
AIA Document BIOITM — 2007
Standard Form of Agreement Between Owner and Architect

I AGREEMENT made effective as of the 24th day of April
(ha itnrds, indicate dcxv, month andyear.)

BETWEEN the Architect’s client identified as the Owner:
Nth,ze, legal stat ztc. address and other in/hnnation)

Town of East Hampton
20 East High Street
East Hampton, CT 06424
Telephone Number: 860-267-7450
Fax Number: 860-267-1027

and the Architect:
(Name, legal stains, address and other information

Amenta Emma Architects, P.C.
242 Trumbull Street, Suite 201
Hartford, CT 06103
Telephone Number: 860-549-4725
Fax Number: 860-549-1956

for the following Project:
fWame, location and detailed description)

in the year 201 7

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

This document has important legal
consequences. Consultation with an
attorney is encouraged with respect
to its completion or modification.
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East Hampton Town Hall and Police Station
East Hampton, CT

The Owner and Architect agree as follows.
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EXHIBIT A INITIAL INFORMATION

ARTICLE I INITIAL INFORMATION
§ 1.1 This Agreement is based on the Initial Information set Forth in this Article I and in optional Exhibit A, Initial
Information:
(Complete Exhibit A, Initial InJbnnat ion, a/ic! incorporate i/into the Agreement at Section 13.2, or state helo;t’
Initial Information such as details oft/ic Project site and program, Owner’s contractors and coacultants,
Architect’s consuhcn its, Ou’tier ‘s hitcgetJbr the Cost oft/ic Work, authorized represent atii’es, anticipated
procurement tue/hod, and other information relevant to the Project.)

The following documents are incorporated and included herewith as Exhibit A:

A-I Request for Proposal dated February 24, 2017 and the Department and Facility Space Needs Assessment and
Schematic Site Layout attached thereto.

A-2 Architect’s Proposal dated March 21,2017.

The documents indicated in Exhibit A are provided for purposes of scope of services and compensation only. To the
extent that there are any perceived conflicts in the terms and conditions between the documents set Forth in Exhibit
A and this Agreement other than with respect to scope of services and compensation, this Agreement shall govern.
With respect to scope of services, in the event of any perceived conflict, the higher standard and more stringent
provision shall apply and prevail. The intent of the Agreement is to include all services necessary for the proper and
timely completion of the Architectural services for the Project. The documents comprising this Agreement are
complementary, and what is required in one document shall be binding as ifrequired in all.

(Paragraphs deleted

§ 1.2 The Architect understands that the Owner will require review and approval by Town of East Hampton
municipal commissions, agencies and departments in order to proceed with the Project. The Architect’s
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Preliminary Design Services include the preparation of preliminary plans and other necessary supporting paperwork
to obtain approval from those agencies, and in support of the Referendum. The Architect shall not proceed beyond
any services required for municipal agency approvals and Referendum absent a written notice to proceed from the
Owner. Should the Architect do so, it will not be entitled to any compensation for such services and proceeds at its
own risk.

Owner anticipates the following schedule:

Phase I: (Preliminary Design Phase - Conceptual Design) shall commence on April 24,2017, with a rendering
expected by July 20, 2017, and expected completion of the entire Phase by August 30, 2017.

Phase 2: (Schematic and Design Development Phase) (TBD).

Phase 3: (Construction and Procurement Documents, and Construction Administration) (TBD).

§ 1.3 The Owner and Architect may rely on the Initial Information. Both parties, however, recognize that such
information may materially change and, in that event, the Owner and the Architect shall appropriately adjust the
schedule, the Architect’s services and the Architect’s compensation, ifnecessary.

§ 1.4 The Owner has retained a Pro2ram Manager (“OPM”) to serve as Owner’s Project representative and to
provide oversight to the Project team. The OPM’s responsibilities are set Forth in Section 5.3 of this Agreement.

ARTICLE 2 ARCHITECT’S RESPONSIBILITIES
(Paragraphs deleted)

§ 2.1 The Architect’s services consist of the services the Architect is required to perform under this Agreement, and,
all services that are reasonably inferable therefrom. including without limitation, those services set forth in Exhibit
A, Exhibit B, and Article 3 of this Agreement.

§ 2.2 The Architect shall perform its services consistent with the professional skill and care ordinarily provided by
regionally recognized architects having experience with successful projects of comparable size, complexity, and
environmentally responsible design, and practicing under the same or similar circumstances. The Architect will
provide its services in a good and workmanlike manner consistent with:

Instructions, guidance and directions provided by the Town and the Town’s Program Manager;
the terms and conditions of this Agreement;
sound architectural practices; and
any applicable laws, rules regulations, ordinances, codes, orders and permits of all federal, state and local
government bodies, agencies, authorities and courts having jurisdiction.

§ 2.2.1 The Architect shall exercise the Architect’s standard of care set forth in § 2.2 in performing all aspects of
the Architect’s services. All references in this Agreement to the knowledge. inference, reliance, awareness,
determination, belief, observation, recognition or discovery of the Architect or reference to any similar term shall
include the knowledge, inference, reliance, awareness, determination, belief, observation and recognition the
Architect would have obtained upon the exercise of the Architect’s standard of care.

§ 2.2.1.1 The Architect’s representations in its Proposal and during the interview process, as to its expertise and
experience are material representations upon which the Owner has relied and the Architect hereby affirms those
representations as part of this Agreement.

§ 2.3 The Architect shall identify a representative authorized to act on behalf of the Architect with respect to the
Project. The Architect’s representative shall have full authority to accept instructions, make decisions,
communicate for and act on behalf of the Architect at all times. While in the employ of the Architect, no key
personnel assigned to the Project shall be replaced without the prior consent of the Owner, provided that if key
personnel leave the Architect’s employ or otherwise become incapacitated, the Architect shall designate a
replacement member with at least the same level of experience, subject to the prior approval of the Owner, which
approval shall not be unreasonably withheld.
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§ 2.3.1 The “Governmental Requirements’ are all statutory and regulatory requirements and all guidelines, and all
requirements ol’the Town Charter and/or Code, and standards imposed on the Project by governmental entities,
including the Agencies, as defined in Section 23.2.

§ 2.3.2 The ‘Agencies” are all governmental authorities having regulatory or administrative jurisdiction over the
Project, including, but not limited to those set forth in Exhibit A, and state and local police and fire departments and
marshals, and all representatives or designees of such governmental authorities.

§ 2.3.3 (NOT USED)

§ 2.3.4The Architect understands that performance of the Architect’s services will require communication with the
Agencies and with individuals designated by the Agencies, and the Architect will, at no additional cost to the
Owner, so communicate and take all steps reasonably necessary to ensure compliance with Governmental
Requirements.

§ 2.3.5 The Architect understands that performance of the Architect’s services will require communication with
certain utility companies and with individuals designated by the utility companies, and the Architect will, at no
additional cost to the Owner, so communicate and take all steps reasonably necessary to provide compliance with
utility regulations and requirements.

§ 2.3.6 The Architect understands that performance of the Architect’s services will require communication with
ChielSean Cox, of the East Hampton Police Department, and Michael Maniscalco, Town Manager, and the
Architect will, at no additional cost to the Owner, so communicate and review with the Police Department the
programmatic needs of the Owner, along with the Schematic Design and Design Development Documents for both
the Town Hall and Police Station Services.

§ 2.3.7 The Architect understands that the Owner intends to retain an independent commissioning agent, and that the
performance of the Architect’s services will require, at no additional cost to the Owner, communication and
coordination with the independent commissioning agent.

§ 2.4 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, unless such
conflict is disclosed to the Owner and approved by the Owner in writing. The Architect shall enforce this provision
with its employees and consultants.

§ 2.5 The Architect shall maintain the following insurance for the duration of this Agreement, and such longer
periods as indicated below. Upon signing the Agreement, the Architect shall provide to the Owner certificates of
insurance evidencing compliance with the requirements in this Section 2.5. The Architect certifies that it shall
notify the Owner in writing not less than thirty (30) days in advance of the expiration, termination, restriction or
reduction or other material change in coverage. The certificates will show C&E Enterprise, LLC, the Owner, and
the Owner’s partners, members, officers, directors, employees and tenants as additional insureds on the Commercial
General Liability, Automobile Liability, umbrella or excess policies. Complete copies of insurance policies
including all declarations, terms, conditions, endorsements and exclusions, shall be made available for inspection by
the Owner or its designee upon request.
k/entiJj’ types and limits of insurance coverage, and otlie,’ insurance requirements applicable to the Agreement, ji
any.)

.1 General Liability

SI ,000,000 per occurrence, $2,000,000 aggregate
52,000,000 Products/Completed Operations Aggregate
$1,000,000 per occurrence for damage to Rented Premises
$1,000,000 Personal and Advertising Injury
$ 10,000 Employment Practices liability
$ 10,000 Medical expense (per person)

.2 Automobile Liability including owned, hired and non-owned autos
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$1,000,000 combined single limit for bodily injury and property damage.
$1,000,000 underinsured motorist

.3 Workers’ Compensation

Coverage A Statutory limits required by applicable law
Coverage B Employer’s Liability and bodily injury by accident (per person) 51,000,000
Bodily injury by disease (per person) 51,000.000
Bodily injury by disease (aggregate) S 1.000.000

.4 Professional Liability

$5,000,000 per claim. 55,000.000 aggregate

The Architect shall maintain continuous professional liability coverage for the period of design and
construction of this project, and shall provide for an extended reporting period in which to report
Claims for eight (8) years following Substantial Completion of the Work. The retroactive date for
any claims made coverage shall be no later than the commencement date of the insured party’s
services on the Project. Sub-consultants of the Architect shall procure and maintain insurance in
accordance with Architect’s standard sub-consulting agreement. The Architect shall use sound
businessjudgment in requiring the procurement of coverage from its sub-consultants, and all such
sub-consultant coverages shall be subject to Owner’s prior approval. The Architect confirms that all
necessary insurances are in full force and effect. Insurance Certificates setting forth the necessary
coverages for both the Architect and its sub-consultants are attached hereto as Exhibit C.

.5 Umbrella/Excess, S5,000,000 each occurrence. $5,000,000 aggregate

The Architect shall maintain umbrella/excess liability insurance on an occurrence basis. The
amounts of such insurance may be satisfied by combination of underlying and umbrella limits, so
long as the total amount of insurance is not less than the limits specified in this subparagraph.

§ 2.5.1 The Architect’s insurance coverage shall be primary insurance as respects the additional insureds and any
insurance maintained by the additional insureds shall be excess or contingent and shall not contribute with it. To
the fullest extent permitted by law, the Architect, its sub-consultants and their insurers hereby waive all rights of
recovery, whether under subrogation or otherwise, because of deductible clauses, inadequacy of limits, limitations or
exclusions of coverage, against the additional insureds.

ARTICLE 3 SCOPE OF ARCHITECT’S BASIC SERVICES
§ 3.1 The Architect’s Basic Services consist of those described in Exhibit A and Article 3 and include architectural,
structural, mechanical, and electrical engineering services as set forth in this Agreement including without
limitation this Article 3. Exhibit A and Exhibit B. and including all those services that are reasonable and inferable
therefrom. The Owner shall furnish civil engineering services and geotech services. The Architect shall be
responsible for and shall coordinate and have full directing authority and control over all portions of the services
covered by this Agreement, including those of its employees and consultants within the scope of this Agreement,
and shall coordinate its services with consultants retained by the Owner.

Upon the effective date of this Agreement, the Architect shall conduct benchmarking similar facilities, conduct a site
analysis, meet with the Town of East Hampton Engineering Bureau, and designated representatives of the Town
Hall and the East Hampton Police Department, conduct interviews and workshops. and collect other information as
necessary to document the current and anticipated program needs and space requirements; describe all desired
spaces by function, size, environmental requirements, required relationships and adjacencies and special
requirements for equipment, floor loading, special systems, sound isolation and access control; identil’ requirements
for flexibility and expandability; project total net and gross square footage required to meet the program and space
requirements: prepare and submit appropriate deliverables documenting the Architect’s conclusions and
recommendations as to the program needs and space requirements; and provide updates to such deliverables as the
design services progress (hereinafter “Programming”).
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As part of the Architect’s Basic Services to be performed, the Architect shall provide the following:

I. complete all necessary documentation for applicable agencies, including a Project ‘Charter” to
articulate the Project goals and metrics;

2. develop preliminary and final design solutions for landforms, lawns, plantings, landscape construction,
materials, site Furniture, fixtures and equipment, and other landscape elements. The Architect shall
prepare and submit preliminary and final specifications for required ftirniture, furnishings and
equipment, including budgeting, and For each floor plan the Architect shall lay out, develop and submit
preliminary and final design solutions for partition locations, materials, equipment, Furniture and
equipment layout, special interior design features, finished and colors;

3. assist in all cost estimating as set forth in the Owner’s RFP;

4. evaluate traffic flow and parking patterns and develop plans for site circulation, parking, and direct
access to the Project;

5. develop a communication plan and decision tree to facilitate Project advancement at key milestones;
and

6. document decisions and maintain Project scheduling on time and on budget.

The Architect shall be responsible for and shall coordinate and have full directing authority and control over all
portions of the services covered by this Agreement, including those of its employees and consultants within the
scope of this Agreement.

§ 3.1.1 The Architect shall manage the Architect’s services, consult with the Owner, research applicable design
criteria, attend Project meetings, communicate with members of the Project team and report progress to the Owner.

§ 3.1.2 The Architect shall, in all phases of its services, cooperate fully and coordinate its services with those
services provided by the Owner and the Owner’s contractors and consultants. The Architect shall be entitled to rely
on the accuracy and completeness of services and information furnished by the Owner and the Owner’s consultants.
The Architect shall provide prompt written notice to the Owner if the Architect becomes aware of any error,
omission or inconsistency in such services or information. The Owner shall retain a Construction Manager for the
construction of the Project. The Construction Manager shall be referred to as the ‘Contractor” throughout this
Agreement.

§ 3.1.3 As soon as practicable after the date of this Agreement, the Architect shall submit for the Owner’s approval a
schedule for the performance of the Architect’s services. The schedule initially shall include anticipated dates for
key milestones set forth in the Initial Information. The schedule shall include allowances for periods of time
required for the Owner’s review, for the performance of the Owner’s consultants, and for approval of submissions
by authorities having jurisdiction over the Project. Once approved by the Owner, time limits established by the
schedule shall not, except for reasonable cause, be exceeded by the Architect or Owner. The Owner may direct the
Architect to adjust the schedule, ifnecessary as the Project proceeds until the commencement of construction.

§ 3.1.3.1 The schedule shall incorporate all required design information from Owner’s consultants for the
Preliminary Design, Schematic Design, Design Development and Construction Documents Phases and include
sufficient periods of time for the process as well as review and coordination between all consultants. The Architect
shall coordinate, and incorporate into its schedule, the design schedules and submission dates of all consultants, and
shall make all reasonable efforts so that said scheduled submission dates are maintained. At each progress review
meeting, the Architect shall identify any expected delays to the schedule. The Architect shall perform its services
and submit all required deliverables in accordance with the approved schedule and this Agreement. Time limits
stated herein for the performance of the obligations under this Agreement are of the essence to the Owner.
The Architect shall not be held responsible for delays arising from the conduct of others or reasonably beyond the
Architect’s control; however the foregoing shall not be construed as limiting the Architect’s responsibilities to
monitor the progress of services and promptly advise the Owner of any slippage in progress, actual delays and
reasonably anticipated delays.
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§ 3.1.3.2 When it appears to the Architect that any of the milestone dates in the schedule will not be achieved, the
Architect shall promptly notify the Owner in writing, including a detailed description of the nature and cause of the
delay, and a proposed means of making uptime lost within the overall schedule, including, if necessary. additional
resource altocations.

§ 3.1.4 The Architect shall not be responsible for an Owner’s directive or substitution made without the Architect’s
approval, unless said costs arise from an error or defect in the Drawings or Specifications.

§ 3.1.5 The Architect shall assist the Owner in preparing, submitting, revising from time to time pursuant to the
Owner’s instructions, and completing for the Owner’s approval, all reasonable and customary documents and
applications required to be filed, or deemed advisable by the Owner to be filed, in order to assist the Owner in
obtaining any usual and customary permits or approvals in connection with the Project and to otherwise comply with
the requirements of governmental authorities except to the extent that the preparation of the documents and
applications for such filing is customarily the responsibility of third-parties, in which event the Architect shall assist
and cooperate in connection therewith. The Architect shall, as part of Basic Services, appear and provide services
in connection with any public or private hearings, proceedings relating to approvals or presentations and present
Documents in the normal course of development in connection with the obtaining of such approvals.

§ 3,1.5.1 The Architect shall furnish its designs, documents and services in compliance with all applicable
Governmental Requirements, including federal, state and local laws, statutes, regulations, ordinances, codes, rules,
rulings, decisions and orders of governmental authorities (including without limitation those relating to hazardous
materials, development of wetlands (as defined in the Contract for Construction), accessibility for the physically
challenged, the Civil Rights Act of 1964. the Housing and Community Development Act, and all Equal Employment
Opportunity’ Commission rules and regulations governing the services of this Agreement, the Work or the Project.
The Architect agrees that this duty is non-delegable, and the Architect, by preparing, signing or sealing drawings as
part of its services hereunder, agrees subject to the standard of care set forth in Section 2.2, to identify and comply
with applicable Governmental Requirements. Nothing in this Agreement shall be construed to eliminate the
Architect’s responsibility to comply with Governmental Requirements. The Architect shall in the exercise of its
professional judgment, interpret the Governmental Requirements accordingly for inclusion on the Contract
Documents.

§ 3.1.5.2 As part of its Basic Services, the Architect shall make reasonable eftorts to keep current on any proposed
changes in Governmental Requirements that could impact the Project. Unless compensable as an Additional
Service for the unanticipated issuance, enactment or revision of codes, laws or regulations or official interpretations
pursuant to Section 4.3.1.3, changes required to be made to Instruments of Service due to changes in Governmental
Requirements are included in the Architect’s Basic Services.

§ 3.1.6 The Architect shall assist the Owner in connection with the Owner’s responsibility for filing documents
required for the approval of the Agencies.

§ 3.1.7 I f the Architect observes or otherwise becomes aware of any fault, defect or nonconformance in the Work, or
any error, omission or deficiency in the Contract Documents, it shall give the Owner prompt written notice thereof
along with specific recommendations for addressing such issues.

§ 3.1.8 The Owner will conduct meetings with the Architect and the OPM, Contractor, consultants, and selected
Subcontractors during the Design Development and Construction Documents phases to establish the elements of the
design which can be considered for value engineering studies. The Architect, in cooperation with Contractor, shall
perform value engineering studies and incorporate value engineering concepts into the Project’s design as approved
by or accepted by the Owner, which approval or acceptance shall not be deemed to transfer responsibility or relieve
Architect from responsibility for such concepts or design.

§ 3.1.9 Environmentally Responsible Design. The Architect shall, as part of its Basic Services hereunder, make
recommendations and incorporate environmentally responsible design approaches, including but not limited to,
energy conservation and savings strategies, in the Drawings. Specifications and other deliverables. The Architect
shall conspicuously identify in the Plans, Specifications and other deliverables, performance required of the
Contractor for the purpose of achieving an energy efficient and environmentally responsible design. The Owner is
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not seeking LEED certification or requiring the identification or implementation of alternative energy sources at this
time. To the extent the Owner requires services of the Architect in achieving LEED certification or implementation
of alternative energy sources, such services shall be furnished as an additional service.

§ 3.1.10 The Architect shall:

.1 assist the Owners Building Committee in hiring a consultant for project commissioning services; and

.2 assist the Owner in hiring a testing agency for soils, concrete, rebar and steel inclLiding special
inspections as required.

§ 3.2 PRELIMINARY DESIGN PHASE SERVICES
After receiving written authorization by the Owner to proceed, the Architect shall proceed with the Preliminary
Design Phase services in an expeditious and efficient manner. As part of the Preliminary Design Phase services, the
Architect shall:

§ 3.2.1 Refine/prepare information that includes a basis-of-design for the Project and code analysis for approval by
the Owner’s Building Committee.

§ 3.2.2 Work and consult with the Owner’s Building Committee, designated representatives of the Town Hall and
the East Hampton Police Department to prepare and finalize the Preliminary Design(s) and other necessary
supporting paperwork to obtain approval from those agencies, and in support of the Referendum to the voters of the
Town of East Hampton. Additional documents may include applications to the following Town Commissions:
Planning and Zoning, Zoning Board of Appeals, Town Finance Committee, Town Council and the Building
Committee. Architect shall receive assistance from the Program Manager in completing application information as
related to site plans and existing utilities. Preliminary Design(s) shall include, but not be limited to: a detailed
programming matrix outlining all usable spaces with estimated circulation factors representative of this schematic
design phase arriving at the total square footage of the completed Town Hall and Police Station (approved by the
Owner’s Building Committee), floor plans representing building massing within the site, exterior renderings, and an
interior rendering of Council Chambers, indicating the essence of design intent and preliminary estimates.

§ 3.2.3 Establish sustainability goals and options for the Project.

§ 3.2.5 Guide the Owner’s Building Committee, the Program Manager and the Owner through the process of
approving the Project concept and budget.

§ 3.2.6 Assist the Owner’s Building Committee in the marketing of the Project for passage in a public Referendum.

§ 3.3 SCHEMATIC DESIGN PHASE SERVICES
After receiving written authorization by the Owner to proceed, the Architect shall proceed with the Schematic
Design Phase Services in an expeditious and efficient manner. The Architect shall not proceed beyond the
Preliminary Design Phase without a written notice to proceed from the Owner. Should the Architect do so, it would
not be entitled to any compensation for such services and proceeds at its own risk.

§ 3.3.1 The Architect and its consultants shall immediately review all information furnished by the Owner, confirm
its understanding of program requirements with the Owner, and work with Owner to fUrther refine and define the
program. The Architect shall familiarize itselfwith laws, codes, regulations, and Governmental Requirements
applicable to the Architect’s services. The Architect shall review the information made available by the Owner
regarding site utility services and site features and shall evaluate the Project site. The Architect shall assess the
reliability of the Owner’s information and make recommendations for additional testing and investigations as
necessary to properly coordinate the Project. The Architect shall provide a preliminary evaluation of the program,
budget and schedule requirements, each in terms of the other. The Architect shall review with the Owner and its
consultants site use and improvements, selection olmaterials, building systems and equipment. The Architect shall
attend meetings during the Schematic Design Phase, as requested by Owner.

§ 3.3.2 Assist the Owner with RFQ and REP services required by the Owner. Based on the program and budget
requirements and updated Project scheduling prepare and submit Schematic Design Documents for the Owner’s
review and approval. The Schematic Design Documents shall consist of drawings and other documents illustrating
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the scale and relationship of the Project components, including without limitation those listed below: and may
include some combination of study models, perspective sketches or digital modeling. The Architect shall note
preliminary selections of major building systems and construction materials on the Drawings or described in writing.
The Schematic Design Documents shall include without limitation the following:

§ 3.3.2.1 Plot plan indicating the proposed location of the building(s); major improvements such as, boundary of
Project site, parking areas, walks, plazas and location of exterior utilities and service lines.

§ 3.3.2.2 Floor plans showing all rooms and areas, entrances, exits, stairways, elevators, circulation corridors, office.
administration, labs, public areas, firing mnge.jail cells, booking areas, evidence rooms, janitorial areas. showers,
lockers, toilet rooms, major mechanical and electrical areas. A tabulation of areas, including net and gross areas of
various parts of the Project shall be included.

§ 3.3.2.3 Building elevations showing, by block outline and breaks, the various building masses and how they
coincide with the floor plans, including colors and typical fenestration pattern.

§ 3.3.2.4 Building sections showing floor to floor dimensions sufficient to indicate interface with existing structures.

§ 3.3.2.5 Detailed code analysis including identif5’ing building construction type, required egress units, occupancy.
smoke and fire separations, maximum travel distances, and wall and building separations. This shall also include an
analysis of zoning regulations applicable to the Project, including parking requirements, FAR limits, site coverage,
and building height.

§ 3.3.2.6 In cooperation with the OPM, an updated design schedule; addressing major elements of the design
including anticipated dates for the design reviews, Owner approvals and permit applications. The schedule shall
identify any required phasing of the Work. The schedule must be detailed enough to track required tasks for all
aspects in the design of the Project, including without limitation those that involve impact, the design and all
approvals.

§ 3.3.2.7 A full building energy model for review by the Owner incorporating; daylighting and lighting modeling,
computational fluid dynamics (CFD), building component analysis, HVAC analysis, building thermal analysis,
whole building energy simulation programs (BESP).

§ 3.3.2.8 Establish greening goals and options for the Project, for achieving sustainability goals in accordance with
CT High Performance Building Standards.

§ 3.3.2.9 The Architect shall work together with the Project Manager to develop the Program budget, which must
include, but is not limited to, hard and soft costs for construction, administration and inspection, permitting, printing.
advertising. architectural/engineering, special inspections, and prevailing wage requirements.

§ 3.3.2.10 Assist the Owner in the marketing of the Project to the public.

§ 3.3.3 (NOT USED.)

§ 3.3.4 The Architect shall review with the Owner alternative approaches for design and construction of the Project
to permit the Owner to determine the most economical design consistent with the requirements of the Project.

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

§ 3.3.4.2 The Architect shall consider the value of alternative materials, building systems and equipment, together
with other considerations based on program and aesthetics in developing a design for the Project that is consistent
with the Owner’s program, schedule and budget for the Cost of the Work.
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§ 3.3.5 The Architect shall, as required by Owner, meet with the Owner and the Program Manager to recoacile the
estimates and to perform Value Engineering, ifnecessary to stay on budget prior to proceeding to the Design
Development Phase.

§ 3.3.6 The Architect shall submit five (5) sets of Schematic Design Documents (and make the same available to the
Owner electronically) to the Owner, and request the Owner’s approval. The Schematic Design Phase shall not be
deemed completed until the Owner has provided written approval of the Schematic Design Documents, including
without limitation, the drawings, systems checklist, energy model, general description, tabulations of areas, and the
final design schedule, and the Owner has given the Architect written approval to proceed to the Design
Development Phase.

§ 3.4 DESIGN DEVELOPMENT PHASE SERVICES
§ 3.4.1 Based on the Owner’s written approval of the Schematic Design Documents, and on the Owner’s written
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 Building Information Modeling (BIM) technology software which include 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 such other
elements as may be appropriate. The Design Development Documents shall also include outline specifications that
identify major materials and systems and establish in general their quality levels.

§ 3.4.1.1 The documents to be submitted by the Architect for the Design Development Phase shall include, without
limitation: plans of each floor; major building elevations; building sections; large scale drawings of the building
core; elevator areas; mechanical areas; site plans sufficiently complete to attain necessary planning and zoning board
approvals; outline specifications; updated energy models; and such other deliverables as may be necessary for the
Architect to comply with its obligations hereunder.

§ 3.4.1.2 The Architect and the Contractor will each prepare independent estimates for the Cost of the Work during
Design Development. The Owner, Contractor and Architect shall, as required by Owner, meet with the Owner and
the OPM to reconcile the estimates. lfthe updated estimate of the Cost of the Work at the end of the Design
Development Phase exceeds the accepted budget, the Architect shall recommend to the Owner items of possible cost
reduction to the scope of the Project to bring it within such budget. lfthe Owner, in its sole discretion, chooses to
revise the budget, it shall so notify the Architect expressly in writing. Revisions to the Architect’s deliverables on
account of approved scope reductions shall be incorporated into the Construction Document Phase services.

§ 3.4.2 (NOT USED)

§ 3.4.3 The Architect shall, as part of its Basic Services, provide two (2) sets of progress Drawings (and make the
same available to the Owner electronically) at 50% and 100% completion of the Design Development Phase. The
Architect will perform an in depth review of the Drawings, and participate in cost control studies and
constructability review meetings with the other members of the Project team at 50% and 100% completion of the
Design Development Phase. The Architect shall review and verif’ the Design Development Documents and verify
any corrections to the documents per the results of the risk analysis, cost control studies and quality review
meetings. The Architect shall further review the Design Development Documents (as applicable) with the Town of
East Hampton Building Inspector and Fire Marshall, and utility companies to ensure standards are satisfied and to
make any necessary corrections.

§ 3.4.4 The Design Development Phase shall not be deemed completed until the Owner has approved and fully
accepted the Design Development Documents prepared by the Architect, and the Owner has given the Architect
written approval to proceed to the Construction Documents Phase.

§ 3.4.5 (NOT USED)

§ 3.5 CONSTRUCTION DOCUMENTS PHASE SERVICES

§ 3.5.1 Based on the Owner’s written approval of the Design Development Documents, and on the Owner’s written
authorization of any adjustments in the Project requirements and the budget for the Cost of the Work, the Architect
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shall prepare Construction Documents for the Owner’s approval. The Construction Documents shall illustrate and
describe the further development of the approved Design Development Documents and shall consist of Drawings
and Specifications setting forth in detail the quality levels of materials and systems and other requirements for the
construction of the Work including, but not limited to, notices for public meetings, special approvals from the Town
of East Hampton departments or commissions, land profile views, elevations, cross sections and typical details.

§ 3.5.2 The Architect shall, as part of its Basic Services, provide four (4) sets of progress Drawings (and make the
same available to the Owner electronically) at 50%, 90% and 100% completion of the Construction Documents
Phase. The Architect and Contractor shall update their estimates of the Cost of the Work for the Construction
Documents Phase Services at 50% of Construction Documents. The Architect will perform an in depth review of
the Budget, Drawings, and participate in risk analysis, cost control studies and constructability review meetings with
other members of the Project team at completion of 50% and 90% Construction Documents to consider design
intent.

§ 3.5.3 The Architect shall incorporate into the Construction Documents the design requirements of governmental
authorities and Agencies having jurisdiction over the Project, after consultation with and approval by Owner. The
Architect shall verify submittal/application requirements with applicable governmental authorities prior to submittal
of Construction Documents for permitting. Architect will work with Owner in the preparation and submission of
all necessary documents and deliverables to successfUlly complete the permitting process.

§ 3.5.4 The Architect shall compile a project manual that includes the Conditions of the Contract for Construction
and Specifications and may include bidding requirements and sample forms.

§ 3.5.5 Any design errors or omissions in the Construction Documents furnished by the Architect will be promptly
corrected by the Architect at no cost to the Owner. The Owner’s approval, acceptance, use of, or payment for, all
or any part of the Architect’s services hereunder or of the Project itself shall in no way alter the Architect’s
obligations or the Owner’s rights hereunder. If. due to the Architects negligence, omission or failure to perform in
accordance with the terms of this Agreement, a required item or component of the Project is omitted from the
Construction Documents or if, due to such negligence, omission or failure, the Construction Documents must be
modified through a Change Order, subject to the dispute resolution provisions in Article g, the Owner may hold the
Architect responsible for paying the cost required to add or modify such item or component to the Project, excluding
the reasonable cost that would have been incurred by the Owner at the time of the original bid for such Project item
or component to the extent that such item or component would have been required and included in the original
Construction Documents. In no event shall the Owner pay more than once For an item or component of the Project.

§ 3.5.6 The Architect shall assist the Owner in obtaining the approval of Agencies to begin the Bidding Phase. Such
assistance shall include attending some or all meetings with the Agencies, producing any documents and providing
any services reasonably required of the Architect and requested of the Owner by the Agencies. and, upon the
Owner’s written approval, making any adjustments to the Construction Documents requested by the Agencies.

§ 3.5.7 The Architect shall assist the Owner and Program Manager in coordinating the RFP and bid process for the
Construction Phase Services and in obtaining all required building permits and approvals, respond promptly to all
questions and comments concerning such permits and approvals, and revise the Construction Documents to consider
design intent.

§ 3.6 BIDDING OR NEGOTIATION PHASE SERVICES
§ 3.6.1 GENERAL
Following the Owner’s approval of the Construction Documents, the Architect shall assist the Owner and Contractor
by participating in scope review meetings with bidders, preparing responses to questions, and as may be otherwise
required by Owner in the review of bids or proposals.

§ 3.6.2 COMPETITIVE BIDDING
§ 3.6.2.1 Bidding Documents shall consist of bidding requirements and proposed Contract Documents.

§ 3.6.2.2 The Architect shall assist the Owner in bidding the Project as required by the Owner, coordinating with and
assisting the Project Manager and Contractor with the following:
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.1 (NOT USED.)

.2 (NOT USED.)

.3 participate in a pre-bid conference for prospective bidders; and

.4 preparing responses to questions from prospective bidders and providing clarifications and
interpretations of the Bidding Documents to all prospective bidders in the form of addenda.

.5 (NOT USED.)

§ 3.6.2.3 The Architect shall consider requests for substitutions, ifthe Bidding Documents or proposal requirements
permit substitutions, and shall prepare and distribute addenda identifying approved substitutions to all prospective
bidders.

§ 3.6.3 NEGOTIATED PROPOSALS
§ 3.6.3.1 (NOT USED.)

§ 3.6.3.2 (NOT USED.)

§ 3.6.3.3 (NOT USED.)

§ 3.7 CONSTRUCTION PHASE SERVICES
§ 3.7.1 GENERAL
§ 3.7.1.1 The Architect shall provide administration of the Contract between the Owner and the Contractor, as set
forth below, and in AlA A20l —2007, General Conditions of the Contract for Construction, as modified, Ifthe
Owner and Contractor modilS’ the AlA A20 I General Conditions, those modifications shall not affect the
Architect’s services under this Agreement unless the Owner and Architect amend this Agreement.

§ 3.7.1.2 The Architect shall advise and consult with the Owner during the Construction Phase Services. The
Architect shall have authority to act on behalfof the Owner only to the extent provided in this Agreement, The
Architect shall not have control over, charge of, or responsibility for the construction means, methods, techniques,
sequences or procedures, or for safety precautions and programs in connection with the Work, nor shall the
Architect be responsible for the Contractor’s failure to perform the Work in accordance with the requirements of the
Contract Documents. The Architect shall be responsible for negligent acts or omissions, intentional misconduct, or
breach of this Agreement by the Architect or those for whom it is responsible, 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.

§ 3.7.1.3 Subject to Section 4.3 and Section 3.7.6.5 and 3.7.6.6, the Architect’s responsibility to provide Construction
Phase Services commences with the award of the Contract For Construction and terminates on Final Completion.

§ 3.7.2 EVALUATIONS OF THE WORK

§ 3.7.2.1 The Architect shall visit the site at intervals appropriate to the stage of construction, or as otherwise
required in Section 4.3.3, to become generally familiar with the progress and quality of the portion of the Work
completed, and to determine, in general, if the Work observed is being performed in a manner indicating that the
Work, when fully completed, will be in accordance with the Contract Documents. However, the Architect shall not
be required to make exhaustive or continuous on-site inspections to check the quality or quantity of the Work. On
the basis of the site visits, the Architect shall keep the Owner reasonably informed about the progress and quality of
the Work, and promptly provide written reports to the Owner of its site visits, which shall note: (I) known
deviations from the Contract Documents and from the most recent construction schedule submitted by the
Contractor, (2) defects and deficiencies observed in the Work, and (3) any Work recommended by the Architect to
be rejected or additional inspections or testing recommended by the Architect.

§ 3.7.2.2 The Architect has the obligation to recommend that the Owner reject Work that does not conform to the
Contract Documents. Whenever the Architect considers it necessary or advisable, the Architect shall recommend
that the Owner reject or require inspection or testing of the Work in accordance with the provisions of the Contract
Documents, whether or not such Work is fabricated, installed or completed. The Architect shall submit to the Owner
documentation supporting such recommendation, and the Owner may engage, at its expense, independent
consultants or testing laboratories to con firm the Architect’s recommendation. However, neither this obligation of
the Architect nor a decision made in good faith in the exercise thereof shall give rise to a duty or responsibility of
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the Architect to the Contractor. Subcontractors, material and equipment suppliers, their agents or employees or other
persons or entities performing portions of the Work.

§ 3.7.2.3 The Architect shall interpret and make recommendations concerning performance under, and requirements
of, the Contract Documents on written request of either the Owner or Contractor. The Architect’s response to such
requests shall be made in writing within any time limits agreed upon or otherwise with reasonable promptness.

§ 3.7.2.4 Interpretations and recommendations of the Architect shall be consistent with the intent of and reasonably
inferable from the Contract Documents and shall be in writing or in the form of drawings. \hen 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 shall be final ifconsistent
with the intent expressed in the Contract Documents.

§ 3.7.2.5 (NOT USED.)

§ 3.7.3 CERTIFICATES FOR PAYMENT TO CONTRACTOR
§ 3.7.3.1 The Architect shall reviei, and certiI\ 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 3,7.2 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, that the quality of the Work is in accordance with the Contract Documents, and
that the Architect recommends that the Owner release payment to the Contractor in the amount requested. The
foregoing representations are subject (I) to results of subsequent tests and inspections, (2) to correction of minor
deviations from the Contract Documents prior to completion, and (3) to specific qualifications expressed by the
Architect.

.1 The Architect shall withhold Certificates for Payment and make recommendations to the Owner as to
the aggregate sums to be withheld in accordance with § 9.5 of the General Conditions.

§ 3.7.3.2 The issuance of a Certificate for Payment shall not be a representation that the Architect has (I) made
exhaustive or continuous on-site inspections to check the quality or quantity of the Work. (2) reviewed construction
means, methods, techniques, sequences or procedures, or (3) ascertained how or for what purpose the Contractor has
used money previously paid on account of the Contract Sum.

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

§ 3.7.4 SUBMIUALS

§ 3.7.4.1 iThe Architect shall review the Contractor’s submittal schedule and shall promptly notify the Owner and
Contractor of any objections thereto. The Architect’s action in reviewing submittals shall be taken in accordance
with the submittal schedule or, in the absence of a submittal schedule, with reasonable promptness while allowing
sufficient time in the Architect’s professional judgment to permit adequate review. Submittals shall be reviewed by
the Architect and returned to the Contractor promptly and in accordance with the approved schedule. If the
Architect believes that more time is required in connection with any submittal based on the requirements of good
professional practice, the Architect shall so advise the Owner and the Contractor in writing prior to the end of the
allowable time period. The Architect shall be responsible for ensuring the timely response by the Architect’s
Consultants to all submittals.

§ 3.7.4.2 In accordance with the submittal schedule, the Architect shall review and approve or take other appropriate
action upon the Contractor’s submittals such as Shop Drawings, Product Data and Samples for the 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 purpose of determining the accuracy and completeness of other information
such as dimensions, quantities, and installation or performance of equipment or systems, which are the Contractor’s
responsibility. The Architect’s review shall not constitute approval of safety precautions of any construction means,
methods, techniques, sequences or procedures. The Architect’s approval ofa specific item shall not indicate
approval of an assembly of which the item is a component.
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§ 3.7.4.3 Ifthe Contract Documents specifically require the Contractor to provide professional design services or
certifications by a design professional related to systems, materials or equipment, the Architect shall specify the
appropriate performance and design criteria that such services must satisfy. The Architect shall review Shop
Drawings and other submittals related to the Work designed or certified by the design professional retained by the
Contractor that bear such professional’s seal and signature when submitted to the Architect. The Architect shall be
entitled to rely upon the adequacy, accuracy and completeness of the services, certifications and approvals
performed or provided by such design professionals.

§ 3.7.4.4 Subject to the provisions of Section 4.3, the Architect shall review and respond to requests for information
(“RFI’s”) about the Contract Documents. A properly prepared REI shall be in a form prepared or approved by the
Architect and the Owner and shall include 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 no more than ten (10) days from
the Architect’s receipt of the RFI. lfthe Architect believes that more time is required in connection with any REI
based on the requirements of good professional practice, the Architect shall so advise the Owner and the Contractor
in writing prior to the end of the allowable time period. The Architect shall be responsible for providing a timely
response by the Architect to all RFIs. Ifappropriate, the Architect shall prepare and issue supplemental Drawings
and Specifications in response to REI’s. Notwithstanding the foregoing, if the Architect determines in its
professional judgment that a subsequently filed RFI should take precedence to maintain the Schedule, the Architect
may recommend to the Owner and Contractor that the Architect re-prioritize responses to RFIs in the interests of
keeping the Project on schedule.

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

§ 3.7.4.6 The Architect, as part outs basic Services, shall prepare a full set ofas designed record drawings.

§ 3.7.5 CHANGES IN THE WORK

§ 3.7.5.1 If requested by the Owner, the Architect will review Change Orders prepared by the Contractor, prepare
Construction Change Directives as directed by the Owner, and may, at the Owner’s direction authorize minor
changes in the Work, subject to the provisions of Section 4.3, that are consistent with the intent of the Contract
Documents and do not involve an adjustment in the Contract Sum or an extension of the Contract Time. The
Architect shall give the Owner prompt written notice of any such proposed minor change. In connection with all
modifications, the Architect shall, as part of its Basic Services, prepare, reproduce and distribute to the Owner and
the Contractor revised drawings and other documents that describe Work to be added, deleted or modified as part of
the modification.

§ 3.7.5.2 ‘rlie Architect shall maintain records relative to changes in the Work.

§ 3.7.6 PROJECT COMPLETION

§ 3.7.6.1 The Architect shall conduct inspections to determine the date or dates of Substantial Completion and the
date of final completion; prepare Certificates of Substantial Completion; receive from the Contractor and forward to
the Owner, for the Owner’s review and records, written warranties and related documents required by the Contract
Documents and assembled by the Contractor; and issue a final Certificate for Payment, based upon a final inspection
indicating the Work complies with the requirements of the Contract Documents.

§ 3.7.6.2 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 verif’ the accuracy and completeness of the list submitted by the
Contractor of Work to be completed or corrected.

§ 3.7.6.3 When the Work is found to be substantially complete, the Architect shall inform the Owner about the
balance of the Contract Sum remaining to be paid the Contractor, including the amount to be retained from the
Contract Sum, ifany, for final completion or correction of the Work.

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

§ 3.7.6.5 The Architect shall cooperate with the Owner’s consultants to provide reasonable assistance to the Owner in
the review and start-up of mechanical. electrical, heating. ventilating and air conditioning systems in conformance
with the performance design.

§ 3.7.6.6 Upon request of the Owner, and prior to the expiration ofone(l)year from the date of Substantial
Completion, the Architect shall, without additional compensation, conduct a meeting with the Owner to review the
facility operations and performance and conduct warranty inspections.

ARTICLE 4 ADDITIONAL SERVICES

§ 4.1 Additional Services listed below are not included in Basic Services but may be required for the Project. The
Architect shall provide the listed Additional Services only if specifically designated in the table below as the
Architect’s responsibility, and the Owner shall compensate the Architect as provided in Section 11.2, except to the
extent such services result from the breach of this Agreement or negligent act or omission of the Architect or those
for whom it is responsible.
(Designate the .4dditional Services the Architect shall provide in the second column oft/ic table below In the third
column indicate wñ ciher the service description is located in Section 4. 2 or in an attached exhibit. if to tin exiubit.

ident ifs’ the exhibit.)

Additional Services Responsibility Location of Service Description
(.4rchitect, Owner (Section 4.2 below or in an exhibit

or attached to t/ttv document and
Not Provided) ident(fled belou9

§ 4.1.1 Programming Architect Basic Services — See Art. 3.2

§ 4.1.2 Multiple preliminary designs Architect Basic Services — See Art. 3

§ 4.1.3 Measured drawings NP

§ 4.1.4 Existing Conditions Assessment NP
§4.1.5 Site Evaluation and Planning (B2O3TM_2007) NP

§ 4.1.6 Building information modeling Architect Basic Service

§ 4.1.7 Civil engineering NP

§ 4.1.8 Landscape design Architect Basic Service — See Art. 3
§ 4.1.9 Architectural Interior Desin Architect Basic Service — See Art. 3

§ 4.1.10 Value Analysis (B2O4TM_2007) (beyond the Architect Additional Service
requirements of Article 3)

§ 4.1.11 Cost Estimating assistance Architect Basic Services — See Art 3

§ 4.1.12 On-site project representation (beyond the NP
requirements of Article 3 and 4.3.3)

§ 4.1.13 Conformed construction documents NP

§ 4.1.14 As-Designed Record drawings Architect Basic Services — See Ad. 3
§ 4.1.15 As-Constructed Record drawings NP

§ 4.1.16 Post occupancy’ evaluation Architect Basic Services — See Art. 3
§ 4.1.17 Facility Support services (B2 I OTM_2007) NP
§ 4.1.18 Tenant-related services NP

§ 4.1.19 Coordination of Owner’s consultants Architect Basic Service — See Art. 3

§ 4.1.20 Telecommunications/data design Architect Basic Services — See Art. 3

§ 4.1.21 Security Evaluation and Planning Architect Basic Service— See Art. 3

§ 4.1.22 Commissioning (B2l ITM_2007) (beyond the Owner
requirements_of 3.3.5.!)

§ 4.1.23 Extensive environmentally responsible design NP
(beyond_the_requirements_of Article_3)
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§ 4.1.24 LEED’ Certification (B2 I4TM_2007) NP

§ 4.1,25 Fast-track design services NP

§ 4.1.26 1-listoric Preservation (B2OSTM_2007) NP

§ 4.1.27 Furniture, Furnishings, and Equipment Design Architect Additional Services — Scope and
(B253T1_2OO7) fee to be determined

(Paragraphs cleletecQ

§ 4.2 Insert a description of each Additional Service designated in Section 4.1 as the Architect’s responsibility, if not
further described in an exhibit attached to this document.

(Paragraphs deleted)
§ 4.2.1 (NOT USED.)

(Paragraphs deleted)

§ 4.2.2 (NOT USED.)

(Paragraph deleted)

§ 4.2.3 BIM. As regards § 4.1.6, the Architect, as part of its services hereunder, shall coordinate its services and
those of the Owner’s consultants in the preparation ofa Building Information Model (BIM) to be described in a
mutually agreed BIM protocol document.

(Paragraphs deleted)
§ 4.3 The Owner may, without invalidating this Agreement, add, delete, modil& or alter the Architect’s services
within the general scope of this Agreement. Except to the extent that such services are required due to the fault,
breach of this Agreement or negligence of the Architect or those for whom it is responsible, any Additional Services
provided in accordance with this Section 4.3 shall entitle the Architect to compensation pursuant to Section 11.3 and
an appropriate adjustment in the Architect’s schedule.

(Paragraphs deleted)

§ 4.3.1 Upon recognizing the need to perform the following Additional Services, the Architect shall notify the Owner
with reasonable promptness and explain the facts and circumstances giving rise to the need. The Architect shall not
proceed to provide the following services until the Architect receives the Owner’s written authorization:

.1 Services necessitated by a material change in the Initial Information, previous instructions or
approvals given by the Owner, or a material change in the Project including, but not limited to, size,
quality, complexity, the Owner’s schedule or budget for Cost of the Work, or procurement or delivery
method;

.2 (NOT USED.)

.3 Changing or editing material revisions to previously prepared Instruments of Service necessitated by
the unanticipated issuance, enactment or revision of codes, laws or regulations or omcial
interpretations;

.4 Services necessitated by decisions of the Owner not rendered in a timely manner or any other
material failure of performance on the part of the Owner or the Owner’s consultants or contractors
provided that the Architect has previously notified the Owner in writing of the date by which a
decision is required;

.5 (NOT USED);

.6 Preparation for, and attendance at a dispute resolution proceeding or legal proceeding, except where
the Architect is party thereto or where the issues in question relate to fault, breach of this Agreement,
or any negligent, or allegedly negligent, acts or omissions of the Architect or those for whom it is
responsible;

.7 Consultation concerning replacement of Work resulting from fire or other cause during construction;
or

.8 Preparation of design and documentation for alternate bid or proposal requests proposed by the
Owner, except ifrequired to maintain budget, and only those beyond the alternates already included
as part of Basic Services.

(Paragraphs deleted,)
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§ 4.3.2 To avoid delay in the Construction Phase, the Architect shall notify the Owner with reasonable promptness,
and explain the facts and circumstances giving rise to the need, prior to providing the following Additional Services.
If the Owner subsequently determines that all or parts of those services are not required, the Owner shall give
prompt written notice to the Architect, and the Owner shall have no further obligation to compensate the Architect
for those services:

.1 Reviewing an unreasonable amount of Contractor’s submittals out of sequence from the submittal
schedule;

.2 Responding to an unreasonable amount of Contractor’s RFIs where such information is readily
available to the Contractor from a review and comparison of the Contract Documents, field
conditions, other Owner-provided information, Contractor-prepared coordination drawings, or prior
Project correspondence or documentation;

.3 Change Orders and Construction Change Directives requiring the preparation or revision of
Instruments of Service except to the extent such services are due to the fault, breach or negligence of
the Architect or those for whom it is responsible:

.4 Evaluating substitutions proposed by the Contractor after the Construction Documents are finalized
and making subsequent material revisions to Instruments of Service resulting therefrom; or

.5. To the extent the Architects Basic Services are affected, providing Construction Phase Services 180
days after the date of Substantial Completion of the Work, except those services contemplated by §
3.7.6.6.

(Paragraph deleted)
§ 4.3.3 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 notilS’ the Owner:

.1 two (2) reviews of each Shop Drawing. Product Data item, sample and similar submittal of the
Contractor, unless such additional review’ arises from an error, omission or breach by the Architect;

.2 weekly visits to the site by the Architect over the duration of the Project during construction;

.3 two (2) inspections for any portion of the Work to determine whether such portion of the Work is
substantially complete in accordance with the requirements of the Contract Documents;

.4 two (2) inspections for any portion of the Work to determine final completion.

(Paragraphs deleted)

§ 4.3.4 If the services covered by this Agreement have not been completed within three (3) months of the scheduled
Substantial Completion date, throu2h no fault of the Architect, extension of the Architect’s services beyond that
time shall be compensated as Additional Services to the extent that the Architect demonstrates cost ramifications
and actual impact to its services. To the extent that the services which extend beyond the date set forth hercin are
limited to inspection of the work for substantial or final completion or other similarly limited services as set forth in
§ 3.7. the Architect shall not seek any additional compensation.

(‘Paragraphs deleted)
(Table deleted)
(Paragraphs deleted)
ARTICLE 5 OWNERS RESPONSIBILITIES
(‘Paragraphs deleted,)
§ 5.1 Unless otherwise provided for under this Agreement the Owner shall provide information in a timely manner
regarding requirements for and limitations on the Project, including a written program which shall set forth the
Owner’s objectives, schedule, constraints and criteria, including space requirements and relationships, flexibility,
expandability, special equipment, systems and site requirements.

(Paragraph deleted)

§ 5.2 The Owner shall establish and periodically update the Owner’s budget for the Project, including (I) 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. If the Owner significantly increases or decreases the Owner’s budget for the Cost of the
Work, the Owner shall noti& the Architect.

§ 5.3 The Owner has retained an OPM to act on the Owner’s behalfwith respect to the day to day operations of the
Project. Unless expressly directed otherwise by the Owner, the Architect shall report to the OPM. The Owner shall
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render decisions and approve the Architect’s submittals in a timely manner in order to avoid unreasonable delay in
the orderly and sequential progress of the Architect’s services.

The Owner has retained C&E Enterprise, LLC to serve as the OPM upon whose authority, directions, instructions
and suggestions the Architect and Contractor may rely with respect to the day to day operations of the Project. For
material issues such as scope changes, Change Orders, Project schedule or Project budget, the OPM reports to
Michael Maniscalco, the Owner’s Town Manager, or such other individual as may be appointed by Owner, who
shall have final authority to render such decisions on material issues on behalfof the Town.

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

(Paragraph dc/elect
§ 5.5 To the extent reasonably required, the Owner shall furnish services olgeotechnical engineers, which may
include but are not limited to test borings, test pits, determinations olsoil bearing values, percolation tests,
evaluations of hazardous materials, seismic evaluation, ground corrosion tests and resistivity tests, including
necessary operations for anticipating subsoil conditions, with written reports and appropriate recommendations.

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

§ 5.7 Except as otherwise provided in this Agreement, the Owner shall furnish 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.

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

§ 5.9 The Owner shall provide prompt written notice to the Architect ifthe Owner becomes aware of any fault or
defect in the Project, including errors, omissions or inconsistencies in the Architect’s Instruments of Service,
provided that Ihe Owner’s failure lo do so shall nol excuse the Architect’s non-performance.

§ 5,10 Except as otherwise provided in this Agreement. or when direci communications have been specially
authorized by the Owner, the Owner shall endeavor to communicate with the Architect’s consultants through the
Architect about matters arising out ofor relating to the Contract Documents. The O’n,er shall promptly notil& the
Architect of any direct communications that may affect the Architect’s services.

§ 5.11 Before executing the Contract for Construction, the Owner shall coordinate the Architect’s duties and
responsibilities set forth in the Contract for Construction with the Architect’s services set forth in this Agreement.
The Owner shall provide the Architect a copy of the executed agreement between the Ovner and Contractor,
including the General Conditions of the Contract for Construction,

§ 5.12 The Ovvner shall provide the Architect reasonable access to the Project site prior to commencement of the
Work and shall obligate the Contractor to provide the Architect reasonable access to the Work wherever it is in
preparation or progress.
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§ 5.13 The Architect acknowledges that the Owner is a municipal corporation and that the Owner’s obligation to
make payments under this Agreement is contingent upon the appropriation by the Owner’s funding authorities
sufficient for such purposes, for each budget year in which this Agreement is in effect. Ifsufticient finds to
provide for the payments hereunder are not appropriated, the Owner may terminate this Agreement pursuant to §
9.5.

ARTICLE 6 COST OF THE WORK
(Paragraphs deleted)

§ 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 does not include the compensation of the Architect, Owner’s
consultants, the costs of the land, rights-of-way, financing, 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 may be adjusted throughout the Project. Evaluations of the
Owner’s budget for the Cost of the Work, the preliminary estimate of the Cost of the Work and updated estimates of
the Cost of the Work prepared or evaluated by the Architect, represent the Architect’s judgment as a design
professional. It is recognized, however, that neither the Architect nor the Owner has control over the cost of labor,
materials or equipment; the Contractor’s methods oldetermining 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 assisting the Contractor in estimates of the Cost of Work, the Architect shall be permitted, subject to Owner
review and approval, to include contingencies for design, bidding and price escalation; to determine what materials,
equipment, component systems and types of construction are to be included in the Contract Documents; to make
reasonable adjustments in the program and scope of the Project; and to include in the Contract Documents alternate
bids as may be necessary to adjust the estimated Cost of the Work to meet the Owner’s budget for the Cost of the
Work.

§ 6,4 If the Bidding or Negotiation Phase has not commenced within 90 days after the Architect submits the
Construction Documents to the Owner, through no fault of the Architect, the Owner’s budget for the Cost of the
Work shall be adjusted to reflect changes in the general level of prices in the applicable construction market.

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

§ 6.6 Ifat any time the cost estimate based upon the then current design documents reveals that the budget may be
exceeded, the Architect and its consultants shall meet with the Owner and its designee to discuss the estimate and
shall at the direction of the Owner, revise the then current design documents as necessary so that the estimated
construction cost conforms with the budget. If the Owner’s budget for the Cost of the Work at the conclusion of the
Construction Documents Phase services is exceeded by the lowest bona tide bid or negotiated proposal, the Owner
shall:

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

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

.3 terminate in accordance with Section 9.5;

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

.5 implement any other mutually acceptable alternative,

§ 6.7 Ifthe Owner chooses to proceed under Section 6.6.4, the Architect, as an Additional Service shall modify the
Construction Documents as necessary to comply with the Owner’s budget for the Cost of the Work at the conclusion
of the Construction Documents Phase services, or the budget as adjusted under Section 6.6.1, unless the
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modifications are required due to the error, omission or other negligent act or breach of this Agreement by the
Architect, in which case Architect shall perform such modification without additional compensation.

ARTICLE 7 COPYRIGHTS AND LICENSES
‘Paragraphc dclc/ed)
§ 7.1 lIthe Owner and Architect intend to transmit Instruments of Service or any other information or documentation
in digital form, they shall endeavor to establish necessary protocols governing such transmissions.

§ 7.2 All designs, architectural works and Instruments of Service. including the Drawings and Specifications,
authored or prepared by the Architect and the Architect’s consultants shall be the property of the Owner, along with
all common law, statutory and other reserved rights, including copyrights, therein. 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 such rights.

§ 7.3 Upon execution of this Agreement, the Owner grants to the Architect a nonexclusive license to use, reproduce,
modiI’ and make derivative works from the Architect’s architectural works, designs and Instruments of Service
solely for the purpose of performing the Architect’s obligations hereunder. The Owner may authorize the
Contractor, Subcontractors, Sub-subcontractors, and material or equipment suppliers, as well as the Owner’s
consultants and separate contractors, to use and reproduce applicable portions of the Instruments of Service solely
and exclusively for use in performing services or construction for the Project.

§ 7.3.1 In the event the Owner modifies the Instruments of Service without retaining the author of the Instruments of
Service, the Owner releases such author from all Claims and causes of action arising from such modification. The
Owner, to the extent permitted by law, further agrees to indemnify and hold harmless such author 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 modification of the Instruments of Service under this
Section 7.3.1. The terms of this Section 7.3.1 shall not apply ifthe Owner rightfully terminates this Agreement for
cause under Section 9.4.

§ 7.4 Except for the licenses granted in this Article 7, no other license or right shall be deemed granted or implied
under this Agreement. Any unauthorized use of the Instruments of Service shall be at the Owner’s sole risk and
without liability to the Architect and the Architect’s consultants.

§ 7.5 The Architect shall not incorporate in its designs, architectural works or Instruments of Service a design,
process or product that infringes any trademark, service mark, copyright, patent or other proprietary interest held by
any third-party for which it has not obtained all necessary permissions and paid all royalties and license fees.

ARTICLE 8 CLAIMS AND DISPUTES
(Paragraphs dc/decO
§ 8.1 GENERAL

§ 8.1.1 A Claim is a demand or assertion seeking adjustment in compensation, payment of money, extension of time
or other relief with respect to, arising out of, or relating to the terms of this Agreement. The Owner and Architect
shall commence all Claims and causes of action, whether in contract, tort, or otherwise, against the other arising out
ofor related to this Agreement in accordance with the requirements of the method of binding dispute resolution
selected in this Agreement within the period specified by applicable law.

‘Pamgraph deleted)

§ 8.1.2 To the extent damages are covered by insurance, the Owner and Architect waive all rights against each other
and against the contractors, consultants, agents and employees of the other for damages, except such rights as they
may have to the proceeds of such insurance as set forth in AlA Document A20l—2007, General Conditions of the
Contract for Construction and attached as Exhibit B hereto. The Owner or the Architect, as appropriate, shall require
of the contractors, consultants, agents and employees of any of them similar waivers in favor of the other parties
enumerated herein.

§ 8.1.3 (NOT USED.)

(Paragraph dde/ed)
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§ 8.2 MEDIATION
(Paragraph deleted,)

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

(Paragraph c/c/erect)

§ 8.2.2 The Owner and Architect shall endeavor in good faith to resolve Claims, disputes and other matters in
question between them by mediation with those parties who the Owner believes are necessary for resolving the
Claim, dispute or other matter, which, unless the parties mutually agree otherwise, shall be administered by the
American Arbitration Association in accordance with its Construction Industry Mediation Procedures in effect on
the date of the Agreement A request for mediation shall be made in writing, delivered to the other party to the
Agreement, and filed with the person or entity administering the mediation. The request may be made concurrently
with the filing of a complaint or other appropriate demand for binding dispute resolution but, in such event,
mediation shall proceed in advance of binding dispute resolution proceedings. hich shall be stayed pending
mediation for a period of6O days from the date of filing, unless sta> ed for a longer period by agreement of the
parties or court order. I Ian arbitration proceeding is stayed pursuant to this section. the parties may nonetheless
proceed to the selection of the arbitrator(s) and agree upon a schedule for later proceedings. The Architect shall
include similar provisions in any of its consultant agreements obligating its consultants to participate in any such
consolidated mediation.

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

(Paragraph deleted)
§ 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:

X] Arbitration pursuant to Section 8.3 of this Agreement (at Ovners option) or

[X] Litigation in a court of competent jurisdiction (ifthe Owner does not elect to arbitrate)

Other (Specif3)

§ 8.2.5 The Architect hereby agrees to participate in good faith in a consolidated mediation with all other parties that
the Owner deems necessary for complete resolution of any claims or disputes. Architect shall include similar
provisions in any of its consultant agreements obligating its consultants to participate in any such consolidated
mediation.

(Paragraphs deleted)

§ 8.3 ARBITRATION
§ 8.3.1 lIthe Owner elects to have any claims or disputes decided through arbitration as the method for binding
dispute resolution in this Agreement, any Claim, dispute or other matter in question arising out ofor related to this
Agreement subject to, but not resolved by, mediation shall be subject to arbitration which, unless the parties
mutually agree otherwise, shall be administered by the American Arbitration Association in accordance with its
Construction Industry Arbitration Rules in effect on the date of this Agreement. A demand for arbitration shall be
made in writing, delivered to the other party to this Agreement, and filed with the person or entity administering the
arbitration.

(Paragraph deleted)
§ 8.3.1.1 If Owner elects to have any claims or disputes decided through arbitration, a demand for arbitration shall be
made no earlier than concurrently with the filing ofa 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
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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.

(Paragraphs deleted)

§ 8.3.1.2 lfthe Owner elects arbitration, the venue for all arbitration hearings and presentation of evidence and
witnesses shall be the place of the Project.

(Paragraphs deleted

§ 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.

(Paragraphs deleted)

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

(Paragraph deleted)

§ 8.3.4 CONSOLIDATION OR JOINDER

§ 8.3.4.1 lfthe Owner elects arbitration, the Owner, may request to consolidate an arbitration conducted under this
Agreement with any other arbitration to which it is a party provided that (1) the arbitration agreement governing the
other arbitration permits consolidation; (2) the arbitrations to be consolidated substantially involve common
questions of law or fact and (3) the arbitrations employ materially similar procedural rules and methods for
selecting arbitrator(s).

§ 8.3.4.2 The Owner may request to include by joinder persons or entities substantially involved in a common
question of law or fact whose presence is required ifcomplete relief is to be accorded in arbitration.

§ 8.3.4.3 (NOT USED.)

§ 8.4 lfthe Owner does not elect arbitration, any dispute not resolved in mediation shall be subject to litigation in a
court of competent jurisdiction in the State ofConnecticut. Venue for any such litigation shall be the Judicial
District of Middlesex at Middletown.

§ 8.5 Pending final agreement as to the impact of Additional Services on compensation or schedule, or as to
resolution ofa Claim, the Architect shall proceed diligently with performance of its contractual obligations.

ARTICLE 9 TERMINATION OR SUSPENSION
(Paragraphs deleted)
§ 9.1 lfthe Owner fails to make undisputed payments to the Architect in accordance with this Agreement, such
failure shall be considered substantial nonperformance and cause for termination or, at the Architect’s option, cause
for suspension of performance of services under this Agreement. lfthe Architect elects to suspend services, the
Architect shall give 15 days’ written notice to the Owner before suspending services. In the event ofa suspension of
services, the Architect shall have no liability to the Owner for delay or damage caused the Owner because of such
suspension of services. Before resuming services, the Architect shall be paid all undisputed sums due prior to
suspension and any expenses incurred in the interruption and resumption of the Architect’s services. The Architect’s
fees for the remaining services and the time schedules shall be equitably adjusted.

§ 9.2 lfthe Owner, by written notice, suspends the Project for more than 120 days, the Architect shall be
compensated for services performed prior to the effective date of such suspension. When the Project is resumed, the
Architect shall be compensated for expenses incurred in the interruption and resumption of the Architect’s services.
The Architect’s fees for the remaining services and the time schedules shall be equitably adjusted.

§ 9.3 (NOT USED.)

§ 9.4 Except as provided in § 9.1, either party may terminate this Agreement upon not less than fifteen (15) days’
written notice should the other party fail substantially to perform in accordance with the tenns of this Agreement

AlA Document BI0I’TM —2007 çrormerly B151Th —1997). copyright © 1974, 1978, 1987! 1997 and 2007 by The American Institute of Architects, All rights
Init. reserved. WARNING: This AlA Document is protected by u.s. copyright Law and International Treaties. Unauthorized reproduction or distribution 22or this AlA’ Document, or any portion of it, may result in severe civil and criminal penalties, and will be prosecuted to the maximum extent possible

under the law. This document was produced by AlA software at 16:32:53 on 06129/2017 under Order No.6922067988_i which expires on 11/1612017, and is
not for resale.
User Notes: (1244621107)



through no fault of the party initiating the termination, provided that the notified party fails to cure its
nonperformance within such period.

§ 9.4.1 The Owner may terminate this Agreement for cause upon not less than fifteen (15) days’ written notice
should the Architect fail to: (a) provide satisfactory assurances to the Owner of its ability to properly complete its
contractual obligations; (b) perform its contractual obligations with the diligence that will ensure its completion
within the time specified in the schedule; (c) repeatedly make payment to its consultants for services furnished in
accordance with their respective consulting agreements; (d) disregards applicable laws; (e) submits an invoice,
certification or other document that is intentionally falsified; or (I) becomes insolvent or files for bankruptcy
protection.

§ 9.4.2 In the event that the Owner terminates this Agreement for cause, payment shall be withheld until the services
are completed and the Owner’s costs of completion are liquidated. lfthe unpaid balance of the Architect’s Fee
payable to the effective date of termination exceeds the Owner’s costs of completing the Architect’s services and
other damages incurred by the Owner as a result of the termination, such excess shall be paid to the Architect. If
such costs and damages exceed the unpaid balance, the Architect shall pay the difference to the Owner, Nothing
herein shall be deemed a waiver of the Architect’s rights to recover payment for services performed pursuant to the
dispute resolution provisions in Article 8.

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

§ 9.6 In the event of termination not based on the fault of the Architect, the Architect shall be compensated solely for
services performed prior to termination, together with Reimbursable Expenses then due and all Termination
Expenses as defined in Section 9.7.

§ 9.7 Termination Expenses are in addition to compensation for the Architect’s services and include expenses
directly attributable to termination for which the Architect is not otherwise compensated, and excluding anticipated
profit on the value of the services not performed by the Architect.

§ 9.8 In the event that a termination by the Owner for cause is ultimately deemed wrongful by a trier of fact, such
termination shall be conclusively deemed to be a termination for convenience by the Owner under § 9.5, and the
Architect’s sole rights and remedies against the Owner shall be as set forth in § 9.6.

ARTICLE 10 MISCELLANEOUS PROVISIONS
(‘Paragraphs dek’rcd)
§ 10.1 This Agreement shall be governed by the law of the State of Connecticut.

§ 10.2 Terms in this Agreement shall have the same meaning as those in AlA Document A201—2007, General
Conditions of the Contract for Construction. All references herein to the A20 1—2007 or General Conditions shall
refer to the AlA Document A20l—2007. General Conditions of the Contract for Construction, as modified and
attached as Exhibit B hereto.

§ 10.3 The Owner and Architect, respectively, bind themselves, their agents, successors, assigns and legal
representatives to this Agreement. Neither the Owner nor the Architect shall assign this Agreement without the
written consent of the other.

§ 10.4 If the Owner requests the Architect to execute certificates, the proposed language of such certificates shall be
submitted to the Architect for review at least 5 days prior to the requested dates of execution. If the Owner requests
the Architect to execute consents reasonably required to facilitate assignment to a lender, the Architect shall execute
all such consents that are consistent with this Agreement, provided the proposed consent is submitted to the
Architect for review at least 5 days prior to execution. The Architect shall not be required to execute certificates or
consents that would require knowledge, services or responsibilities beyond the scope of this Agreement.

§ 10.5 Nothing contained in this Agreement shall create a contractual relationship with or a cause of action in favor
of a third party against either the Owner or Architect.
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§ 10.6 lfthe Architect or its consultants know or become aware of hazardous materials or toxic substances at the
Project site other than those introduced by those performing the Work, of ifthey become aware of any spill or
release of hazardous materials or toxic substances at the Project site, the Architect shall immediately notify the
Owner. Except as otherwise required in this Agreement, the Architect shall have no responsibility for the
discovery, presence, handling, removal or disposal of, or exposure of persons to, hazardous materials or toxic
substances in any form at the Project site. The Owner shall indemnify and hold harmless the Architect from and
against claims, damages, losses and expenses, including reasonable attorneys’ fees, arising out ofor resulting from
the presence ofa hazardous material or toxic substance at the Project site, except to the extent of the Architect’s
negligence or failure to comply with this Paragraph.

§ 10.7 The Architect shall not have the right to include photographic or artistic representations of the design of the
Project among the Architect’s promotional and professional materials without the prior, written consent of the
Owner. The Architect shall be given reasonable access to the completed Project to make such representations ifthe
Owner so consents. However, the Architect’s materials shall not include the Owner’s confidential or proprietary
information ifthe 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 For a reasonable period following the completion of the Project. The
Architect’s rights, but not its obligations, under this section shall terminate upon termination of this Agreement by
either party.

§ 10.8 lfthe Architect or Owner receives information specifically designated by the other party as “confidential” or
“business proprietary,” the receiving party shall keep such information strictly confidential and shall not disclose it
to any other person except to (1) its employees, (2) those who need to know the content of such information in order
to perform services or construction solely and exclusively for the Project, or (3) its consultants and contractors
whose contracts include similar restrictions on the use of con fidential information.

§ 10.9 Records and Audits, lie Architect shall maintain accounts and records, including personnel, property and
financial records, adequate to identify and account for all costs pertaining to the Contract and such other records as
may be deemed necessary by the Owner to assure proper accounting for all project funds, both Federal and
non-Federal shares. These records will be made available for audit purposes to the Owner or any authorized
representative, and will be retained for eight (8) years after the expiration date of this Agreement unless permission
to destroy them is granted by the Owner.

§ 10.10 Interest of Members of an Owner. No member of the governing body of the Owner and no other officer,
employee, or agent of the Owner who exercises any Functions or responsibilities in conjunction with the planning
and carrying out of the Project, shall have any personal financial interest, direct or indirect, in this Agreement.

§ 10.11 Interest of Architect and Employees. The Architect covenants that it presently has no interest and shall not
acquire interest, direct or indirect, in the study area or any parcels therein or any other interest which would conflict
in any manner or degree with the performance of its services hereunder. The Architect further covenants that in the
performance of this Agreement, no person having any such interest shall be employed.

§ 10.12 Gifts. The Architect shall refrain from making gifts or money, goods, real or personal property or services
to any appointed or elected official or employee of the Town of East Hampton or the East Hampton Police
Department or an appointed or elected official or employee their Boards, Commissions, Departments, Agencies, or
Authorities. All references to the Architect shall include its officers, directors, employees, and owners of more than
5% equity in the Architect. Violation of this provision shall constitute a material breach of this Agreement, for
which this Agreement may be terminated.

ARTICLE 11 COMPENSATION
(Paragraphs deleted)

§ 11.1 For the Architect’s Basic Services described under Article 3, the Owner shall compensate the Architect as
follows:
(Insert amount of or basisJar, compensation.)

Excluding the Preliminary Design Phase which shall be a fixed fee of $95,000, the Architect shall perform the Basic
Services in exchange for payment in the amount of 8.5% of the Owner’s budget for the Cost of the Work, as
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calculated in accordance with Section 11.6. which is currently budgeted at $13,394,060. The Total Basic
Compensation. which includes: a) the Preliminary Design Phase fixed fee and b) 8.5% of the Owner’s budget for the
Cost of the Work for all other Project phases, is estimated at $1,138,500.00. [Amount excludes reimbursable
expenses and Consulting Services (ifrequested by the Town) incurred to file a grant application with the State
Department of Education for the Schoot Construction Grant Program.]

§ 11.2 For Additional Services designated in Section 4.1, before commencing any Additional Services, the Architect
shall provide the Owner with a written proposal to provide such services on the basis ofa stipulated sum. lfthe
scope of the change cannot be sufficiently determined. the Owner shall compensate the Architect to the extent that
the Architect demonstrates cost ramifications and actual impact to its services, as follows:
(insert amount of or basis fom CoflzpeIlsatioIL)

Hourly at the rates set forth in the attached Proposal. Exhibit A.

(Paragraphs deleted)
§ 11.3 For Additional Services that may arise during the course of the Project, including those under Sections 4.1 and
4.3. before commencing any Additional Services, the Architect shall provide the Owner with a written proposal to
provide such services on the basis ofa stipulated sum. lfthe scope of the change cannot be sufficiently determined,
the Owner shall compensate the Architect to the extent that the Architect demonstrates cost ramifications and actual
impact to its services, as follows:
(insert amount of or hastc,/hr, compensation)

Hourly. Rates as set forth in the attached Proposal, Exhibit A.

§ 11.4 Compensation for Additional Services of the Architects consultants when not included in Sections 11.2 or
11.3, shall be hourly. Rates as set forth in the attached Proposal, Exhibit A. Compensation for Consulting
Services (ifrequested by the Town) incurred to file a grant application with the State Department of Education for
the School Construction Grant Program, for a fee not to exceed $3,500.00.

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

Preliminary Design Phase fixed fee $95,000.00

Schematic Design and
Design Development Phase percent (35%)

Construction Documents,*
Procurement
and Construction Phase percent (65%)

Total Basic Compensation percent (100%)

*Excludes Consulting Services (if requested by the Town) for filing a School Construction Grant Program
application with the State Department of Education.

The Owner acknowledges that with an accelerated Project delivery or multiple bid package process, the Architect
may be provided its services in multiple Phases simultaneously. Therefore, the Architect shall be permitted to
invoice monthly in proportion to services performed in each Phase of Services, as appropriate.

(Paragraphs dekIeci)

§ 11.5.1 Compensation for services based on a stipulated sum or percentage basis shall be billed and paid in
accordance with § 11.5 and shall include all compensation attributable to such portion of the services to which the
Architect is entitled, exclusive only of Reimbursable Expenses as defined in § 11.8, and including without
limitation: (a) direct wages and/or salaries; (b) payroll taxes: (c) contributions, assessments, and benefits required by
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law, or otherwise customary and reasonable; (d) general and administrative overhead; (e) profit; and (1) consultant
costs.

(Paragraph dc/elect)

§ 11.6 When compensalion identified in Section 11.1 is on a percentage basis, progress payments for each phase of
Basic Services shall be calculated by multiplying the percentages identified in this Article by the Owner’s most
recent budget for the Cost of the Work. Compensation paid in previous progress payments shall not be adjusted
based on subsequent updates to the Owner’s budget for the Cost of the Work. Adjustments to the budget that are
attributable to changes in the Work for which the Architect has been compensated as Additional Services shall not
be included in such calculation.

§ 11.6.1 When compensation is based on a percentage basis and any portions of the Project are deleted or otherwise
not constructed, compensation for those portions of the Project shall be payable to the extent services are performed
on those portions, in accordance wish the schedule set forth in Section 11.5 and Exhibit A based on the Cost of the
Work at the end of the Design Development Phase for such portions of the Project. The Architect shall be entitled to
compensation for services rendered in accordance with this Agreement for all completed services performed.

§ 11.7 The hourly billin2 rates for services of the Architect and the Architect’s consultants, ifany, are set forth
below. The rates shall be adjusted in accordance with the Architect’s and ArchitecCs consultants’ normal review
practices. For Additional Services designated in Section 1.1, before commencing any Additional Services, the
Architect shall provide the Owner with a written proposal to provide such services on the basis ofa stipulated sum.
lfthe scope ofthe change cannot be sufficiently determined, the Owner shall compensate the Architect to the extent
that the Architect demonstrates cost ramifications and actual impact to its services, as follows:
(IJapplicable, attach an ariiibit ofhourly hilling rates or insert (lien, he/ow.)

Hourly. Rates as set forth in the attached Proposal, Exhibit A.

§ 11.7.1 Allowable hourly billing shall be limited strictly to time reasonably and necessarily required to perform the
services, at the hourly rates set forth herein, which rates include all compensation attributable to such portion of the
services to which the Architect is entitled, exclusive only of Reimbursable Expenses as defined in § 11.8, and
including without limitation: (a) direct wages and/or salaries; (b) payroll taxes; (c) contributions, assessments, and
benefits required by law, or otherwise customary and reasonable; (d) general and administrative overhead; and (e)
profit.

§11.8 COMPENSATION FOR REIMBURSABLE EXPENSES
§ 11.8.1 Reimbursable Expenses as defined in § 11.8 are in addition to compensation for Basic and Additional
Services and include expenses incurred by the Architect and the Architect’s consultants directly related to the
Project (and not necessitated by Architects breach of this Agreement. or errors, omissions or negligent acts of the
Architect or its consultants), as follows:

.1 Transportation and authorized out-of-town travel and subsistence (at fares and rates pre-approved by
the Owner);

.2 Project Web sites, and extranets:

.3 Third party fees paid for securing approval ofauthorities having jurisdiction over the Project;

.4 Printing and reproductions, other than for the office use of the Architect or its consultants:

.5 Postage, handling and delivery;

.6 Renderings, models, mock-ups, professional photography, and presentation materials requested by
the Owner;

.7 All taxes levied on professional services and on reimbursable expenses;

.8 Site office expenses;

.9 Additional insurance beyond what is required by this Agreement, if specifically requested by the
Owner in writing; and

.ia Other Project-related expenditures approved by the Owner.

§ 11.8.2 For Reimbursable Expenses the compensation shall be the direct and reasonable expenses incurred by the
Architect at cost. lie Architect shall seek prior written authorization from the Owner prior to incurring any
individual Reimbursable Expenses of greater than $300. The Architect’s consultants shall be compensated for
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direct and reasonable expenses incurred at cost. The Architect shall not markup via the multiplier the Architect’s or
its consultant’s reimbursable expenses. Reimbursable expenses shall not exceed $25,000.00 total for the Project
without the Owner’s written authorization.

§ 11.9 (NOT US ED.)

§ 11.10 PAYMENTS TO THE ARCHITECT
§ 11.10.1 (NOT USED.)

§ 11.10.2 Unless otherwise agreed, payments for services shall be made monthly in proportion to services performed.
Payments are due and payable within thirty (30) days of the presentation of the Architect’s invoice, unless the
Owner has grounds to withhold payment, at the interest rate below;

Prime rate plus 1% per annum as established by the Bank of America.

§ 11.10.3 The Architect’s invoices shall be in a Form acceptable to the Owner.

§ 11.10.3.1 Portions of the Fee desitanated as fixed shall be computed in each invoice on the basis of the percentage
of each portion of the services that is properly completed through the period covered by the invoice, less the
aggregate of previous payments made by the Owner on account of such portion of’ the services.

§ 11.10.3.2 Portions of the Fee designated as NTE and amounts invoiced on the basis of hourly rates shall be
computed in each invoice on the basis of the number of hours actually incurred by the personnel furnishing such
services during the period covered by the invoice. Invoices containing such amounts shall be accompanied by an
itemized statement of the actual tasks artd hours devoted to the Project on a daily basis by such personnel during the
billing period.

§ 11.10.3.3 Invoices that include Reimbursable Expenses shall be accompanied by receipts and other supporting
data acceptable to the Owner with sufficient detail to enable the Owner to substantiate such Reimbursable Expenses.
Reimbursable Expenses, and expenses pertaining to Additional Services, shall be itemized in the Architect’s
invoices, and records of such expenses and services shall be maintained by the Architect and made available to the
Owner at mutually convenient times.

§ 11.10.3.4 The Architect shall examine the invoices of its consultants to confirm that all claimed fees and expenses
are allowed under the Agreement, and shall not include ineligible amounts in its invoices to the Owner. Invoices
that include fees based on NTE or hourly rates shall be accompanied by invoices of the Architect’s consultants.

§ 11.10.3.5 The submission of the Architect’s invoice for payment shall constitute the Architect’s representation
that:

.1 the amounts sought are due and earned in accordance with the Agreement;

.2 it shall use the amounts requested to discharge its financial obligations on account of services
furnished for the Project and included in the invoice;

.3 it has discharged its financial obligations on account of services furnished for the Project for which
the Owner has made payment; and

.4 to the best of its knowledge, there are no claims of liens, security interests or encumbrances in favor
of persons or entities that provided services to the Project on its behalf.

§ 11.10.3.6 The Architect’s invoices shall also be accompanied by such other data, accounts and receipts
substantiating amounts invoiced by the Architect as reasonably requested by the Owner.

§ 11.10.4 Upon payment by the Owner, the Architect shall promptly, but in no event later than thirty (30) days after
receiving the Owner’s pa>ment, pay its consultants the amounts to which they are entitled.

(Paragraphs deleted)
(Table deleted)
(Paragraphs deleted)
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