

m
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§9.7  Service performed under this Agreement may be continued
In succeeding fiscal years for the term of the Agreement contingent
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 June 30.
After such date the Agreement becomes null and vold.

Add the following Section to Article 9:

§9.10 In the event of any termination under this Ariicle, the
Architect consents to the Owner's selection of another architect of
the Owner's choice to assist the Owner in any way in complefing
the Project, Architect further agrees to cooperate and provide any
information requested by Owner in connection with the complelion
of the Project and consents to the making of any reasonabls
changes to the design of the Project by Owner and such other
architect as Owner may desire in accordance with applicable
practice laws contained in Chapter 30, Article 12 of the West
Virginia Cods, or elsewhere. Any services provided by Architect
that are requested by Owner after terminstion will be fairy
compansated by Owner in accordance with Asticle 11.

ARTICLE 10
MISCELLANEOUS PROVISIONS

§ 10.1 Make the following changes to Section 10.1:
Remove the last sentenca referencing arbitration in it's entirety.
§10.2 Make the following changes to Section 10.2:
At the end of the senlence, delete the pariod and add *, as modified
by the State of West Virginia Supplementary Conditions to the AlA

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

§10.3 Add the following sentence to the end of Section 10.3:

The Architect shall execute afl consents reasonably required to
facilitate such assignment.

§10.6  Add the following sentence to the end of Section 10.6:

The Aschitect shall immediately report to the Owner's project
manager the presence, handling, removal or disposal of, or
exposure of persons o and focation of any hazardous material

which it discovers.

§10.8.1 Remove the phrases “after 7 days' notice to the other party.”
and “arbitrator's order” from Section 10.8.1.

RTICLE 11

COMPENSATION
§11.4 Make the following changes to Section 11.4:

After the word *shall", insert “not exceed a multiple of 1.15 fimes the
amount billed to the Archifect for such Additional Services® and

delete the rest of that sentenca.
§11.6.1 Delete tha last sentonce of Section 11.6.1 in its entirely.
§11.7 Delete Section 11.7 in its entirely and subsiitule the following:

§11.7 The Architect’s rates and multiples for service as set forth In
this Agreement shall remain In effect for the [ife of this Agreement
unless unforeseen events which are not the faull of the Architect
delay the Project complefion. In such evenl, an equitable
adjustment In the Architect's rates may be negotiated with the

Ownar.

§11.8 COMPENSATION FOR REIMBURSABLE EXPENSES

§11.8.1 Delete Sections 11.8.1.4 and 11.8.1.5 in their entirety and
substitute the following:

§11.8.1.4  The expense of reproductions, poslage and handiing
of bidding documents shall be a Relmbursable Expense, however,
the expense of reproductions, plots, standard form documents,
postage, handling, and defivery of Instruments of Service for the
Owners use and for review of govemmental agencies having
Jurisdiclion ovar the Project shall not be a Reimbursabls Expense
but shall be covered in the Architect's Compensation under §11.1.

§11.8.2 Delele Seciion 11.8.2 in lis entirely and subsfitute the
following:

§11.82 For Reimbursable Expenses described in Section
11.8.1.1, compensation to the Architect shall be at actual cost and
shall be made pursuant to the Owner’s fravel regulations. For those
expenses described in Sections 11.8.12 through 11.8.1.11, the
compensation shall be computed as a multiple of 1.15 times the
expenses incurred by the Architec!, the Architect's employees and
consufianis.

§11.9 Architect’s Insurance
§11.9 Delgte Section 11.9 In its entirety.
§11.10 - PAYMENTS TO THE ARCHITECT

§11.10.1  Delete Section 11.10.1 in its entirely.

P e s Sl
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§11.10.2 Delele Section 11.10.2 in its entirely and substitute the
following:

§11.102 Payments are due and payable thirty (30} days from the
date of receipt of the Architect's invoice by the Owner.

§11.10.2.2 Delete Section 11.10.2.2 in ifs enfirety.

ARTICLE 13
SCOPE OF THE AGREEMENT

Add the following Section fo 13.2;

§13.24 State of West Virginia Supplementary Conditions to AIA
Document B101-2017, Standard Form of Agreement Between
Owner and Architect; Other documents included by the Owner in
the solicitation requesting expressions of interest, and the contracl
award o Architect.

END OF SUPPLEMENTARY CONDITIONS TO AIA
DOCUMENT B101-2017

e .
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The Owner and Architect hereby agree 1o the full performance of the covenants contained herein.

IN WITNESS WHEREOQF, the Owner and Architect have enlered inlo this Agreement as of the date and year as writlen below.

Owner:

N =

Title: rﬁ'\ cec+oC
Date: /Z/ 4/ o

This Supplementary Conditions to AIA Document B101-2017, Standard Form of Agreement Between Owner and Archilact, has been approved as to
form on this YO day of _T0Ac\ape~ 2018, by the West Virginia Attorney General's office as indicaled in the signature line below. Any
modification of this document is void unless expressly approved in writing by the West Virginia Attorney General’s Ofiice.

PATR{@MORRliY.ATTORNEYGENERAL
BY: ;E o (33*:-‘%

"DEPUTY ATTORNEY CEQEM—

Effective Date: October 1, 2018
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STATE OF WEST VIRGINIA
ADDENDUM TO VENDOR'S STANDARD CONTRACTUAL FORMS

State Agency, Board, or Commission (the “State”): West Virginia Division of Natural Resources

VYendor: Miller Engineering

Contract/Lense Number (“Contract™): Cscapon Emergency Boiler

Comumodity/Service: Architecture

The State and the Vendor are entering into the Comract idemified above. The Vendor desires to incorporate one or more forms it crested

into the Contract. Vendor’s form(s), however, include(s) one or more coatractual terms and conditions that the State carmot or will not

accept. In considetation for the State’s incorporating Vendor®s form(s) into the Contract, the Vendor enters into this Addendum which

specifically eliminates or alters the legal enforceability of certain terms and conditions contained in Veador's form(s). Therefore, on
the date shown below each signature line, the parties agree to the following contractusl terms and conditions in this Addendum are
daminaie over any competing terms made a part of the Contract:

1.

10.

1L

ORDER OF PRECEDENCE: This Addendum modifies and supersedes anything contained on Vendor's form(s) whether or not
they are submitted before or afier the signingof-this Addendum. IN THE EVENT OF ANY CONFLICT BETWEEN VENDOR'S

FORM(S) AND THIS ADDENDUM, THIS ADDENDUM SHALL CONTROL.

PAYMENT -~ Payments for goods/services will be mede in arrears only upon receipt of a proper invoice, detailing the
goods/services provided or receipt of the goods/gervices, whichever is later, Notwithstanding the foregoing, payments for software
licenses, subscriptions, or raintenance may be paid anmully in advance,

Any language imposing arty interest or charges due to late payroent is deleted.

FISCAL YEAR FUNDING — Performance of this Contract is contingent upon funds being approprizted by the WV Legislature
or otherwise being availsble for this Comract. In the event funds are not appropriated or otherwise available, the Contract becomes

of no effect and is null and void after June 30 of the curvent fiscal year, If that occurs, the State may notify the Vendor that an
alternative source of funding bas been obtained and thereby avoid the automatic termination. Nomrsppropriation or non-funding

shall not be considered an event of defanit

RIGHT TO TERMINATE — The State reserves the right to tenminate this Contract upon thirty (30) days written notice to the
Vendor. If this right is exercised, the State agrees to pay the Vendor only for all undisputed services rendered or goods received
before the termination’s effective date. All provisions are deleted that seek to require the State to (1) compensate Vendor, in whale
or in part, for lost profit, (2) pey a termination fee, or (3) pay liquidated damages if the Contract is terminated early.

Any language seeking to accelerate payments in the event of Contract termination, default, or non-funding is bereby deleted.
DISPUTES ~ Any langusge binding the State to any arbitration or o the decision of any arbitration board, commission, panel or
other entity is deleted; as is any requirement to waive a jwy trial.

Any language requiring or permitting disputes under this Confract to be resolved in the courts of aity state othet than the State of

West Virginia is deleted. All legal actions for demages broughd by Vendor against the State shall be brought in the West Virgigia
Claims Commission. Other canses of action must be brought in the West Virginia court authorized by statute to exercise jurisdiction

over it,

Any language requiring the State $0 agree to, or be subject to, any form of equitable relief ot authorized by the Constitution or laws
of State of West Virginia is deleted.

FEES OR COSTS: Any language obligating the State to pay costs of collection, court costs, or attoruey’s fees, unless ordered by
a court of competent jurisdiction is deleted. .

GOVERNING LAW — Any language requiring the application of the law of any state other than the State of West Virginia in
inderpreting or enforcing the Cortract is deleted. The Contract shall be governed by the laws of the State of West Virginia.

RISK SHIFTING — Any provision requiring the State to bear the costs of all or a majority of businesslegnl risks associated with
this Contract, to indemnify the Vendor, or hold the Vendor or a third party harmless for any act or omission is hereby deleted.

LIMITING LIABILITY — Any language limiting the Vendor’s liability for direct damages to person or property is deleted.

TAXES — Any provisions requiring the Stete to pay Federal, Stats or local taxes or file tax returns or reports on behalf of Vendor
are deleted. The State will, upon request, provide a tax exempt certificate to confirm its tax exempt status,

NQO WAIVER ~ Any provision requiring the State to waive any rights, claims or defenses is hereby deleted.
1|lrpage
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12.

13.

14.

15.
16.

17.

18.

19.

20.

STATUTE OF LIMITATIONS — Any clauses limiting the time in which the State may bring suit against the Vendor or any other
third party are deleted.

ASSIGNMENT — The Vendor sgrees not to assign the Confract to any person or entity without the State’s pricr wrilten consent,
which will not be unreasonably delayed or denied. The State reserves the right to assign this Contract to another State agency,
board or commission upon thirty (30) days written notice io the Vendor. These restrictions do ot apply fo the payments maude by
the State. Any assignment will not become effective and binding upon the State until the State is notified of the assignment, and
the State and Vendor execute a change order to the Contract.

RENEWAL - Any language that secks to automatically renew, modify, or extend the Contract beyond the initial term or
automatically continue the Contract period from term to term is deleted. The Contract may be renewed or continued only upon

mutual written agreement of the Parties.

INSURANCE — Any provision requiring the State to maintain any type of insurance for either its or the Vendor’s benefit is deleted.
RIGHT TO REPOSSESSION NOTICE ~ Any provision for repossession of equipment without notice is hereby deleted.
However, the State does recognize a right of repossession with notice.

DELIVERY — All deliveries under the Contract will be FOB destination unless the State expressly and knowingly agrees otherwise.
Any conirary delivery terms are hereby deleted.

CONFIDENTIALITY - Any provisions regarding confidential treatmont or non-disclosure of the terms and conditions of the

Contract are hereby deleted. State contracts are public records under the West Virginia Freedom of Information Act (“FOIA”) (W.
Va. Code §29B-a-1, et seq.) and public procurement laws. This Contract and other public records may be disclosed without notice

to the vendor at the State’s sole discretion,
Any provisions regarding confidentislity or non-disclosure related to contract performance are only effective to the extent they are
consistent with FOIA and incorporated into the Contract through a separately approved and signed non-disclosure agreement.

THIRD-PARTY SOFTWARE — If this Contract contemplates or requires the use of third-party software, the vendor repeesents
that none of the mandatory click-through, unsigned, or web-linked terms and conditions presented or required before using such
thu'd-panysoﬂwareeonﬂwtmﬂlanymofﬂnsAchmdlmorﬂnﬂshastheamhmtytomdlfyswhﬂ'urd-pattysoﬂwam a terms
and conditions to be subordinate to this Addendum. The Vendor shall indemmify and defend the Sfale against all claims resulting
from an assertion that such third-party terms and conditions are not in accord with, or subordinste to, this Addendum.

AMENDMENTS - The parties agree that all amendments, modifications, alterations or changes to the Contract shall be by mutual

agreement, in writing, and signed by both partics. Any language to the contrary is deleted.

Notwithstanding the foregoing, this Addendum can only be amended by (1) identifying the alterations to this form by vsing Jalics

to1denutylanguagebemgaddedsndmﬁxrlangmgebemgdelewd(donotusemk-changa)mda}havmgﬂwmce

oftheWﬁtVngmmAuomememalsmnhmndrepzﬂmmwexpmslyagteemmd approve those alterations.
state: WV D\@\gﬁﬁc l‘»lo&ura\?eSm( @S /

By: /7“{/ (A

Printed Nare: _Ete—‘c\w O N0

Title: L e

pe 1|12)95 .
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Matt Yeager

Chief

Planning, Engineering, And Maintenance
WV DNR Parks

324 Fourth Ave, Room 203

South Charleston, WV 25303

Re: Engineering Services Contract for the Cacapon Lodge Heating Boiler System
Repairs Project

Mr. Yeager,

MEI is pleased to submit our proposal to render to WV Division of Natural Resources
Parks and Recreation PEM (hereinafter called the “Client) professional engineering
services in connection with the Cacapon Lodge Heating Boiler System Repairs Project
(hereinafter called 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 available any pertinent existing data.

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

1) The project area is the Cacapon Lodge, located in Berkeley Springs, WV. The
existing system has experienced leaks, glycol problems, and boiler failures and
requires system remediation and replacement of the boilers.

2) The general scope of services is as follows:

a) Evaluate the existing system for concerns related to the glycol, low flow, and
system performance and make recommendations related to the glycol.

b) Prepare specifications for an emergency replacement of the glycol including a
detailed system flush. Provide on-site construction administration for the flushing
and re-fill activities from start to completion. Evaluate the results of the flushing
and refill process and report to the Client.

c) Design a modular boiler plant to replace the existing plant in the Lodge
basement, which will set proximate to the lodge in an inconspicuous location and
will serve as the permanent heating boiler system for the building. The design will
be fast-turn due to the approaching winter and will be an emergency
procurement.

d) Provide on-site construction administration for the construction of the modular,
including construction progress reviews, approval of submittals, and setting and
final connection of the plant at the Lodge.

3) MEI will document the condition of the system components, observed deficiencies
and code concerns, and report any additional concerns to the Client.

4) ME! will design the project in accordance with applicable codes and standards.



5) MEI will provide bidding documents and specifications for bidding.

8) No emergency power, fire alarm, fire protection, security, or tel/data systems are
included.

7) No structural or civil engineering is anticipated or included in this proposal.

8) MEI! will prepare bidding documents, including drawings and technical specifications,
for attachment to the WV DNR front end for emergency bidding.

9) Attend and conduct the technical portion of the pre-bid meeting, answer bidder
questions, assist with bid evaluation.

10) Shop drawing/ submittal review is included.

11) 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.

MEI proposes to perform the base Work described for Lump Sum Fee of Fifty Eight
Thousand Nine Hundred Dollars ($58,900). 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 agree 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 listed companies or their agents, sub-consultants, or employees
related to such services, except where such liability arises from the sole negligence or
wiliful misconduct of the person or entity.

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 ME! is abandoned or suspended for three (3)
months, wholly, or in part, after the authorization to proceed, MEI 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 MEI 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 MEI 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 MEL The Client shall hold MEI harmless ME! 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 submitted, 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. ME! 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 notification, 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 form
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.

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 subconsuitants 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 control 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.

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.

Entirety 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.

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.

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

Thank you for your interest in working with Miller Engineering Inc. on the Cacapon
Lodge Heating Boiler System Repairs Project and we look forward to working with you
on this and future projects.

Since;@y,’:x./ﬁ/ Z

President
Miller Engineering Inc.

CC.: file



EXHIBIT B — HOURLY RATES SCHEDULE

MEI:

Principal $185

Architect $150

Professional Engineer $135

Engineer $115
Structural Engineer  $200

Designer $95
Technician $95
Construction Representative $95
Clerical $65

End of Exhibit B



