AlA Document B104 — 2017

Standard Abbreviated Form of Agreement Between Owner and

Architect

AGREEMENT made as of the « » day of «» in the year « 2021 »
(In words, indicate day, month and year.)

BETWEEN the Architect’s client identified as the Owner:
(Name, legal status, address and other information)

« Middletown School Department»« »
«»
«»
«»

and the Architect:
(Name, legal status, address and other information)

N »
«»
«»
« »

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

« Middletown School Department »

« Necessity of Construction »
« RIDE Stage I & 11 »

The Owner and Architect agree as follows.

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.

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

ELECTRONIC COPYING of any

portion of this AIA® Document

to another electronic file
prohibited and constitutes a
violation of copyright laws

as set forth in the footer of

this document.
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ARTICLE 1  INITIAL INFORMATION

§ 1.1 This Agreement is based on the Initial Information set forth below:

(State below details of the Project’s site and program, Owner’s contractors and consultants, Architect’s consultants,
Owner’s budget for the Cost of the Work, and other information relevant to the Project.)

« Completion of RIDE Stage I & II, including all requirements outlined in RIDE’s Necessity of School Construction
Application Guidelines and RIDE School Construction Regulations.

Note: To satisfy the cost estimate requirements, the Owner requires that Architect engage an independent estimator.
»

§ 1.2 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.

ARTICLE 2 ARCHITECT'S RESPONSIBILITIES

§ 2.1 The Architect shall provide the professional services set forth in this Agreement consistent with the
professional skill and care ordinarily provided by architects practicing in the same or similar locality under the same
or similar circumstances. The Architect shall perform its services as expeditiously as is consistent with such
professional skill and care and the orderly progress of the Project. The Architect shall satisfy the requirements for
the lawful practice of architecture in the state where the Project is located.

§ 2.2 The Architect shall maintain the following insurance until termination of this Agreement. If any of the
requirements set forth below are in addition to the types and limits the Architect normally maintains, the Owner
shall pay the Architect as set forth in Section 11.8:

(1dentify types and limits of insurance coverage, and other insurance requirements applicable to the Agreement, if

any.)
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.1 General Liability

«1. Bodily Injury
a. $1,000,000 Each Occurrence
b. $3,000,000 Annual Aggregate»

2. Property Damage
a.  $1,000,000 Each Occurrence
b. $3,000,000 Annual Aggregate»

.2 Automobile Liability

« 1. Bodily Injury $500,000 Each Person; $1,000,000 Each Occurrence
2. Property Damage $500,000 Each Occurrence »

.3 Workers’ Compensation

« 1. State-Statutory
2. Employer’s Liability $500,000 »

4 Professional Liability
« All Damages $2,000,000 »

§ 2.2.1 The following entities shall be listed as additional insured: The Middletown School Department, The Town
of Middletown.

ARTICLE 3  SCOPE OF ARCHITECT'S BASIC SERVICES

§ 3.1 The Architect’s Basic Services consist of those described in this Article 3 and include usual and customary
structural, mechanical, and electrical engineering services. Services not set forth in this Article’3 are Supplemental
or Additional Services. The intent of this agreement is to include the full scope of services to meet the RIDE Stage I
and II requirements. Therefore, under this Article and all articles under this agreement, the Architect/shall provide
all required services necessary to meet the requirements of the RIDE Stage I & II submission. If the Architect’s in-
house personnel do not possess expertise and significant experience in the required disciplines, the Architect shall
engage consultants with the required expertise within basic services.

§ 3.1.0 Prior to execution of any subconsultant agreement, the Architect shall submit to the Owner a list of all
proposed subconsultants, together with the proposed scope of services and fee for each, in order to-establish to the
Owner’s reasonable satisfaction that all aspects of the project will be designed and managed by/qualified
professionals. The architect shall not enter into any subconsultant agreement to which the Owner has a reasonable
objection.

§ 3.1.1 The Architect shall coordinate its services with those services provided by the Owner and the Owner’s
consultants. The Architect shall reasonably be entitled to rely on the accuracy and completeness of the services and
information furnished by the Owner. The Architect shall provide prompt written notice to the Owner if the Architect
becomes aware of any error, omission, or inconsistency in such services or information.

§ 3.1.2 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. Once approved by the Owner, time limits established by
the schedule shall not, except for reasonable cause, be exceeded by the Architect or Owner. With the Owner’s
approval, the Architect shall adjust the schedule, if necessary, as the Project proceeds until the commencement of
construction. The schedule shall include time allowances for Owner’s review and cost estimating; and, must
conform with the deadline for submission, as set by the Rhode Island Department of Education (RIDE).
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8§ 3.1.3 The Architect shall assist the Owner in connection with the Owner’s responsibility for filing documents
required for the approval of governmental authorities having jurisdiction over the Project.

8§ 3.2 Schematic Design Phase Services
§ 3.2.1 The Architect shall review the program and other information furnished by the Owner, and shall review laws,
codes, and regulations applicable to the Architect’s services.

§ 3.2.2 The Architect shall discuss with the Owner the Owner’s program, schedule, budget for the Cost of the Work,
Project site, and alternative approaches to design and construction of the Project. The Architect shall reach an
understanding with the Owner regarding the Project requirements.

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

§ 3.2.4 Based on the Project requirements, the Architect shall prepare Design Documents for the Owner’s approval
consisting of drawings and other documents appropriate for the Project and the Architect shall prepare and submit to
the Owner an estimate of the Cost of the Work, prepared by an independent cost estimator, as indicated in Article 1.

§ 3.2.5 The Architect shall submit the Design Documents to the Owner, and request the Owner’s approval, prior to
submitting the Stage II submission to the Rhode Island Department of Education.

ARTICLE 4  SUPPLEMENTAL AND ADDITIONAL SERVICES

§ 4.1 Supplemental Services are not included in Basic Services but may be required for the Project. The Architect shall
provide the Supplemental Services indicated below, and the Owner shall compensate the Architect as provided in
Section 11.2.

(1dentify below the Supplemental Services that the Architect is required to provide and insert a description of each
Supplemental Service, if not further described in an exhibit attached to this document.)

« N/A »

8§ 4.2 The Architect may provide Additional Services after execution of this Agreement without invalidating the
Agreement, if mutually agreed in writing or if required by circumstances beyond the Architect’s control. If the
Owner deems that all or part of such Change in Services is not required, the Owner shall give prompt written notice
to the architect, and the architect shall have no obligation to provide those services. Except for services required due
to the fault of the Architect, any Additional Services provided in accordance with this Section 4.2 shall entitle the
Architect to compensation pursuant to Section 11.3.

§ 4.2.1 The Architect shall provide services necessitated by a change in the Initial Information, changes in previous
instructions or approvals given by the Owner, or a material change in the Project including size; quality; complexity;
the Owner’s schedule or budget for Cost of the Work method as an Additional Service.

ARTICLE 5 OWNER’'S RESPONSIBILITIES
§ 5.1 Unless otherwise provided for under this Agreement, the Owner shall provide information in a timely manner
regarding requirements for and limitations on the Project.

8§ 5.2 The Owner shall establish the Owner’s budget for the Project, including (1) the budget for the Cost of the
Work as defined in Section 6.1; (2) the Owner’s other costs; and, (3) reasonable contingencies related to all of these
costs. The Owner shall update the Owner’s budget for the Project as necessary throughout the duration of the Project
until final completion. If the Owner significantly increases or decreases the Owner’s budget for the Cost of the
Work, the Owner shall notify the Architect. The Owner and the Architect shall thereafter agree to a corresponding
change in the Project’s scope and quality.

§ 5.3 The Owner shall furnish surveys to describe physical characteristics, legal limitations and utility locations for
the site of the Project; a written legal description of the site; and services of geotechnical engineers or other
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consultants, when the Architect requests such services and demonstrates that they are reasonably required by the
scope of the Project.

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

§ 5.5 Unless otherwise provided in this Agreement, or otherwise customarily provided by the Architect, 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.

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

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

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

ARTICLE 6 COST OF THE WORK
§ 6.1 The Cost of the Work shall be the total cost to the Owner to construct all elements of the Project désigned or
specified by the Architect and shall include contractors’ general conditions costs, overhead and profit.

§ 6.2 The Owner’s budget for the Cost of the Work is provided in Initial Information, and shall‘be adjusted
throughout the Project as required under Sections 5.2 and 6.4. Evaluations of the Owner’s budget for the Cost of the
Work, and the preliminary estimate of the Cost of the Work and updated estimates of the Cost of the Work prepared
by the Architect, represent the Architect’s judgment as a design professional. It is recognized, however, that neither
the Architect nor the Owner has control over the cost of labor, materials or equipment; the Contractor’s methods of
determining bid prices; or competitive bidding, market or negotiating conditions.

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

§ 6.4 If at any time the Architect’s estimate of the Cost of the Work exceeds the Owner’s budget for the Cost of the
Work, the Architect shall make appropriate recommendations to the Owner to adjust the Project’s size, quality or
budget for the Cost of the Work, and the Owner shall cooperate with the Architect in making such adjustments.

ARTICLE 7 COPYRIGHTS AND LICENSES

§ 7.1 The Architect and the Owner warrant that in transmitting Instruments of Service, or any other information, the
transmitting party is the copyright owner of such information or has permission from the copyright owner to
transmit such information for its use on the Project.

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

§ 7.3 The Architect grants to the Owner a nonexclusive license to use the Architect’s Instruments of Service solely
and exclusively for purposes of constructing, using, maintaining, altering and adding to the Project, provided that the
Owner substantially performs its obligations under this Agreement, including payment of all sums when due
pursuant to Article 9 and Article 11. The Architect shall obtain similar nonexclusive licenses from the Architect’s
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consultants consistent with this Agreement. The license granted under this section permits the Owner to authorize
the Contractor, Subcontractors, Sub-subcontractors, and suppliers, as well as the Owner’s consultants and separate
contractors, to reproduce applicable portions of the Instruments of Service, solely and exclusively for use in
performing services or construction for the Project. If the Architect rightfully terminates this Agreement for cause as
provided in Section 9.4, the license granted in this Section 7.3 shall terminate. If and upon the date the Architect is
terminated by the Owner for any cause other than default by the Owner of this Agreement, the foregoing license
shall be deemed terminated and replaced by a second, nonexclusive license permitting the Owner to authorize other
similarly credentialed design professionals to reproduce and, where permitted by law, to make changes, corrections
or additions to the Instruments of Service solely for purposes of completing, using and maintaining the Project. In
the case where the parties are engaged in a good faith dispute, the Owner will retain the aforementioned
nonexclusive license until or unless the Owner is deemed to be in default.

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

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

ARTICLE 8 CLAIMS AND DISPUTES

§ 8.1 General

§ 8.1.1 The Owner and Architect shall commence all claims and causes of action against the other and arising out of
or related to this Agreement, whether in contract, tort, or otherwise, in accordance with the requirements of the
binding dispute resolution method selected in this Agreement and within the period specified by applicable law, but
in any case not more than 10 years after the date of Substantial Completion of the Work. The Owner and Architect
waive all claims and causes of action not commenced in accordance with this Section 8.1.1.

§ 8.1.2 To the extent damages are covered by property insurance, the Owner and Architect waive all rights against
each other and against the contractors, consultants, agents, and employees of the other, for damages.

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

§ 8.2 Dispute Resolution

§ 8.2.1 Any claim, dispute or other matter in question arising out of or related to this Agreement shall be subject to
the method of binding dispute resolution determined in accordance with the provisions of The State Purchases Act,
R.I. General Laws 88 37-2-1 et seq., the “Public Works Arbitration Act,” R.I General Laws 8§ 37-16-1 et seq., the
“Administrative Procedures Act,” R.I. General Laws 8§ 42-35-1 et seq., and the State of Rhode Island Procurement
Regulations. For any Claim not resolved by procedures set forth in this agreement, the parties shall use their best
efforts to resolve such Claim by mediation in Providence, Rhode Island. Ant party may apply in writing to the
Presiding Justice of the Providence County Superior Court, with a copy to the other parties, with a request for the
court to appoint a mediator, and the costs of the mediator shall be borne equally by all of the parties.

ARTICLE 9 TERMINATION OR SUSPENSION

§ 9.11f the Owner fails to make payments to the Architect in accordance with this Agreement, such failure shall be

considered substantial nonperformance and cause for termination or, at the Architect’s option, cause for suspension

of performance of services under this Agreement. The Owner will not be obligated to pay any sum disputed in good
faith. However, pending resolution of any dispute or claim, the Architect will continue performance of the
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Agreement. If the Architect elects to suspend services, the Architect shall give seven days’ written notice to the
Owner before suspending services. In the event of a suspension of services, the Architect shall have no liability to
the Owner for delay or damage caused the Owner because of such suspension of services. Before resuming services,
the Owner shall pay the Architect all sums due prior to suspension and any expenses incurred in the interruption and
resumption of the Architect’s services. The Architect’s fees for the remaining services and the time schedules shall
be equitably adjusted.

§ 9.2 If the Owner suspends the Project for more than sixty (60) consecutive days, the Architect shall be
compensated for services performed prior to notice of such suspension. When the Project is resumed, the Architect
shall be compensated for reasonable expenses incurred in the interruption and resumption of the Architect’s services
as mutually agreed upon. The Architect’s fees for the remaining services and the time schedules shall be equitably
adjusted.

§ 9.3 If Project is suspended for any reason or the Architect’s services are suspended for more than ninety (90)
consecutive days, the Architect may terminate this Agreement by giving not less than thirty days’ written notice.

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

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

§ 9.6 In the event of termination not the fault of the Architect, the Architect shall be compensated for services
performed prior to termination, together with Reimbursable Expenses incurred.

ARTICLE 10 MISCELLANEOUS PROVISIONS
§ 10.1 This Agreement shall be governed by the law of the place where the Project is located excluding that
jurisdiction’s choice of law rules.

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

§ 10.3 If the Owner requests the Architect to execute certificates or consents, the proposed language of such
certificates or consents shall be submitted to the Architect for review at least 14 days prior to the requested dates of
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.

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

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

§ 10.6 The Architect shall have the right to include photographic or artistic representations of the design of the
Project among the Architect’s promotional and professional materials. However, the Architect’s materials shall not
include information the Owner has identified in writing as confidential or proprietary. The Owner shall provide
professional credit for the Architect in the Owner’s promotional materials for the Project. This Section 10.7 shall
survive the termination of this Agreement unless the Owner terminates this Agreement for cause pursuant to Section
9.4.
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§ 10.7 The invalidity of any provision of the Agreement shall not invalidate the Agreement or its remaining
provisions. If it is determined that any provision of the Agreement violates any law, or is otherwise invalid or
unenforceable, then that provision shall be revised to the extent necessary to make that provision legal and
enforceable. In such case the Agreement shall be construed, to the fullest extent permitted by law, to give effect to
the parties’ intentions and purposes in executing the Agreement.

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

.1 Stipulated Sum
(Insert amount)

«»

§ 11.2 For Supplemental Services identified in Section 4.1, the Owner shall compensate the Architect as follows:
(Insert amount of, or basis for, compensation. If necessary, list specific services to which particular methods of
compensation apply.)

«»

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

« As negotiated. »

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

« As negotiated. »

8§ 11.5 Where compensation for Basic Services is based on a stipulated sum, payment shall be monthly based on the
work completed.

§ 11.6 The hourly billing rates for services of the Architect and the Architect’s consultants, if any, are set forth
below. The rates shall be adjusted in accordance with the Architect’s and Architect’s consultants’ normal review
practices.

(If applicable, attach an exhibit of hourly billing rates or insert them below.)

«»

Employee or Category Rate

§ 11.7 Compensation for Reimbursable Expenses

§ 11.7.1 Reimbursable Expenses are in addition to compensation for Basic, Supplemental, and Additional Services
and include expenses incurred by the Architect and the Architect’s consultants directly related to the Project, as
agreed upon in writing by both parties.

§ 11.7.2 For Reimbursable Expenses the compensation shall be the expenses incurred by the Architect and the
Architect’s consultants plus « zero » percent ( « 0 » %) of the expenses incurred.

§ 11.8 Payments to the Architect
§ 11.8.1 Initial Payment
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An initial payment of « zero » ($ « 0 » ) shall be made upon execution of this Agreement and is the minimum
payment under this Agreement. It shall be credited to the Owner’s account in the final invoice.

§ 11.8.2 Progress Payments

§ 11.8.2.1 Unless otherwise agreed, thirty (30) days from the date the Owner receives the Architect’s invoice,
payments for services shall be made monthly in proportion to services performed. Payments are due and payable
thirty (30) days after receipt of the Architect’s invoice, except for amounts disputed in writing by the Owner.
Amounts unpaid « ninety » ( « 90 » ) days after the invoice date shall bear interest at the rate entered below, or in the
absence thereof at the legal rate prevailing from time to time at the principal place of business of the Architect.
(Insert rate of monthly or annual interest agreed upon.)

No Interest

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

§ 11.8.2.3 Records of Reimbursable Expenses, expenses pertaining to Additional Services, and services performed
on the basis of hourly rates shall be available to the Owner at mutually convenient times.

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

«»

ARTICLE 13 SCOPE OF THE AGREEMENT

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

§ 13.2 This Agreement is comprised of the following documents identified below:

.1 AIA Document B104™-2017, Standard Abbreviated Form of Agreement Between Owner and
Architect

.2 Exhibits:
(Clearly identify any other exhibits incorporated into this Agreement, including any-exhibits
identified in Section 4.1.)

« »

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

OWNER (Signature) ARCHITECT (Signature)
AN N N »
(Printed name and title) (Printed name, title, and license number, if required)
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