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AGREEMENT

This PROGRAM MANAGEMENT AND ARCHITECTURAL SERVICES
AGREEMENT, hereinafter the "Agreement” is by and between the CHARTER COUNTY
OF WAYNE, MICHIGAN, BUILDING AUTHORITY, created pursuant to the provisions
of the State of Michigan Public Act No. 31, Extra Session of 1948, and whose address
is 500 Griswold, 21* Floor, Detroit, Michigan 48228, and hereinafter shall be referred to
as the "Authority” or the “Owner” and AECOM SERVICES OF MICHIGAN, INC., a
Michigan Corporation, whose address is 500 Griswold Street, 26" Floor, Detroit,
Michigan 48226, and hereinafter shall be referred to as the “Program
Manager/Architect.” The Authority and the Program Manager/Architect shall be
coilectively referred to as the parties.

This Agreement is for Services in connection with the following described project:
WAYNE COUNTY JUSTICE CENTER

The Program Manager/Architect for the Project is: AECOM SERVICES OF MICHIGAN,
inc.

TERMS AND CONDITIONS OF AGREEMENT BETWEEN AUTHORITY AND
PROGRAM MANAGER/ARCHITECT

PURPOSE

This Agreement is made for the purpose of providing professional design and program
management services in conjunction with the Authority's development of the Wayne
County Justice Center (“Project”). The Authority desires to engage the Program
Manager/Architect to provide all professional, administrative and procurement services,
including, but not limited to, clerical Support, labor, material, equipment, supplies, travel
and related expenditures, necessary to perform the Services as described in this
Agreement, all documents referenced in this Agreement, and in all Exhibits attached
hereto and incorporated herein by reference. The Services provided by the Program
Manager/Architect shall include but are not limited to Exhibit A, the Program
Manager/Architect's Defined Scope of Services; Exhibit B, the Program
Manager/Architect's Progress Schedule: Exhibit C, the Pricing Schedule will indicate the
price for each task and phase of development; and, Exhibit D, Standard Form of
Owner's Representative Agreement, ali of which are incorporated herein and made a
part hereof. In the event there are any inconsistencies between the definition of
Services contained in this Agreement or its Exhibits, the parties agree that this
- Agreement shall control.

STANDARD OF CARE

The Authority desires to engage the Program Manager/Architect and the Program
Manager/Architect desires to accept the relationship of trust and confidence bestowed



by the Authority on the terms and conditions set forth herein. In performing its duties
hereunder, the Program Manager/Architect covenants with the Authority to furnish the
professional skill and judgment of like professionals performing services of a like or
similar nature under like or similar circumstances in furthering the interests, goals and
objectives of the Authority. The Program Manager/Architect agrees to furnish efficient
business administration and superintendence, and perform all obligations hereunder
expeditiously, economically, faithfully and diligently and to perform the Services in
accordance with the terms and conditions contained in this Agreement and each of the
attached Exhibits. The Program Manager/Architect will comply with all applicable
building codes, statutes, rules and regulations having effect and jurisdiction over the
Project.

Program Manager/Architect shall not be responsible for construction means,
construction methods, construction techniques, or for construction procedures, nor for
construction related safety precautions and programs in connection with the Project,
and shall not be responsible for the Contractor or its subcontractor’s failure to carry out
its work on the Project.

TERM

The Parties agree that the Term of this Agreement shall begin on August 1, 2010. The
Program Manager/Architect agrees to perform the Services in the Agreement and its
Exhibits within five (5) years of the Effective Date. Both parties agree that the Authority
shall have the option to renew this Agreement for up to one (1) additional year.

DEFINITIONS -

1. Addendum shall mean a written or graphic instrument issued by the Program
Manager/Architect prior to the execution of the Contract for Construction which modifies
or interprets the bidding documents by additions, deletions, clarifications or corrections.

2. Adjustment shall mean a monetary revision to Program Manager/Architect's fee
or to the entire Agreement.

3. American Recovery and Reinvestment Act of 2009 is abbreviated as ARRA and
is the Federal law, together with its amendments, guidelines and regulations commonly
referred to as the Stimulus Act or The Recovery Act, under which the bonds issued by
the County for the Project were issued.

4, Authorization shall mean the written order of the Owner's Representative or
when necessary by board authorization of the Authority, on regulation forms, for
changes in the scope of Program Manager/Architect's services to be provided under this
Agreement. Authorizations duly signed by the Program Manager/Architect constitute
authorized modifications of the Agreement.



5. Certificate of Occupancy shall mean the document issued by a governmental
authority certifying that all or a designated portion of a building is approved for its
designated use.

6. Change Order shall mean a written order signed and issued by the Owner's
Representative, directing the Program Manager/Architect to perform additional or
different services without the Program Manager/Architect's consent.

7. The Contract Documents form the Contract for Construction or Construction
Contract and consist of

a. this Agreement and its Exhibits, as amended:

b. Contract Modifications, Change Orders and written amendments to the
Agreement between Owner and Contractor, including exhibits and appendices, signed
by both the Owner and Contractor: .

C. the Agreement between Owner and Contractor and Conditions of the Contract
(General, Suppiementary and other Conditions);

d. the most current Drawings, Specifications and Addenda approved by the Owner:;
e. the Owner's Program provided pursuant to Paragraph 41

In case of any inconsistency, conflict or ambiguity among the Contract Documents, the
documents shall govern in the order in which they are listed above.

8. Consultant shall for the purposes of this Agreement, those corporations,
individuals , or professional entities hired by the Program Manager/Architect in
furtherance of those duties indicated in this Agreement and its Exhibits.

9. Contract Modification shall mean any written alteration of Program
Manager/Architect's scope of services, period of performance, fee, or other provision of
the Agreement accomplished by mutual action of the parties to the Agreement.

10. Contract Sum is the stated amount in the Contact for Construction and, including
authorized adjustments, is the total amount payable by the Owner to the Contractor for
performance of the Work under the Contract Documents.

11.  Contract Time is the period of time, including authorized adjustments, aliotted in
the Contract Documents for Substantiai Completion of the Work.

12.  Contractor shall mean the person or entity responsible for performing the Work
under the Contract for Construction.



13.  Data or Product Data are illustrations, standard schedules, performance charts,
instructions, brochures, diagrams, and other information furnished by the Contractor to
illustrate a material, product or system for some portion of the Work.

14.  The term day shall mean calendar day unless otherwise specifically defined.

15.  The Drawings are the graphic and pictorial portions of the Contract Documents,
where located and whenever issued, showing the design, location and dimensions of
the Work, generally including plans, elevations, sections, details, schedules and

diagrams.

16.  Environmental Laws shall mean all federal, state, and local laws, ordinances,
rules, regulations, requirements, permits, licenses, authorizations, approvals, criteria,
guidelines, and judicial and administrative orders, decrees, or judgments, now or
hereafter in effect, and in each case as amended, and any judicial or administrative
interpretation thereof, relating to the regulation and protection of human heaith, safety,
the environment and the natural resources including, without limitation, laws (and all
other items recited above) relating to emissions, discharges, releases, threatened
releases or remediation of, or any other response action related to, contamination or
Hazardous Materials or otherwise relating to the generation, use, treatment, storage,
recycling, disposal, transport, or handling of or exposure to contamination or Hazardous
Materials. Environmental Laws include but are not limited to the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. §9601, et
seg. ("CERCLA"), the Resource Conservation and Recovery Act, 4 2 U.S.C. §6901, et
seq. ("RCRA"), the Toxic Substances Control Act, 15 U.S.C. §2601, et seg.; the Clean
Air Act, 42 U.S.C. §7401 et seq.; the Federal Water Pollution Contro! Act, 33 US.C.
§1251 et seq.; the Hazardous Materials Transportation Act, 49 U.S.C. §6901 et seq.;
the Emergency Planning and Community Right-to-Know Act, 42 U.S.C. §11001 et seq.
and the Safe Drinking Water Act, 42 U.S.C. §300f et seq.; each as amended from time
to time, and each of their state and local counterparts or equivalents including, but not
limited o, the Michigan Nationai Resources and Environmental Protection Act, 1994 PA

451, as amended.

17.  Final Completion occurs on the date when the Contractor's obligations under the
Contract for Construction are complete and accepted by the Owner and final payment
becomes due and payable which shall be achieved within sixty (60) days of Substantiai
Completion.

18.  Hazardous Materials shall mean any hazardous waste, toxic substance or related
materials identified now or during the term of this Agreement as hazardous under any
federal, state or local law or regulation, or any other substance or material which may
be considered hazardous or otherwise subject to statutory or regulatory requirements
governing handling, disposal and/or clean-up, including, without limitation, substances
defined as “hazardous substances” or "toxic substances” in CERCLA, RCRA, and the
Hazardous Materiais Transportation Act, as amended, 49 U.S.C. Sec. 1802.



19. Legal Requirements shall mean the requirements of American Recovery and
Reinvestment Act (“ARRA") and all other applicable laws, ordinances, codes, rules and
regulations, orders and decisions of all governmental authorities having jurisdiction over
the Owner, Program Manager/Program Manager/Architect, Contractor, Worksite, the
Work or any part of any of the foregoing as the same may be changed or modified with
the approval of the applicable governmentai authority.

20. The Owner is the CHARTER COUNTY OF WAYNE, MICHIGAN, BUILDING
- AUTHORITY.

21.  Owner's Manual is the document comprising the agreed upon documents
referenced in Exhibit A, Parts 1 through 5, under the heading captioned "A.
Programming and Pre-Design Phase".

22. The Owner's Program is a description of the Owner's objectives, budgetary and
time criteria, space requirements and relationships, fiexibility and expandability
requirements, special equipment and systems, and Worksite requirements.

23. The Owner's Representative shall be a third party independent corporation
retained by Program Manager/Architect and shall be have the duties identified in an
Owner's Representative Agreement, the form of which is attached as Exhibit D, to be
finalized within thity (30) days from the effective date of this Agreement. It is
understood that Owner's Representative is a sub-consultant to Program
Manager/Architect recommended by Owner and agreed to by Program
Manager/Architect for the convenience of the Owner and that the arrangement is solely
for the benefit of the Owner and that Program Manager/Architect has no responsibility
or liability for the performance or nonperformance of Owner's Representative's services,
and conversely, Owner's Representative will have no duty, obligation, or loyaity to
Program Manager/Architect except as provide in the Owner's Representative
Agreement, and that payments due on account of Owner's Representative is an
allowance agreed upon by Owner and Program Manager/Architect as identified in
Exhibit B and will not be subject to any offset. The Parties acknowledge that the
Owner's Representative has a duty and fiduciary responsibility to Owner which is
independent of his duty to receive payment for his services from Program
Manager/Architect. The Parties also agree that the allowance for the Owner's
Representative is at a rate and amount less than ordinary market rates.

24. The Project is a new Wayne County Justice Center including offices and
detention facilities on the property which shall be formally acknowledged in Exhibit E of
this Agreement by the Owner, prior to the commencement of construction.

25. The Project Manual is the volume assembled for the Work which shall include the
bidding requirements, sample forms, Conditions of the Construction Contract and

Specifications.



26. Samples shall mean physical examples which illustrate materials, equipment or
workmanship and establish standards by which the Work wiil be judged.

27. The Specifications are that portion of the Contract Documents consisting of
written requirements for materials, equipment, construction systems, standards and
workmanship for the Work, and performance of related services.

28. Shop Drawings are drawings, diagrams, schedules and other data specially
prepared for the Work by the Contractor or a Subcontractor, Sub-subcontractor,
manufacturer, supplier or distributor to illustrate some portion of the Work.

29. A Subconsultant is a party or entity retained by Program Manager/Architect as an
independent contractor to provide services necessary to complete the Work.

30. A Subcontractor is a party or entity retained by the Contractor as an independent
contractor to provide the on site labor, materials, equipment and/or services necessary
to complete a specific portion of the Work. The term Subcontractor does not include the
Program Manager/Program Manager/Architect/Engineer or any separate contractor
employed by the Owner or any separate contractor's subcontractor.

31.  Substantial Completfon of the Work, or of a designated portion, occurs on the
date when construction is sufficienty complete in accordance with the Contract
Documents so that the Owner can occupy or utilize the Project, or a desugnated portion,
for the use for which it is intended. This occurs when (a) the portion of the Work is
designated in a Certificate of Substantial Completion prepared by the Program
Manager/Program ManagerIArchltect (b) appropriate insurer(s) and/or the Surety
consents to the occupancy or use, and (c) appropriate public authorities authorize the
occupancy or use. This date shall be confirmed by a certificate of Substantial
Completion signed by the Owner and Contractor. The Certificate shall list the items to
be completed or corrected, and establish the time for their completion and correction
within the timeframe for the Date of Final Completion.

32. A Sub-subcontractor is a party or entity who has an agreement with a
Subcontractor to perform any portion of the Subcontractor's work.

33. The Surety is the corporate body which is authorized to do business in this State
and which is bound with and for the Contractor for the acceptable performance of the
Agreement and for the payment of all lawful debts incurred in fuffilling the Agreement.

34. Wayne County Code shall mean the County of Wayne, Michigan Code of
Ordinances.

35. The Work means the construction and services required by the Contract
Documents, whether compieted or partially completed, and includes all other labor,
materials, equipment and services provided or to be provided by the Contractor to fuifill
the Contractor's obligations. The Work may constitute the whole or part of the Project.



36.  Worksite means the geographical area where the Work is to be performed.

Terms used in this Agreement which are defined in the Contract Documents shall have
the meanings designated in the Contract Documents. Unless otherwise stated in the
Contract Documents, words and abbreviations which have well-known technical or
construction industry meanings are used in the Contract Documents in accordance with
such recognized meanings. Terms which are defined in the Contract Documents shall
have their meanings as defined, whether or not such terms are capitalized unless the
context clearly indicates otherwise.

ARTICLE 1 |
PROGRAM MANAGER/ARCHITECT'S RESPONSIBILITIES

1.1 The Services performed by Program Manager/Architect, Program
Manager/Architect's employees and Program Manager/Architect's consultants shall be
as enumerated in Articles 2 ("Basic Services"), 3 ("Additional Services"} and 12 ("Other
Services").

1.2 Program Manager/Architect recognizes and understands that time is of the
essence in the completion of the Services required under this Agreement, and that the
timely and orderly completion of the Project is critical to Owner's interests. Program
Manager/Architect shall submit for Owner's approval a schedule for the completion of
each phase of Program Manager/Architect Basic Services required by this Agreement
‘which may be adjusted as the Project proceeds. This schedule shall include allowances
for periods of time required for Owner's review and for approval of submissions by
authorities having jurisdiction over the Project. Time limits established in the schedule
approved by Owner shall not be exceeded by Program Manager/Architect, except
where the delay is caused by an Excusable Delay Event as defined in Paragraph 8.2

herein.

1.3 Upon completion of the performance of each phase of Program
Manager/Architect's Basic Services, Program Manager/Architect shall submit to Owner
an evaluation of the tasks completed. Program Manager/Architect must receive written
authorization from Owner at the conclusion of each phase before it can advance to the
next phase of the services to be provided under this Agreement.

1.4 Program Manager/Architect shall designate a representative authorized to act on
Program Manager/Architect's behalf with respect to the Project. Program
Manager/Architect's designated representative for the Project is Andrew Cupples, AIA,
NCARB

1.5 Program Manager/Architect's Basic Services and responsibilities specifically
exclude services involving asbestos and/or other hazardous materials in any form.



1.6  Program Manager/Architect shall be responsible for the professional quality,
technical accuracy, and coordination of all Drawings, Specifications and other design
documents relating to Program Manager/Architect's design and used on the Project,
regardiess of whether such Drawings, Specifications or other documents are prepared
or performed by Program Manager/Architect or by Program Manager/Architect's
consultants. [f preliminary or design development services have been performed by
others engaged by Program Manager/Architect, Program Manager/Architect is
nevertheless fully responsible for and accepts full responsibility for such earlier work as
if such work had been performed by Program Manager/Architect itself. Program
Manager/Architect shall be responsible for coordination and interal checking of all
Drawings and for the accuracy of all dimensional and layout information contained
therein, as fully as if each Drawing were prepared by Program Manager/Architect. Such
review and responsibility does not extend to confirming or checking the accuracy of
manufacturer's specifications or Product Data. :

1.7 Program Manager/Architect’'s duties and responsibilities as set forth herein shall
at no time be in any way diminished by reason of any approval by Owner of the
Drawings and Specifications or any other work product of Program Manager/Architect
nor shall the Program Manager/Architect be released from any liability by reason of
such approval by Owner, it being understood that Owner at all times is ultimately relying
upon Program Manager/Architect's special professional skil and knowledge in
preparing the Drawings and Specifications and all other work products of the Program
Manager/Architect to be provided hereunder.

1.8 Program Manager/Architect shall submit a form of subcontract and consultant
agreement for written approval and acceptance by Owner.

ARTICLE 2

SCOPE OF PROGRAM MANAGER/ARCHITECT'S BASIC SERVICES

2.1  DEFINITION

Program Manager/Architect's Basic Services consist of those described in
Paragraphs 2.2 through 2.6, which include usual and customary civil, structural,
mechanical and electrical engineering services, the scope of services set forth in Exhibit
A which is incorporated herein by this reference, any other services identified in Article
12, .and all other professional services and expertise determined by Program
Manager/Architect to be reasonably necessary for the complete design and
documentation of the Project within the amount authorized by Owner (the "Project
Cost’) and in accordance with applicabie professional standards, laws, regulations,
rules, codes, ordinances and orders of any governmental authority having jurisdiction
over the Project.

The Basic Services shall be accomplished in five phases, as set forth in
Paragraph 2.2 (Programming and Schematic Design Phase), Paragraph 2.3 (Design
Development Phase), Paragraph 2.4 (Construction Documents Phase), Paragraph 2.5



(Bidding or Negotiation Phase) and Paragraph 2.6 (Administration of the Construction
Contract Phase). The description of each phase of design services in this Agreement
intends to define, but not exclude, any regular, usual or customary service necessary to
accomplish an effective, efficient, and economical project within accepted requisites and
the highest standards of professional practice in the industry.

The Project Cost as referenced herein also means the total project cost of Owner
as identified in Exhibit C, including but not limited to the Construction Cost, the cost of
the Project Consultant, and the cost for Program Manager/Architect's services. Exhibit
C shall also include the Program Manager/Architect 's methodology of the means by
which such costs were calculated. The Program Manager/Architect shall regularly
review the Project Cost and advise Owner of any changes to Project Cost in
accordance with the procedures herein; however, no change in Project Cost shall be
authorized by Owner unless Owner consents in writing.

2.2 PROGRAMMING AND SCHEMATIC DESIGN PHASE

2.2.1 Program Manager/Architect shall create the Program for the Project, in
consultation with the Owner to ascertain the requirements of the Project and shall amve
at a mutual understanding of such requirements with the Owner.

2.2.2 Program Manager/Architect shall provide a preliminary evaluation of
Owner's Program, schedule and construction budget requirements, each in terms of the
other, subject to the limitations set forth in Subparagraph 5.2.1.

2.2.3 Program Manager/Architect shall review with Owner alternative
approaches to design and construction of the Project. If the estimate of the
Construction Cost based upon the Schematic Design package prepared by Program
Manager/Architect does not conform to the initial agreed upon construction budget,
Program Manager/Architect shall provide a written statement to Owner describing the
specific reasons for the deviation and suggesting alternative designs or changes that
can be made to the design in order to bring the Construction Cost within the Owner's

budget.

2.24 Program Manager/Architect shall make investigations, inventories of
materials or equipment, or valuations and detailed appraisals of existing sites and if
applicable facilities, provide services to verify the accuracy of drawings or other
information fumished by the Owner. Program Manager/Architect may not rely on
accuracy of information provided by Owner, unless Owner consents in writing.

2.2.5 Based on the mutually agreed-upon program, schedule and construction
budget requirements, Program Manager/Architect shall prepare, for approval by Owner,
Schematic Design Documents consisting of Drawings and other documents illustrating
the scale and relationship of Project components.



2.2.6 Program Manager/Architect shall submit to Owner a preliminary estimate
of Construction Cost based on current area, volume or similar conceptual estimating

techniques.

2.2.7 Program Manager/Architect shall inform Owner in writing as to which of
the information designated in this Agreement as "Owner-provided” is necessary for the
performance of Program Manager/Architect's services. Upon the request of the Owner,
Program Manager/Architect shall, as an Additional Service, prepare a request for
proposal for such services as well as a list of Consultants that Program
Manager/Architect believes to be reputable, competent, and appropriately licensed to
perform such work. Program Manager/Architect shall submit this request and list for
Owner's approval. Upon approval by the Owner, Program Manager/Architect shall
issue the requests to approved consuitants and shall obtain proposals from those
consultants, forwarding the proposals with the Program Manager/Architect's
recommendation for selection to the Owner. The Owner and the Program
Manager/Architect agree that the Program Manager shall have the ability to select
certain Consultants without seeking a proposal from such consultants. Under such
circumstances, the Program Manager/Architect agrees and understands that the Owner
shall have the ability to reject the use of such consultants and require the Program
Manager/Consultant to select and recommend a consultant that is acceptable to the
Owner.

2.3 DESIGN DEVELOPMENT PHASE

2.3.1 Based on the approved Schematic Design Documents and any
adjustments authorized by Owner in the Program, schedule or construction budget,
Program Manager/Architect shall prepare, for approval by the Owner, Design
Development Documents consisting of Drawings and other documents to fix and
describe the size and character of the Project as to Program Manager/Architecturai,
structural, mechanical and electrical systems, materials and such other elements as
may be appropriate. '

- 2.3.2 Program Manager/Architect shall advise Owner of any adjustments to the
preliminary estimate of Construction Cost. If the estimate of the Construction Cost
based upon the Design Development package prepared by Program Manager/Architect
does not conform to Owner's construction budget, as may have been amended,
Program Manager/Architect shall provide a written statement to the Owner describing
the specific reasons for the deviation and suggesting alternative desighs or changes
that can be made to the design in order to bring the Construction Cost within the

Owner's budget.



2.4 CONSTRUCTION DOCUMENTS PHASE

2.4.1 Based on the approved Desigh Development Documents and any further
adjustments in the scope or quality of the Project or in the construction budget
authorized by the Owner, Program Manager/Architect shall prepare, for approval by
Owner, Construction Documents consisting of Final Drawings and Specifications setting
forth in detail the requirements for the construction of the Project. The Construction
Documents shall, in Program Manager/Architect's best professional judgment and in
accordance with the corresponding standards of practice applicable to a fully competent
first-class Program Manager/Architect that specializes in the design and construction of -
public facilities, be compiete and unambiguous and in compliance with applicable Legal
Requirements in effect as of the date of the Agreement. By submitting Final Drawings
and Specifications, or other Construction Documents for Construction Contract
purposes, Program Manager/Architect acknowiedges that Program Manager/Architect
has informed Owner in writing of any tests, studies, analyses or reports which are
necessary or advisable to be performed by or for Owner at that point in time.

2.4.2 Program Manager/Architect shall submit and obtain all approvals of its
professional work product, required by governmental authorities having jurisdiction over
the Project. In addition, Program Manager/Architect shall file documents and obtain
other approvals of governmental authorities having jurisdiction over the Project.

2.5 BIDDING OR NEGOTIATION PHASE

2.5.1 Program Manager/Architect, following the Owner's approval of the
Construction Documents and of the latest preliminary estimate of Construction Cost,
shall assist Owner in obtaining bids or negotiated proposals and assist in awarding and
preparing contracts for construction which shall be subject to the review of Owner and

Owner's counsel.

2.5.2 Program Manager/Architect shall submit an evaluation of all responses to
the Invitations for Bids/Proposals submitted to Owner. Program Manager/Architect shall
further prepare a detailed analysis of the ability of each bidder/respondent to perform
the contract, including past history of performance. Based upon this evaluation and
analysis, Program Manager/Architect shall make a recommendation for award to the
Owner. The evaluation, analysis and recommendation are to be compieted and
delivered to Owner within five (5) working days of receipt of the bid summary from the

Owner.

2.5.3 As soon as practicable after the award of the Construction Contract,
Contractor shall furnish in writing to the Owner through the Program Manager/Architect
the names of persons or entities (including those who are to furnish materials or
equipment fabricated to a special design) proposed for each principal portion of the
Work. Program Manager/Architect will promptly reply to the Contractor in writing stating
whether or not the Owner or the Program Manager/Architect, after due investigation,
has reasonable objection to any such proposed person or entity. Failure of the Owner



or Program Manager/Architect to reply promptly shail constitute notice of no reasonable
objection.

2.5.4 If Owner or Program Manager/Architect has reasonable objection to a
person or entity proposed by Contractor, the Contractor shall propose another to whom
Owner or Program Manager/Architect has no reasonable objection.

26 CONSTRUCTION PHASE - ADMINISTRATION OF THE CONSTRUCTION
CONTRACT

2.6.1 Program Manager/Architect's responsibility to provide Basic Services for
the Construction Phase under this Agreement commences with the execution of the
Contract for Construction. Program Manager/Architect shall be a representative of and
shall advise and consult with the Owner, and provide administration of the Contract for
Construction (1) during construction, (2) until Final Completion, (3) with Owner's
concurrence, from time to time during the warranty period provided for in the
Construction Contract, and (4) as provided in Paragraph 12.1 herein. The Program
Manager/Architect shall have authority to act on behalf of the Owner only to the extent
provided in this Agreement unless otherwise modified by written amendment.

2.6.2 Duties, responsibilities and limitations of authority of Program
Manager/Architect under this Paragraph 2.6 shall not be restricted, modified or
extended without written agreement of the Owner and Program Manager/Architect with
consent of the Contractor, which consent will not be unreasonably withheld.

2.6.3 Program Manager/Architect, as a representative of the Owner, shall visit
the site at intervals appropriate to the stage of the Contractor's operations (1) to become
familiar with and to keep Owner informed about the progress and quality of the portion
of the Work completed, (2) to guard Owner against defects and deficiencies in the
Work, and (3) to determine if the Work is being performed in a manner indicating that
the Work, when fully completed, will be in accordance with the Contract Documents.
However, Program Manager/Architect shall not be required to make exhaustive or
continuous on-site inspections to check the quality or quantity of the Work. Program
Manager/Architect shall neither have control over or charge of, nor be responsible for,
the construction means, methods, technigues, sequences or procedures, or for safety
precautions and programs in connection with the Work, since these are solely the
Contractor's rights and responsibilities under the Contract Documents.

2.6.4 Program Manager/Architect shall not be responsible for the Contractor's
failure to perform the Work in accordance with the requirements of the Contract
Documents, unless Program Manager/Architect, exercising the skill and care required of
it under this Agreement, could have prevented such defective or deficient Work.
Program Manager/Architect shall not have control over or charge of and shall not be
responsible for acts or omissions of the Contractor, Subcontractors, or their agents or
employees, or of any other persons or entities performing portions of the Work;
however, Program Manager/Architect shall be responsible to inform the Owner of any



acts or omissions of the Contractor, Subcontractors, or their agents or employees which
have caused or will cause deviations from the Contract Documents and from the most
recent construction schedule submitted by the Contractor.

2.6.5 Program Manager/Architect shall at all times have access to the Work
wherever it is in preparation or progress.

2.6.6 Except as otherwise provided in this Agreement or when direct
communications have been specially authorized, Owner shall endeavor to communicate
with the Contractor through the Program Manager/Architect about matters arising out of
or relating to the Contract Documents. With exception of the Owner's Representative,
communications by. and with Program Manager/Architect's consuitants shall be through
the Program Manager/Architect.

2.6.7 SCHEDULE OF VALUES AND APPLICATIONS FOR PAYMENT

2.6.7.1 Before the first Application for Payment, Contractor shall submit to
Program Manager/Architect a schedule of values allocated to various portions of the
Work, prepared in such form and supported by such data to substantiate its accuracy as
Program Manager/Architect may require. This schedule, unless objected to by Program
Manager/Architect, or the Owner's Representative, shall be used as a basis for
reviewing Contractor's Applications for Payment.

2.6.7.2 At least ten days before the date established for each progress payment,
Contractor shall submit to Program Manager/Architect an itemized Application for
Payment for operations completed in accordance with the schedule of values. Such
application shall be notarized and supported by such data substantiating Contractor's
right to payment as Owner or Program Manager/Architect may require, such as copies
of requisitions from Subcontractors and material suppliers, and reflecting retainage
provided for in the Contract Documents. Such documentation shall include, but is not
limited to a certification that all requested payments comply with the requirements of the
Legal Requirements including ARRA.

2.6.8 CERTIFICATES FOR PAYMENT

2.6.8.1 Program Manager/Architect will, within seven days after receipt and
evaluation of Contractor's Application for Payment and supporting documentation, either
issue to Owner a Certificate for Payment, with a copy to the Contractor, for such amount
as Program Manager/Architect determines is properly due, or notify the Contractor and
Owner in writing of Program Manager/Architect's reasons for withholding certification in
whole or in part as provided in Subparagraph 2.6.8.4.

2.6.8.2 The issuance of Program Manager/Architect's Certificate of Payment
shall constitute a representation to the Owner, based on Program Manager/Architect's
evaluation of the Work as provided in Subparagraph 2.6.3 and on the data comprising
the Contractor's Application for Payment, that the Work has progressed to the point



indicated and that, to the best of Program Manager/Architect's knowledge, information
and belief, the quality of the Work is in accordance with the Contract Documents. The
foregoing representations are subject (1) to an evaluation of the Work for conformance
with the Contract Documents upon Substantial Completion, (2) to results of subsequent
tests and inspections, (3} to correction of minor deviations from the Contract Documents
prior to completion, and (4) to specific qualifications expressed by the Program
Manager/Architect.

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

26.84 Program Manager/Architect may withhold a Certificate of Payment in
whole or in part, to the extent reasonably necessary to protect Owner, if in Program
Manager/Architect's opinion the representations to the Owner required by
Subparagraph 2.6.8.2 cannot be made. If Program Manager/Architect is unable to
certify payment in the amount of the Application, Program Manager/Architect will notify
- the Contractor and Owner as provided in Subparagraph 2.6.8.1. If the Contractor and
Program Manager/Architect cannot agree on a revised amount, Program
Manager/Architect will promptly issue a Certificate of Payment for the amount for which
the Program Manager/Architect is able to make such representation to Owner. Program
Manager/Architect also may withhold a Certificate for Payment or, because of
subsequently discovered evidence, may nullify the whole or a part of a Certificate for
Payment previously issued, to such extent as may be necessary in the Program
Manager/Architect's opinion to protect Owner from loss for which Contractor is
responsible, including loss resuiting from acts and omissions of Contractor's employees,
Subcontractors and their agents and employees, and other persons or entities
performing portions of the Work for or on behalf of Contractor or any of its
Subcontractors. Such loss may be because of:

A defective Work not remedied;

2 third party claims filed or reasonable evidence indicating probable filing of such
claims unless security acceptable to Owner is provided by the Contractor:

3 failure of the Contractor to make payments properly to Subcontractors for {abor,
materials or equipment;

4 reasonable evidence that the Work cannot be completed for the unpaid balance
of the Contract Sum,



5 damage to the Owner or another contractor;

6 reasonable evidence that the Work will not be completed within the time provided
for in the Contract for Construction, and the unpaid balance would not be adequate to
cover actual or liguidated damages for the anticipated delay; or

7 persistent failure to carry out the Work in accordance with the Cbntract
Documents.

2.6.8.5 When the above reasons for withholding certification are removed,
certification will be made for amounts previously withheld.

2.6.9 Program Manager/Architect shall have authority to recommend that the

Owner reject Work that does not conform to the Contract Documents. Whenever the
- Program Manager/Architect considers it necessary or advisable, the Program
Manager/Architect shall have authority, with concurrence by the Owner, to 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. However,
neither this authority of the Program Manager/Architect nor a decision made in good
faith either to exercise or not to exercise such authority shall give rise to a duty or
responsibility of the Program Manager/Architect to the Contractor, Subcontractors,
material and equipment suppliers, their agents or employees or other persons or entities
performing portions of the Work.

2.6.10 Program Manager/Architect shall review and approve or take other
appropriate action upon the Contractor's submittals such as Shop Drawings, Product
Data-and Samples, but only for the limited purpose of checking for conformance with
information given and the design concept expressed in the Contract Documents.
Program Manager/Architect's action shall be taken with such reasonable promptness as
to cause no delay in the Work or in the activities of the Owner, Contractor or separate
contractors, while allowing sufficient time in the Program Manager/Architect's
professional judgment to permit adequate review. In no event shall such review take
longer than fifteen (15) days after receipt of the Contractor's submittal. Review of such
submittals is not conducted for the purpose of determining the accuracy and
completeness of the other details such as dimensions and quantities, or for
substantiating instructions for installation or performance of equipment or systems, all of
which remain the responsibility of the Contractor as required by the Contract
Documents. Program Manager/Architect's review shall not constitute approval of safety
precautions or, unless otherwise specifically stated by the Program Manager/Architect,
of any construction means, methods, techniques, sequences or procedures. Program
Manager/Architect's approval of a specific item shall not indicate approval of an
assembly of which the item is a component.

2.6.11 Program Manager/Architect shall issue a written answer to the Contractor
and Owner for each Contractor-generated Request for Information ("RFI") (along with
necessary descriptive drawings, specifications, or other documents) with the



- promptness necessary to avoid unnecessary delay or cost, but in no case more than
twelve (12) days after the RFI is received by the Program Manager/Architect.

2.6.12 If professional design services or certifications by Program
Manager/Architect related to systems, materials or equipment are specifically required
of the Contractor by the Contract Documents, the Program Manager/Architect shall
specify appropriate performance and design criteria that such services must satisfy.
Shop Drawings and other submittais related to the Work designed or certified by the
Program Manager/Architect retained by the Contractor shall bear such professional's
written approval when submitted to the Program Manager/Architect. The Program
Manager/Architect shall be. entitled to rely upon the adequacy, accuracy and
completeness of the services, certifications or approvals performed by such other
Program Manager/Architects.

2.6.13 Program Manager/Architect shall prepare Change Orders and
Construction Change Directives, with supporting documentation and data if deemed
necessary by the Program Manager/Architect as provided in Subparagraphs 3.1.1 and
3.3.3, for Owner's approval and execution in accordance with the Contract Documents,
and may authorize minor changes in the Work not involving an adjustment in the
Contract Sum or an extension of the Contract Time which are consistent with the intent
of the Contract Documents. '

2.6.14 Program Manager/Architect shall conduct observations to determine the
date or dates of Substantial Completion and the date of Final Completion, shall receive
from the Contractor and forward to Owner, for Owner's review and records, written
warranties and related documents required by the Contract Documents and assembled
by the Contractor, and shall issue a final Certificate for Payment based upon a final
inspection indicating the Work complies with the requirements of the Contract
Documents.

2.6.15 After Final Completion, Program Manager/Architect shall furnish Owner
with an electronic copy of the complete Project file including, but not limited to, copies of
all communications between Program Manager/Architect, its subconsultants, and
Owner, and copies of all inspections, testing, reports and meeting minutes pursuant to a
schedule to be developed in consultation with Owner's Representative.

2.6.16 After Final Completion, Program Manager/Architect also shall furnish
Owner with reproducible record drawings, As-builts, quantity computations, design
notes and calculations in fully indexed loose leaf binders. The record drawings shall
show significant changes in the Work made during construction based on marked-up
prints, drawings and other data furnished by the Contractor tc the Program
Manager/Architect. Program Manager/Architect may rely upon the information supplied
by the Contractor, and has no duty to verify the adequacy or accuracy of such
information, uniess it has reason to believe that the information provided by the
Contractor is incorrect. Plans shall be prepared using a computer aided drafting system



approved by , Owner. A set of computer files are to be provided in a format compatible
to Owner's current computer-aided drafting (AutoCAD) system.

2.6.17 Program Manager/Architect shall interpret and decide matters concerning
performance of the Owner and Contractor under, and requirements of, the Contract
Documents on written request of either the Owner or Contractor. Program
Manager/Architect's response to such requests shall be made in writing within any time
limits agreed upon or otherwise with reasonable promptness.

2.6.18 Interpretations and decisions of the Program Manager/Architect shall be
consistent with the intent of and reasonably inferable from the Contract Documents and
shall be in writing or in the form of drawings. When making such interpretations and
initial decisions, Program Manager/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 so rendered in good faith.

2.6.19 Program Manager/Architect shall render initial decisions on claims,
disputes or other matters in question between the Owner and Contractor as provided in
the Contract Documents. However, Program Manager/Architect's decisions on matters
relating to aesthetic effect shall be final if consistent with the intent expressed in the

Contract Documents.

2.6.20 Program Manager/Architect's decisions on claims, disputes or other
matters in question between the Owner and Contractor, except for those relating to
aesthetic effect as provided in Paragraph 2.6.19, shall be resolved as provided in this
Agreement and in the Contract Documents.

2.6.21 Program Manager/Architect shall assist and cooperate with Owner in the
investigation and defense of any claims initiated by parties other than the Owner which
arise from the designs prepared by Program Manager/Architect and/or its consultants or
which are alleged to have occurred in whole or in part as a result of or due to Program
Manager/Architect’s breach of the Agreement or negligent acts, errors, or omissions in
the performance of any of the services furnished under the Agreement. Such
assistance and cooperation on the part of the Program Manager/Architect shall be at no
cost to the Owner. If the claims asserted against Owner are unrelated to the Program
Manager/Architect's services under this Agreement, then Program Manager/Architect's
litigation assistance shall be compensated by the Owner as an Additional Service.

2.6.22 Program Manager/Architect shail agree upon the Owner's Manual, as
defined herein, no later than thirty (30) days from the effective date of this Agreement.



ARTICLE 3
ADDITIONAL SERVICES

3.1  GENERAL

3.1.1 The services described in this Article 3 are not included in Basic Services
unless so identified in Article 12, and they shall be paid for by Owner as provided in this
Agreement, in addition to the compensation for Basic Services. The services described
under Paragraphs 3.3 and 3.4 shall only be provided if authorized or confirmed in
writing by the Owner. If services described under Contingent Additional Services in
Paragraph 3.3 are required due to circumstances beyond the Program
Manager/Architect's control, the Program Manager/Architect shall notify Owner prior to
commencing such services. If the Owner deems that such services described under
Paragraph 3.3 are not required, Owner shall give prompt written notice to the Program
Manager/Architect. If the Owner indicates in writing that all or part of such Contingent
Additional Services are not required, Program Manager/Architect shall have no
obligation to provide those services.

3.2 CONTINGENT ADDITIONAL SERVICES

3.2.1 Making revisions in Drawings, Specifications or other documents when
such revisions are:

A required by the enactment or revision of codes, laws or regulations subsequent
~ to the preparation of such documents, or

.2 due to changes required as a result of the Owner's failure to render decisions in a
timely manner.

When - revisions are required as a result of Program Manager/Architect's provision of
defective, incomplete or erroneous plans, Drawings, Specifications or instructions,
Program Manager/Architect shall, at its own cost, make good any defects in its services
as soon as the Program Manager/Architect becomes aware of the defects or is notified
of them. Should the Program Manager/Architect refuse or neglect to make good the
defects within a reasonable time after receiving notice requesting the remedial services,
then Owner shall be entitled to make good the defective services at the expense of the
Program Manager/Architect. This commitment by Program Manager/Architect shall not
be construed in any way as a substitute for any other remedy for defective or deficient
services which Owner may have at law or in equity.

3.2.2 Providing consultation concerning replacement of Work damaged by fire
or other cause during construction, and furnishing services required in connection with
the replacement of such Work.

3.2.4 Providing services made necessary by the termination or default of the
Contractor, by major defects or deficiencies in the Work of the Contractor which the



Program Manager/Architect, exercising the skill and care required of it under this
Agreement, could not have prevented or mitigated, or by failure of performance of either
Owner or Contractor under the Contract for Construction.

3.2.5 Providing services in evaluating an extensive number of claims submitted
by the Contractor or others in connection with the Work except where the claims against
the Owner arise, in whole or in part, as a result of Program Manager/Architect's alleged

acts, errors or omissions.

3.2.6 Providing services in connection with a public hearing, a dispute resolution
proceeding or a legal proceeding except where the Program Manager/Architect is party
thereto or the claims against the Owner arise, in whole or in part, as a result of Program
Manager/Architect's alleged acts, errors or omissions. ' '

3.2.7 Preparing documents for alternate, separate or sequential bids or
providing services in connection with bidding, negotiation or construction prior to the
completion of the Construction Documents Phase.

3.3 OPTIONAL ADDITIONAL SERVICES
3.3.1 Providing special studies.
'3.3.2 Providing services reiative to future facilities, systems and equipment.

3.3.3 Providing coordination of construction performed by separate contractors
or by the Owner's own forces and coordination of services required in connection with
construction performed and equipment supplied by the Owner.

3.3.4 Providing services for planning tenant or rental spaces.

3.3.5 Except as otherwise provided in Article 12, providing services after Final
Completion.

3.3.6 Providing services involving asbestos and/or other hazardous materials in
any form.

3.3.7 Providing any other services not otherwise included in this Agreement.
3.4 CONTRACT MODIFICATIONS/CHANGE ORDERS AND FEE ADJUSTMENTS

3.41 Program Manager/Architect may request and/or Owner, without
invalidating this Agreement, may direct, changes in the scope of Program
Manager/Architect's services as provided in this Articie 3 resulting in an adjustment of
Program Manager/Architect's fee or time of performance. All such changes shall be
authorized by either Change Order or Contract Modification, as those terms are defined

in this Agreement.



3.4.2 Owner and Program Manager/Architect shall negotiate in good faith an
appropriate adjustment to Program Manager/Architect's fee and/or an extension of
Program Manager/Architect's time of performance and shall conclude these
negotiations as expeditiously as possible. Acceptance of the Contract Modification or
Change Order and any adjustment in the Program Manager/Architect's fee and/or time
of service shall not be unreasonably withheld. When practicable, any such adjustment
shall be made before the Program Manager/Architect provides the requested services.
Failure of the parties to agree to an adjustment shall not excuse Program
Manager/Architect from proceeding with the Contract Modification of Change Order.

3.4.3 Program Manager/Architect acknowledges that any change in Program
Manager/Architect's fee as a result of Owner's issuance of a Contract Modification or
Change Order represents full compensation for all costs associated with the change
request, including delay costs, impacts, acceleration, disruption, consequential
damages and any other cost of any nature. No action, conduct, omission, prior failure
or course of dealing by Owner shall act to waive, modify, change or alter the
requirement that Contract Modifications must be in writing and signed by Owner's
Representative, or when applicable by action of the Authority's Board Program
Manager/Architect further acknowledges that Change Orders and Contract
Modifications are the exclusive method for effecting any change to the Agreement.

3.4.4 Any adjustment in Program Manager/Architect's fee as a result of Owner's
exercise of its rights under this Article 3 shall be made in one or more of the following

ways:

(@) by agreement on a fixed price adjustment before commencement of the pertinent
performance or as soon thereafter as practicable;

(b) by unit prices, if any, specified in the Agreement or subsequently agreed upon,;

(c} by the costs attributable to the event or situation, plus appropriate profit or fee, if
applicable, as specified in the Agreement or subsequently agreed upon,;

(d) in such other manner as the parties may mutually agree; or

(e) inthe absence of agreement between the parties, by a unilateral determination of
the Owner of the costs attributable to the event or situation, with adjustment of profit or
fee, as computed by the Owner in accordance with generally accepted accounting
principles Program Manager/Architect shall provide cost or pricing data for any price
adjustments.



ARTICLE 4
OWNER'S RESPONSIBILITIES

4.1 The Parties agree and acknowledge that unless otherwise identified in this
Agreement, the Owner's responsibilities shall be completed by the Owner's
Representative, under the terms and conditions of the Owner's Representative
Agreement, the form of which is attached as Exhibit D. The Parties agree that for
purposes of this Article 4, Owner, shall mean Owner’'s Representative. The Owner shall
develop, with the assistance of Program Manager/Architect, information regarding
requirements for and limitations on the Project, including a written program which shali
- set forth Owner's objectives, schedule, constraints and criteria, including space
requirements and relationships, flexibility, expandability, special equipment, systems
and site requirements.

42 Owner shall establish and may periodically update an overall budget for the
Project, including the Construction Cost, the Owner's other costs and reasonable
contingencies related to all of these costs. Nevertheless, Program Manager/Architect
shall design the Project to meet Owner's budget requirements as required in Articles 2
and 3.

4.3 .Owner shall render decisions in a timely manner pertaining to documents
'submitted by the Program Manager/Architect in order to avoid unreasonable delay in
the orderly and sequential progress of the Program Manager/Architect’s services.

44 Owner shall furnish all legal, accounting and insurance services that may be
necessary at any time for the Project to meet Owner's needs and interests. Such
services shall include auditing services Owner may require to verify the Contractor's
Appilications for Payment or to ascertain how or for what purposes the Contractor has
used the money paid by or on behalf of Owner or to audit Program Manager/Architect's
records as provided in Paragraph 12.8.

4.5 Owner shall provide prompt written notice to Program Manager/Architect if
Owner becomes aware of any fault or defect in the Project, including any errors,
omissions or inconsistencies in the Program Manager/Architect's Instruments of
Service, as defined below, subject to the limitations set forth in Paragraph 1.7 herein.

ARTICLE 5
CONSTRUCTION COST

51 DEFINITION

5.1.1 The Construction Cost shall be the total cost or, to the extent the Project is
not completed, the estimated cost to the Owner of all elements of the Project designed
or specified by the Program Manager/Architect.



5.1.2 The Construction Cost shall include the cost at current market rates of
labor and materials furnished by Owner and equipment designed, specified, seiected or
specially provided for by Program Manager/Architect, including the costs of
- management or supervision of construction or installation provided by a separate
construction manager or contractor, plus a reasonable allowance for their overhead and
profit. In addition, a reasonable allowance for contingencies shall be included for
market conditions at the time of bidding and for changes in the Work.

5.1.3 Construction Cost does not include the compensation of the Program
Manager/Architect and the Program Manager/Architect's consultants, the costs of the
land, rights-of-way and financing or other costs that are the responsibility of the Owner
as provided in Article 4.

52 RESPONSIBILITY FOR CONSTRUCTION COST

5.2.1 Evaluations of the Owner's Project budget, the preliminary estimate of
Construction Cost and detailed estimates of Construction Cost, if any, prepared by the
Program Manager/Architect, represent Program Manager/Architect's judgment as an
Program Manager/Architect familiar with the construction industry. Program
Manager/Architect acknowledges that an accurate estimate of Construction Cost is of
paramount importance to the Owner, and is of the essence to Owner's management
and administrative functions relating to the Project. Owner intends to rely upon the
Program Manager/Architect's estimate Project Cost and of Construction Cost, and
Owner intends to employ the Program Manager/Architect's cost estimates and opinions
for purposes of financing and constructing the Project. In furtherance of this
understanding the Program Manager/Architect has provided the Owner with a
certification of such estimated costs and construction schedule that was represented
and relied upon in the issuance of the bonds under the ARRA. It is recognized,
however, that neither the Program Manager/Architect nor the Owner has control over
the cost of labor, materials or equipment, over the Contractor's methods of determining
bid prices, or over competitive bidding, market or negotiating conditions. Accordingly,
the Program Manager/Architect cannot and does not warrant or represent that bids or
negotiated prices will not vary from the Owner's Project budget or from any estimate of
Construction Cost or evaluation prepared or agreed to by the Program
- Manager/Architect. The form of such certifications shall be included within Exhibit C.

5.2.2 No fixed limit of Construction Cost shall be established as a condition of
this Agreement by the furnishing, proposal or establishment of a Project budget, unless
such fixed limit has been agreed upon in writing and signed by the parties hereto. If
such a fixed limit will be established, Program Manager/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 make reasonable adjustments in the scope of the Project
and to include in the Contract Documents alternate bids as may be necessary to adjust
the Construction Cost to the fixed limit. Fixed limits, if any, shall be increased in the



amount of an increase in the Contract Sum occurring after execution of the Contract for
Construction.

5.2.3 If the Bidding or Negotiation Phase has not commenced within 90 days
after Program Manager/Architect submits the Construction Documents to Owner, any
Project budget or fixed limit of Construction Cost shall be adjusted to reflect changes in
the general level of prices in the construction industry.

5.2.4 |fa fixed limit of Construction Cost (adjusted as provided in Subparagraph
5.2.3) is exceeded by the negotiated proposal, Owner shall:

A give written approval of an increase in such fixed limit;
2 authorize rebidding or renegotiating of the Project within a reasonable time;
3 terminate in accordance with Paragraph 8.3, or

4 cooperate in revising the Project scope and quality as required to reduce the
Construction Cost.

525 If Owner chooses to proceed under Clause 5.2.4, Program
Manager/Architect, without additional compensation, shall modify the documents for
which Program Manager/Architect is responsible under this Agreement as necessary to
comply with the fixed limit, if established as a condition of this Agreement. The
modification of such documents without cost to the Owner shall be the limit of Program

Manager/Architect's responsibility under this Subparagraph 5.2.5. Program
Manager/Architect shall be entitled to compensation in accordance with this Agreement
for all services performed whether or not the Construction Phase is commenced. If
Owner chooses to proceed under Clause 5.2.4 and to the extent that the Authority has
caused delays for any reason after Program Manager/Architect submits the
Construction Documents to Owner which causes an increase in Construction Cost,
Program Manager/Architect, at the Owner's cost, shall modify the documents for which
Program Manager/Architect is responsible under this Agreement as necessary to
comply with the fixed limit, if established as a condition of this Agreement.

ARTICLE 6
USE OF PROGRAM MANAGER/ARCHITECT'S INSTRUMENTS OF SERVICE

6.1 Program Manager/Architect hereby assigns to Owner, without reservation, all
copyrights to all Project-related documents, inciuding those in electronic form, models,
photographs, and other expression created by Program Manager/Architect. Among
those documents are certain “instruments of Service," including the design drawings
and the Drawings and Specifications that are included in the Contract Documents
("Program Manager/Architect's Work Product’). Owner's obligation to pay Program
Manager/Architect is expressly conditioned upon the Program Manager/Architect
obtaining a valid comprehensive assignment of the copyrights from its consultants, if



any, in terms identical to those that obligate Program Manager/Architect to Owner as
expressed in this Paragraph, which copyrights Program Manager/Architect, in turn,
assigns to Owner. If and upon the date that Owner is adjudged by a court of competent
jurisdiction or panel of arbitrators in default of this Agreement, including Owner's failure
to pay all sums properly due to Program Manager/Architect, the foregoing license shall
be deemed terminated until such time as Owner has cured said defauit.

Owner, in return, hereby grants to Program Manager/Architect a nonexclusive
license to reproduce the documents for purposes relating directly to Program
Manager/Architect's performance of this Project, for Program Manager/Architect's
archival records, and for Program Manager/Architect's reproduction of drawings and
photographs in Program Manager/Architect's marketing materials. No other copyrights
are included in this grant of a nonexclusive license to Program Manager/Architect. This
nonexciusive license shall terminate automatically and immediately upon the
occurrence of either a breach of this Agreement by Program Manager/Architect or the
commission by Program Manager/Architect of a tort or a crime potentially affecting
Owner or the Project. This nonexclusive license is granted to Program
Manager/Architect alone and shall not be assigned by Program Manager/Architect to
any other person or entity. However, nothing in this Paragraph shall be construed to
~ preclude the Program Manager/Architect from, in turn, assigning to its consultants a
nonexclusive license coextensive with Program Manager/Architect's license applying to
the documents originally created by that consultant.

6.2 Notwithstanding anything contained herein to the contrary, Owner may utilize the
. Program Manager/Architect's Work Product in connection with the maintenance or
repair of the Project. Moreover, Owner may utilize Program Manager/Architect's Work
Product in connection with the expansion or modification of the Project or in connection
with other projects only if {a) Owner engages Program Manager/Architect to perform
Program Manager/Architectural service with respect thereto; or (b) Owner engages
another licensed Program Manager/Architect with respect to such other project and
agrees to hold Program Manager/Architect harmless and indemnifies Program
Manager/Architect from any claims arising out of the Owner's subsequent use thereof.

6.3 Program Manager/Architect shall not be permitted to utilize for purposes other
than the Project any portion of the Program Manager/Architect's Work Product
containing unique or distinctive Program Manager/Architectural components or effects
which taken independently or in combination would produce a result with similar and
distinctive features.

6.4 Any computer programs or modifications to a program for the specific benefit of
Owner shall become the property of Owner. Any and all documentation pertaining to
any program or modification for the specific benefit of Owner, shall be surrendered to
and become the property of Owner.



6.5 Upon transmission of the information, Owner shall be provided with a copy of the
source code and script for any programs provided which are critical to the operation of

the system.

6.6 Any computer services or products requiring the use of pre-existing or proprietary
computer programs or software of the Program Manager/Architect shall, upon request,
be provided for the Owner's use in effecting completion of the specific objectives of this
Agreement and for use by Owner in operating and maintaining the Project during its
useful life.

6.7 Notwithstanding any other provisions of this Agreement, all of Program
Manager/Architect's pre-existing or proprietary computer programs or software
developed by Program Manager/Architect outside of this Agreement shall remain the
exclusive property of Program Manager/Architect.

6.8 If Owner requests Project Documentation in Electronic Format (CD's) including
Computer Aided Drafting & Design (CAAD), then such electronically recorded
information may be used by the Owner for internal purposes of the Authority or as
reasonably necessary to complete or operate the Project.

ARTICLE 7
DISPUTE RESOLUTION

7.1 Owner and Program Manager/Architect may mutually agree, in writing, to submit
any dispute or claim arising out of this Agreement to binding or non-binding arbitration.
in the absence of such an agreement, it is understood that Owner and Program
Manager/Architect may resort to any and all legal and/or equitable remedies for any
claim or dispute arising out of this Agreement. However, in the event of any dispute or
claim arising over the interpretation or application of this Agreement, the aggrieved
party shall submit, in writing, to the other party a description of the problem or concern
and the proposed resolution or remedy. Within thirty (30) days of receipt of the
aggrieved party's written statement, the other party shall respond, in writing, indicating
its position and proposed resolution. The parties shall then schedule a face-to-face
meeting to determine whether the matter can be resolved.

7.2  In the event of any controversy, claim or dispute between the parties arising out
of or related to this Agreement, Program Manager/Architect agrees to continue the
performance of the services under this Agreement until such controversy, claim or
dispute is resolved through mediation, arbitration, litigation and/or such other dispute
mechanism as may be provided for hereunder and Owner agrees to continue to make
payments to Program Manager/Architect as provided under this Agreement of all
undisputed amounts owed to Program Manager/Architect during such period.



ARTICLE 8
SUSPENSION, EXCUSED PERFORMANCE OR TERMINATION

81 STOP WORK

8.1.1 Owner may, at any time, by written stop work order to the Program
ManagerlArchltect require that Program Manager/Architect stop all, or any pan, of the
services called for by this Agreement for a period of up to ninety (90) days after the stop
work order is delivered to Program Manager/Architect, and for any further period to
which the parties may agree. The stop work order shall be specifically identified as
such, state the reasons why Program Manager/Architect's services are being
suspended, and shall indicate that it is issued under this provision. Upon receipt of the
stop work order, Program Manager/Architect immediately shall comply with its terms
and take all reasonable steps to minimize the costs allocable to its services covered by
the stop work order during the period of work stoppage. Within the period of the stop
work order, the Owner shall either:

(a) Cancel the stop work order; or

(b) Cancel the services covered by the stop work order as provided in the
termination provisions of this Agreement.

8.1.2 If a stop work order issued under this Paragraph 8.1 is canceled or the
period of the stop work order or any extension thereof expires, Program
Manager/Architect shall resume its services. Owner shall make an equitable
adjustment in the Program Manager/Architect's fee or time of performance, or both, and
the Agreement shall be modified, in writing, accordingly, if:

(@) The stop work order results in an increase in the time required for, or in the
Program Manager/Architect's costs properly allocable to the performance of any part of
this Agreement; and

(b) The Program Manager/Architect asserts its right to an equitable adjustment
within thirty (30) days after the end of the period of work stoppage.

8.1.3 If Owner decides not to cancel the stop work order and terminates the
Agreement for reasons other than a material breach by the Program Manager/Architect,
Owner shall pay Program Manager/Architect for all services performed and expenses
incurred as of the date specified by Owner in the stop work order, together with all other
expenses recoverable by Program Manager/Architect pursuant to Subparagraph 8.3.3
of this Agreement governing Program Manager/Architect's rights upon Owner's
termination of the Agreement for its convenience.

8.1.4 If Owner decides not to cancel a stop work order and terminates the
Agreement for material breach, Owner shall have no obligation to pay, by equitable
adjustment or otherwise, any costs resulting from the stop work order.



8.2 EXCUSABLE FAILURE

8.2.1 Neither party shall be liable for any default or delay in the performance of
its obligations under this Agreement if and to the extent such default or delay is caused,
directly or indirectly, by: fire, fiood, earthquake, elements of nature or acts of God; riots,
civil disorders, rebellions or revolutions in any country; the failure of the other party to
perform its material responsibilities under the Agreement (either itself or through
another party); injunctions (provided the injunction was not issued as a result of any
fault or negligence of the party seeking to have its default or delay excused); or any
other cause beyond the reasonable control of such party (collectively, "Excusable Delay
Events"), provided the non-performing party is without fault in causing such defauit or
. delay, and such default or delay could not have been prevented by reasonable
precautions or reasonably circumvented by the non-performing party through the use of
alternate sources, work around plans or other means, including disaster recovery plans.
In such event, the non-performing party will be excused from any further performance or
observance of the obligations so affected for as long as (1) such circumstances prevail
and (2) such party continues to use its best efforts to complete its contract obligations
whenever and to whatever extent possible without delay. To obtain the benefit of this
provision, the non-performing party must promptly notify the other party in writing of the
inception of the Excusable Delay Event, and also of its abatement or cessation. iIn the
event of a dispute between the parties with regard to what constitutes an excusable
failure, Owner's reasonable determination is controlling.

. 8.2.2 iIf an Excusable Delay Event substantially prevents, hinders, or delays
performance of Program Manager/Architect's services for more than thirty (30)
consecutive days, and Owner determines that performance is not likely to be resumed
within a period of time that is satisfactory to Owner, in its reasonable discretion and at
Owner's option: (a) Owner may procure the affected services from an aiternate source
for so long as the delay in performance shall continue; in such case, Owner shall not be
liable to Program Manager/Architect for payments for services provided by others; (b)
Owner may cancel any portions of the Agreement so affected and the charges payable
thereunder shall be equitably adjusted to reflect those services canceled; or (c) the
Agreement will be canceled without liability of Owner to Program Manager/Architect as
of the date specified by Owner in a written notice of cancellation to Program
Manager/Architect. The Program Manager/Architect will not have the right to any
additional payments from Owner as a result of any Excusable Delay Event or to
payments for services not rendered as a result of the excusable failure condition.
Owner also shall not be liable to Program Manager/Architect for loss of anticipated
profit, unabsorbed overhead, interest on claims, unamortized depreciation costs, and
general and administrative burden if the termination is the result of an Excusable Delay
Event.

8.2.3 Defaults or delays in performance by Program Manager/Architect which
are caused by acts or omissions of its consultants will not relieve Progfam
Manager/Architect of its obligations under this Agreement except to the extent that a



consultant is itself subject to any Excusable Delay Event and Program
Manager/Architect cannot reasonably circumvent the effect of the consultant's default or
delay in performance through the use of alternate sources, work around plans or other

means.
8.3 TERMINATION BY OWNER

8.3.1 When in Owner's best interest, Owner may unilaterally terminate this
Agreement at any time, whether or not Program Manager/Architect is in default of any of
its obligations under the Agreement, by giving written notice to the Program
Manager/Architect. Upon terminating the Agreement, Owner shall not incur any further
liability to Program Manager/Architect, except as provided in this Paragraph 8.3, which
sets forth Program Manager/Architect's exclusive remedies. Except as provided below,
Owner shall provide Program Manager/Architect with at least fifteen (15) days notice
prior to the effective date of the termination.

8.3.2 In the event that Program Manager/Architect breaches any of its duties or
obligations under the Agreement which, (1) as determined by Owner, are either
incurable or not subject to being cured, (2) are not cured within the time period specified
in the written notice of breach provided by Owner, (3) pose a serious and imminent
threat to the health and safety of any person or the imminent loss, damage or
destruction of any real or tangible personal property, or (4) a judgment is taken against
Program Manager/Architect and execution is issued thereon which adversely affects its
ability to perform its obligations under the Agreement, Program Manager/Architect's
termination shall be effective as of the date specified in the notice of termination.

8.3.3 If Owner terminates this Agreement for its own convenience, Owner will
pay the Program Manager/Architect only for its services conforming to the requirements
of the Agreement rendered prior to termination. Within thirty (30) days of termination,
Program Manager/Architect shall submit to Owner an itemized invoice of its fees and
Reimbursable Expenses incurred prior to termination, together with a list identifying all
creditors, consultants and other parties with which Program Manager/Architect has
incurred financial obligations pursuant to the Agreement, together with copies of all
supporting receipts and other documents evidencing the expenditure of funds relating to
the Agreement. Owner will approve the amount of payment, on the basis of services
rendered, and other means which, in the judgment of the Owner, represent a fair value
of the services provided, less the amount of any previous payments made. Further, if
Owner is terminating this Agreement for its convenience, Owner agrees to relieve
Program Manager/Architect from all future responsibilities under its lease of office space
in the Guardian Building.

8.3.4 Owner shall have no obligation for and shall not be required to make
payments to the Program Manager/Architect, directly or on account of claims by
Program Manager/Architect's consultants, for loss of anticipated profit, unabsorbed
overhead, interest on claims, unamortized depreciation costs, and general and
administrative burden charges, resulting from the termination of the Agreement.



Owner's obligations to Program Manager/Architect upon termination shall not exceed
those that Owner would have had to Program Manager/Architect in the absence of
termination. Upon payment of any approved accrued amounts so invoiced, Owner:
shall have no further liability or obligation to Program Manager/Architect whatsoever for
any further fees, expenses or payment. If Program Manager/Architect accepts the
payment, the Agreement is satisfied. Owner may audit Program Manager/Architect's
records before payment to verify the amounts requested in the Program
Manager/Architect's termination claim.

8.3.5 If Owner terminates this Agreement for cause, Program Manager/Architect
shall not be paid any further fees or Reimbursable Expenses until Program
Manager/Architect's services under this Agreement are finally completed by Owner. If
the expense of completing Program Manager/Architect's services exceeds the unpaid
contract balance, Program Manager/Architect shall be liable for the payment of the
amount of such excess to the Owner and any associated damages, which obligation
shall survive termination of this Agreement. The additional cost incurred by Owner of
completing Program Manager/Architect's services as a result of Program
Manager/Architect's default and the additional damage incurred by Owner resuliting
therefrom, shall be paid by Program Manager/Architect to Owner upon demand, and
may be offset against any monies which are due and owing or that may be owed to
Program Manager/Architect under any concurrent, successive or future contracts
between the parties. All such excess expenses and damages shall not be considered
by the parties to be consequential, indirect or incidental, and shall not be excluded by
any other terms otherwise included in the Agreement.

8.4 INTENTIONALLY DELETED

85 PROGRAM MANAGER/ARCHITECT'S OBLIGATIONS TO OWNER UPON
RECEIPT OF TERMINATION NOTICE

8.5.1 After receipt of a notice of termination and irrespective of whether
Program Manager/Architect disputes Owner's right to terminate this Agreement
pursuant to said notice, and except as otherwise directed by Owner, Program
Manager/Architect must:

(@) Stop work under the Agreement on the date and to the extent specified in the
notice of termination;

() Make no further commitments with respect to the Agreement beyond the date
Owner specifies, except as may be necessary for completion of those services which
Owner has elected not to terminate,

(¢} Take all action as may be necessary or as Owner may reasonably direct to
assure the protection of the property in Program Manager/Architect's possession and in
which Owner has or may acquire any interest, the cost of which action shall be paid by



Owner, unless the termination is the result of Program Manager/Architect's default
hereunder; and

(d) Deliver to Owner all data, Drawings, Specifications, reports, estimates,
summaries, files and such other information and materials as may have been
accumulated by Program Manager/Architect in performing this Agreement, whether
completed or in process ("Work Product”), and carry out any directive issued by Owner
concerning the safeguarding or disposition of the Work Product. :

8.5.2 Program Manager/Architect also shall terminate all orders and
subcontracts to the extent that they relate to the portion of Program Manager/Architect's
services so terminated, except as otherwise directed by Owner. If directed by Owner in
writing, Program Manager/Architect shall execute and deliver all such documents and
take all such steps, including the legal assignment of its contractual rights, as Owner
may reasonably require, for the purpose of vesting in Owner all of Program
Manager/Architect's rights and benefits under all or any portion of the obligations,
contracts, commitments and unsettied claims incurred or undertaken in compliance with
this Agreement. If Program Manager/Architect has complied with the terms of this
Paragraph 8.5, Owner shall, subject to the maximum compensation payable under this
Agreement, assume and become liable for such assigned obligations, contracts,
commitments and unsettled claims described herein unless Owner has terminated this

Agreement for cause.

8.5.3 Upon termination of the Agreement, all Work Product prepared by
Program Manager/Architect under this Agreement or in anticipation of this Agreement
shall, at the option of Owner, become its exclusive property, whether or not in the
possession of Program Manager/Architect. The Work Product shall be free from any
claim or retention of rights on Program Manager/Architect's part.

8.5.4 Program Manager/Architect acknowledges that any intentional failure or
delay by the Program Manager/Architect to deliver the Work Product to Owner will
cause irreparable injury to Owner not adequately compensable in damages and for
which Owner has no adequate remedy at law. Program Manager/Architect will pay
Owner $100 per day as damages, and not as a penalty, until it delivers all Work Product
to Owner. The Program Manager/Architect's aggregate liability for liquidated damages
under this Agreement shall not exceed Two-Hundred Forty Thousand ($240,000)
Dollars. Owner may seek and obtain injunctive relief in a court of competent jurisdiction
to compel Program Manager/Architect to deliver the Work Product to Owner. Program
Manager/Architect hereby consents to such an action, the relief sought therein, and
agrees to pay Owner its damages, costs and attorneys' fees for having to bring such an
action.

8.5.5 Access to any Work Product prior to delivery must be restricted to
authorized representatives of Owner and Program Manager/Architect.  Program
Manager/Architect has no right to disclose or use any information gathered in the
course of performing the services required under this Agreement without obtaining the



written concurrence of Qwner, or as otherwise provided herein. All the information must
be confidential and handied in such a manner at all times as to preserve confidentiality.
Program Manager/Architect recognizes that the Work Product as well as any related
products and materials are proprietary to Owner, having been developed for Owner for
its own and sole use.

8.56 In the event of a termination under this Agreement, Program
Manager/Architect consents to the Owners selection of another Program
Manager/Architect of the Owner's choice. Upon receipt of the Work Product from
Program Manager/Architect, Owner shall have unrestricted use of the Work Product for
' the purpose of completing the Project. Program Manager/Architect consents to and
authorizes the making of any reasonable changes to the design of the Project as Owner
and Program Manager/Architect's successor may desire. Program Manager/Architect
shall not be held responsible for any changes made to the design of the Project by its
successor. If any further services are provided by Program Manager/Architect which
are requested by Owner after termination of this Agreement, the Program
Manager/Architect shall be fairly compensated by Owner.

8.5.7 Each party will assist the other party in the orderly termination of this
Agreement and the transfer of all items or property, tangible or intangible, as may be
necessary for the orderly, non-disrupted business continuance of each party.

8.6 PROGRAM MANAGER/ARCHITECT'S RIGHT TO SUSPEND OR TERMINATE
AGREEMENT

8.6.1 If Owner has for more than sixty (60) days improperly failed to pay
Program Manager/Architect pursuant to Paragraph 1.1, Program Manager/Architect
may given written notice of its intent to terminate this Agreement. If Program
Manager/Architect does not receive payment within seven (7) business days of giving
written notice to Owner, then upon five (5) days additional written notice to the Owner,
Program Manager/Architect may terminate this Agreement.

8.6.2 If Program Manager/Architect elects to suspend services rather than
terminate the Agreement, prior to suspension of services, Program Manager/Architect
shall give fifteen (15) business days' written notice to Owner. In the event of a
suspension of services, Program Manager/Architect shall have no liability to Owner for
delay or damage caused Owner because of such suspension of services. Before
resuming services, Program Manager/Architect shall be paid all sums due prior to
suspension and any expenses incurred in the interruption and resumption of the
Program Manager/Architect's services. Program Manager/Architect's fees for the
remaining services and the time schedules shall be equitably adjusted.

8.6.3 If the Project is suspended or Program Manager/Architect's services are
suspended for more than ninety (90) consecutive days, Program Manager/Architect
may terminate this Agreement by giving not less than seven (7) days' written notice.



87 BANKRUPTCY OR INSOLVENCY

8.7.1 If Program Manager/Architect is adjudicated bankrupt or insolvent, or if a
trustee is appointed over Program Manager/Architect or any of its property, whether it is
a third party or Program Manager/Architect as debtor-in-possession (referred to as
"Program Manager/Architect" in this Paragraph unless the context clearly requires
otherwise) the following rights, obligations and limitations control:

(@)  Program Manager/Architect or any trustee must not assign any or all of its rights,
title or interest, in or to this Agreement, as this Agreement is for the delivery of
professional services, as to which Owner is entitled to insist upon performance solely by
Program Manager/Architect. '

(b)  Program Manager/Architect or any trustee may only assume this Agreement if it
provides adequate assurance of future performance. Adequate assurance of future
performance means proof reasonably satisfactory to Owner of:

(i) adequate financial capacity to employ or contract with sufficient personnel to
perform the services assigned to Program Manager/Architect as provided in this
Agreement, and to pay for all services contracted for by Program Manager/Architect;

(i) adequate financial capacity to own, operate, lease or obtain sufficient facilities
and supplies to perform the services assigned to Program Manager/Architect as
provided for in this Agreement; and

(i) adequate financial and professional capacity to maintain the professional
standard provided in this Agreement; the reasonable determination of Owner as to the
adequate professional capacity of Program Manager/Architect is determinative.

(c) Because of the unique nature of the services that Program Manager/Architect is
required to provide under this Agreement, Program Manager/Architect agrees that any
requests by Owner that the trustee or it as debtor-in-possession assume or reject this
Agreement in a shorter time than provided for in 11 U.S.C. §365 is reasonable so long
as the trustee or Program Manager/Architect receives no less than five (5) business

days' notice.

(d)  If this Agreement is terminated during bankruptcy proceedings or if the trustee or
debtor-in-possession successfully and properly obtains a court order rejecting this
Agreement, Program Manager/Architect as debtor-in-possession or its trustee must
cooperate with Owner in arranging for the orderly transfer of responsibilities to persons
or entities as Owner may designate. The rejection is not effective until the orderly
transfer of responsibilities, consistent with sound professional practice, has been

completed.

8.7.2 Although neither party has the right to terminate the Agreement merely
because the other is adjudicated bankrupt or insolvent or a trustee or a debtor-in-



possession is appointed over any parties' property, each party retains all of the other
termination rights set forth elsewhere in this Agreement during the period of any
proceedings under the Bankruptcy Code.

ARTICLE 9
MISCELLANEOUS PROVISIONS

9.1 In carrying out any of the provisions of this Agreement or in exercising any power
or authority granted to them by or within the scope of the Agreement, there shall be no
liability upon Owner or its authorized representatives, either personally or as officials of
Owner, it being understood that in all such matters they act solely as agents and
representatives of Owner.

8.2  Owner and Program Manager/Architect, respectively, bind themselves, their
partners, successors, assigns and legal representatives to the other party to this
Agreement and to the partners, successors, assigns and legal representatives of such
other party with respect to all covenants of this Agreement.  All rights, powers,
privileges, immunities and duties of Owner under this Agreement including, but not
limited to, any notices required or permitted to be delivered by Owner to Program
Manager/Architect hereunder may, at Owner's option, be exercised or performed by
Owner's agent or attorney.

9.3 Program Manager/Architect will not assign or in any manner transfer this
Agreement, or any part or parts hereof, or interest herein, without the prior, written
consent of Owner. Any unauthorized assignment or transfer will be considered a
breach of this Agreement and result in the cancellation of the Agreement at Owner's
discretion. If the Agreement is not cancelled, the assignment shall be deemed null and
void. Consent by Owner {0 one or more assignments of this Agreement will not operate
to exhaust Owner's rights under this Paragraph. The sale of fifty percent (50%) or more
of the capital stock of the Program Manager/Architect (if the Program Manager/Architect
is a corporation having fewer than ten (10) shareholders) will constitute an assignment
of this Agreement within the meaning of this Paragraph. Owner may assign this
Agreement to an institutional lender providing financing for the Project. In such event,
the lender shall assume Owner's rights and obligations under this Agreement. Program
Manager/Architect shall execute all consent reasonably required to facilitate such
assignment. Nevertheless, Program Manager/Architect shall retain the right to pledge
receipts due for services in connection with the Agreement as collateral.

94 This Agreement represents the entire and integrated agreement between Owner
and Program Manager/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 Program Manager/Architect.

9.5 No payment by Owner of any monies to Program Manager/Architect for
any period or periods after default of any of the terms, covenants, or conditions hereof
to be performed, kept, and observed by Program Manager/Architect, no act or thing



done or omitted to be done by Owner, and no failure by Owner to insist upon the strict
performance of any term, covenant or condition of this Agreement shall be deemed to
be a waiver of the right of Owner to cancel this Agreement or any other rights or
remedies to which Owner may be entitled because of any breach thereof. No waiver by
Owner of any default on the part of Program Manager/Architect in the performance of
any of the terms, covenants, and conditions hereof to be performed, kept, or observed
by Program Manager/Architect shall be or be construed to be a waiver by Owner of any
other or subsequent default in the performance of any of the said terms, covenants, and
conditions; but rather, every term, covenant and condition of this Agreement remains
effective with respect to any other then existing or subsequent breach.

9.6 NOTICES

9.6.1 All notices, consents, approvals, requests and other communications
("Notices") required or permitted under this Agreement must be glven in writing and
mailed by first-class mail and addressed as follows:

f to the Program Manager/Architect:

Andrew M. Cupples, AlA, NCARB
AECOM

999 Town & Country Road
Orange, California 92868

With copy to:

Sarah Sabunas

AECOM

1501 Quail Street

Newport Beach, California 92660

If to the Owner:

Carla Sledge, Chief Financial Officer and Resident Agent of
Wayne County Buﬂdmg Authority

500 Griswold, 31° Floor

Detroit, Michigan 48226

With copy to:

Steven Collins Lead Attorney
Wayne County Corporation Counsel
500 Griswold, 11th Floor

Detroit, Mf 48226



9.6.2 All Notices are deemed given on the day of mailing. Either party to this
Agreement may change its address for the receipt of notices at any time by giving
notice to the other as provided. Any Notice given by a party must be signed by an
authorized representative of such party.

9.6.3 Termination notices, change of address notices, and other notices of a
legal nature, are an exception and must be sent by registered or certified mail, postage
prepaid, return receipt requested.

9.7 RELATIONSHIP OF PARTIES

9.7.1 The relationship of Program Manager/Architect to Owner is and will
continue to be that of an independent contractor. No liability or benefits, such as
workers' compensation, pension rights, or insurance rights, arising out of, or related to a
contract for hire or employer/employee relationship, accrues to either party or either
party’'s agent, subcontractor or employee as a result of this Agreement. No relationship,
other than that of independent contractor will be implied between the parties, or either
party's agent, employee, or subcontractor. Program Manager/Architect agrees to hold
Owner harmiess from any claims, and any related costs or expenses.

9.7.2 For all purposes, Owner's employees will remain empioyees of Owner and
Program Manager/Architects employees will remain employees of Program
Manager/Architect. Program Manager/Architect is being retained by Owner as an
independent contractor to provide services to Owner, and is not being retained in any
capacity as a joint enterprise or venturer with Owner. Program Manager/Architect also
~ covenants that none of its employees are or will be, during the period of this Agreement,

employees of Owner.

8.8 Owner or the Program Manager/Architect may contract with other firms providing
the same or similar services so long as Program Manager/Architect's obligations to
Owner contained in this Agreement will not be affected in any manner.

9.9 Unless otherwise provided herein, this Agreement is not made for the benefit of
anyone other than the parties hereto, and no provision of this Agreement is intended to
be a third party beneficiary contract provision.

9.10 If any provision of this Agreement or the application to any person or
circumstance is, to any extent, judicially determined to be invalid or unenforceable, the
remainder of the Agreement, or the application of the provision to persons or
circumstances other than those as to which it is invalid or unenforceable, is not affected
and is enforceable.



9.11 RIGHTS, REMEDIES, JURISDICTION AND LAW

9.11.1 The duties and obligations imposed by this Agreement and any rights and
remedies available thereunder shall be in addition to and not as a limitation of any
duties, obligations, rights and remedies otherwise imposed or available by law.

9.11.2 This Agreement, and all actions arising from it, must be governed by,
subject to, and construed according to the laws of the State of Michigan.

9.11.3 The parties' rights, liabilities, responsibilities and remedies with respect to
this Agreement, whether in contract, tort, negligence or otherwise, shall be exclusively
those expressly set forth in this Agreement.

9.11.4 Program Manager/Architect consents to the personal jurisdiction of any
competent court in Wayne County, Michigan, for any action arising out of this
Agreement. Service of process at the address and in the manner specified in this
Agreement will be sufficient to put the Program Manager/Architect on notice.

9.11.5 Program Manager/Architect wil not commence any action against Owner,
its officers, agents, servants or employees with regard to any matter whatsoever arising
~ out of or relating to the validity, construction, interpretation and.enforcement of this

Agreement, in any courts other than those in Wayne County, Michigan, unless original
jurisdiction is in the United States District Court for the Eastern District of Michigan,
Southern Division, the Michigan Supreme Court or the Michigan Court of Appeals.

9.12 The title given to the articles of this Agreement are for ease of reference
only and shall not be relied upon or cited for any other purpose. The grouping of the
articles in this Agreement and of the Owner's specifications under the various headings
is solely for the purpose of convenient organization and in no event shall the grouping of
provisions, the use of paragraphs or the use of headings be construed to limit or alter
the meaning of any provisions.

9.13 The parties to this Agreement expressly agree that this Agreement was
jointly drafted, and that both had opportunity to negotiate its terms and to obtain the
assistance of counse! in reviewing its terms prior to execution. Therefore, this
Agreement shall be construed neither against nor in favor of either party, but shali be
construed in a neutral manner.

9.14 Unless otherwise provided in this Agreement, Program Manager/Architect
and Program Manager/Architect's consultants 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, including but not
limited to asbestos, asbestos products, polychlorinated biphenyl (PCB) or other toxic
substances. Should the Program Manager/Architect become aware of the presence of
such hazardous materials or toxic substances on the Project site, it shall immediately
report that presence to the Owner in writing.



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

89.16 If Owner requests Program Manager/Architect to execute certificates, the
proposed language of such certificates shall be submitted to the Program
Manager/Architect for review at least fourteen (14) days prior to the requested dates of
execution. Program Manager/Architect shall not be required to execute certificates that
would require knowledge, services or responsibilities beyond the scope of this
Agreement.

9.17 AUTHORIZATION AND CAPABILITY

8.17.1- Program Manager/Architect warrants that it is authorized to do business
under the laws of the State of Michigan and is qualified to perform the services in this
Agreement. The execution of this Agreement is within the Program Manager/Architect's
authorized powers, and is not in contravention of federal, state, or local law. Program
Manager/Architect further warrants that it has taken all corporate actions necessary for
the authorization, execution, delivery and performance of this Agreement.

9.17.2 This Agreement is effective only upon review and approval by the Wayne
County Commission and execution by the Wayne County Executive.

ARTICLE 10 _
PAYMENTS TO THE PROGRAM MANAGER/ARCHITECT

10.1 DIRECT PERSONNEL EXPENSE

Direct Personnel Expense is defined as the direct salaries of the Program
Manager/Architect's personnel engaged on the Project..

10.2 REIMBURSABLE EXPENSE MULTIPLIER

10.2.1 Reimbursable Expenses are in addition to compensation for Basic and
Additional Services and include expenses incurred by the Program Manager/Architect
and Program Manager/Architect's employees and consultants directly related to the
Project. The Program Manager/Architect and the Owner have agreed that the Program
Manager Architect shall assume risk on such expenses. The Owner shall allow the
Program Manager/Architect to add an agreed upon multiplier to each Direct Personnel
expense to address the cost of their mandatory and customary contributions and



benefits related thereto, such as employment taxes and other statutory employee
benefits, insurance, sick leave, holidays, vacations, empioyee retirement plans and
similar contributions. This agreed upon multiplier shall also include any necessary
expenses that the Program Manager/Architect may have on the Project. This multlpher
shall not include the following expenses:

2 fees paid for securing approval of authorities having jurisdiction over the Project;

7 reimbursable expenses as designated in Article 12;

10.3 PAYMENTS ON ACCOUNT OF BASIC SERVICES

Payments for Basic Services shall be made monthly and, where applicable,
payments shall be in proportion to services performed within each phase of service, on
the basis set forth in Subparagraph 11.1.1.

10.4 PAYMENTS ON ACCOUNT OF ADDITIONAL SERVICES

) Payments on account of the Program Manager/Architect's Additionai_ Services
and for Reimbursable Expenses shall be made monthly upon presentation of the
Program Manager/Architect's statement of services rendered or expenses incurred.

10.5 PAYMENTS WITHHELD

Owner shall be entitted to withhold from Program Manager/Architect's
compensation, pending clarification and satisfactory explanation, without breach of this
Agreement, portions (in whole or in part) of the Program Manager/Architect's invoiced
amounts, to which Owner reasonably disagrees, and/or to the extent that such sums are
not properly authorized, or supported by appropriate documentation. Owner shall be
further authorized to withhold from the Program Manager/Architect's compensation,
sums for which the Program Manager/Architect is, or may be, obligated to the Owner
resulting from Program Manager/Architect's negligence, errors, omissions, and/or
defauilts under this Agreement. These rights are not exclusive of other rights and
remedies that the Owner may pursue. Should Owner elect to withhold payment from
Program Manager/Architect: (i} Owner shall deposit such funds in a separate interest
bearing account until the dispute between the parties is settled or determined by the
legal process; (ii) Owner and Program Manager/Architect shall enter into non-binding
mediation within twenty (20) days of such election to resolve the dispute using a
mediator selected by mutually agreed upon by the Parties. If the dispute cannot be
resolved within twenty (20) days of the commencement of mediation, then the Parties

/ shall immediately enter into binding arbitration under mutually agreeable terms.



106 PROGRAM MANAGER/ARCHITECT'S ACCOUNTING RECORDS

In addition to Owner's audit rights provided in Paragraph 12.8, Program
Manager/Architect shall make records of Reimbursable Expenses and expenses
pertaining to Additional Services and services performed on the basis of hourly rates or
a multiple of Direct Personnel Expense available to Owner or Owner's authorized
representative at mutually convenient times.

ARTICLE11
BASIS OF COMPENSATION

Owner shall compensate Program Manager/Architect as follows:
11.1 BASIC COMPENSATION

11.1.1 For Architectural and Engineering Services as described in Article 2 and
Exhibit A, any other services included in Article 12 as part of Basic Services, the
insurance coverage required in Article 13 and Program Manager/Architect's
indemnification obligations in Article 14, Owner will pay Program Manager/Architect a
fixed fae of Thirteen Million: Four Hundred Sixty Three Thousand Five Hundred and Fifty
Five Dollars ($13,463,5565). Progress payments will be made on a monthly basis on a
percentage complete basis according to the following scheduie: -

Not-to-Exceed Price

Phase A Programming and Schematic Design  $ 1,766,430

Phase B Design Development $ 2,924,282
Phase C Construction Documents $5,848,562
Phase D Bidding $ 584,856
Phase E Administration of Construction Contract $ 2339425
Total Basic Compensation:$ $13,463,555

11.1.2 For Program Management Services - as described in Article 2 and Exhibit
A, any other services included in Article 12 as part of Basic Services, the insurance
coverage required in Article 13 and Program Manager/Architect's indemnification
obligations in Articie 14, Owner will pay Program Manager/Architect a not-to exceed fee
of Eight Million Nine Hundred Six Thousand Six Hundred Twenty Five ($8,906,625)
Dollars. Progress Payments will be made on a monthly basis based on the following:

e For Home Office staff and Project Office Staff & consultants on the basis of
actual hourly rates times a multiplier of 3.0 which is inclusive of all direct
personnel expense, direct overhead, project related expenses and profit.

e For Site Office construction staff and consultants on the basis of actual hourly
rates times a multiplier of 2.55 which is inclusive of all direct personnel expense,
direct overhead, site project related expenses and profit.



11.1.3 Program Manager/Architect agrees that the Basic Fee, as stated above,
represents adequate and sufficient consideration for its provision of professional
services (including those of its consulting structural, mechanical, and electrical
engineers and any other consuitants retained by Program Manager/Architect)
necessary to completely design the Project and prepare the documents that are
necessary to fully indicate the reqmrements for construction, whether or not those
services are individually expressed in this Agreement, the only exceptions to this being
(1) the cost of those services that are provided by third parties and that are expressly
designated herein as being the "Owner's responsibility” or are "Owner-provided" and (2)
the cost of those engineering or consulting services that become necessary as a result -
of a change in Project scope affecting the Program Manager/Architect and that are the
subject of a written agreement between the Owner and Program Manager/Architect.

11.2 COMPENSATION FOR ADDITIONAL SERVICES

11.2.1 Additional Services of the Program Manager/Architect, as described in
Article 3. compensation shall be negotiated by the Program Manager/Architect and
memorialized by an addendum to this Agreement.

11.3 Consultant Allowances. The following allowances are established for specialized
services. Costs will be invoiced to the Authority at actual cost and may vary within the
total amount established. Allowances are also subject to adjustment based on final
costs. The selection of all consultants is subject to approval of the Building Authority.

11.3.1 Owners Representative $2,002,500
11.3.2 IT Consultant $200,000
11.3.2 E Project Management System $120,000
11.3.4 Site Survey $35,000
11.3.5 Traffic Consultant $25,000
11,3,6 Hazardous Materials $115,000
11.3.7 Geotechnical . $90,000
Total Consultant Allowances $2,587,500

11.4 Upon selection of a ‘“construction manager at-risk" by Program
Manager/Architect, an incentive package will be developed to share cost and time

savings.



ARTICLE 12
OTHER CONDITIONS OR SERVICES

12.1 As part of the Basic Services provided by Program Manager/Architect, during the

tenth (10th) month after Final Completion, Program Manager/Architect shall visit the
Project to review the Work and shall prepare a report to be issued to Owner and
Contractor indicating outstanding Work to be corrected and warranty issues to be
addressed by the Contractor. With the exception of site review and preparation of this
report, to the extent that services are required of the Program Manager/Architect for
correction or satisfaction of a warranty and such services are requested in writing by the
Owner and are not required, in whole or in part, as a result of the Program
Manager/Architect's failure to fully and properly perform its services as provided in this
Agreement, such services shall be considered an Additional Service for which the
Program Manager/Architect will be compensated. ' :

12.2 Program - Manager/Architect shall incorporate the terms, conditions and
obligations of this Agreement into all contracts that it enters into with others, including,
but not limited to, consultants, in connection the provision of the services required by
y this Agreement for the Project.

12.4 NON-DISCRIMINATION PRACTICES

12.4.1 Program Manager/Architect agree and understand that the Owner is
constructing the Project for the benefit of the Charter County of Wayne. In furtherance
of that understanding the Program Manager/Architect has agreed to comply with the
following provisions and those applicable codes of the Wayne County Ordinances:

A Titles VI and VI of the Civil Rights Act (42 U.S.C. §§ 2000d et seq) and the
United States Department of Justice Regulations (28 C.F.R. Part 42) issued pursuant to
those Titles.

B. The Age Discrimination Act of 1985 (42 U.S.C. §6101-07).
C. Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. §794).

D. The Americans with Disabilities Act of 1990 (42 U.S.C. §12101 et seq) and its
‘associated regulations.

E. The Michigan Civil Rights Act (P.A. 1976 No. 453) and the Persons With
Disabilities Civil Rights Act (P.A. 1876 No. 220).

F. The anti-discrimination provisions as required by section 120.11104 of the
Wayne County Code.
G. in furtherance of this duty, and in compliance with any applicable and federal

laws, the Program Manager/Architect has agreed to hire an OutReach Program Director



for the benefit of the Owner and to provide requested reports to the Owner. The duties
of the OutReach Program Director have been agreed upon as a consultant of the
Program Manager/Architect and will enter into a separate consultant's agreement in a
form acceptable to Owner as provided in Section 1.8 herein.

12.4.2 Program Manager/Architect must not:

A.  Refuse to recruit, hire, employ, promote or to bar or discharge from employment
an individual, or discriminate against an individual in compensation, terms, conditions or
privileges of employment because of race, color, creed, national origin, age, marital
status, handicap, sex or sexual orientation, religion, familial status, height or weight.

B. Limit, segregate, or classify an employee or applicant for employment in a way
which deprives or tends to deprive any individual of employment opportunities or
otherwise adversely affects the employment status of an employee because of race,
color, creed, national origin, age, marital status, handicap, sex or sexual orientation,
religion, familial status, height or weight.

C. Print or publish or cause to be printed or published a notice, application, or
advertisement relating to employment by the Program Manager/Architect indicating a
preference, limitation, specification, or discrimination based upon race, color, creed,
national origin, age, marital status, handicap, sex or sexual orientation, religion, familial
status, height or weight.

D. Except as permitted by rules and regulations promulgated pursuant to section
120.11104 of the Wayne County Code, or applicable state or federal law, make or use a
written or oral inquiry or form of application that elicits or attempts to solicit information
concerning the race, color, creed, national origin, age, marital status, handicap, sex or
sexual orientation, religion, familial status, height or weight, of perspective employees.
Program Manager/Architect also shall not make or keep a record of that information or
disclose such information.

E. Make or use a written or oral inquiry or form of application that expresses a
preference, limitation or specification based on religion, race, color, creed, national
origin, age, height, weight, marital status, handicap, sex, or sexual orientation.

12.4.3 Program Manager/Architect must notify any consuitant of the obligations
relative to non-discrimination under this Agreement when soliciting the consultant.
Program Manager/Architect will include the provisions of this Paragraph 12.4 in any
subcontract.

12.4.4 Program Manager/Architect and its consultants must not discriminate
against disadvantaged business enterprises as defined in section 120.11102 of the
Wayne County Code (which includes minority, small and women business enterprises)
in selecting and retaining subcontractors to perform work on this Agreement.



12.4.5 Program Manager/Architect and its consultants must not discriminate
against any employee or applicant for employment, training, education, or
apprenticeship connected directly or indirectly with the performance of this Agreement,
with respect to hire, promotion, job assignment, tenure, terms, conditions or privileges of
employment because of race, color, creed, national origin, age, marital status,
handicap, sex or sexual orientation, religion, familial status, height or weight. The
‘burden of proof that the occupational qualifications are bona fide is upon the Program
Manager/Architect.

12.4.6 Breach of any of the covenants in this Paragraph 12.4 may be regarded
as a material breach of this Agreement.

12.4.7 Intentionally Deleted.

1248 If Program Manager/Architect does not comply with the non-
discrimination and affirmative action provisions of this Agreement, Owner may impose
sanctions, as it determines to be appropriate, including but not limited to:

(@) the withholding of payments to the Program Manager/Architect under this
Agreement until the Program Manager/Architect attains compliance;

(b) canceliation, termination or suspension of this Agreement, in whole or in part;
and/or

(c) the imposition of liquidated damages (not a penaity) in the amount of $100 per
day for each day that Program Manager/Architect fails to comply with the requirements
of this section 12.4.8, as determined by the Owner's Representative and in consultation
with the Owner's legal counsel. The Program Manager/Architect's aggregate liability for
liquidated damages under this Agreement shall not exceed Two-Hundred Forty
Thousand ($240,000) Dollars.

12.4.9 If the Agreement is funded, in whole or in part, by federal funds:

A Program Manager/Architect's breach of the affirmative action commitments set
forth in this Paragraph 12.4 constitutes a material breach of the Agreement sufficient to
warrant termination and the imposition of liquidated damages as set forth above, based
upon the decision of Owner's Board of Commissioners;

B. Program Manager/Architect must provide immediate notice to the OutReach
Director and the Owner's Representative when a subconsultant who was part of the
Program Manager/Architect's affirmative action commitment is terminated or
substantially dispiaced ; and

C. Program Manager/Architect must establish and implement a good faith plan and
goal to eliminate the continuing effects of past discrimination, which is determined by
OutReach Director to be appropriate for that purpose



12.4.10 In the event that this Agreement is or becomes subject to federal or,
state law which confiicts with the requirements of section 120.11104 of the Wayne
County Code, the provisions of the federal or state law shall apply and the Agreement
shall be interpreted and enforced accordingly.

12.5 ETHICS IN CONTRACTING

12.5.1 Program Manager/Architect must comply with Article 12 of Chapter 120 of
the Wayne County Code governing "Ethics in Public Contracting" ("Chapter 120™).

12.5.2 Program ManagerlArchitect‘s material misrepresentation or delinguency
in the disclosures required by Chapter 120. constitutes a material breach of this
Agreement, sufficient to warrant immediate.

12.6 LIQUIDATED DAMAGES

12.6.1 Owner and the Program Manager/Architect hereby agree to the
requirements set forth in this Agreement. Owner and Program Manager/Architect
further agree that Owner's actual damages as a resuit of Program Manager/Architect's
failure to timely perform as required under this Agreement would be difficult or
impossible to determine with accuracy. Owner and Program Manager/Architect
therefore agree that liquidated damages as set out below shall be a reasonable
approximation of the damages that will be suffered by Owner as a result of Program
Manager/Architect's untimely performance. Accordingly, if Program Manager/Architect
fails to timely provide Owner with the services required under this Agreement, at the
written direction of the Owner, Program Manager/Architect shall pay Owner the
indicated amount as liquidated damages, and not as a penaity. The assessment of
liquidated damages against Program Manager/Architect shall not impair Owner's right to
enforce Program Manager/Architect's indemnity obligation as provided in Article 14 of
this Agreement. Amounts due Owner as liquidated damages, if not paid by Program
Manager/Architect within fifteen (15) days of notification of assessment, may be
deducted by Owner from any money payable to the Program Manager/Architect
pursuant to this Agreement. Owner will notify Program Manager/Architect in writing of
any claim for liquidated damages pursuant to this Paragraph on or before the date the
Owner deducts such sums from money payable to the Program Manager/Architect. No
delay by the Owner in assessing or collecting liquidated damages shall be construed as
a waiver of such rights.

12.6.2 Program Manager/Architect shall not be liable for liguidated damages
when, in the sole opinion of the Owner, incidents or delays result directly from causes
beyond the control and without the fault or negligence of the Program
Manager/Architect such as an Excusable Delay Event.

12.6.3 Liquidated damages under this section will be assessed as follows: Five
Thousand ($5,000) Dotiars per day for Program Manager/Architect's failure to timely



perform as required under this Agreement. The Program Manager/Architect's
aggregate liability for liquidated damages under this Agreement shall not exceed Two-
Hundred Forty Thousand ($240,000) Dollars.

12.7 TAX REPORTING

12.7.1 Owner shall not be obligated to make payments to Program
Manager/Architect prior to Owner's receipt of information necessary to enable it to
comply with its reporting or other legal obligations under the internal Revenue Code and
similar provisions of state or local law. Information required by the Owner may include,
but is not limited to, Form W-8, Request for Taxpayer Identification Number, and other
information or certifications determined by Owner, in its sole discretion, to be
reasonably necessary to evidence Program Manager/Architect's legal status, address,
taxpayer identification number, or other information relating to backup withholding
pursuant to IRC Section 3406. Owner will furnish information returns (including Forms
1099 or other returns, as appropriate) to Program Manager/Architect and appropriate
government entities by their required due dates and in accordance with applicable law.
Any payment due Program Manager/Architect shall be reduced by the amount of any
required backup withholding, and the Program Manager/Architect shall have no claim
against Owner for additional amounts or payments under this Agreement for the amount
of any backup withholding required by applicable law to be paid over to any government
authority.

12.7.2 If in accordance with Owner's direction Program Manager/Architect
claims an exemption for taxes, Owner shall defend, indemnify and hold Program
Manager/Architect harmless from all liability, penalty, interest, fine, tax assessment,
attorneys fees or other expense or cost incurred by the Program Manager/Architect as a
result of any action taken by Program Manager/Architect in accordance with Owner's

direction.
12.8 RIGHT TO AUDIT

12.8.1 Program Manager/Architect must maintain all pertinent financial and
accounting records and evidence pertaining to the Agreement in accordance with
generally accepted principles of accounting and other procedures specified by Owner.

12.8.2 Owner has the right to examine and audit ali books, records, documents
and other supporting data, as Owner deems necessary, of the Program
Manager/Architect, or any subconsultants, or agents, performing services under this
Agreement, whether direct or indirect, that will permit adequate evaluation of the
services performed by the Program Manager/Architect and any subconsuitants.
Program Manager/Architect must include a similar covenant allowing for Owner audit in
any agreement it has with a subconsuitant or agent related to this Agreement. Owner
may delay payment to the Program Manager/Architect pending the results of any such
audit. .



12.8.3 Program Manager/Architect must make available to Owner, or its
authorized representatives, at any time Monday through Friday, inclusive, between the
hours of 8:00 a.m. and 5:00 p.m., at Owner's election, at that location among its offices
which the Agreement is principally performed or which is closest and most convenient
for Owners auditors, all records, books, statements, reports, or other pertinent
information that Owner deems necessary concerning the services of Program
Manager/Architect and any subconsultant under this Agreement, as may be required for
audit purposes. Program Manager/Architect shall make its staff available to answer all
questions and provide all information reasonably necessary to complete both a financial
and compliance audit of the Agreement. If, in the course of the inspections, the
representatives of the Owner should note any deficiencies in the services of the
Program Manager/Architect, or any other deficiencies, the alleged deficiencies will be
reported promptly to the Program Manager/Architect, in writing. Program
Manager/Architect agrees to promptly remedy and correct any reported deficiencies
within ten (10) days of notification by the Owner.

12.8.4 If, as a result of any audit conducted by or for a County, State of Michigan
or federal agency relating to the Program Manager/Architect's performance under this
Agreement, a discrepancy should arise as to the amount of compensation due the
Program Manager/Architect, the Program Manager/Architect shall pay to Owner on
demand the amount of compensation in question. If Program Manager/Architect fails or

refuses to make payment, in addition to any other legal remedies available to the
Owner, the Owner may retain said amount from any funds allocated to the Program
Manager/Architect but not yet disbursed under the Agreement or may offset such a
deficiency against the compensation to be paid the Program Manager/Architect in any
concurrent, successive or future contracts between the parties.

12.8.5 A breach of this Paragraph 12.8 constitutes a material breach of the
Agreement sufficient to warrant termination, the imposition of liquidated damages (not a
penalty) of Five Hundred ($500) Dollars per day and debarment from further work for
the Owner for up to three (3) years. The Program Manager/Architect's aggregate
liability for liquidated damages under this Agreement shall not exceed Two-Hundred
Forty Thousand ($240,000) Dollars.

12.8.6 Program Manager/Architect and its consultant(s) shall maintain all
- documents pertinent to the Agreement or subcontract(s) for a period of three (3) years
from the date each receives final payment under their respective contracts. If the
Agreement is funded, in whole or in part, by federal and/or state funds, Program
Manager/Architect and its consultant(s) shall maintain all such documents for a period
of three (3) years after Owner completes its finai audit. Program Manager/Architect
shall make this a condition of any subcontract with its consultants. Program
Manager/Architect shall maintain all documents at that location among its offices in
which the Agreement is principally performed or which is closest and most convenient
for Owner's auditors.



12.9 APPROVAL OF ACCOUNTING SYSTEM

Except in those instances in which there is a fixed fee, Program
Manager/Architect shall not begin contract performance unless and untii Owner's
Purchasing Director has determined, in writing, that Program Manager/Architect's
accounting system: (a) permits timely development of all cost data in a form reasonably
acceptable to Owner; and (b) is adequate to allocate costs in accordance with generally
accepted cost accounting principles. -

12.10 RIGHT TO INSPECT PLANT

Owner also has the right to inspect that part of the plant, place of business, or
work site of Program Manager/Architect, or any of its subconsultants, which is pertinent
to the services provided for in this Agreement. :

ARTICLE 13
INSURANCE

13.1 Program Manager/Architect, at its expense, must take out, carry and
maintain insurance coverage meeting Owner's requirements during the term of this
Agreement. Owner may review the requirements set forth below on a project by project
basis with the Owner's Risk Management Division of the Department of Management

and Budget.

13.2 Al insurance must be effected under valid and enforceable palicies,
issued by recognized, responsible insurers qualified to conduct business in Michigan
which are well-rated by national rating organizations. All companies providing the
coverage required shall be licensed or approved by the insurance Bureau of the State
of Michigan and shall have a financial rating no lower than XI and a policy holder's
service rating no lower than [A] as listed in A.M. Best's Key Rating Guide, current
edition or interim report. Companies with ratings lower than [A] or Xl will be acceptable
only upon written consent of the Owner.

13.3 The coverages afforded under Program Manager/Architect's policies
required by this Article shall not be modified or canceled until at least thirty (30) days
prior written notice is provided to Owner. This requirement shall be clearly set forth on
the Certificates of Insurance.

13.4 Program Manager/Architect shall purchase and maintain such insurance as
will protect the Program Manager/Architect from the claims set forth below, which may
arise out of or result from the Program Manager/Architect's services under this
Agreement, whether such service is performed by the Program Manager/Architect or by
any consultant, or by anyone directly or indirectly employed by any of them, or by
anyone for whose acts any of them may be liable:



d)

f)

9)

Workers' compensation insurance for claims under Michigan's worker's
compensation acts or other similar statutory provision of any other state
applicable to an employee with insurance limits of not less than:

-Bodily Injury by accident: $1,000,000 for each person;

-Bodily Injury by disease: $1,000,000 for each person: and,

-Policy Limit for Bodily Injury by disease: $1,000,000.

Employer's liability insurance for claims for damages because of bodily
injury, occupational sickness or disease or death of an employee when
worker's compensation may not be an exclusive remedy, subject to a limit
of liability of not less than $300,000 each accident,

, Automob'ile insurance required by law for claims arising from the

ownership, maintenance and use of a motor vehicle (including hired and
no-owned vehicles) with minimum limits for bodily injury and property
damage of $1,000,000 combined single limits.

Professional liability insurance which provides for Errors and Omission
coverage for claims for damages arising out of a negligent act, error or
omission in the performance of professional services, and endorsed to
include coverage for contractual liability, of not less than $5,000,000 per
claim and $10,000,000 annual aggregate with a deductible not greater
than $500,000.

General liability insurance for claims for damages because of bodily injury
or death of any person, other than the Program Manager/Architect's
employees, or damage to tangible property of others, including loss of use
resulting therefrom, to the extent that such kinds of liability are not insured
by other specific liability insurance and are ordinarily insurable under
general liability insurance, subject to bodily injury limits of not less than
$1,000,000 each occurrence and $5,000,000 annual aggregate and
property damage limits of not less than $1,000,000 each occurrence.
Such insurance shall exclude off-site operations, unless scheduled, and
shall inciude provisions that reinstate limits, renew annually (except
products), and that include completed operations. Excess liability
insurance shall exclude off-site operations and include bodily injury,
property damage, personal and Advertising Injury, and EPLI.

Contractual liability insurance for claims for damages that may arise
concerning Program Manager/Architect’s indemnification of Owner under
this Agreement for Program Manager/Architect's negligent acts, errors or
omissions in the course of its professional services or other provision
within this Agreement.

Inland Marine Insurance with limits equal to the replacerhent cost of the
equipment or property.



h) Property Insurance for owned or leased property, with coverage for
contractual obligations, with limits equal to the replacement cost of the

equipment or property.

13.5 Except as otherwise provided herein, the insurance required above, shall
be kept in force until Final Completion, and shall be written for not less than any limit of
liability specified. Any insurance coverage maintained by Program Manager/Architect
on a “claims made” basis shall be continued by Program Manager/Architect under the
same or similar policy or policies for six (6) years following the expiration or termination
of this Agreement. Program Manager/Architect shall continue to list Owner as an
additional insured under its general liability policy for six (6) years following the
expiration or termination of the Agreement. Notwithstanding the foregoing with respect
to Professional Liability Insurance in d} above only, Program Manager/Architect shall
continue such coverage for ten (10) years following expiration or termination of this
Agreement.

13.6 Certificates of Insurance, acceptabie to the Owner, shall be filed with the
Owners Risk Management Division and Engineering Division, prior to the
commencement of any professional service. Owner shall be named as an additional
named insured and loss payee on all insurance required by this Agreement, to the
extent available. Owner reserves the right to request complete copies of any insurance
policies required by this Agreement if deemed necessary to ascertain the details of
coverage not provided by the Certificates. Such copies shall be "Originally Signed
Copies" and so designated.

13.7 If during the term of this Agreement, changed conditions or other pertinent
factors should, in the reasonable judgment of the Owner, render the above insurance
limits inadequate, Program Manager/Architect will furnish on demand such additional
coverage as may reasonably be required and available under the circumstances.

13.8 Compliance with the insurance requirements of this Article is a continuing
condition of Program Manager/Architect's rights under this Agreement. If Program
Manager/Architect fails to procure and maintain such insurance, Owner shall have the
right, but not the obligation, to procure and maintain the insurance for and in the name
of Program Manager/Architect and the Program Manager/Architect shall pay the cost
thereof and shall furnish all necessary information to make effective and maintain such
insurance or, at Owner's option, Owner may offset the cost incurred by Owner against
amounts otherwise payable to Program Manager/Architect under this Agreement.

13.9 Program Manager/Architect has the responsibility of having any consultant
or subcontractor comply with these insurance requirements, however, Owner may
agree to waive and/or reduce these requirements for a particular consuitant. This
waiver must be in writing and signed by the Owner’s Designated Representative.



13.10 Program Manager/Architect shall furnish to Owner an acknowledgment
receipt from any insurer for each damage claim made against the Project. The receipt
shall include the insurers assigned claim number. Upon request, Program
Manager/Architect or its insurer(s) also shall furnish to Owner a status report on all
damage claims. This report shall include inspections made, the disposition of claims,
and any action taken to settle a claim. Upon Program Manager/Architect's failure to
comply with this Article of the Agreement, Owner may withhold from Program
Manager/Architect's draw request an amount equal to any damage claim made against
the Project. The withheld funds will be released in Program Manager/Architect's next
draw following Program Manager/Architect's compliance with the requirements of this

Article.

13.11 Program Manager/Architect waives any rights of subrogation for personai
injury or property damage against Owner, its officers, employees, agents and elected
officials arising from this Agreement. In the event of any payment by any insurer of
Program Manager/Architect, such insurer will not be subrogated to any of Program
Manager/Architect's rights of recovery therefor against Owner, its officers, employees,
agents and elected officials. Program Manager/Architect will not execute, nor deliver
any instruments or other documents, nor take any other action to secure any such rights
for Program Manager/Architect's insurer(s) against Owner, its officers, employees,
agents and elected officials. in addition, Program Manager/Architect waives any rights
of recovery it may have against Owner, its officers, employees, agents and’ elected
officials for insured losses occurring to any property insured by Program
Manager/Architect in accordance with this Agreement.

ARTICLE 14
INDEMNIFICATION

14.1 For the professional liability of Program Manager/Architect, in addition to
“any liability or obligation of the Program Manager/Architect to the Owner that may exist
under any other provision of this Agreement or by law or otherwise, Program
Manager/Architect unconditionally covenants and agrees to truly save, hold harmless,
assume total responsibility for the defense of and unexceptionally indemnify Owner, as
well as Owner's agencies, branches, divisions and departments, and each of their
respective officers, agents and employees, from and against all suits, claims, demands,
liability, causes of action, losses, damages or judgments, whether in equity or in law,
whether injury be to person(s), property or interest, without any regard whatsoever to
the nature of the complaint, arising in connection with the negligence of Program
Manager/Architect. '

As to any other matter not related to the professional liability of Program
Manager/Architect, in addition to any liability or obligation of the Program
Manager/Architect to the Owner that may exist under any other provision of this
Agreement or by law or otherwise, Program Manager/Architect unconditionally
covenants and agrees to truly save, hold harmless, assume total responsibility for the
defense of and unexceptionally indemnify Owner, as well as Owner's agencies,



pranches divisions and departments, and each of their respective officers, agents and
employees, from and against all suits, claims, demands, liability, causes of action,
losses, damages or judgments, whether in equity or in law, whether injury be to
person(s), property or interest, without any regard whatsoever to the nature of the
complaint, arising in connection, however remote, with the performance or lack of
performance of any service under or pursuant to this Agreement, whether the service be
performed or neglected by the Program Manager/Architect, or by its consultant(s), or by
any agent or employee of the Program Manager/Architect or its consultant(s), or by any
other party for whose acts the Program Manager/Architect or its consultant(s) may be
liable. Nothing contained herein shall prohibit or otherwise prevent Program
Manager/Architect from initiating and pursing an independent lawsuit against a party not
indemnified herein, which may be liable to Owner or to Program Manager/Architect.

14.2 Program Manager/Architect agrees that it is Program Manager/Architect's
responsibility, and not the responsibility of Owner to safeguard the property and
materials that the employees of the Program Manager/Architect use in performing this
Agreement. Program Manager/Architect agrees to hold Owner harmless for costs and
expenses resulting from any loss of the property and materials used by Program
Manager/Architect's employees pursuant to the performance of the Program
Manager/Architect under this Agreement.

14.3 Program Manager/Architect agrees that it will not attempt to hoid Owner
liable for any personal injury suffered by any employee, agent or consultant of the
Program Manager/Architect while providing services under this Agreement which is not
held in a court of competent jurisdiction to be directly and solely attributable to the gross
negligence of Owner or any employee of Owner acting within the scope of his or her
employment. Program Manager/Architect agrees to hold all parties indemnified in
Paragraph 14.1 harmless from any such claim by Program Manager/Architect’'s

employees.

14.4 Except as provided, Program Manager/Architect's indemnity under this
Article 14 applies without regard to whether suits, claims, demands, liability, causes of
action, losses, damages or judgments are based on breach of contract, breach of
warranty, negligence, strict liability or other tort. This indemnity survives delivery and
acceptance of services.

14.5 Program Manager/Architect waives any rights of subrogation for personai
injury or property damage against Owner, its officers, employees, agents and elected
officials arising from this Agreement. In the event of any payment by any insurer of
Program Manager/Architect, such insurer will not be subrogated to any of Program
Manager/Architect's rights of recovery therefor against Owner, its officers, employees,
agents and elected officials. Program Manager/Architect will not execute, nor deliver
any instruments or other documents, nor take any other action to secure any such rights
for Program Manager/Architect's insurer(s) against Owner, its officers, employees,
agents and elected officials. In addition, Program Manager/Architect waives any rights
of recovery it may have against Owner, its officers, employees, agents and elected



——

officials for insured losses occurring to any property insured by Program
Manager/Architect in accordance with this Agreement.

146 Program Manager/Architects employees, subcontractors and agents (a)
wili not possess, use, sell or transfer illegal drugs, medically unauthorized drugs or
controlled substances, or unauthorized aicohol, and will not be under the influence of
aicohol or drugs on Owner's premises and (b) must comply with the Owner's
Administrative Personnel Order 1-2001 (a copy of which may be obtained from the
Owner) prohibiting, among other things, the carrying of firearms, concealed or not, on
Owner's premises.

14.7 All royalties or other charges for any Program Manager/Architect provided
patent, copyright, trademark, trade sacret, or other proprietary right to be used in the
performance of the services required by this Agreement shall be considered as included
in the price of the services. Program Manager/Architect warrants that any products
sold or processes used in the performance of this Agreement do not infringe upon or
violate any patent, copyright, trademark, trade secret or any other proprietary rights of
any third party. If a third party makes a claim against Owner, the Owner must promptly
notify Program Manager/Architect. The Program Manager/Architect must defend the
claim in the name of the Owner, at the Program Manager/Architect's expense. Owner
will cooperate with Program Manager/Architect and/or its suppliers in the defense
against the suit. In no event shall Program Manager/Architect make any admission of
guilt or liability on behalf of Owner without Owner's prior, written consent. Program
Manager/Architect must indemnify Owner against any loss, cost, expense or liability
arising out of the claim, whether or not the claim is successful.

14.8 If Owner's use of any portion of the products or documentation provided
by Program Manager/Architect as part of its services under this Agreement is enjoined
by a court of competent jurisdiction, Program Manager/Architect shall at its option and
expense and within five (5) days of the enjoinment:

a) Procure for Owner the right to use such infringing portion;

b) Replace such infringing portion with a non-infringing portion providing equivalent
functionality; or

) Modify the infringing portion so as to eliminate the infringement while providing
equivalent functionality.

Program Manager/Architect may delegate its responsibilities under this Article to the
manufacturer of the allegedly infringing product, provided Program Manager/Architect
has received the advance, written consent of the Owner. Such consent will not be
unreasonably withheld or delayed.

14.9 In the event that any claim for damages is made, asserted or threatened
against Owner and/or its officers, agents, employees or elected officials and/or a lien is



)

recorded against Owner's property as a result of Program Manager/Architect's failure to
pay for any labor, services, materials, equipment, taxes or other items or obligations
furnished or incurred for or in connection with the services to be provided under this
Agreement, upon written notice, Owner may withhold from any payments due or to
become due to Program Manager/Architect under this Agreement an amount sufficient,
in its judgment, to (1) satisfy, discharge, and/or defend against any such claim or any
action which may be brought or judgment which may be recovered thereon, (2) make
good any such nonpayment, damage, failure or default, and/or (3) compensate Owner
for and indemnify and hold it harmless against any and all losses, liability, damages,
costs and expenses, including legal fees and costs, which may be sustained or incurred
in connection therewith. If the amounts withheld under the Agreement are insufficient
to compensate Owner for its losses, damages, costs and expenses, Owner may require
Program Manager/Architect to make immediate payment of any such deficiency or
offset such deficiency against the compensation to be paid Program Manager/Architect
in any concurrent, successive or future contracts between the parties.

14:10 In furtherance to but not in limitation of the indemnity provisions in this
Agreement, Program Manager/Architect hereby expressly and specifically agrees that
its obligation to indemnify, defend and save Owner harmless as provided in this

) Agreement shall not in any way be affected or diminished by any statutory or

constitutional immunity it enjoys from suits by its own employees or from limitations of
liability or recovery under worker's compensation laws nor by any applicability or non-
applicability of insurance.

14.11 Indemnity under this Articie 14 must not in any way be construed as a
waiver of any governmental immunity to which Owner or any other party indemnified in
Paragraph 14.1 may be entitied, as provided by statute or modified by judicial decisions.

14.11 Notwithstanding anything to the contrary in this Agreement, in no event
shall Program Manager/Architect be responsible to Owner for the acts or omissions of

Owner's Representative.

[Signatures appear on the following page}



EXECUTION

WITNESS AECOM SERVICES OF MICHIGAN,
SR INC.

[Signatures continue on the foliowing page]
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. {Nathan Ford
its: Chairman



GUARANTY OF AECOM TECHNICAL SERVICES, INC.

In consideration of the Owner entering into the Agreement with Program Manager/Architect, the
undersigned ("Guarantor") hereby absolutely, unconditionally and irrevocably guarantees prompt
payment when due and at all times thereafter of the indebtedness under the Agreement or any other
payment obligation under the Agreement of Program Manager/Architect. The liability of the Guarantor to
the Owner is ONE HUNDRED PERCENT (100%) of the indebtedness or any other payment obligation of
the Program Manager/Architect including costs, attorneys' fees and expenses and other charges incurred
by Owner under the Agreement. Guarantor shall reimburse Owner for all costs, attorneys’ fees and
expenses and other charges at any time expended or incurred by Owner in the collection or attempted
collection amounts due under the Agreement or in the enforcement of this Guaraniy or the realization
upon any security for this Guaranty. The effectiveness of this Guaranty is not subject to the satisfaction
of any conditions, including, without limitation, execution of this or another guaranty, or the granting of any
other security, by any other person, firm or corporation. Guarantor warrants and represents to Owner that
Guarantor will directly benefit from the Agreement. Guarantor hereby certifies to Owner that there are no
actions, suits, or proceedings pending or, to his knowledge threatened, involving (or which would involve)
Guarantar which could materially adversely affect the ability of Guarantor to satisfy, observe and perform
its obligations under this Guaranty. Guarantor waives presentment, protest, notice, demand or action
with respect to any default in payment of all or any part of the amounts due and with respect to any
default by Guarantor in Guarantor's obligations under this Guaranty. The validity and enforceability of this
Guaranty shall not be impaired or affected by acts or omissions by Owner under the Agreement and shall
continue beyond the term of the Agreement. This Guaranty shall be governed by and interpreted
according to the laws of the State of Michigan, without giving effect to principles of conflict of laws.
Guarantor irevocably agrees and consents that any action against Guarantor for collection or
enforcement of this Guaranty may be brought in any state or federal court that has subject matter
jurisdiction and is located in, or whose district includes, any county in which Owner has an office and that
any such court shall have personal jurisdiction over Guarantor for purposes of the action. This Guaranty
embodies the entire agreement between Guarantor and Owner with respect to the subject matter hereof.
There are no promises, terms, conditions, or obligations other than those contained herein. This
Guaranty may not be modified except by writing signed by the party to be charged. In this Guaranty,
"Guarantor' means each, all and any of those who have executed this Guaranty. This Guaranty shali be
binding upon and inure to the benefit of Owner and Guarantor, and their respective heirs, executors,
administrators, legal representatives, successors and permitted assigns. This Guaranty may not be
assigned by Guarantor without Owner's prior written consent which may be granted or withheld in
Owner's sole discretion. Guarantor acknowledges that the right to trial by jury is a constitutional right, but
that it may be waived. Guarantor, after consuiting with counsel of its choice, knowingly and voluntarify
waive any right to trial by jury in the event of litigation regarding the performance or enforcement of, or in
any way related to this Guaranty.

GUARANTOR ACKNOWLEDGES HAVING READ ALL OF THE PROVISIONS OF THIS GUARANTY.

Dated: February Z{ , 2011 GUARANTOR:
AECOM TECHNICAL SERVICES, INC.

Guarantor Address: 515 South Flower Street
4™ Floor
Los Angeles, CA 90071
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Exhibit ‘A’
Scope of Services
Wayne County Jail

PLANNING AND DESIGN PHASE SERVICES
STATEMENT OF WORK

The essential activities to define the mission, intent, and.scope of the project lies in the planning and

design activities provided at the front end of the implementation process. It is in this phase that the

congiltant team develops what the needs of the user agericy are, defines the objectives from chie County’s

fpgrspccts‘lve. documents project recuirements, and translates these into contract documents to be utilized
or construction,

A. PROGRAMMING AND PRE-DESIGN PHASE | .
Thie new scope of work will birild from the previous work completed and to establish and
decument activities.that are included in this portion of the work. Deliverables include:

L

A0CressH!

‘Recommended Best Practices Report

This effort will address potential operational improvements/costs savings in a more
direct way. In thiseffort we will be looking to maximize operational costs savings
regardless-of impact.onindividual stakicholders. Using information gathered to date
which miigt be updated to reflect current conditions, this will also include an
updated scaffing analysis of the proposed new jail v, the 2,800 bed jail included in
the original study. The best practices Report will also include a separate track
roiu sing technological innovations that can improve overall operations while

systemic operational costs.

‘Feonomic Viability Report

Thie repore will inclade a full analysis of all staffing including line staff, mansgement and support.
This will actiually be conipleted in two sub-tasks. The first task will include a preliminary look at
probable construction costs and staffing as a means of devermiining initial viability of the project
(potential annual savings vs. annual costs and when the County will receive a direct return on
investment.) The second task will be a more detailed analysis completed during programming
and:schematic design to finalize staffing and operational costs assumptions for review and sign
off bythe Shertff. Thissign off is.an important element of the process, as it commits the Sheriff's
Departinent to the anticipated staffing and operational cost savings,
Final Site Evalaation Report
ating Phase [A, preliminary site information was gathered on multiple sites. Now this effort
will focus on the site across from the Frank Murphy Courthouse (referred to as The Mud Site) in
order to provide complete site information. Evaluation of the site will focus on the opportunities
and constraints for development of the project. Other specific task consist of:
a. ~ Site Survey with Existing Conditions and Primary Site Infrastructure, site

utilities information.
b. Soils Report with borings, assessment of project impact.
c. Phase 2 Environmental Assessment

d. Hazardous Materials Analysts Report with Proposed mitigation measures and
anticipated impacts on praject

Site Master Plan
This task will include all activities related to developing a final site Master Plan, including future

expansion, potential inclusion of City Jail beds, site circulation, parking etc. Development of a
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Exhibit ‘A’
Scope of Services
Wayne County Jail

site master plan showing related project elements of access, utilities and building configurations,
site features. _

5. Detafled Facility Space Program
A written description of projéct design requirements consistent with project intent
and incorporation of best practices by furictional component area. The detailed
program will include roomvby-room data sheets that establish minimum design.
requirements, Additionally, it is important that the Sheriff's department sign-off on
the program to minimize user changes after project award which would result in
cha.:ﬁ;ordm this process; the planning team will focus on assuring that any
and all epace requests are justified based or actual need and operational imperatives
atsgeted st reducing staffing and operational costs,

B. DESIGN PHASES
Design work proceeds once a basis for design has been established in the prior phase as follows:

1. Schematic Design Phase

The objective of this phase is to take the programming, pre- design, opetational and site

development information and begin the process of forming a physical design solution.

Deliveraliles include:

a. Colleer sive data from the County, including site and-utility surveys, soil borings,
environmental studies, anid supplemeiit this with such other work as necessary for
prepaation of the site demblition/prepiration package and subsequent design documents.

b. Review othergovernment agencies' files and interviewknowledgeable persons concerning
thie site to compile hlsmﬁcgm otmarion germane to the project.

c. PrepareSite Development packages Based on the County’s approved goals, objectives,
?odule, and construction budget requirements, prepare Schematic Design Documents for

d, Provide a package of drawings, building systems narratives and other documents desctibing

-thescope of the project.

e. Provide a schematic level cost estimate.

f. Update construction schedule.

g Review, approval and written authorization by Owner and Owner's Representatives.

2, Devélopment Phase

Deslen
Develop destgn developraent documents from the approved schematic design phase documents.
The objective of this phise is to finalize design options and translate remaining decisfons on
materials, systems and equipment into a coliesive design configuration where all the elements fit
together. The use of computer 3DBuilding Information Modeling (BIM) and Integrated Profect
Delivery (IPD) principals will be used to assist the project team. Design Development
documents will be prepared that defines the character and construction of the project.
Deliverables include:

a. Develop site and utility plans.
b. Developlandscape and plantings concepts based on physical site characteristics.
¢. Further develop floar plans, interior and exterior elevations and sections.
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Scope of Services
Wayne County Jail

Finalize materials selection,

Develep door and finish schedules.

Integration of security, control and communications elements.

Finalize security envelope locations.

Develop foundation and structural systems.

Develop mechanical, electrical and plumbing systems.

Selection of all other huilding systems.

Prepare fivst driift of rechnical specifications.

Prepare detailed cost estimate,
Joridisct value erigineering sessions with Project Team.

Tdentify bid packages for early construction start with Project Team.

Review, approval and written authorization by Owner and Owner's Representatives.

‘Review and initial approvals from agencies having jurisdiction over the project.

- Bl T Y

Develop construction documents from the approved design development phase documents. The
abjecﬁvc of this phise is to produce a comprehensive, cootdinated set of contract documents
divig drawings and specifications for use in bidding and construetion. Theuse of computer

BBiifliding Information Modeling (BIM) and Integml:ed Projéct Delivery (IPD) principals will be
used to:astist the project team. Deliverables inclho
a. Identifycosteffective bid all:emates to improve the Hexibility for bidding,
b. Prepare final construction documents by bid package in concert with CMc.
¢. Petformconstruction dacument quality review.
d. Refine/finalize contract documents for all diseiplines.
e. Finalicode review andsubmission to agencies having jurisdiction.
f ings/specifications to agencies having jurisdiction to assist CMc in obtaining
ding permits,
g Finalcost estimate review and reconciliation with CM.
h, Review, approval and sritten authorization by Owner and Owner’s Representatives.

Assist the PM and CMc in obtaining bids from trade contractors. Activities include:
Respond to bidder questions and prepare addendum.

Assist PM and Owmner's Representatives in evaluating bids.

Review the adequacy of proposed substitutions.

Review the adequacy of bid alternates.

Assist the PM in making recommendations for the award of contracts,

e o gR

. Construction Administration

Make periodic visits to the project site and provide construction administration services and
observation of the work and to assist the PM and CMc in securing completion for general
conformity with the contract documents. The use of computer 3DBuilding Information
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Modeling (BIM) and Integrated Project Delivery (IPD) principals will be used o assist the
project team. The architect shall not have contrel or be responsible for the means, methods,
rechnidues, sequences or procedures of construction, fabtication, procurement, shipment,
dilivery or fnstallation, or for safety precautions and programis in corinection with the work.
Activities include:
Notify PM of nencompliance and deviations from the contract documents,

Interpret the drawings and specifications.
Al:l;end reguilar on-site progress review meetings.

Clarification of Requests For Information (RFI's) for contractors.

Pmcasslng{rmewing shop drawings and submittals.
Assist the PM in demmimng project completion by package.

Asaist the PM in determining appropriate payment amounts to contractors.
Participation in prcparlng punch lists to determine outstanding items to be completed.
Review contractor submitted operations and maintenance manuals.
‘Rieview contractor submitted record documents.
Participate in final close out activities and that remaining work completed per contract
decummm
ssist in developing commissioning and move-in plan.

RS s gFmmp oo o

e

6. Additional Services
Additions! services will only be performed when requested and approved in writing by the
Owner or Owner's Representatives and agreement of any additional costs from the architect.

Additional services include;

a. Preparing drawings of existing construction when reguired for planning additions or

.alterations thereto.

evising previously approved drawings or specifications to accomplish changes ordered by

the Owner or Owner’s Representatives,

c. Censultation coneerning replacement of any work damaged during construction and
fumnishing services required with the replacement of such work.

d w.&rmnging for the work to proceed should the contractor default due to delinquency or

VEnCy.

e. Providing construction administration services should the original construction contract
time be extended by more than 60 days through no fault of the PM/Architect.

f. Preparing drawings or specifications for correction of defects of censtruction discovered

after completion, or for participation in litigation arising out of the construction contract or

defects of construction.

Preparing plans or specifications for movable furniture.

Preparing plans and specifications for telephone, communications and information systems

equipment.
i. Preparing drawings and specifications for remodeling of existing facilities.

o

PROGRAM MANAGEMENT SERVICES
STATEMENT OF WORK
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The program manager.acts as a key professional and technical consultant for the Wayne County Building
Authority in its management of design and construction programs. The County programs may include
related profects with efther a commen funding source or function as they relate to Wayne County's
criminal justices fueilities. In generdl, the program managet’s role is to provide the Authority professional
and techniical services to support and implément program controls, systeins and activities nécessaty for
consistent and efficient planning, design and construction of prajects. The program manager also
provides project management services £o the Building Authority management staff, providing the
technical services required to address issues:that arise during project planning, censtruction, activation
and commissioning of criminal justice related projects.

Services which will be required of the program manager include:

A. PROGRAM PLANNING MANAGEMENT SYSTEMS, CONTROLS AND ACTIVITIES
Perform and/or assist the Building Authority in its management of its programs by:

1. Program Planning, Design and Support

b.

Continuation of Monthly Reports.

Develop project budget parameters, and project delivery strategies (types of construcrion,
number of bid packages, proposed sequencing of design and construction, interfaces with agency
staketiolders, etc.). :

Preparing studies and budgetary reports for projects.

Provide itformation, coordination and support for the development of OCIP programs, PLA

prograins and other support as may be required.

Preparing preliminary site evaluation and site logistics plans, reports and documents.

gl?ri:t in the development of the County’s communication protocols and a Program Management
The development of planning documents utilizing the format prescribed by the Authority for:

*  Project:authorization;

*  Architectural programs;

o Preliminary master site plans,

Providing design data for environmental documents and as required:

¢  Attending public meetings for stting and public review of environhmental decuments.

» Review and comment on environmental documents prepared by others.

If required, perform operational evaluations of other local, regional and/or national criminal
justice facilities to ensure best practices are being utilized in the development ef the program.
Provide any recommendations of findings necessary based upon the evaluation of Wayne County
operational best practices rélative to those ohserved elsewhere.

2. Program Cost Planning and Control

a.

The development, management and maintenance of an antomated system for cost models for
project costs including the costs associated with the design; construction; management and
other project related costs that can be updated and utilized for estimates in the planning and
reporting of costs.

Preparing program and project cash flow estimates and reports as well as assisting the Authority
in the preparation of budgetary reports required for ARRA compliance.
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Managing and maintaining periodically (at least monthly) a centralized automated system for
the program and project cost control reports to track budgeted, planned and actual
expenditures, Provide unit cost data as directed, including cost per bed, cost per courtroom and
square foot or orhcr applicable unit of measure for use in reporting and/or planning

3. Program Scheduling Systuna and Controls

b.

c.

The development, management, and maintenance of an automated scheduling system for the

* Authority's design and construction program and projects for planning and managing of the
work activities; resources; changes and critical deadlines necessary for the dehva rojects.
The system shall be based on critical path method of scheduling allowing access to scﬁ
data iy the Aythority.

Develop snd maintain an overall Program Master Schedule,

Preparing schedules for sub activities which will impact the overall Master Schedule.

4. Program Quality Control and Standards Systems

a.

Ma

The development, management and maintenance of an automated project design and
conatTuction issue trackingsystem. The system will provide for the identification of common
and l orproblematic issues discovered in design and construction.

rovidiig teclinical suppert to manage and maintain the Authority’s manuals and assocfated

Hange and waiver processes;, Deslgn Criterin Guidelines and Space Standards and any other
mnnuﬁls deemed necessary by the Authority.
ging and maintainitg the Auchority's design documents (including building equipment
lists and AutoCAD/BIM Standards) and Guideline Specifications process. Contract drawings
wﬂlbe, nsintgined and updated using Building Infermation Modeling,
ding technical support to the Autherity for product pre-qualifications, and evaluation of

| pm@m for quality, durability, and maintainability in a correctional environment.

Providing technical support to the Authority in the purchase of long-lead items (such as modular

B. PROJECT MANAGEMENT AND PROJECT DELIVERY SERVICES
Perform and/or assist the Authority in its management of projects by:

1. General Project Management

a.

b.
c.

Thie development anid updating of Project Management Plans.
The development, maintenance and updating of project cost control reports.
The dévelopment, maintenance and updating of the project schedules and schedule reports.

2. Consultant Selection

a.

b,

The preparation of Requests for Statement of Qualifications for design and construction services
and environmental services.

Conducting Pre-Proposal Conferences for design and construction consultant and construction
management at risk services which describe the scope of services, contracting requirements,
project overview, and design and construction process.

Participating in the evaluation and selection process for consultants.
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. Contract Administration

Developing scopes of services and estimates of value of services for consuitant contracts.
Conducting negotiations and preparation of contracts for design, construction, and
environmental consultants.

Tracking, review and make recommendations on approval of invoices,

Performing evaluations of the contractors and other consultants.

The identification, tracking, and analysis and resolution of potential changes to the work.
Gnnletiucﬁhg negotiations with the contractors and firms for cost recovery due to non-conforming
work.

. Miscellaneous Contract Administration

&,

The preparation of advertisements; bid documents, scope and Authority'’s estimates, for
miscellaneons contracts including but not imited to contracts for testing services, pre-purchased
equipment or materials and other contracts necessary for the delivery of the project.

. Prograim Management and Support

a.

—

Monitoring and management of design and construction process to assure that time and cost
impactsare identified and resclved within approved budget levels and project scheduled
completion dates. _
Conglucting Authority, Architecr-and Contractor meetings.
Performing design reviews for: aceuracy; completeness; coordination of disciplines; incorporation
of comments from review team :

Mainteining cost estimates for standard building and bid packages in approved formats. Provide

catimates to degign consultants as the basis for their design phase cost estimate submittals,

Review:and reconcile consultant submitted estimates at each phase of design and make
recommendations for adjustments as appropriate.

P g coordination.of the design process with contract consultants, Authority entities, and
o‘thé]:j: Stave or local entites, such as the Fire Marshal, Department of Health, city-and/or county
public wotks depaitments, etc.

If required, arcange for. secondary reviews. These services may inchide review of designs to
Michigan: Building Codes anddggmr applicable standards, y

Reviewing of equipment lists with A/Es to provide coordination with bid packages.
Coordinate with the appropriate consultants for air quality/water/wastewater regulatory
activities and approvals and arrange for the completion of applications, reviews, reports, plans,
périnits and other necessary regulatory actions with the appropriate regulatory agencies.
Provide, if required energy load analyses for the purpose of evaluating and determining utility
and-power alternatives.

Coordinate with the Authority the development of utility services needs and agreements.
Resolution of any technical architectural, engineering, testing, surveying, scheduling and
estimating issues.

Preparing and coordinating submittals to the Building Authority, and other control agencies,
including 2 reconciliation of design development estimates-with working drawing estimates.
These submittals typically include design packages.
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Review design drawings, construction documents, final construction documents, and contract
bid documents in order to assist the designer in providing compliance with Michigan Building
Codes, industry standards, and other applicable ordinances, and regulatory requirements.
Preparing cost estimates at each phase of design using industry standard formats.

6. Bid-and Field Support Services

a.

c AN o

Patticipating in construction workshops, and assist in the development of a marketing strategy
and the marketing of bid packages to the contractors (including preparation of advertisements).
Cocrdinate with the Authority the preparing and processing of bid packages, including the

Jeve an ent of the amount of liquidated damages to be assessed, project milestones, and project
specific Division 0 and 1 specification language.

Preparing bid packages and addenda. Coordinate the production and distribution of bid
documents:

Conducting pre bid conferences and developing responses to contractor questions asked during

' :he pre bid conferences and bid period.

Hng-analyses of construction bids versus the Authority's estimates and identifying

_peim il impacts of accepting bid on other project budgets.

Paxticipating in problem solving and interaction with design consultants, the construction

mansgerat risk, contractors, and the Authority management during the construction process.

Reviewing Requests for Information, selected submittals, substitutions, and Proposed Change

Orders and maintain project files.

Maintgining design conl:inuity and integrity by providing technical assistance on design issues

that arise during the construction phase.

Processing andmckingthcnﬂtiatedchanges

Perforin regular contract compliance observations to verify delivered materials and installations

are in compliance with the contract requirements.

Verify.the constructors are in continual compliance vo their construction Quality Control and

Quality Assuranice Programs.

Direct the removal and replacement of defective work,

Arrange for and assist the Authority in the managing of an OCIP program, including the
overaight of third party safety and loss prevention programs and broker services,

Review Constructors requests for monthly progress payments and make recommendations to

the Autherity for approval.

Monitor Constructors preparation of in-progress record drawings

Coordinate the collection of operations and maintenance manuals

Vexify all documents and deliverables from the constructor are in conformance to the contract.

Post Substantial Completion Services:

Witness the start up and testing of systems and observe the functional performance of the
systemns and recommend to the Authority the operational rediness of the facility.

Provide final project datz and financial reports,

Assist in the resolution of operations and/or maintenance problems.

Assist in the coordination of the replacement of defective work during the warranty period.
Provide status reports on warranty activities.
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Assist in the coordination of the actual performance of warranty work.

Assist the Authority in the enforcement of all warranty provisions of the contract documents
Schedule and conduct an eleven (11) month warranty period inspection

Develop warranty punch list and forward for corrective action

Recommend Final Payments

i = - - I

CELLANEOUS SERVICES
Perform and assist the Authority by:
Attendingmeerings at the request of the Authority.
tepariig graphics and varioua displays (site plans, projections, etc.) for presentations.
Support the preparation of technical reports and cost estimates for affiliated projects.
The evaluation and defense of claims when requested by the Authority.
The preparation and/or evaluation of factlity assessment studies.
Arranging for and manage third party testing and Cx Services.

C. MI§

™o pe UE

End of Exhihit A
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EXHIBIT C
PRICING SCHEDULE



Wayne County Detention Center
Fee Summary - Revised Program Management Proposal + Full A/E Design
including allowance for Owners Representative & IT Consultant

K\_Prajects\Wayne County\Revised fee-scope\Wayne County Fae Fee nronassl vi1 7 14 11.dcv 3/44 /051
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Wayne County Detention Center
Allowances included for Consultant Services
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EXHIBIT D
STANDARD FORM OF OWNER'S REPRESENTATIVE AGREEMENT



A_COM

AGREEMENT
FOR
SUBCONSULTING SERVICES

PARLOVECCHIO BUILDING, INC.

This Agreement is made and entered into as of the 23rd day of February 2011, by and between
AECOM SERVICES OF MICHIGAN INC., a Michigan Corporation, whose address is
500 Griswold Street, 24" Floor, Detroit, Michigan 48226 (hereinafter referred to as
‘“AECOM") and PARLOVECCHIO BUILDING, INC, a Michigan corporation with a principal office
located at Griswold Street, 24th Floor, Detroit, Michigan 48226 (hereinafter referred to as
*Subconsultant”).

WITNESSETH:

WHEREAS, AECOM has entered into a Program Manager/Architect Agreement dated
February 22, 2011, (the “Agreement”) with the Charter County of Wayne Building Authority (the
“Client”) to provide professional services in connection with construction of a new jail facility
(the “Project™); and

WHEREAS, AECOM and the Client have agreed that it is in the best interests of the
Project that the Subconsuitant should operate as an Owner's Representative, on behalf of the
Client in order to ensure efficient delivery of services in connection with the Project (the
“Services”); and

WHEREAS, Subconsultant represents that it is fully qualified and willing to perform the
Services required hereunder in accordance with and subject to the applicable requirements of the
Prime Contract,

NOW THEREFORE, for and in consideration of the covenants and conditions hereinafter
set forth, the parties do mutually agree as follows:

L STATEMENT OF WORK

A Subconsultant hereby agrees to satisfactorily perform the Services set forth in
Exhibit “A”, entitied, “Statement of Services”, attached hereto and made a part
hereof, in accordance with the terms and conditions expressed herein and in a
sequence, time, and manner which will permit AECOM to comply with the
requirements and applicable sections of the Agreement, incorporated herein by
this reference and attached hereto as Exhibit "D".

B. In addition to the Statement of Services described herein, Subconsultant agrees to
be bound in the same manner and to the same extent that AECOM is bound by all
applicable sections of the Agreement.

C. It is understood that Subconsultant was recommended by Owner and
agreed to by AECOM for the convenience of the Client. The Parties
acknowledge that this arrangement is solely for the benefit of the Owner

im e ANAN



and that AECOM has no responsibility or liability for the performance or
nonperformance of Subconsultants services, and conversely,
Subconsultant will have no duty, obligation, or loyalty to AECOM except
as indicated expressly in this Agreement. The Parties acknowledge that
the Subconsultant has a duty and fiduciary responsibility to Client which is
independent of his duty to receive payment for his services from Program
Manager/Architect.

I COMPENSATION

The Parties also agree that the fee allowance for the Subconsultant listed in the
Agreement is at a rate and amount less than or equal to ordinary market rates.
Payments due to the Subconsultant is an allowance agreed upon by Client and
AECOM as identified in Exhibit C of the Agreement. For and in consideration of the
services satisfactorily performed by Subconsultant hereunder, AECOM agrees to pay
Subconsultant the sum or sums set forth under Exhibit “B”, entitled, “Compensation and
Payment”, attached hereto and made a part hereof.

I, TERMS AND CONDITIONS

In addition to applicable provisions of the Prime Contract, Subconsultant agrees to be
bound by Exhibit “C”, entitled “"General Provisions for Subconsultant Agreement”, attached
hereto and made a part hereof.

IN WITNESS WHEREOF, the authorized representatives of the parties hereto have
executed this Agreement effective on the date first above written.

AECOM Technical Services, Inc. (;?\V"‘LC - (;(,.lv\'\ o 3pl Wk
"""**_'_'.’. e g':\l‘\:_.‘&m - Ji e
e _ (S?igajfurf)")
By: Andrew M. Cupples, AIA By AnihGw- V7 FAvlue Ll o
(Frintod Name) ] (Printed Nameg)
Title: Principal/Vice-President Title: AR S ALt
Date: February 24, 2011 Date: 2 - L% -1l

June 2010 i XXX



Project Mahagement Services for New Wayne County Justice Center
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11.

12,

Oversee and manage the architectural and engineering services as required.
Oversee, manage, review, and approve the architectural and engineering process
from schematic design through to the construction documentation oversee and
manage the construction trade procurement process including development of bid
specifications (consistent with any applicable requirements), as well as assembly,
dissemination and review of all bids, through to trade selection and procurement.
Lead value-engineering exercises with architects, gemeral contractor and all
subcontractor trades to- create the best quality for the lowest cost to Wayne
County.

Together architect, establish program requirements, specifications, and total
budget for the Project.

Review and approve Schedule of Values for general contractor and all
subcontractors.

Review and oversee compliance general contractor and subcontractor.

Review and approve change-order process and change under submittals.

Review on-site day-to-day construction management of general contractor.

Attend all necessary construction meetings and conduct daily site visits to monitor
adherence to project schedule and construction. documents.

. Review and work with architect and general contractor for punch list close out

and commissioning of space.

Review all reports  including but not limited to all warranties from general
contractor and sub-contractors; and sworn statements, and ongoing support to
Owner as necessary to ensure compliance with and documentation requirements
throughout construction process.

Specifically oversee and provide the following:

a. Perform Inspections as the Owner’s representative for construction
draws; quality of workmanship; and scheduling

b. Review and approve construction draws using AIA documentation,
Sworn Statements and Lien Waive architect general contractor and
review and approve.

c. Review and approve payment process to pay subcontractors; provide
all required documentation for each sub contractor paid; present to
Owner complete documentation for each fully executed construction
draw after all subs have been paid. (Sub contractors to be paid within
at least 30 days or sooner of receipt of requested draw funds.)

d. Review and approve all Closeout of Contracts and all paperwork.



EXHIBIT “B”

COMPENSATION AND PAYMENT

. For and in consideration of the satisfactory performance and compietion of the Services
hereunder, AECOM agrees to pay Subconsultant a percentage of the Project Costs. The
Subconsultant shall receive a fee based on the foliowing formula;

.75% x Project Costs.

The Subconsultant agrees to be paid in equal monthly instaliments. it is currently
estimated that the Price sum of this contract shall be $2,002,500 Dollars. This shali be
paid in equal payments over a 40 month period, or $50,062.50. The Parties also agree
and acknowledge that the Project Costs is an estimated amount. If for any reason the
estimated Project Costs listed in this paragraph is reasonably determined by AECOM, in
its sole discretion, to change, then the total agreed upon compensation of the
Subconsultant shall changed based on the agreed upon formula. It is agreed and
understood that fee allowance listed in the Agreement with the Client is $2,002,500.
Under no circumstances shall the Subconsultants’ Price Sum exceed this amount.

. The Parties agree and acknowledge that the Client has represented that AECOM and its
Sub consultant may be entitied to an incentive program based on a reduction in estimated
project costs and escalation of performance and completion. If this incentive program is
created and approved, Sub consultant shall be entitled to additional compensation in

excess of the number indicated in paragraph 1 of this Exhibit B.

Once each month, Subconsultant shall submit a statement or invoice for Services
rendered during the previous month. The Parties agree that based on the scope of
services provided by the Subconsultant that the Subconsuitant shall directly invoice the
Ciient. A copy of such invoice and receipt of such payment shall be provided to AECOM.

AECOM shall not be responsible for payment or reimbursement of monies for services
performed without the prior written approval of AECOM.

Subconsultant hereby agrees to indemnify AECOM against any payments made by
AECOM to Subconsultant which are subsequently disallowed by the Client, and agrees
to promptly reimburse AECOM for any such amounts that AECOM may be required to
pay back to the Client on behalf of Subconsuitant.

For AECOM Accounting purposes only:

Payment Basis
(T&M/NTE

Charge Number(s) Phase/Title Amount or Fixed Price)

TOTAL $

CON-Subcontractors







EXHIBIT “C”

GENERAL PROVISIONS FOR
SUBCONSULTANT AGREEMENT

Responsibility

The Subconsultant shall be solely responsible for the professional quality and technical
accuracy of the Services to be provided in Exhibit A. Neither a review, approval or
acceptance of, nor payment for, any of the Services required hereunder shal! be construed
as a waiver of any rights under this Agreement by AECOM or of any cause of action
arising out of the performance of this Agreement, and Subconsultant shall be liable for all
damages caused by or arising out of Subconsultant's performance of any Services
provided or required hereunder.

Changes

AECOM, through the Client, may at any time by written authorization, make changes in the
Scope of Services to be provided hereunder. If such changes result in an increase or a
decrease in Services, the time required for performance thereof or the compensation
therefore, this Agreement shall be modified accordingly in writing in order for such
changes to be valid. Under no circumstances shall Subconsultant provide additional
Services or incur expenses for which additional compensation is to be charged without the
express written authorization of AECOM.

Termination

a. Performance of the Services hereunder may be terminated by AECOM only with
approval of the Client. This may occur at any time, in whole or in part:. Whenever
AECOM or the Client determines that Subconsultant is in default of its obligations
hereunder or fails to make progress in the prosecution of the Services, thereby
endangering such performance, and shall fail to cure such default within ten (10)
days after receipt of notice specifying the default; or ‘

b. Temmination shall be effected by delivery to Subconsultant of a Notice of
Termination, specifying whether said termination is for default of Subconsultant or
for the convenience of AECOM, the extent to which performance of the Services is
terminated; and the date upon which the termination is to become effective. If,
after Notice of Termination for default, it is determined that Subconsultant was not
in default, or that Subconsultant's failure to fulfill its obligations was due to causes
beyond its control and without its fault or negligence, the Notice of Termination
shall be deemed to have been issued for the convenience of AECOM.



c. Following receipt of Notice of Termination, Subconsuitant shall discontinue
performance on the date and to the extent specified therein, and deliver to AECOM
the completed or partially completed plans, information, data, reports, estimates,
summaries, materials, or other documents which, if performance had been
completed, would be furnished to AECOM. Subconsultant shall continue
performance of such part of the work and Services which are not terminated by the
Notice of Termination. Subconsultant shall prepare and submit a termination claim
for Services satisfactorily performed, which shali include costs and expenses
reimbursable in accordance with the Terms of this Agreement, not previously paid
to Subconsultant, incurred prior to the effective date specified in the Notice of
Termination, and AECOM may agree upon the whole or any part of the amount(s)
claimed by Subconsultant on account of the termination or partial termination.

d. In the event of termination for default, AECOM shall be entitied to complete the
Services hereunder or engage others to do so, and in addition to whatever
remedies AECOM may have at law, if the expense of completing said Services is
greater than the amount Subconsultant was to receive as compensation therefore,
AECOM shall be entitled to recover the difference from Subconsuitant.

- Suspension

a. Subconsultant shall, upon written notice from AECOM, suspend, delay or interrupt
all or part of the Subconsultant’s Services for such period of time as AECOM
deems necessary. In such an event, Subconsuitant shall resume the Services
upon written notice from AECOM. :

b. Except as directed by AECOM in writing, Subconsultant shall not suspend its
Services under this Agreement, or otherwise act or fail to act in such a way as may
impact the timely performance of AECOM under the Prime Contract.

Confidentiality

Subconsultant hereby agrees that alf information provided by AECOM pursuant to the
Services hereunder shall be considered confidential, and shall not be reproduced,
transmitted, used or disciosed by Subconsultant without the written consent of AECOM,
except as may be necessary for Subconsultant to fulfill its obligations hereunder; provided,
that the limitation shall not apply to any information, or portion thereof, which is (i) is
already known to Subconsultant at time of its disclosure; (ii) is or becomes publicly known
through no wrongful act of Subconsultant; (iii) is communicated to a third party with
express written consent of the Owner of the information; (iv) is independently developed
by Subconsultant; or, (v) is required by law to be disclosed to any governmental agency
(provided that before making such disclosure, the recsiving party shall immediately give
the owner of the information written notice and an opportunity to object to the disclosure or
take action to assure confidential handling of the information). The requirements of this
provision shall survive the termination of this Agreement. In the event that any
Confidentiatity provisions in the Prime Contract are more restrictive that this provision, the
more restrictive terms will prevail.



Ownership and Reuse of Documents

a. Al non-proprietary data, information, reports, drawings, renderings, or other
documents or materials, regardless of format, prepared by Subconsuitant
hereunder shall become the property of AECOM, or its Client if imposed by the
Prime Contract, whether or not the Services covered thereby are executed:
provided, that Subconsultant may retain a record copy for its file. The
Subconsuitant shall deliver same, whether wholly or partially completed, to
AECOM upon written demand.

b. Subconsultant shall ensure that all of the data, information, drawings, renderings,
reports, documents, plans, specifications, memoranda, or other information
provided to AECOM under this Agreement or created pursuant to this Agreement
are the works of independent authorship of the Subconsultant, and do not infringe
upon or otherwise violate the rights of intellectual property of any other entity or

individual.
C. The requirements of this provision shall survive the termination of this Agreement.
Relationship

The legal relationship of Subconsultant to AECOM hereunder shall be that of an
independent contractor and not that of an agent, employee or joint venturer. At no time
shall the employees fumnished by the Subconsultant to perform the Services be considered
employees of AECOM and such employees shall be paid by the Subconsultant for all
Services in connection with this Agreement. The Subconsultant shall be responsibie for all
payments, obligations and reports covering Social Security, Unemployment Insurance,
Werkmen's Compensation, Income Tax and other reports and deductions required by any
applicable State, local or Federal faw.

Nothing contained in this Agreement shall create a contractual relationship with or duties,
obligations or causes of action in favor of any third party.

Examination of Records

If the Services performed by Subconsultant hereunder are in support of any government
contract or program, or under a cost-reimbursement type agreement, or for any authorized
additional service or reimbursable expense, Subconsultant shall maintain such books and
records under generally recognized accounting methods and shalf permit inspection by
AECOM or its Client or the authorized representatives of either of them at mutually
convenient times, or by the Comptroller General of the United States or any of his
authorized representatives, until the expiration of six (6) years after final payment
hereunder or any longer period if required by the Prime Contract or by applicable law.

Compliance with Laws

a. Subconsuitant shall comply with all applicable federal, state, and local laws,
ordinances, rules, regulations, and orders in effect throughout the term of this
Agreement, including, but not limited to Executive Order No. 11246 of September
24, 1965, as amended (regarding Equat Employment Opportunity), and the orders
of the Secretary of Labor pursuant thereto.
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No Party to this agreement shall, directly or indirectly, undertake nor cause nor
permit to be undertaken any activity which is 1) illegal under any applicable laws
or regulations, or 2) would have the effect of causing AECOM or its subsidiaries
or affiliates to be in violation of the U.S. Foreign Corrupt Practices Act.

In connection with this agreement, no party shall give, offer, promise, or
authorize, directly or indirectly, anything of value to 1) an official or employee of
any government, state-owned enterprise, international organization or any
subdivisions, agents or advisors thereto, whether paid or unpaid (any such
person referred to collectively as “Official’), including the government(s) of the
territories in which work will be performed hereunder; or 2) any person(s) or
party(s) while knowing or having reason to know that such thing of value is to be
given, offered or promised to an Official in order to:
i. influence any official act or decision, or;

il. induce an Official to use his or her influence to affect a decision of any
government or international organization, or;

iii. assist the Parties hereto in obtaining or retaining business, or in directing
business to any person, or;

iv. to obtain an unfair advantage for the Parties in any respect.

In connection with this Agreement, no Party shall make a contribution to any
political party or candidate for office on behalf of or associated with the Parties or
in connection with the purpose of this agreement.

Subconsultant shall not retain or engage a third party to carry out sales or
marketing obligations in connection with the scope of this Agreement without
obtaining AECOM’s prior written consent. AECOM reserves the right in its sole
discretion to reject a request to engage or retain any such third party.

Subconsultant hereby covenants that no officer, director, owners, principal
shareholider, family members thereof, agent, representative or employee of
Subconsultant is an Official and that Subconsultant shall not employ any Official
during the term of this Agreement. Subconsuitant further covenants that no
Official is deriving any benefit, directly or indirectly, from this Agreement.

In no case shall AECOM be obligated to take any action or make any payment to
Subconsultant that would cause AECOM to suffer a penalty or contravene
applicable laws or regulations, including but not limited to the laws of the
territories in which work will be performed and those of the United States.

If Subconsultant breaches any of the covenants contained in this section,
AECOM shali have the right to immediately terminate this Agreement without



penalty or further payment of any sums due and owing or claimed by
Subconsultant hereunder. In such instance, Subconsultant shall indemnify
AECOM for any penalties, losses and expenses resulting from such breach of
the provisions of this section.

10. Insurance

Without limiting Subconsultant's  indemnification obligations hereunder,

- Subconsuitant shall provide, pay for, and maintain insurance in force at all times

during the performance of the Services to protect itseif, AECOM and the Client
against claims arising under Workmen's (Worker’s) Compensation; and, from
claims for damages resulting from injury to or destruction of property, including
loss of use thereof; and, from claims arising out of the performance of professional
services, or as a consequence thereof, caused by the error, omission, or negligent
act for which Subconsultant, its employees, agents, subcontractors, and materiai
suppliers, or the invitees of any of them, may be responsible.

Subconsultant shall provide, pay for, and maintain insurance in force at all times
during the performance of the services in compliance with the insurance
requirements of the Prime Contract. In the event the Prime Contract does not
contain any insurance requirements, or to the extent such insurance
requirements contained in the Prime Contract are less than the following
insurance requirements, Subcontractor shall provide, pay for, and maintain the
following insurance:

i. Workers' Compensation Insurance as may be required by all state and
federal workers' compensation acts and such other acts as may be
applicable to the Subconsultant’s Services performed hereunder.

ii. Employers' Liability Insurance with amounts required by law or
$1,000,000 whichever is greater.

iii. General Liability Insurance covering liabilities for death and personal
injury and liabilities for loss of or damage to property with a minimum of
$1,000,000 per occurrence/aggregate.

iv. Automobile Liability insurance with a combined single Jimit of $1,000,000
per accident for bodily injury and property damage.

V. Professional Liability Insurance with limits of ltability not less than
$3,000,000 per claim/aggregate, or the amount required under the Prime
Contract, whichever is greater.

Prior to commencing performance of the Services hereunder, and at the time of
renewal of any policy required hereunder, Subconsultant shall furnish certificates
of insurance to AECOM, addressed as set forth below, evidencing compliance with
the requirements of this provision.

AECOM Technical Services, Inc.
998 Town and Country Road
Orange, CA 92868

Attention: Laura Lamden

d.

Except with respect to Worker's Compensation and Professional Liability (E & O)
insurance, certificates shall be accompanied by the appropriate endorsement
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12.

13.

forms naming AECOM and the Client as additional insured’s.

e All certificates shall provide that the policy or policies shall not be canceled or
reduced in coverage's or amounts without giving AECOM thirty (30) days prior
written notice.

f. With respect to the Services provided by Subconsultant, all such policies shall be

primary to any and all other insurance of AECOM or Client and shall waive
subrogation against AECOM and the Client.

g. All such coverage shall be in form and with insurers acceptable to AECOM.

h. Subconsultant shall also require its subconsuitants, if any, who wili perform work
on the Project to procure and maintain the insurance specified above, naming
AECOM and the Client as additional insured’'s and will furnish AECOM proof
thereof.

i. The insurance coverage limits required herein are minimum limits and are not to
be construed as a limitation of Subconsultant's liability under this Agreement.

indemnification

Notwithstanding any provision of this Agreement to the contrary, Subconsultant agrees to
indemnify, hold harmless, and defend AECOM and the Client from and against all claims,
demands, damages, losses, costs, expenses (including attorneys’ fees), fines, or penalties
arising out of, related to, or as a consequence of, or alleged to arise out of, relate to, or be
a consequence of any act, error, or omission to act on the part of the Subconsultant or its
employees, agents, or independent contractors, or the invitees of any of them. The
requirements of this provision shall survive the termination of this Agreement.

Remedies

The rights and remedies set forth herein shall be in addition to any other remedies
provided by law, and waiver by AECOM of any provision hereunder or of a breach thereof
by Subconsultant, shall not be deemed a waiver of future compliance thereof and such
provision shall continue in full force and effect.

Severability and Construction

in the event that any term or provision of this Agreement is held to be illegal, invalid, or
unenforceable under the laws, regulations, or ordinances of any federal, state, or other
government to which this Agreement is subject, such term or provision shall be deemed
severed from this Agreement and the remaining terms and provisions shall remain
unaffected thereby and continue in full force.

The parties agree that they are aware that they have the right to be advised by counsel
with respect to the negotiations, terms and conditions of this Agreement, and the decision
of whether or not to seek advice of counsel with respect to this Agreement is a decision
which is the sole responsibility of each party. This Agreement shall not be construed in
favor of or against either party by reason of the extent to which each party participated in
the drafting of the Agreement.
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Notices

Adl notices required or permitted under this Agreement shall be considered as duly given to
any party for all purposes hereof only if given in writing and hand delivered: or sent by
registered or certified mail, postage prepaid and return receipt requested; or sent by telex,
telegram, fax or cable and also confirmed by registered mail, postage prepaid and return
receipt requested, addressed as set forth below, or to such other address as may be
designated by notice given as provided above. All notices shall be effective upon first
receipt, unless otherwise specified herein.

AECOM AECOM Technical Services, Inc.

989 Town and Country Road
Orange, California 92868
Attention:

With a copy to:

AECOM AECOM Technical Services, Inc.

150 Chestnut Street
San Francisco, CA 94111
Attention: Bill Garrett, Chief Counsel, PDD

Subconsultant PARLOVECCHIO BUILDING, INC,

15.

16.

500 Griswold Street, 24th Floor
Detroit, Michigan 48226
Attention: Anthony Parlovecchio
Phone: 313-962-8260

FAX: 313-962-8264

Modification

This Agreement may only be modified by a written amendment hereto, duly executed by
both parties.

Successors and Assignment

Subconsultant binds itself, its successors, assigns, and legal representatives to AECOM
with respect to all of the covenants of this Agreement and further agrees that it shall not
sell, assign, transfer, mortgage, pledge or in any manner encumber its interests in this
Agreement, (including, but not limited to the assignment of any claims) or interest in any
proceeds from this Agreement without the prior written consent of AECOM. In the event
that Subconsultant violates the foregoing prohibition, or in the event that Subconsultant
without the prior written consent of AECOM, which consent shall not be unreasonably
withheld, sells, assigns, transfers, mortgages, pledges or in any manner encumbers,
except as security for credit agreements, all or substantially all of its corporate assets, or
directly or indirectly undergoes a change in control of its ownership, AECOM shall be
entitied, at its sole option:
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1. To require the Subconsultant’s successor fo continue to perform under this
Agreement and to continue to satisfactorily fulfil Subconsuitant's obligations under
. this Agreement;

or

2. To terminate this Agreement. In such case Subconsultant shall be responsible for
any and all liabilities arising from such termination. In the event that AECOM
replaces Subconsultant - with another consultant after such termination,
Subconsultant shall be responsible for any and all costs, expenses and liabilities
arising from such substitution. In any event, Subconsultant shall remain liable for
any and all work product or services provided by it prior to the termination.

Professional Registration

If the Subconsultant's Services under this Agreement are required by law to be performed
by a registered professional, Subconsultant warrants that it has such qualified person
assigned to this Project who is registered in the State of Michigan. Subconsultant shall
indemnify and hold harmless AECOM and Client from any penalties, fees or other charges
levied because of the failure of Subconsuitant to conform to this provision.

Publicity

Subconsultant shall not make any public information release that refers to the Project,
the Services performed under this Agreement, or AECOM without the prior written

approval of AECOM.
Governing Law

This Agreement shall be governed by and construed in accordance with the law of the
State of California.

Extent of Agreement

This Agreement, including any Attachments and Exhibits hereto, contains alf of the
promises, representations, and understandings of the parties hereto, supersedes any
previous understandings, commitments, proposals, or agreements pertaining to the
subject matter hereof whether oral or written and may only be modified as provided above.



EXHIBIT “D”

PRIME CONTRACT



