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A EA Document

of Architect's Services

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

Fowrteen

BETWEEN the Owner:

Rowan County
130 West Innes Street
Salisbury, NC 28144

and the Architect:

ADW Architects, P.A.
101 West Worthington Avenue, Suite 270
Charlotte, NC 28203

for the following Project:

Space Needs Assessment and Master Plan Redevelopment of the West End Plaza

The Owner and Architect agree as follows.

LA
RPN 1Y,

102" - 2007

Standard Form of Agreement Between Owner and Architect without a Predefined Scope

ADDITIONS AND DELETIONS:
The author of this document has
added information needed for its
completion. The author may also
have revised the iext of the original
AlA standard form. An Additions and
Deletions Report that noles 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 tha author has added to or
deleted from the original AlA text.

This document has important fegal
consequences. Consuftation with an
attorney is encouraged with respect
1o its completion or modification.
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ARTICLE 1 ARCHITECT'S RESPONSIBILITIES

§ 1.1 The Arclutect shall provide the following professional services:

(Paragraph deleted)

Please see attached Fee Schedule/Breakdown for the scope of services for this project and the Letter of Propesal.

§ 1.2 The Architect shall perform its services consistent with the professional skill and care ordinarily provided by
architects practicing in the same or similar locality under the same or similar circumstances. The Architect shalj
perform its services as expeditiously as is censistent with such professional skill and care and the orderly progress of
the Project.

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

§ 1.4 Except with the Owner’s knowledge and consent, the Architect shall not engage in any activity, or accept any
emplaoyiment, interest or contribution that would reasonably appear to compromise the Architect’s professional
Judgment with respect to this Project.
§ 1.5 The Architect shall maintain the following insurance for the duration of this Agreement. If any of the
requirements set forth below exceed the types and limits the Architect normally maintains, the Owner shall reimburse
the Architect for any additional cost:
(Paragroph deleted)

A General Liability

$1,000,000 each occurrence
$2,000,000 aggregate

.2 Automobile Liability
$1,000,000

3 Workers' Compensation
$300,000

.4 Professional Liability
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$1,000,000 each occurrence
$2,000,000 aggregate

ARTICLE 2 OWNER’'S RESPONSIBILITIES

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

§ 2.2 The Owner shall identify a representative authorized to act on the Owner’s behalf with respect to the Project. The
Owner shall render decisions and approve the Architect’s submittals in a timely manner in order to avoid unreasonable
delay in the orderly and sequential progress of the Architect’s services.

§ 2.3 The Owner shall coordinate the services of its own consultants with those services provided by the Architect.
Upon the Architect’s request, the Owner shall furnish copies of the scope of consulting 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.

§ 2.4 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.

§ 2.5 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.

ARTICLE 3  COPYRIGHTS AND LICENSES

§ 3.1 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. If the 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.

§ 3.2 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.

§ 3.3 Upon execution of this Agreement, the Architect grants to the Owner a nonexclusive license to use the
Architect’s Instruments of Service solely and exclusively for the Project, provided that the Owner substantially
performs its obligations, including prompt payment of all sums when due, under this Agreement. The Architect shall
obtain similar nonexclusive licenses from the Architect’s consultants consistent with this Agreement. The license
granted under this section permits the Owner to authorize the Contractor, Subcontractors, Sub-subcontractors, and
material or equipment 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 for the Project. If the
Architect rightfully terminates this Agreement for cause as provided in Sections 5.3 and 5.4, the license granted in this
Section 3.3 shall terminate.

§ 3.3.1 In the event the Owner uses the Instruments of Service without retaining the author 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 3.3.1.
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§ 3.4 Except for the licenses granted in this Article 3, 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 4 CLAIMS AND DISPUTES

§ 4.1 GENERAL

§ 4.1.1 The Owner and Architect shall commence all claims and causes of action, whether in contract, tort, or
otherwise, against the other arising out of or 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, 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 Section4.1.1.

§ 4.1.2 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, except such rights
as they may have to the proceeds of such insurance as set forth in ATA Document A201-2007, General Conditions of
the Contract for Construction, if applicable. 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.

§ 4.1.3 The Architect and Owner waive consequential damages for claims, disputes or other matters in question arising
out of or relating to this Agreement. This mutual waiver is applicable, without limitation, to all consequential damages
due to either party’s termination of this Agreement, except as specifically provided in Section 5.7.

§ 4.2 MEDIATION

§ 4.2.1 Any claim, dispute or other matter in question arising out of or related to this Agreement shall be subject to
mediation as a condition precedent to binding dispute resolution.

§ 4.2.2 The Owner and Architect shall endeavor to resolve claims, disputes and other matters in question between
them by mediation which, unless the parties mutually agree otherwise, shall be administered by the American
Arbitration Association in accordance with its Construction Industry Mediation Procedures in effect on the date of 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, which shall be stayed pending mediation for a period of 60 days
from the date of filing, unless stayed for a longer period by agreement of the parties or court order. If an arbitration
proceeding is stayed pursuant to this Section, the parties may nonetheless proceed to the selection of the arbitrator(s)
and agree upon a schedule for later proceedings.

§ 4.2.3 The parties shall share the mediator’s fee and any filing fees equally. The mediation shall be held in the place
where the Project is located, unless another location is mutually agreed upon. Agreements reached in mediation shall

be enforceable as settlement agreements in any court having jurisdiction thereof.

§ 4.2.4 If the parties do not resolve a dispute through mediation pursuant to this Section 4.2, the method of binding
dispute resolution shall be the following:

(1 Arbitration pursuant to Section 4.3 of this Agreement

[ ] Litigation in a court of competent jurisdiction

[ ] Other (Specify)
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§ 4.3 ARBITRATION

§ 4.3.1 If the parties have selected arbitration as the method for binding dispute resolution in this Agreement, any
claim, dispute or other matter in question arising out of or related to this Agreement subject to, but not resclved 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.

§ 4.3.1.1 A demand for arbitration shall be made no earlier than concurrently with the filing of a request for mediation,
but in no event shall it be made after the date when the institution of legal or equitable proceedings based on the clain,
dispute or other matter in question would be barred by the applicable statute of limitations. For statute of limitations
purposes, receipt of a written demand for arbitration by the person or entity administering the arbitration shall
constitute the institution of legal or equitable proceedings based on the claim, dispute or other matter in question.

§ 4.3.2 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.

§ 4.3.3 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.

§ 4.3.4 CONSOLIDATION OR JOINDER

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

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

§ 4.3.4.3 The Owner and Architect grant to any person or entity made a party to an arbitration conducted under this
Section 4.3, whether by joinder or consolidation, the same rights of joinder and consolidation as the Owner and
Architect under this Agreement.

ARTICLE 5 TERMINATION OR SUSPENSION

§ 5.1 If 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. 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 Architect shall be paid 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.

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

§ 5.3 If the Owner suspends the Project for more than 90 cumulative days for reasons other than the fault of the
Architect, the Architect may terminate this Agreement by giving not less than seven days’ written notice.
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§ 5.4 Either party may terminate this Agreement upon not less than seven 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.

§ 5.5 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.

§ 5.6 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 then due and all Termination Expenses as
defined in Section 5.7.

§ 5.7 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.

§ 5.8 The Owner’srights to use the Architect’s Instruments of Service in the event of a termination of this Agreement
are set forth in Article 3 and Section 6.3.

ARTICLE 6 COMPENSATION
§ 6.1 The Owner shall compensate the Architect for services described in Section 1.1 as set forth below, or in the
attached exhibit or scope document incorporated into this Agreement in Section 9.2.

$66,000 plus reimbursable expenses

§ 6.2 COMPENSATION FOR REIMBURSABLE EXPENSES
§ 6.2 Reimbursable Expenses are in addition to compensation for the Architect’s professional services and include
expenses incurred by the Architect and the Architect’s consultants directly related to the Project, as follows:

.3 Fees paid for securing approval of authorities having jurisdiction over the Project;

4 Printing, reproductions, plots, standard form documents;

5 Postage, handling and delivery, overnight or rush delivery;

7 Renderings, models, mock-ups, professional photography, and third party presentation materials

requested by the Owner;
A1 Other similar Project-related expenditures.

§ 6.2.1 For Reimbursable Expenses the compensation shall be the expenses incurred by the Architect and the
Architect’s consultants

(Paragraphs deleted)

plus an administrative fee of zero percent ( 0% ) of the expenses incurred. See attached schedule of
reimbursables.

(Paragraphs deleted)

§ 6.3 COMPENSATION FOR USE OF ARCHITECT'S INSTRUMENTS OF SERVICE

If the Owner terminates the Architect for its convenience under Section 5.5, or the Architect terminates this
Agreement under Section 5.3, the Owner shall pay a licensing fee as compensation for the Owner’s continued use of
the Architect’s Instruments of Service solely for purposes of the Project as follows:

None

§ 6.4 PAYMENTS TO THE ARCHITECT
§ 6.4.1 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,

§ 6.4.2 Unless otherwise agreed, payments for services shall be made monthly in proportion to services performed.
Payments are due and payable upon presentation of the Architect’s invoice. Amounts unpaid thirty ( 30 ) days after the
invoice date shall bear interest at the rate entered below, or in the absence thereof at the legal rate prevailing from time
to time at the principal place of business of the Architect.
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§ 6.4.3 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.

§ 6.4.4 Records of Reimbursable Expenses and services performed on the basis of hourly rates shall be available to the
Owner at mutually convenient times.

ARTICLE 7 MISCELLANEOUS PROVISIONS

§ 7.1 This Agreement shall be governed by the law of the place where the Project is located, except that if the parties
have selected arbitration as the method of binding dispute resolution, the Federal Arbitration Act shall govern Section
4.3,

§ 7.2 Terms in this Agreement shall have (he same meaning as those in ATA Document A201-2007, General
Conditions of the Contract for Construction.

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

§ 7.4 If the Owner requests the Architect to execute certificates, the proposed language of such certificates shall be
submitted to the Architect for review at least 14 days prior to the requested dates of execution. If the Owner requests
the Architect to execute consents reasonably required to facilitate assignment to a lender, the Architect shall execute
all such consents that are consistent with this Agreement, provided the proposed consent is submitted to the Architect
for review at least 14 days prior to execution. The Architect shall not be required to execute certificates or consents
that would require knowledge, services or respensibilities beyond the scope of this Agreement.

§ 7.5 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.

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

§ 7.7 The Architect shall have the right to include photographic or artistic representations of the design of the Project
among the Architect’s promotional and professional materials. The Architect shall be given reasonable access to the
completed Project to make such representations. However, the Architect’s materials shall not include the Owner’s
confidential or proprietary information if the Owner has previously advised the Architect in writing of the specific
information considered by the Owner to be confidential or proprietary. The Owner shall provide professional credit for
the Architect in the Owner’s promotional materials for the Project.

§ 7.8 If the 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 confidential information.

ARTICLE 8 SPECIAL TERMS AND CONDITIONS
Special terms and conditions that modify this Agreement are as follows:
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ARTICLE ¢ SCOPE OF THE AGREEMENT

§ 9.1 This Agreement represents the entire and integrated agresment 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 Owner and Architect,

§ 9.2 This Agreement is comprised of the following documents listed below:

A AIA Document B102-2007, Standard Form Agreement Between Owner and Architect
| (Paragraph deleted)

3 Other documents:
Attached Fee Schedule/Breakdown
Attached Schedule of Reimbursable Printing Expenses
Attached Letter of Proposal

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

?QHTT’E: )O
o TN A O,L““
| g o (Signdituile)

AT ey e e Robert I. Lauer /Jl / AIA, Partn r
(Printed yiame and title) '/ (Printed name and title)

OWNER

ST .

P
o ;
i LR

(Szg)mtw e}
L

THIS INSTRUMENT HAS BEEN PREAUDITED IN THE
MANNER REQUIRED BY THE LOCAL GOVERNMENT
- BUDGET AND FISCAL CONTROL ACT.

v
Lo i .2 il o s
FiNANCE DIRECTOR
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Mi. Gary Page
County Manager

Ms. Leslie Heidrick
Assistant County Manager/Director of Finance

Rowan County North Carolina
130 West Innes Street
Salisbury, NC 28144

Re: Rowan County Space Needs Assessmeitf and Master Plan
Redevelopment of the West End Plaza

Dear Mr. Page and Ms. Heidrick,

ADW Architects is pleased to offer you this proposal for technical, planning, and
advisory services in connection to the County’s space needs assessment and master plan
of the redevelopment for the West End Plaza. Our services will include comprehensive
discussions with all the County Departments to develop the scope and programming of
spaces. We will also do a compilation of the County’s current facilities to determine
options for the best use of the facilities. With this information, matched up with the
assessment of needs and desired space adjacencies, we will develop some Master Plan
options to review with the County to determine the best use of the existing facility’s
while meeting all of the County’s stated space needs.

The Master Plan, while comprehensive, will be a “high level view” approach that will not
include detailed architectural design or precise cost estimating. However, we intend to
offer some broad estimates of costs to assist the County in making informed decisions on
the priorities for planning actual building projects. In order to do this we will rely on the
County’s Facilities Management Department to assist us in acquiring comprehensive
information for each building including as built drawings (if available). We would also
like to know of maintenance issues that are scheduled or will require attention and the
general overall condition of all building systems. During our meetings with each
department, ADW will walk through each building and make general observations and
document what we find.

Our deliverable documents will include hard copies and digital format of a final Program

of Space Needs for each department, finat color rendered Master Plan, and estimate of
¢osts.
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Fee for services

» Base Services Fee: (Generally based on $91/hour})

Total Stipulated Sum: $66,000.00 plus reimbursable expenses

Reimbursable expenses include printing costs and travel expenses.
We have attached a scope of work matrix that identifies the tasks and process of our
services, the individuals of our team that will be performing those tasks, the expected
time to perform the tasks and the fee associated with each. If you are in agreement with
this proposal we will draft a Standard AIA Form of Agreement for contract execution.
Thank you for the opportunity to provide this proposal and to work with you and your

team. [f you have any questions, please do not hesitate to contact us. We lock forward to
working together.

Sincerely,
ADW Architects, p.a.

Robert J. Lauer, Jr., AIA
Managing Principal
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Schedule of
Reimbursable Printing Expenses

Black & White Print Size Cost per Sheet
812 x 11 $0.16
12x18 $0.60
15 x 21 $0.55
18 x 24 $0.75
24 x 36 $1.50
30x42 $2.20
36 x 48 $2.75
Reproducible $4.50
Color Print Size Cost per Sheet
g1/2x 11 $0.50
12x18 $0.75
15 x 21 $30.00
18 x 24 $37.00
24 x 36 $60.00
30 x 42 $105.00
36 x 48 $120.00
Specification Manuals Per No. of Pages
1 - 200 pages $40.00
201 - 300 pages $50.00
301 - 400 pages $55.00
401 - 500 pages $65.00
501 - 600 pages $70.00

Rates will be adjusted annually.



