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*‘AIA Document B102 - 2017

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

AGREEMENT madc as of the First day of April in the year Two Thousand and Twenty

Two ADDITIONS AND DELETIONS:
(In W()I'(l\', indicate day, month andyear.) The author of this document has
added information needed for its
BETWEEN the Architect’s client identified as the Owner: completion. The author may also
(Name, legal status, address and other information) have revised the text of the original
AlA standard form. An Additions and
Weber County Delelions Report that notes added
2380 Washington Blvd., Suitc #260 information as well as revisions to the
Ogden, Utah 84401 standard form text is available from
the author and should be reviewed. A
vertical line in the left margin of this
and the Architect: . document indicates where the author
(Name, legal status, address and other information) has added necessary information
and where the author has added to or
Elliott workgr()up, EEC deleted from the original AlA text.
1441 Ute Blvd., Suite #100 This document has important legal
Park City, Utah 84098 consequences. Consultation with an
attorney is encouraged with respect
to its completion or modification.

for the following (hereinafter referred to as "the Project”):

(Insert information related 1o types of services, location, facilities, or other descriptive
information as appropriate.)

The Ice Sheet Expansion and Remodel Project at the Weber County Sports Complex,
located at 4390 Harrison Blvd., in Ogden, Utah 84403

Detailed Description:
This Agreement is 1o award one Project where the work will be performed in three parts.
The three parts are identified as follows:

Part 1.) Olympic Bid Preparation:

*Assist the County with identifying issues and make recommendations on improving
facility functionality, athlete / spectator experience, and overall Olympic Bid potential.
*Based on Project goals, identified needs, and collaboration with the County, prepare an
Olympic Bid Document package that includes:

a.) refined conceptual exterior renderings

b.) refined conceptual interior floor plans

c¢.) refined conceptual landscape and site plans

d.) complete Project budget that includes the costs associated with the architect / design
teams scrvices listed in Part 2, and other sofi and / or hard costs associated with the
construction and finishing the Project. There are no land acquisition costs.

Part 2.) Bid Document Preparation:

*Construction Documents shall be prepared for Design-Bid-Build. Utah Legislative

funding for this scope of work has been approved for the Summer of 2022.

*Coordinate and /or obtain required permits. The Utah Division of Facilities Construction

and Management (DFCM) will be the authority having jurisdiction.
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Part 3.) Construction:

*The need to perform Part 3 services are contingent upon a successful bid and award of (he future Winter Olympic
Games (proposed for 2030), and Utah Legislative funding.

*Provide Construction administration Services, including Resident Project Representative duties, during the
construction phase of the Project.

The construction funding proposed for this project is Ten Million dollars ($10,000,000.00). Construction funding is
proposed to be split between 2023 and 2024, A total of Six Million dollars ($6,000,000.00) from the state of Utah, and
Four Million dollars ($4,000,000.00) from Weber County fund raising. The State of Utah is listed to receive Eight
Hundred Thousand dollars ($800,000.00) for the design fees and construction documents for 2022.

The Owner and Architect agree as follows.
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ARTICLE 1 ARCHITECT’S RESPONSIBILITIES

§ 1.1 The Architect shall provide the following professional services:

(Describe the scope of the Architect’s services or identify an exhibit or scope of services document setting forth the
Architect’s services and incorporated inlo this document in Section 9.2.)

The Architect’s Services include Landscape Design, Civil Engineering, Structural Enginecring, Mechanical
Engineering, Plumbing Engineering, and Electrical Engineering.

§ 1.1.1 The Architect represents that it is properly licensed in the jurisdiction where the Project is located to provide
the services required by this Agreement, or shall cause such services to be performed by appropriately licensed design
professionals.

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

§ 1.3 The Architect identifies the following representative authorized to act on behalf of the Architect with respect to
the Project.
(List name, address, and other contact information.)

Steven Bruemmer, ATA

Managing Partner, COO
shruemmeri@elliotworkeroup.com
(435) 655-1328

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

§ 1.5 The Architect shall maintain the following insurance until termination of this Agreement. If any of the
requirements set forth below are in addition to the types and limits the Architect normally maintains, the Owner shall
pay the Architect as set forth in Section 6.2.3.

§ 1.5.1 Commercial General Liability with policy limits of not less than Two Million ($2,000,000.00 ) for cach
occurrence and Four Million ($4,000,000.00 ) in the aggregate for bodily injury and property damage.
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§ 1.5.2 Automobile Liability covering vehicles owned, and non-owned vehicles used, by the Architect with policy
limits of not less than Two Million ($ 2,000,000.00 ) per accident for bodily injury, death of any person, and
property damage arising out of the ownership, maintenance and use of those motor vehicles, along with any other
statutorily required automobile coverage.

§ 1.5.3 The Architect may achicve the required limits and coverage for Commercial General Liability and Automobile
Liability through a combination of primary and excess or umbrella liability insurance, provided such primary and
excess or umbrella liability insurance policies result in the same or greater coverage as the coverages required under
Sections 1.5.1 and 1.5.2, and in no event shall any excess or umbrella liability insurance provide narrower coverage
than the primary policy. The excess policy shall not require the exhaustion of the underlying limits only through the
actual payment by the underlying insurers.

§ 1.5.4 Workers’ Compensation at statutory limits.

§ 1.5.5 Employers” Liability with policy limits not less than One Million ($ 1,000,000.00 ) each accident, One
Million ($ 1,000,000.00 ) each employee, and One Million ($ 1,000,000.00 ) policy limit.

§ 1.5.6 Professional Liability covering negligent acts, errors and omissions in the performance of professional services
with policy limits of not Iess than Two Million ($ 2,000,000.00 ) per claim and Four Million ($ 4,000,000.00 )in
the aggregate. i

§ 1.5.7 Additional Insured Obligations. If requested by the Owner, to the fullest extent permitted by law, the Architect
shall cause the primary and excess or umbrella polices for Commercial General Liability and Automobile Liability to
include the Owner as an additional insured for claims caused in whole or in part by the Architect’s negligent acts or
omissions. The additional insured coverage shall be primary and non-contributory to any of the Owner’s insurance
policies and shall apply to both ongoing and completed operations.

§ 1.5.8 The Architect shall provide certificates of insurance to the Owner that evidence compliance with the
requirements in this Section 1.5.

ARTICLE 2 OWNER'S RESPONSIBILITIES

§ 2.1 Unless otherwise provided for under this Agreement, the Owner shall provide information in a timely manner
regarding requirements for and limitations on the Project, including a written program, which shall set forth the
Owner’s objectives; schedule; constraints and criteria, including space requirements and relationships; flexibility;
expandability; special equipment; systems; and site requirements.

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

(List name, address, and other contact information.)

Mariko Rollins
Director, The Ice Sheet at the Weber County Sports Complex

mrollins@webercountyutah.gov
| (801) 778-6354

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

§ 2.4 The Owner shall furnish all legal, insurance and accounting services, including auditing services, that may be
reasonably necessary at any time for the Project to meet the Owner’s needs and interests.
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§ 2.5 The Owner shall provide prompt written notice to the Architect if the Owner becomes aware of any fault or
defect in the Project, including crrors, omissions or inconsistencies in the Architect’s Instruments of Service.

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

ARTICLE 3 COPYRIGHTS AND LICENSES
§ 3.1 The Architect and the Owner warrant that in transmitting Instruments of Service, or any other information, the

transmitting party is the copyright owner of such information or has permission from the copyright owner to transmit
such information for its use on the Project.

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

§ 3.3 The Architect grants to the Owner a nonexclusive license to use the Architect’s Instruments of Service solely and
exclusively for the purposes of evaluating, constructing, using, maintaining, altering and adding to the Project,
provided that the Owner substantially performs its obligations under this Agreement, including prompt payment of all
sums due pursuant to Article 5 and Article 6. The Architect shall obtain similar nonexclusive licenses from the
Architect’s consultants consistent with this Agreement. The license granted under this section permits the Owner to
authorize the Contractor, Subcontractors, Sub-subcontractors, and suppliers, as well as the Owner’s consultants and
separate contractors, to reproduce applicable portions of the Instruments of Service solely and exclusively for use in
performing services or construction for the Project. If the Architect rightfully terminates this Agreement for cause as
provided in Section 5.4, the license granted in this Section 3.3 shall terminate.

§ 3.3.1 In the event the Owner uses the Instruments of Service without retaining the authors of the Instruments of
Service, the Owner releases the Architect and Architect’s consultant(s) from all claims and causes of action arising
from such uses. The Owner, to the extent permitted by law, further agrees to indemnify and hold harmless the
Architect and its consultants from all costs and expenses, including the cost of defense, related to claims and causes of
action asserted by any third person or entity to the extent such costs and expenses arise from the Owner’s use of the
Instruments of Service under this Section 3.3.1. The terms of this Section 3.3.1 shall not apply if the Owner rightfully
terminates this Agreement for cause under Section 5.4.

§ 3.4 Except for the licenses granted in this Article 3, no other license or right shall be deemed granted or implied
under this Agreement. The Owner shall not assign, delegate, sublicense, pledge or otherwise transfer any license
granted herein to another party without the prior written agreement of the Architect. Any unauthorized use of the
Instruments of Service shall be at the Owner’s sole risk and without liability to the Architect and the Architect’s
consultants.

§ 3.5 Except as otherwise stated in Section 3.3, the provisions of this Article 3 shall survive the termination of this
Agreement.

ARTICLE 4 CLAIMS AND DISPUTES

§ 4.1 General

§ 4.1.1 The Owner and Architect shall commence all claims and causes of action against the other and arising out of or
related to this Agreement, whether in contract, tort, or otherwise, in accordance with the requirements of the binding
dispute resolution method selected in this Agreement and within the period specified by applicable law, but in any case
not more than 10 years after the date of Substantial Completion of the Work. The Owner and Architect waive all
claims and causes of action not commenced in accordance with this Section 4.1.1.

§ 4.1.2 To the extent damages are covered by property insurance, the Owner and Architect waive all rights against
cach other and against the contractors, consultants, agents, and employees of the other for damages, except such rights
as they may have to the proceeds of such insurance as set forth in AIA Document A201-2017, General Conditions of
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the Contract for Construction. The Owner or the Architect, as appropriate, shall require of the contractors, consultants,
agents, and cmployees of any of them, similar waivers in favor of the other parties enumcrated herein.

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

§ 4.2 Mediation

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

§ 4.2.2 The Owner and Architect shall endeavor to resolve claims, disputes and other matters in question between
them by mediation, which, unless the partics mutually agree otherwise, shall be administered by the American
Arbitration Association in accordance with its Construction Industry Mediation Procedures in effect on the date of this
Agreement. A request for mediation shall be made in writing, delivered to the other party to this Agreement, and filed
with the person or entity administering the mediation. The request may be made concurrently with the filing of a
complaint or other appropriate demand for binding dispute resolution but, in such event, mediation shall proceed in
advance of binding dispute resolution proceedings, which shall be stayed pending mediation for a period of 60 days
from the date of filing, unless stayed for a longer period by agreement of the partics or court order. If an arbitration
proceeding is stayed pursuant to this section, the parties may nonetheless proceed 1o the selection of the arbitrator(s)
and agree upon a schedule for later proceedings.

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

§ 4.241f the parties do not resolve a dispute through mediation pursuant to this Section 4.2, the method of binding
dispute resolution shall be the following:
(Check the appropriate box.)

[ X] Arbitration pursuant to Section 4.3 of this Agreement
[ ] Litigation in a court of competent jurisdiction

[ 1  Other (Specify)

If the Owner and Architect do not select a method of binding dispute resolution, or do not subsequently agree in
writing to a binding dispute resolution method other than litigation, the dispute will be resolved in a court of competent
jurisdiction.

§ 4.3 Arbitration

§ 4.3.1 If the partics have selected arbitration as the method for binding dispute resolution in this Agreement, any
claim, dispute or other matter in question arising out of or related to this Agreement subjcct 1o, but not resolved by,
mediation shall be subject to arbitration, which, unless the parties mutually agree otherwise, shall be administered by
the American Arbitration Association in accordance with its Construction Industry Arbitration Rules in effect on the
date of this Agreement. A demand for arbitration shall be made in writing, delivered to the other party to this
Agreement, and filed with the person or entity administering the arbitration.

§ 4.3.1.1 A demand for arbitration shall be made no earlier than concurrently with the filing of a request for mediation,
but in no event shall it be made after the date when the institution of legal or equitable proceedings based on the claim,
disputc or other matter in question would be barred by the applicable statute of limitations. For statute of limitations
purposes, receipt of a written demand for arbitration by the person or entity administering the arbitration shall
constitute the institution of legal or equitable proceedings based on the claim, dispute or other matter in question.
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§ 4.3.2 The foregoing agreement to arbitrate, and other agreements (o arbitrate with an additional person or entity duly
consented to by parties 10 this Agreement, shall be specifically enforceable in accordance with applicable law in any
court having jurisdiction thereof.

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

§ 4.3.4 Consolidation or Joinder

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

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

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

§ 4.4 The provisions of this Article 4 shall survive the termination of this Agreement.

ARTICLE 5 TERMINATION OR SUSPENSION

§ 5.1 If the Owner fails to make payments to the Architect in accordance with this Agreement, such failure shall be
considered substantial nonperformance and cause for termination or, at the Architect’s option, cause for suspension of
performance of services under this Agreement. If the Architect elects to suspend services, the Architect shall give
seven days’ written notice to the Owner before suspending services. In the event of a suspension of services due 1o the
Owmer’s failure to pay for services rendered up to the date of the suspension of services and for which an invoice has
been delivered by Architect to Owner, the Architect shall have no liability to the Owner for delay or damage caused
the Owner because of such suspension of services. Before resuming services, the Owner shall pay the Architect all
sums due prior to suspension and any expenses incurred in the interruption and resumption of the Architect’s services.
The Architect’s fees for the remaining services and the time schedules shall be equitably adjusted.

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

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

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

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

§ 5.6 If the Owner terminates this Agreement for its convenience pursuant to Section 5.5, or the Architect terminates
this Agreement pursuant to Section 5.3, the Owner shall compensate the Architect for services performed prior to
termination, Reimbursable Expenses incurred, and costs attributable to termination, including the costs attributable to
the Architect’s termination of consultant agreements. '
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§ 5.7 In addition to any amounts paid under Section 5.6, if the Owner terminates this Agreement for its convenience
pursuant to Section 5.5, or the Architect terminates this Agreement pursuant to Section 5.3, the Owner shall pay to the
Architect the following fees:

(Set forth below the amount of any termination or licensing fee, or the method for determining any termination or
licensing fee.)
A Termination Fee:
None
2 Licensing Fee, if the Owner intends to continue using the Architect’s Instruments of Service:
| To be negotiated between the Owner and Architect if required.

§ 5.8 Except as otherwise expressly provided herein, this Agreement shall terminate
(Check the appropriate box.)

[ 1] One year from the date of commencement of the Architect’s services
| [X 1 One year from the date of Substantial Completion
[1 Other '

(Insert another termination date or refer to a termination provision in an attached document or scope
of service.)

If the Owner and Architect do not select a termination date, this Agreement shall terminate one year from the date of
commencement of the Architect’s services.

§ 5.9 The Owner’s rights to use the Architect’s Instruments of Service in the event of a termination of this Agreement
are set forth in Article 3 and Section 5.7.

ARTICLE 6 COMPENSATION

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

(Insert amount of, or basis for, compensation or indicate the exhibit or scope document in which compensation is

provided for.)

Part 1.) Olympic Bid Preparation

Architect ' Elliott Workgroup $44,000.00
Programming Elliott Workgroup $7.000.00

Photo Realistic Renderings Elliott Workgroup $3.,000.00

Civil Engineering Great Basin Engineering $3,500.00

Structural Engineering ARW Engineers $12,000.00

Scismic Evaluation of the Existing Structure ARW Engincers $8.000.00

Seismic Upgrades Conceptual Drawings ~ ARW Engincers $4,000.00

Mechanical and Plumbing Engineering Colvin Engineering $£6,200.00

Electrical Engineering BNA Consulting $9,000.00

IT & Structured Cabling Concepts BNA Consulting $1,300.00

Acoustical Consulting K2 $11,900.00
Conceptual Cost Estimating Construction Control $4.,980.00

Signage & Branding Recommendations Infinite Scale $9.600.00

Additional Branding Views Infinite Scale $1,750.00 (each, as needed)
Geotechnical Investigation AGEC $6,250.00 (By Owner)
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Part 2.) Bid Document Preparation

The Architect and Architect’s Consultant Compensation for Part 2 shall be evaluated based upon the final project
scope and budget at the completion of Part 1, the Olympic Bid Preparation phase. The final Part 1 scope may increase
or decrease the overall scope of the work, and associated compensation required. A mutually agreed upon
Amendment to this Agreement shall be made between the Owner and the Architect to update this Agreement prior to
the commencement of Part 2 Services.

Part 3.) Construction (Contingent upon Utah Legislative funding)

The Architect and Architect’s Consultant Compensation for Part 3 shall be cvaluated based upon the final project
scope and budget at the completion of Part 1, the Olympic Bid Preparation phase. A mutually agreed upon
Amendment to this Agreement shall be made between the Owner and the Architect to updale this Agrecment prior (0
the commencement of Part 3 Services.

(Paragraphs deleted)

§ 6.2.3 Architect’s Insurance. If the types and limits of coverage required in Section 1.5 are in addition to the types and
limits the Architect normally maintains, the Owner shall pay the Architect for the additional costs incurred by the
Architect for the additional coverages as st forth below:

Owner will not be responsible for.any insurance coverage obtained by Architect.
None

§ 6.3 Payments to the Architect

§ 6.3.1 Initial Payments

§ 6.3.1.1 An initial payment of Zero ($ 0.00 ) shall be made upon execution of this Agreement and is the minimum
payment under this Agreement. It shall be credited to the Owner’s account in the final invoice.

§ 6.3.2 Progress Payments

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

(Insert rate of monthly or annual interest agreed upon.)

Five % 5.00

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

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

ARTICLE 7 MISCELLANEOUS PROVISIONS
§ 7.1 This Agreement shall be governed by the law of the place where the Project is located, excluding that

Jurisdiction’s choice of law rules. If the parties have selected arbitration as the method of binding dispute resolution, the
Federal Arbitration Act shall govern Section 4.3,

§ 7.2 Except as separatcly defined herein, terms in this Agreement shall have the same meaning as those in AIA
Document A201™-2017, General Conditions of the Contract for Construction.

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

§ 7.4 The parties shall agree upon protocols governing the transmission and use of Instruments of Service or any other
information or documentation in digital form. The partics will use ATA Document E203™-2013, Building
Information Modcling and Digital Data Exhibit, to establish the protocols for the development, use, transmission, and
exchange of digital data.

§ 7.4.1 Any usc of, or reliance on, all or a portion of a building information model without agreement to protocols
governing the usc of, and reliance on, the information contained in the model and without having those protocols set
forth in ATA Document E203™-2013, Building Information Modeling and Digital Data Exhibit, and the requisite
AIA Document G202™-2013, Project Building Information Modeling Protocol Form, shall be at the using or relying
party’s sole risk and without liability to the other party and its contractors or consultants, the authors of, or contributors
10, the building information model, and cach of their agents and employees.

§ 7.5If the Owner requests the Architect to execute certificates, the proposed language of such certificates shall be
submitted to the Architect for review at least 14 days prior (o the requested dates of execution. If the Owner requests
the Architect o execute consents reasonably required to facilitate assignment to a lender, the Architect shall execute
all such consents that are consistent with this Agreement, provided the proposed consent is submitted to the Architect
for review at least 14 days prior 10 execution. The Architect shall not be required to execute certificates or consents
that would require knowledge, services, or responsibilities beyond the scope of this Agreement.

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

§ 7.7 Unless otherwise required in this Agreement, the Architect shall have no responsibility for the discovery,

presence, handling, removal or disposal of, or exposure of persons to, hazardous materials or toxic substances in any
form at the Project site.

§ 7.8 The Architect shall have the right to include photographic or artistic representations of the design of the Project
among the Architect’s promotional and professional materials. The Architect shall be given reasonable access to the
completed Project to make such representations. However, the Architect’s materials shall not include the Owner’s
confidential or proprietary information if the Owner has previously advised the Architect in writing of the specific
information considered by the Owner to be confidential or proprietary. The Owner shall provide professional credit for
the Architect in the Owner’s promotional materials for the Project. This Section 7.8 shall survive the termination of
this Agreement unless the Owner terminates this Agreement for cause pursuant to Section 5.4.

§ 7.9 If the Architect or Owner receives information specifically designated as "confidential” or "business

proprietary,” the receiving party shall keep such information strictly confidential and shall not disclose it to any other
person except as set forth in Section 7.9.1. This Section 7.9 shall survive the termination of this Agreement.

§ 7.9.1 The receiving party may disclose "confidential" or "business proprietary” information after 7 days” notice to
the other party, when required by law, arbitrator’s order, or court order, including a subpoena or other form of
compulsory legal process issued by a court or governmental entity, or to the extent such information is reasonably
necessary for the receiving party (o defend itself in any dispute. The receiving party may also disclose such
information to its employces, consultants, or contractors in order (o perform services or work solely and exclusively
for the Project, provided those employees, consultants and contractors are subject to the restrictions on the disclosure
and use of such information as set forth in this Section 7.9. Architect acknowledges that Owner is a governmental
entity subject to the Utah Government Records Access and Management Act ("GRAMA™), Utah Code Ann. §§
63G-2-101 to -901. As a result, Owner is required to disclose certain information and materials to the public, upon
request. Architect agrees to timely refer all requests for documents, materials and data in its possession relating to this
Agreement and its performance to the Owner for a response to a lawful record request under GRAMA..

§ 7.10 The invalidity of any provision of the Agreement shall not invalidate the Agreement or its remaining
provisions. If it is determined that any provision of the Agreement violates any law, or is otherwise invalid or
unenforceable, then that provision shall be revised to the extent necessary 10 make that provision legal and
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enforceable. In such case the Agreement shall be construed, to the fullest extent permitted by law, to give effect to the
parties’ intentions and purposcs in executing the Agreement.

ARTICLE 8 SPECIAL TERMS AND CONDITIONS
Special terms and conditions that modify this Agrcement are as follows:
(Include other terms and conditions applicable to this Agreement.)

NON FUNDING
If Architect’s performance or Owner’s performance under this Agreement depends upon the appropriation of funds by
cither the Utah Legislature or another governing/lcgislating body, and if the legislating body fails to appropriate the
funds necessary for the performance, then this Agreement may be terminated by either party by providing written
notice to the other party without further obligation. Said termination shall not be construed as breach of or default
under this Agreement and said termination shall be without penalty, additional payments, or other charges to Owner or

} ” Architect of any kind whatsoever, and no right of action for damages or other relief shall accrue to the benefit of

]

:

Owner or Architect, their successors or assigns, as to this Agreement, or any portion thereof, which may so terminate
and become null and void.

INDEMNIFICATION

Architect agrees to indemnify hold harmless the Owner, its officers, agents, and employees from and against any and
all actual or threatened claims, losses, damages, injuries, and liabilities of, to, or by third Parties, including Architect,
its subcontractors, or the employees of either, including claims for personal injury, death, or damage to personal
property or profits and liens of workmen and material men (suppliers), however allegedly caused, resulting directly or
indirectly from, or arising out of, Architect’s breach of this Agreement or any acts or omissions of or by Architect, its
agents, representatives, officers, employees, or subcontractors in connection with the performance of this Agreement.
Architect agrees that its duty to defend and indemnify the Owner under this Agreement includes all attorney’s fees,
litigation and court costs, expert witness fees, and any sums expended by or assessed against the Owner for the defense
of any claim or to satisfy any settlement, arbitration award, or verdict paid or incurred on behalf of the Owner.

GOVERNMENTAL IMMUNITY

Owner is a body corporate and politic of the State of Utah, subject to the Governmental Immunity Act of Utah (the
"Act"), Utah Code Ann. §§ 63G-7-101 to -904. The Parties agree that Owner shall only be liable within the parameters
of the Governmental Immunity Act. Nothing contained in this Agreement shall be construed in any way, to modify the
limits of liability sct forth in that Act or the basis for liability as established in the Act.

ARTICLE 9 SCOPE OF THE AGREEMENT

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

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

A AIA Document B102™-2017, Standard Form Agreement Between Owner and Architect
(Paragraphs deleted)

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

o 3 e

OWNER (Signature) ARCHITECT (Signature) 4.[ G [ 2022
Steven Bruemmer, AIA
Managing Partner, COO

(Printed name and title) (Printed name, title, and license number, if required)
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