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THIS AGREEMENT TO PREPAY ARCHITECTURAL DESIGN FEES (“Design Fee Agreemen(™) is made
and entered into as of this 211 ay of August, 2010 (“Effective Date”) by and between The Cliffs al High
Carolina Golf' & Country Club. LLC, The Cliffs Valley Golf & Country Club, LLC, The Cliffs at Glassy Golf &
Country Club, LLC, The Cliffs at Mountain Park Golf & Country Club, LLC, The Cliffs at Keowee Springs Golf &
Country Club, LLC, The Cliffs at Keowee Vineyards Golf & Country Club, LLC, The Cliffs at Keowee Falls Golf
& Country Club. LLC, and The Cliffs at Walnut Cove Golf & Country Club. LLC collectively designated as
(“Client”) and Allora, LLC, William R. Santerini, Jr. as an individual guarantor, and Kevin Culhan as an individual
guarantor collectively designated as (“Architect”).

WITNESSETH

WHEREAS, Client has entered into a construction management agreement with Cliffs Construction, LLC to provide
construction management services for design and construction of various amenity projects between 2010 and 2017,
(“CM Agreement™). The CM agreement authorizes Cliffs to negotiate in good faith with contractors, architects,
engineers, interior designers, and other service providers in order to obtain quality services at the best possibie rates,
to the benefit of Client. These negotiations may include value engineering, price breaks for quanlity buying, early
paymenl and prepayment for future work. During the term of this Agreement Cliffs Construction, LLC shall be the
point of contact for Architect,

WHEREAS, Client desires to retain Architect for the purpose of providing architectural design services for selected
amenity projects at the rates included in Exhibit A attached heteto,

WHEREAS, Architect is a licensed architect in the states of North Carolina and South Carolina and desires to enter
into this Design Fee Agreement for the purpose of solidifying future work and expediled payment in the form of an
initial prepayment,

WHEREAS, Architect is willing o hold design fee services for the period of this agreement at the rates listed in
Exhibit, rather than market rates which normally average between 6% and 8% of the construction cost of the specific
project, and Client is willing to prepay a portion of these fees in order to lock in the discounted rates.

NOW, THERBFORE, in consideration of the premises contained herein and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, Client and Archilect agree as follows:

1. ARCHITECT’S SERVICES.
Architect will provide architectural design services, of the quality and detail standard in the industry for the
quality level of each of (he different facility types, as specified in the standard AIA contract form B101-
2007, attached hereto as Exhibit B, with exceptions noted below, on such form as both partics agree.

a)  Architect will not be required to provide cost estimates for any phase of the design process.

b)  Architect will provide coordination of Owner’s design consultants, including MEP, Structural, and
Civil Engineers and other specialty consultants as agreed, between Client and Architect, are necessary
for a complete design of each project.

¢) Architect will not be required to assistance with items listed in article 3.5 Bidding or Negotiation Phase
Services, with the exception of clarifications related to drawings or specifications which are unclear,
given reasonable skill and diligence of contractors providing bids for the work.

d) Architect will provide Hmited assistance with items listed in article 3.6 Construction Phase Services,
which limited assistance will include review of a limited number of specialty submittals (o be agreed
upon at the signing of each specific project design agreement, any governmental agency or lender
required certification letters, and a sufficient number of site visits (0 ensure Architect’s comfort level
with the construction to permit completion of any required certifications or completion letters, and
clarifications of plans and specifications during the construction period which are unclear, given
reasonable skill and diligence of the contractor performing the work and requesting the clarifications.
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2, CLIENT OBLIGATIONS, .
Client will provide information, programming, and consultants required for Architect to complete services

detailed in AIA contract form B101-2007.

3. COMMENCEMENT AND COMPLETION OF DESIGN WORK.
This agreement commences upon execution and terminates on December 31, 2017 or sooner as provided in
articles 5, 6 or 7 below, unless extended by wrilten agreement by bolh parties. Specific project design
services commence and terminale as follows:

a) Client will provide notice of upcoming projects to Architect no less than 90 days prior to requiring
Architect services under this agreement. Such notice will include sufficient information to enable
Architect to draft the ATA B101-2007 specific to thal project.

b) No less than 30 days prior to commencement of design services on any specific project, Client and
Architect will complete any negotiations or discussions related to (he contract and sign contract for the
specific project.

¢) Axchitect will commence design services no more than 30 days after signing of specific project
agreement and will pursue the work diligently until completion,

d) Client and Architect will agree on a written target completion date for the Construction Drawings prior
to signing of the specific project contract. Completion of the Construction Drawings will be
considered complete upon approval of (he building official for a building permit, however, should the
permit be held up due to no fault of the Architect, the Completion Date shall be extended an
appropriate number of days,

¢) Completion of the Architect’s responsibilities for each specific project shall be determine by the
following events:

1} Issuance of a Certificate of Occupancy by the appropriate governmental agencies,
2) Issuance of a Certificate of Completion by the Architect for each lender or agency requiring
same, and
3) Fulfillment of all obligations outlined in the AIA B101-2007 agreement as modified and
signed by both parties.

4, COMPENSATION.
Cliffs’ compensation to Architect for each specific project shall be based on the attached Exhibit A fee
schedule. Architect’s compensation for reimbursable expenses and addilional services shall be paid at the
rates and basis detailed in the signed ATA B101-2007 agreement for each specific project.

a) Payments to the Architect:

1) An initial payment of five hundred thousand dollars ($500,000.00) will be paid to the
Architect upon execution of this agreement. The initial payment shall be credited to Client
account on a monthly basis proportionate to services rendered during the previous month’s
time period. The credit shall include all basis services, reimbursable expenses, or additional
services rendered during the previous month. There shall be no additional payments due until
such time as the entire initial payment amount has been credited to Cliffs' account.

2) Upon depletion of the credit amount for the initial payment, forther payments shall be due and
payable according to the requirements stated in article 11 of the AIA B101-2007 agreement.

5. TERMINATION BY CLIENT FOR CAUSE.
Client may terminate the Contract if’ Architect;

4)  Fails to fully and punctually perform any of the terms, conditions and covenaats of this Agreement or
the specific project AIA B101-2007 contracts and fails to commence to remedy such default within
seven (7) business days after notice specifying such failure is delivered to Architect or to prosecute
such remedial measures diligently and continuously to completion thereafter; or

b) Reluses or fails to supply enough properly skilled workers or proper materialg; or

¢) Fails to strictly abide by laws, ordinances or rules, regulations or order of a public authority having
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jurisdiction; or

d) Becomes insolvent, or makes a transfer in frand of creditors, or makes an assignment [or the benefit of
creditors; or

e) Files or has filed against it a petition under any chapter or section of the United States Banktupicy
Code, as amended, or under any similar law of statute of the United States or any state thercof, or shall
be adjudged bankrupt or insolvent in any legal proceeding; or

f) Has a receiver or trustee appointed for all or a significant portion of the assets of Architect; or

g) Abandons, actually or constructively, or puts Client actual or constructive notice that it intends to
abandon, the Project; or

h) Otherwise is guilty of substantial breach of any provisions of this Agreement, or

i) Client and Architect fail to agree on any significant matter relating to the specific project conlracts.
Significant matters include cost of or schedule aliotted for the services for a specific project.

When any of the above reasons exist, Client may, without prejudice (o any other rights or remedies of Client and
afier giving Architect, thirty (30) days' written notice, terminate employment of the Architect and may (i) take
possession of the plans and specifications and any work product produced in connection with the services provided
and or (ii) finish the design work by whatever reasonable method Client may deem expedient.  Architect shall not be
entitled (o receive further payment and if the initial payment credit has not been completely expended shall return
(he balance of the initial payment to Client within thirty (30) days of the date of the written termination.

6. TERMINATION FOR CAUSE BY ARCHITECT.
Architect may terminate the Contract if Cliffs:

4)  Fails to fully and punctually perform any of the terms, conditions and covenants of this Agreement or
any of the specific project B101-2007 contracts and fails to commence to remedy such default within
seven (7) business days after notice specifying such failure is delivered to Client or to prosecute such
remedial measures diligently and continuously to completion thereafier; ot

b) Becomes insolvent, or makes a transfer in fraud of creditors, or makes an assignment for the benefit of
creditors; or .

¢) Files or has filed against it a petition under any chapter or section of the United Slates Bankruptey
Code, as amended, or under any similar law of statute of the United States or any stale thereof, or shall
be adjudged bankrupt or insolvent in any legal proceeding; or

d) Has areceiver or trustee appointed for all or a significant portion of the assets of Cliffs; or

e) Otherwise is guilty of substantial breach of any provisions of this Agreement, or

f)  Client and Architect fail to agree on any significant matter relating to the specific project contracts.
Significant matters include cost of or schedule allotted for the services lor a specific project.

When any of the above reasons exist, Architect may, without prejudice to any other rights or remedics of Architect
and after giving Cliffs, thirty (30) days' writlen notice, terminale services by the Architect. Architect shall only be
entitled (o receive further payment proportionate to the work performed on each specific project. If the initial
payment credit has not been completely expended Architect shall return the balance of the initial payment to Client
the same date of the written termination.

7. TERMINATION FOR CONVENIENCE,
The performance of the Work may be terminated by Client for any reason whenever Client determines such
lermination is in Cliffs” best interest. Such termination shall be effected by delivery to Architect of a notice
of termination specifying the date such termination becomes effective. In the event of such termination for
convenience, Architect shall be entitled to its actual costs incurred to the effective date of said lermination.
In no event shall Architect be entitled to assert a claim other than as stated in this Paragraph, and Architect
waives any such claim.

8. SUCCESSORS AND ASSIGNS.
This Agreement shall be binding upon and inure (o the benefit of the parties® successors and permitted
assigos, Architect shall not assign this Agreement or any interest hereunder, in whole or in part, without the
prior consent of Cliffs, which consent may be withheld in the sole and absolute discretion of Cliffs. Client
will not assign this agreement without prior writlen notification to Architect.
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NOTICES AND PAYMENTS. )
All notices, approvals and other communications required or contemplated under this Agreement shall be in

writing and shall be deemed given and received only as follows: (a) on the date of receipt if personally
delivered, (b) five days after being sent by U.S. mail, postage prepaid, (¢) the date of receipt, if sent by
registered or certified U.S. mail, postage prepaid, (d) one business day after receipt, if sent by confirmed
facsimile or telecopier (ransimission, or (¢) one business day after having been sent by a nationally
recognized overnight courier service. The addresses of the parties to which nolice is sent shall be those set
forth on (he signature page of this Agreement (ot to such other addresses as the parties by appropriate
nolice may designate from time (0 time),

ENTIRE AGREEMENT.

This Agreement constitutes the entire understanding and agreement between the parties concerning the
subject matter of this Agreement and cannot be waived or amended except by written instrument executed
by Client and Architect. All negotiations and prior agreements and understandings between the patlies
regarding such subject matter are merged into and are superseded by this Agreement, and there are no
representations, warranlies, covenants, understandings or agreements, oral or otherwise, between the parties
other than those set forth in this Agreement. Except as otherwise expressly contemplated by this
Agreement, nothing expressed or implied in this Agreement is intended or shall be construed so as to grant
or confer on any third party rights or privileges under this Agreement. The Exhibits identified in this
Agreement are incorporated into this Agreement by reference and are made a part of this Agreement.

APPLICABLE LAW.
This Agreement shall be construed and interpreted under the laws of the State of South Carolina,

SURVIVAL.
All provisions of this Agreement shall survive the completion of the specific project designs contemplated

hereby,

NO WAIVER.,

Failure of cither party to insist upon compliance with any provision hereof shall not constitute a waiver of
the rights of such party to subsequently insist upon compliance with that provision or any other provision of
this Agreement,

SEVERABILITY,

The provisions of this Agreement are intended to be independent, and in the event any provisions hereof
should be declared by a court of competent jurisdiction to be invalid, illegal, or unenforceable for any
reason whatsoever, such illegality, unenforceability, or invalidity shall not affect the remainder of this
Apgreement.

CONSTRUCTION OF AGREEMENT,

Client and Archilect acknowledge that they have read, understand and have had the opportunity to be
advised by legal counsel as Lo each and every one of the terms, conditions, and restrictions, and as to the
effect of all the provisions, of this Agreement, and Client and Architect agree to the enforcement of any and
all of these provisions and execute this Agreement with full knowledge of these provisions. Should any
provision of this Agreement require judicial interpretation, it is agreed that the court interpreting or
construing the provisions shall not apply a presumption that the terms hereof shall be more strictly
construed against one party by reason of the rule of construction that a document is 1o be construed more
strictly against the party who itself or through its agent prepared the document, Typewritten or handwritten
provisions inserted in this Agreement, which are initialed by the parties, shall control over all printed
provisions of this Agreement in conflict therewith. Titles or captions of Sections contain in this Agreement
are inserted only as a matter of convenience and for reference and in no way define, limit, extend or
describe the scope of this Agreement or the intent of any provision hereof.

NO JOINT YENTURE.
Client and Architect acknowledge that the relationship between them created hereby is not intended to be
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and shall not in any way be constiued to be that of a partnership or joint venture, unless otherwise
acknowledged by separate agreement.

COUNTERPARTS.
This Agreement may be exccuted in separate counterparts. It shall be fully executed when each party whose
signature is required has signed at least one counterpart even though no one counterpart contains the

signatures of all the parties.

DISPUTE RESOLUTION.

a)

b)

)

If a dispute of any kind arises in connection with this Agreement (including any dispute concerning its
conslruction, performance or breach), the partics will attempt to resolve the dispute as set forth in
Section 18(b) before proceeding 1o arbitration as provided in Section 18(c). The parties waive all
rights to seek remedies in any court and the right to jury trial. All documents, discovery and other
information related to any such dispute, and the attempts to resolve or arbitrate such dispule, will be
kept confidential to the fullest extent possible.

It o dispute arises, either party will give written notice to the other party.  Afier notice has been given,
the parties in good faith will atiempt 10 negotialc a resolution of the dispute.

If, within 30 days after the nolice provided in (b), a dispute is not resolved through negotiation or
mediation, the dispute will be arbitrated (subject to any subsequent resolution of Lhe maller by
agreement of the parties), The parties agree to be bound by the selection of an arbitrator, and to settle
the dispute cxclusively by binding arbitration. The parties will request that the American Arbitration
Association select an arbitrator, That arbitrator will then arbitrate the dispute in Greenville, South
Carolina and issuc an award. To the extent consistent with the provisions of this Section, the
arbitration will be conducted under the Commercial Arbitration Rules of the American Arbitration
Association, The arbitrator's decision will be made pursuant to the relevant substantive law of the
State of South Carolina. The award of the arbitrator will be final, binding and non-appealable,
Judgment on the award may be entered in any court, state or federal, having jurisdiction. Reasonable
atlorney's fees of the prevailing parly, fees and expenses of the arbitrator, and the other direct costs of
the atbitration shall be awarded to the prevailing party.

[SIGNATURES ON FOLLOWING PAGXS
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IN WITNESS WHEREOF, the parties hereto have caused this Agresment o be duly executed.

Alora, LLC
201 Riverplace, Sufte 501
Greenville, SC 29601

{0) 864-458-8176
- el
By: W

Name: William Santerini
Title: <L @)
e 2SS )

By: ‘ ) __@Eﬁ_

Name:  Kevin Culhan

Title:  President

Date: lL ‘E. !0

The Cliffs at High Carofina Golf & Country Club, LLC
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The Cliffs at High Cgrolina Golf & Country Club, LLC
\
w d Date M 7

Sc Ca\lt&;'h/cmdent of
The liffs

Club & Hospitality Group, Inc. Member Manager

The Clif(s Valley Gol\f & Country Club. LLC,

S—‘R&%\‘(‘ ,,-/ : Date M}Jﬂ

By: 1. Sc R‘éarTfOn, President of
The-Cliffs Club & Hospitality Group, Inc. Member Manager

The Cliffs at Glassy Golf & Country Club, LL.C

I{yil . Q)‘ﬁ[ Carlton, President of
The Cliffs Club & Hospitality Group, Inc. Member Manager

The Cliffs at Mountam Park Golf & Counlry Club, LLC

/’:"' DateLL( M’[ Z ﬂ
B%Q S))tt Car lton President of

The Tliffs Club & Hospitality Group, Inc. Member Manager

The Cllffs al Keowee Springs Goll’ & Country Club, I.LC

\“ﬁ“ ( Date M/
By: J\Scou Carlton, Plcsndcnt of

The Cliffs Club & Hospitality Group, Inc. Member Manager

The Cliffs at Keowee Vineyards Golf & Country Club, LLC

_> 'L"‘“\%;j‘\k\/ Date, }_IM/
By\KScolt on, Préside f

ﬁan'llon, President of
The CIitfs Club & Hospitality Group, Inc. Member Manager

The Cliffs at Keo§e Falls Golf & Counlry Club, LLC

\\\\y\M : Date]] /é/ﬁ

By: \J»\&ott Carlton, President of
The Cliffs Club & Hospitality Group, Inc. Member Manager

The Chffs at Wainut Cove Golf & Country Club, LLC

SN /4

By: ¥ Scott Cg)lton, President of
The CIifs"Club & Hospitality Group, Inc. Member Manager
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EXHIBIT A
I'ce schedule

Facility Rate
Combined wellness/spa/restaurant $4.50
Clubhouse w/dining/cart storage/member area $4.00
Renovation projects affected area $2.75
Small projects under 5000 SF $2.75
Includes pavilions, guard houses, marinas, turnhouses, restrooms
Support buildings $2.00

Unit
PSF
PSF
PSF
PSF

PSF

Includes golf maintenance shops, pump houses, and equipment buildings

Definition of PSF: Includes all areas under roof, whether condilioned or not and enclosed or not. Does not inchide
area of trellises, arbors, landscape or decorative features. Areas must be accessible (o people with a hard surface

floor and rain resistant roof to be included in the SF calculations.
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AIA B101-2007 Agreement
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%AIA Document B101" - 2007

Standard Form of Agreement Between Owner and Architect

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

BETWEEN the Architect’s client identified as the Owner:
(Name, legal status, address and other information) This document has important legal
consequences. Consultation with

The Cliffs o

9 T an attorney is encouraged witl
3598 nghway 1 respect to its completion or
Travelers Rest, SC 29690 modification.

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

Allora, LLC
201 Riverplace, Suite 501
Greenville, SC 29601

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

Various Amenity and Maintenance Facilities
Various Cliffs Communities

The Owner and Architect agree as follows.

AlA Document B101™ — 2007 gormnrly B151™ — 1097), Copyright © 1974, 1978, 1987, 1997 and 2007 by The American Instilule of Archifects. All rights

reserved. WARNING: This AIA® Dacument is prolected by U.S, Gopyright Law and International Treatles, Unauthorlzed reproduction ar distribution of
this AIA® Document, or any portlon of It, may result in severe clvil and criminal penalties, and will ba proseculed to the maximum extent possible under
the faw. This document was created on  08/16/2010 08:09:30 under the terms of AIA Documents-on-Demand™ order no. 2005192603 , and is not for
resale. This document is licensed by the American Institute of Architecls for cne-time use only, and may not be reproduced prior to its completion,
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TABLE OF ARTICLES

1 INITIAL INFORMATION

2 ARCHITECT'S RESPONSIBILITIES

3 S'COPE OF ARCHITECT'S BASIC SERVICES

4 - ADDITIONAL SERVICES

2

. OWNER'S RESPONSIBILITIES
6 . COSTOF THE WORK
.7 i COPYRIGHTS AND LICENSES

-8 ! CLAIMS AND DISPUTES
9/ TERMINATION OR SUSPENSION

10" MISCELLANEOUS PROVISIONS

11 COMPENSATION

{12 SPECIALTERMS AND CONDITIONS

13 SCOPE OF THEAGREEMENT
" EXHIBIT A INITIAL INFORMATION -
_ARTICLE 1 INITIAL INFORMATION
:§ 1.1 This Agreement is:based on the Initial Information set forth in this Article 1 and in optional Exhibit A, Initial
Information; © .
(Complete Exhibit A, Initial Information, and.Incorporate If into the Agreement at Section 13.2, or state below Initlal
Information such as details.of the Project’s site and program, Owner's contractors and consultants, Architect's
; consultants; Owner's budget for the Cost of the Work, authorized representatives, anticipated procurement method,
; and other information relevant lo the Project,)
THE OWNER IS,PROVleNG COMPENSATION IN THE AMOUNT OF FIVE HUNDRED THOUSAND

'DOLLARS ($500,000.00) IN ADVANCE FOR ARCHITECTURAL SERVICES ON VARIOUS AMENTITY AND

MAINTENANCE BUILDING PROJECTS LOCATED IN VARIOUS CLIFES COMMUNITIES. THE BUILDING
SITES, PROGRAMS AND DESIGN PARAMETERS ARE TO BE DETERMINED ON A PROJECT-BY-PROJECT
BASIS. ANY CONSULTANTS REQUIRED FOR THE PROJECTS SHALL BE HIRED DIRECTLY BY THE

- OWNER. P T

§ 1.2{1‘]16 Owner’s antioipated dates for commencement of construction and Substantial Completion of the Work are
set forth below:: -~ -
© .1 Comnimencetnent of constiuction date:
TO BE DETERMINED

: |
2 .Su'bst{mtia] Completion date:

TO BE DETERMINED

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

AlA Dacument B101™ 2007 (formerly B151™ ~ 1997), Copyright © 1974, 1978, 1987, 1997 and 2007 by The American Institule of Archilects, All rights
reserved, WARNING: This AIA®Document (s protacted by U.S. Copyright Law and International Treaties, Unautharized reproduction or distrbulion of
this AIA® Document, or any portion of it, may result in severe civil and criminal perralties, and wili be prosecuted to the maximum extent possible under
the law. This document was created on  00/16/2010 08:09;30 under the terms of AIA Documents-on-Demand™ order no. 2005192803 , and is not for
resale. This document is licansed by the American Institute of Architects for one-time usa only, and may not be reproduced prior to its completion.
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ARTICLE2 ARCHITECT'S RESPONSIBILITIES
§ 2.1 The Architect shall provide the professional services as set forth in this Agreement.

§ 2.2 The Architect shall perform ifs services consistent with the professional skill and care ordinarily provided by
architectspracticing in the same or similar locality under the same or similar circumstances, The Architect shall
perform ils services as expeditiously as is consistent with such professional skill and care and the orderly progress of
the Project,

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

- §24 Except with the Owner’s knowledge and consent, the Architect shall not engage in any activity, or accept any
. employment, interest or contribution that would reasonably appear to compromise the Architect’s professional
. judgment with_respect to this Project.

L o Ty

 §2.5 The Arvchitecti:é'hall' mailftaip the following insurance for the duration of this Agreement. If any of the
reqy.xiregnen(‘s;s’ecquth:;below"exgégd the types and limits the Architect normally maintains, the Owner shall reimburse
+ the Architect for any-additional cost:

4

if insirance coverage, and other insurance requirements applicable to the Agreement, if
- ‘6

1 General Ligbility

=

S /
W

2 Automabile Liability

f

)

- /.3 Workers' Compensation -~

t i
;

4 Professional Liability

L

ARTI'CL‘E 3 SCOPE OF-ARCHITECT'S BASIC SERVICES
§3.1 The Architeet’s Basic Services consist of those described in Article 3 and include usual and customary structural,
‘mec_:l‘mnical,;gnd'eflp‘c;trical engineering services. Services not set forth in Article 3 are Additional Services.

¥

§ 31,1 The Architect;shall manage the Architect’s services, consult with the Owner, research applicable design

criteria, attend i’foje¢t meetings, communicate with members of the Project team and report progress to the Owner.

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

AlA Documant B101™ — 2007 gormorly B151™ - 1997), Copyright © 1974, 1978, 1987, 1997 and 2007 by The American Institute of Architacls. All rights
reserved. WARNING: This AJA” Document Is protected by U.5. Copyright Law and internaticnal Treatles. Unauthorized repraduction or distrihution of
this AIA® Document, or any portlon of It, may resull in severe civil and ¢riminal penalties, and will be prosecuted to the maximum exlent possible under
the law. This document was created on 08/16/2010 08:09:30 under the lerms of AIA Documents-on-Demand™ order no. 2005192803 , and is not for
resale, This document is licensed by the American Inslilute of Architecls for one-lime use only, and may nof be reproduced prior lo its completion,
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§3.1.3 As soon as practicable after the date of this Agreement, the Architect shall submit for the Owner’s approval a

schedule for the performance of the Architect’s services. The schedule initially shall include anticipated dates for the

commencement of construction and for Substantial Completion of the Work as set forth in the Initial Information. The

sohedule shall include allowances for periods of time required for the Qwner’s review, for the performance of the

Owiter’s consultants, and for approval of submissions by authorities having jurisdiction over the Project. Once
“approved by the Owner, time limits established by the schedule shall not, except for reasonable cause, be exceeded by

the Architect or Owner. With the Owner’s approval, the Architect shall adjust the schedule, if necessary as the Project
- proceeds:i},'rftil the commencement of construction,

§ 31'1 A’flr‘ile Architect shall not be responsible for an Ownet’s directive or substitution made without the Architect’s
“approval.

§3.1.5The Architect sharil‘,”’at éppropl'iate times, contact the governmental authorities required to approve the

d the entities providing utility services to the Project. In designing the Project, the
ond to applicable design requirements imposed by such governmental authorities and by such

' Architect shall responc
entities providing ytility services.,

} ‘ 7:;{ o .",377‘} . ' .
+ §3.1.6/The Architect shall-assis the Owner in connection with the Owner’s responsibility for filing documents
: required for the-approval of governmental authorities having jurisdiction over the Project.

§3:2 SCHEMATIC DESIGN PHASE SERVICES
- §3.2,1 The Architect shall review the program and other information furnished by the Owner, and shall review laws,

~ codes, and regiilations applicable to jthe Architect’s services.

ea preliminary evaluation of the Ownet’s program, schedule, budget for the Cost of

» the Work,\Pi'gjecrt,s;ité', an proposed procurement or delivery method and other Initial Information, each in terms
of the other, to ascertaifi the requiréments of the Project. The Architect shall notify the Owner of (1) any
inconsistericies discovered in.the information, and (2) other information or consulting services that may be reasonably

. needed for the Rrojeot.

§ 3.2,3 The Architect éhall'preéent its preliminary evaluation to the Owner and shall discuss with the Owner alterative

"app'rozighgs':rtglédesitgnrandfcpqétjjiction of the Project, including the feasibility of incorporating environmentally
,i'esponsible:desiggfﬂpp;'ogbhes;‘éTlle Architect shall reach an understanding with the Owner regarding the requirements

I3

-/ §3.2.4 Based.on the Project’s requ’ireﬂieﬁié agreed upon with the Owner, the Architect shall prepare and present for

the Owner's approyal a prélililin’my design illustrating the scale and relationship of the Project components.

_ ,§133;j2;‘5l Bii’sedfbﬁ ﬂi’e Ownqr’s‘apifi‘bval’bf _thé preliminary desigu, the Architect shall prepare Schematic Design
Documents for the Owner’s approval, The Schematic Design Documents shall consist of drawings and other
documents including a site-plan, if appropriate, and preliminary building plans, sections and elevations; and may

C include some combination of study-models, perspective sketches, or digital modeling. Preliminary selections of major

building systems-and consiruotion materials shall be noted on the drawings or described in writing.

§3.2.5.1 The Architect'shall consider environmentally responsible design alternatives, such as material choices and

~building orientati n, together with other considerations based on program and aesthetics, in developing a design that is
consistent with'the: Owner’s program, schedule and budget for the Cost of the Work. The Owner may obtain other
environmentally responsible design services under Article 4.

§ 3,}2.’>5_'.2:'I,‘l_1e Aréhitéét shall consider the value of alternative materials, building systems and equipment, together with
- other considerations based on program and aesthetics, in developing a design for the Project that is consistent with the
Owngr‘is:pljog_lfam,,s_clhedulc and budget for the Cost of the Work,

§3.2.6 The Architect shall submit to the Owner an estimate of the Cost of the Work prepared in accordance with
Section 6.3,

§3.2.7 The Architect shall submit the Schematic Design Documents to the Owner, and request the Owner’s approval,
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§ 3.3 DESIGN DEVELOPMENT PHASE SERVICES o
§ 3.3.1 Based on the Owner’s approval of the Schematic Design Documents, and on the Owner’s authorization of any

adjustments in the Project requirements and the budget for the Cost of the Work, the Architect shall prepare Design
Development Documents for the Owner’s approval. The Design Development Documents shall illustrate and describe
the development of the approved Schematic Design Documents and shalt consist of drawings and other documents
includ,ing'.plﬂi;ls, sections, elevations, typical construction details, and diagrammatic layouts of building systems to fix
and describe the size and character of the Project as to architectural, structural, mechanical and electrical systems, and
such other elements as may be appropriate, The Design Development Documents shall also include outline
specifications that identify major materials and systems and establish in general their quality levels.

§ 3;3.2 The Architect shall-update the estimate of the Cost of the Work.

S8 333 ’iI‘hc Archﬁéct s]1a{l;$t15g11it the Design Development documents to the Owner, advise the Owner of any
- adjustments to the estimate ofthe Cost of the Work, and request the Owner’s approval.

i §3.4 CONSTRUCTION DOCUMENTS PHASE SERVICES
*g approval of the Design Development Documents, and on the Owner’s authorization of

further development.of the approved Design Development Documents and shall consist of Drawings and
Specifications Setting ,f0'11h'iilldéta]il the quality levels of materials and systems and other requirements for the
construction: of the Work. The Owner and Architect acknowledge that in order to construct the Work the Contractor

- willprovide additiopial information;iincluding Shop Drawings, Product Data, Samples and other similar submittals,
which.the’Architect shall review in.accordance with Section 3.6.4.

. § 3;4;2;Th§ 'é\rgﬁt(es!;’ sl all iﬁpptporélte into the Construction Documents the design requirements of governmental
+ authorities hipving jurisdiétion over the Project.

. §r3j413»D11ri11:'g;iJié devﬁlgopn_iént;of tfle Construction Documents, the Architect shall assist the Owner in the

development and preparation of (1) bidding and procurement information that describes the time, place and conditions

. of bidding, including bidding or proposal forms; (2) the form of agreement between the Owner and Contractor; and
'(3)'the Conditions of the:Contract for Construction (General, Supplementary and other Conditions). The Architect
shall also 5c¢n§’pil,q a project manval that includes the Conditions of the Contract for Construction and Specifications
-and may include bidding tequirements and sample forms.

§ 3-4;4,7?11;% Amhiteot—Sll:tflirl}!pdate the'es_t'irme‘i'te for the Cost of the Work.

/ §_3;4.5  Tlhie Archi't?c_ct‘slmrl'l'éllblnft the Construction Documents to the Owner, advise the Owner of any adjustments to

the estimate of the Cost of the Work; take any action required under Section 6.5, and tequest the Owner’s approval.

§ 3.5 BIDDING OR NEGOTIATION PHASE SERVICES
§ 3.5.1 GENERAL .

The Architect shall asgis,t'tlié Owne1 in establishing a list of prospective contractors. Following the Owner’s approval

" of the Construction Documents, the Architect shall assist the Owner in (1) obtaining either competitive bids or

neggtidtéfl proposals; (2) confitming responsiveness of bids or proposals; (3) determinting the successful bid ot
proposal, if any;:and, (4) awarding and preparing contracts for construction.

§3,5.2 COMPETITIVE BIDDING
§3.5.2.1 Bidding Documets shall consist of bidding requirements and proposed Contract Documents.

§3.5.2.2 The Arc,hitpé:t shall assist the Owner in bidding the Project by
~ ;. procuring the reproduction of Bidding Documents for disttibution to prospective bidders;
&£ distributing the Bidding Documents to prospective bidders, requesting their return upon completion of
: -the bidding process, and maintaining a log of distribution and retrieval and of the amouats of deposits,
“if any, received from and returned to prospective bidders;
organizing and conducting a pre-bid conference for prospective bidders;
preparing responses to questions from prospective bidders and providing clarifications and
interpretations of the Bidding Documents to all prospective bidders in the form of addenda; and

LX)
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5 organizing and conducting the opening of the bids, and subsequently documenting and distributing the
bidding results, as directed by the Owner,

§3.5.2.3 The Architect shall consider requests for substitutions, if the Bidding Documents permit substitutions, and
shall:prepare and distribute addenda identifying approved substitutions to all prospective bidders.

'§.3.5.3 NEGOTIATED PROPOSALS
§3.5.3.1 Proposal Documents shall consist of proposal requirements and proposed Contract Documents.

§§.5:}37.2,‘T1'13 Architect shall assist the Owner in obtaining proposals by
1 procuring the reproduction of Proposal Documents for distribution to prospective contractors, and
i rcqglesti11g,?ﬂ)éi{ return upon completion of the negotiation process;

S~ 1.2 organizing-and'participating in selection interviews with prospective contractors; and
5.3 participat inegotiations with prospective contractors, and subsequently prepating a summary
1 report of the negotiation results, as dirccted by the Owner,

élon,sjider requests for substitutions, if the Proposal Documents permit substitutions, and

' §353.3 The Archifect shall consid
3 ddéﬁqa identifying approved substitutions to all prospective contractors.

! shall preparé sinddistribr

: K R R
- §3,6 CONSTRUCTION PHASE SERVICES
. §3.6.1 GENERAL .-~ ¢ =

§ 3.6.1.1. The Architect shall proyide administration of the Contract between the Owner and the Contractor as set forth
- below and in AIA Document A201™-2007, General Conditions of the Contract for Construction. If the Owner and’
' Contractor modify AIA Doctiment A201-2007, those modifications shall not affect the Architect’s services under this
! Agreement unlesé the Oyner and the Architect amend this Agreement,

| §3.6.1.2 The: Architect shalladvise and consult with the Owner during the Construction Phase Services. The Architect
; shallihave authority to-act on'behalf of the Owner only to the extent provided in this Agreement. The Architect shall
not-have-control over, »qlmr‘ge,tqﬁ‘;dg"/"l'esl)onsibi[ity for the constraction means, methods, techniques, sequences or
. prageduires, or for safety precautions and programs in connection with the Work, nor shall the Architect be responsible
- for the:Contractor’s failure to. perform the Work in accordance with the requirements of the Contract Documents. The
:Architect shall-be responsible for the Architect’s negligent acts or omissions, but shall not have control over or charge
of; and-shall not.be responsible for, acts or omissions of the Contractor or of any other persons or entities performing
" portions.of the Work, .~ < *

i

g 3.6;1}3 Subject to ,,Sec‘titi)jlr 43, theﬂf&ﬁi@éét’s responsibility to provide Construction Phase Services commences with

 the award of the Contract fot Construction and terminates on the date the Architect issues the final Certificate for
Payment: - - o

§3.6:2 EVALUATIONS OF THE WORK
§.3.6.2.1 The Architect shall visit the site'at intervals appropriate to the stage of construction, or as otherwise required
in-Section4.3.3, to become: generally familiar with the progress and quality of the portion of the Work completed, and
. to determirie, in general, if:the-Work observed is being performed in a manner indicating that the Work, when fully
completed, will be in accordance with the Contract Documents. However, the Architect shall not be required to make
exhaustive or continuous on-site inspections to check the quality or quantity of the Work. On the basts of the site
visifs, the Archifect shall keep the Owner reasonably informed about the progress and quality of the portion of the
Work completed; and réport to the Owner (1) known deviations from the Contract Documents and from the most
recent Qonstnxctidﬁ"schgduig submitted by the Contractor, and (2) defects and deficiencies observed in the Work.

§3.6.2.2 The Architect has the authority to reject Work that does not conform to the Contract Documents, Whenever
the Archifect considrs it necessary or advisable, the Architect shall have the authori ty 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 Architect nor a decision made in good faith either to
exercisc or Mot to-exercise such authority shall give rise to a duty or responsibility of the Architect to the Contractor,
Subcontractois, matetial and equipment suppliers, their agents or employees ar other persons or entitics performing
portions of the Work.
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§ 3.6.2.3 The Architect shall interpret and decide matters concerning performance under, and requirements of, the
Contract Documents on written request of either the Owner or Contractor. The Architect’s response to such requests
shall be made in writing within any time limits agreed upon or othetwise with reasonable promptness,

§ 3.6.2.4 Interpretations and decisions of the Architect shall be consistent with the intent of and reasonably inferable
from the Contract Documents and shall be in writing or in the form of drawings, When making such interpretations
and:decisions, the Architect shall endeavor to secure faithful performance by both Owner and Contractor, shall not
show partiality to either, and shall not be liable for results of interpretations or decisions rendered in good faith. The
Architect’s decisions on matters relating to aesthetic effect shall be final if consistent with the intent expressed in the

Contract. Documents.

7 § 3;6,2,5 Unless the Owner,;ihgi Contractor designate another person to serve as an Initial Decision Maker, as that term
'is.d‘ﬁfinied in AIA Documeiit A201-2007, the Architect shall render initial decisions on Claims between the Owner
~ and Contractor'as;provided in-the Contract Documents.
. ' ERTEEEt B N |

. §3.6.3.CERTIFICATES FOR,PAYMENT TO CONTRACTOR
- §3.6.3.1 The Architect shall-review and certify the amounts due the Contractor and shall issuc certificates in such
. amounts, The ArcHitect's certification for payment shall constitute a representation to the Owner, based on the

", Architéct’s evaliation of the Work as provided in Section 3.6.2 and on the data comprising the Contractor’s

» Application for Payment; that, to-the best of the Architect’s knowledge, information and belief, the Work has
! progressed to'the point.indicated and that 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) toiresults 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 Architect.

§3.6:3:2 The issuance o a:Gegt'iﬁqa‘{te for Payment shall not be a representation that the Acchitect has (1) made
- exhaustive-or continuous:on-sit¢ 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
Subgontractors and material suppliers and other data requested by the Owner to substantiate the Contractor’s right to
payinent, or (4).ascertained How or for what purpose the Contractor has used money previously paid on account of the
- Contract Sum:. R

§36.3.3 Tlle‘Al‘chitc;ct shall maintain a record of the Applications and Certificates for Payment,

.§3.6.4 SUBMITTALS. -~ "~ S
- §3.6.4,1 The Architect shall review the Contractor’s submittal schedule and shall not unreasonably delay or withhold
, approval. The-Architect’s action in reviewing submittals shall be taken in accordance with the approved submittal
: schedule or, in'the absence of an approved submittal schedule, with reasonable promptness while allowing sufficient
time in-the Architect’s professional judgment to permit adequate review.

§,3.6;‘4.2‘,~In"a'ccor'danée with the Architect-approved submittal schedule, the Architect shall review and approve or take
other appropriate action upon the Contractor’s submittals such as Shop Drawings, Product Data and Samples, but only

5 for the limited puipose of checking. for conformance with information given and the design concept expressed in the

" Contract Docurnents. Review of such.submittals is not for the purpose of determining the accuracy and completeness
of other iriformation such-as dimensions, quantities, and installation or performance of equipment or systems, which
are'the Contractor’s responsibility. The Architect’s review shall not constitute approval of safety precautions or,
unléss otherwise spéciﬁcal!y stated by the Architect, of any construction means, methods, techniques, sequences or

. proéedures. The Architect's approval of a specific item shall not indicate approval of an assembly of which the item is

a component, Co

§ 3.6.4.3 1f the Contract Documents specifically require the Contractor to provide professional design services or
certifications by’ ai'defsign professional related to systems, materials or equipment, the Architect shall specify the
approptiate péyfohndnce and design criteria that such services must satisfy, The Architect shall review Shop Drawings
and other submittals related to the Work designed or certified by the design professional retained by the Contractor
“that bear such professional’s seal and signature when submitted to the Architect. The Architect shall be entitled to rely
upon the adequacy, accuracy and completeness of the services, certifications and approvals performed or provided by
such design professionals,
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