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THIS ARCHITECTURAL AGREEMENT (this “Agreement”) is made under seal this [date] day of [month], 20[##] (“Effective Date”), by and between Northside Education, Inc. dba Atlanta Classical Academy (“Owner”), a Georgia Domestic Nonprofit Corporation, whose address for the receipt of all notices shall be:
	[name]

	3260 Northside Drive NW

	Atlanta, GA, 30305

	[email]


	
and whose representative for giving and receiving notices shall be [name], with a copy of notices to Gregory K. Smith (gsmith@sgrlaw.com), and
and
[NAME] (“Architect”), a [STATE AND ENTITY TYPE], whose address for the receipt of all notices shall be:
	[architect]

	[address]

	[address]

	[email]



and whose representative for giving and receiving notices shall be [name].

RECITALS

WHEREAS Owner desires to design and construct [a 				 and other infrastructure] (“Project,” as further defined below), to be located at [ADDRESS] in [CITY], [STATE] Georgia (“Site,” as further defined below); 
WHEREAS Owner desires to retain Architect and Architect desires to perform Services (as defined below) for the Project, on the terms and conditions set forth below; and
WHEREAS Architect has represented to Owner that it possesses expertise in the performance of the Services. 
NOW THEREFORE, in consideration of the mutual undertakings of the Parties set forth in this Agreement, Owner and Architect agree as follows:
ARTICLE 1:   DEFINITIONS AND INTERPRETATION
1.1 Definitions.  The terms used in this Agreement shall have the following meanings:
(a) “AAA” has the meaning specified in Section 15.2.
(b) “AAA Rules” has the meaning specified in Section 15.2.
(c) “Affiliate” means (i) any Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with a Party, and (ii) any Person that, directly or indirectly, is the beneficial owner of fifty percent (50%) or more of any class of equity securities of, or other ownership interests in, a Party or of which the Party is directly or indirectly the owner of fifty percent (50%) or more of any class of equity securities or other ownership interests.  For purposes of this definition, “control”  (including, with correlative meanings, the terms “controlled by” and “under common control with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities or otherwise.  
(d) “Agreement” means this Agreement (including all Appendices attached hereto), as it may be amended by Change Order pursuant to this Agreement from time to time.  
(e) “Applicable Codes and Standards” means all codes, standards or requirements set forth herein (including Appendix B) or in any Applicable Law, which codes, standards and requirements include, those listed in Appendix A, and which shall govern Architect’s performance of the Services as provided herein.  In the event of an inconsistency or conflict between any of the Applicable Codes and Standards, the highest performance standard as contemplated therein shall govern Architect’s performance under this Agreement.
(f) “Applicable Law” means all laws, statutes, ordinances, certifications, orders, decrees, injunctions, licenses, permits, approvals, rules and regulations, including any conditions thereto, of any Governmental Authority having jurisdiction over all or any portion of the Site or the Project or performance of all or any portion of the Services, or other legislative or administrative action of a Governmental Authority, or a final decree, judgment or order of a court which relates to the performance of the Services hereunder or the application of this Agreement, including (i) any and all permits, (ii)  any Applicable Codes and Standards incorporated into Applicable Law, and (iii) any Applicable Law related to (x) conservation, improvement, protection, pollution, contamination or remediation of the environment, or (y) Hazardous Substances or any handling, storage, release or other disposition of Hazardous Substances.  In the event of a Change in Law, Architect shall comply with such Change in Law, but Architect shall be entitled to a Change Order to the extent permitted under Section 9.2(a)(iii).
(g) “Architect” has the meaning specified in the preamble of this Agreement.
(h) “Architect Representative” means that Person or Persons designated by Architect in a written notice to Owner specifying any and all limitations of such Person’s authority, and acceptable to Owner, who shall have complete authority to act on behalf of Architect on all matters pertaining to this Agreement or the Services, including receiving communications and notices on behalf of Architect, giving instructions and making changes in the Services.  Any change in the Architect Representative shall be subject to Section 7.2.
(i) “Architect’s Intellectual Property” has the meaning specified in Section 5.2.
(j) “Business Day” means every Day other than a Saturday, a Sunday or a Day that is an official holiday for employees of the federal government of the United States of America.
(k) “CAD” has the meaning specified in Section 4.3.
(l) “Change Order” means a written order issued by Owner to Architect after the execution of this Agreement in the form of Appendix I-2, or a written instrument signed by both Parties after the execution of this Agreement in the form of Appendix I-1, that authorizes an addition to, deletion from or any other modification or adjustment to the requirements of this Agreement, including an addition to or deletion from the Services or any modification or adjustment to the Contract Price, Payment Schedule, Time Schedule, Completion Dates, or any Project Requirements. 
(m) “Changed Criteria” has the meaning specified in Section 9.1(a).
(n) “Changes in Law” means any amendment, modification, superseding act, deletion, addition or change in or to Applicable Law (excluding changes to tax laws where such taxes are based upon Architect’s inventory, revenue, income, profits/losses or cost of finance or withholding tax) that occurs and takes effect after the Effective Date.
(o) “Completion” means that all Services and all other of Architect’s obligations under this Agreement (except for those obligations that survive the termination or expiration of this Agreement), are fully and completely performed in accordance with the terms of this Agreement, including: (i) delivery by Architect to Owner of fully executed Final, Unconditional Lien and Claim Waiver and Release forms in the form of Appendix G-5 and Appendix G-6; (ii)  delivery by Architect to Owner of all documentation required to be delivered under this Agreement, including Design Documents and Confidential Information; (iii) delivery by Architect to Owner of evidence acceptable to Owner that all Subconsultants have been fully and finally paid, including fully executed Final, Unconditional Lien and Claim Waiver and Release forms from each Subconsultant in the form of Appendix G-7 and Appendix G-8; and (iv) performance by Architect of all other obligations required under this Agreement for Completion.
(p) “Completion Dates” means those dates in which Architect is required to complete certain portions or Phases of the Services which are set forth in the Time Schedule in Appendix C.
(q) “Confidential Information” has the meaning specified in Section 14.1(a).
(r) “Construction Budget” has the meaning set forth in Appendix B.
(s) “Construction Contract” is a contract between Owner and Contractor for the construction of the Project.
(t) “Contract Price” has the meaning specified in Section 8.1. 
(u) “Contractor” means that entity which will contract with Owner to provide construction services and work for the Project pursuant to a Construction Contract.  
(v) “Damages” means all losses, costs, expenses, damages, injuries, liabilities, claims, demands, fines, penalties, interest and causes of action, suits or litigation of every kind and character, including reasonable attorneys’ fees and expenses (including the reasonable attorneys’ fees, costs and expenses of any appeal or arbitration).  
(w) “Day” means a calendar day. 
(x) “Default” has the meaning specified in Section 11.1(a).
(y) “Defect” and “Defective” have the meaning specified in Section 10.1.
(z) “Design Documents” means the Drawings, Specifications and all other documents that Architect is required to produce or produces pursuant to this Agreement, including reports, studies, meeting minutes, computer files, calculations and other tangible manifestations of Architect’s efforts under this Agreement.
(aa) “Dispute” has the meaning specified in Section 15.1.
(ab) “Drawings” means the graphic and pictorial documents showing the design, location and dimensions of the Work, generally including plans, elevations, sections, details, schedules and diagrams, which Architect is required to produce pursuant to this Agreement and as part of the  Services.   The Drawings form a part of the Design Documents.
(ac) “Effective Date” has the meaning specified in the preamble of this Agreement.
(ad) “Final Completion” means that all Work required under the Construction Contract has been fully and properly completed, including all punch list items as defined more fully in the Construction Contract.
(ae) “Final Lien and Claim Waiver” means the waiver and release provided to Owner by Architect and Subconsultants in accordance with the requirements of Section 8.3 and Appendices G-5 through G-8.
(af) “Final Payment” has the meaning specified in Section 8.3.
(ag) “Force Majeure” means any act or event that (i) renders it impossible for the affected Party to perform its obligations under this Agreement, (ii) is beyond the control of the affected Party and not due to its fault or negligence, (iii) could not have been prevented or avoided by the affected Party through the exercise of due diligence, including the expenditure of any reasonable sum taking into account the Contract Price, and (iv) is a catastrophic storm or flood, lightning, tornado, earthquake, other act of God, war, civil disturbance, terrorist attack, revolt, insurrection, sabotage, commercial embargo, epidemic, fire, explosion, or action of a Governmental Authority that was not requested, promoted or caused by the affected Party.  
(ah) “Good Design Practices” means the design and engineering practices, methods, techniques and standards with respect to the design and engineering of [TYPE OF PROJECT], which includes compliance with Applicable Codes and Standards and Applicable Law, used or accepted by similar design professionals on projects of similar size and complexity in the jurisdiction in which the Project is located.  
(ai) “Governmental Authority” means any federal, state or local department, office, instrumentality, agency, board or commission having jurisdiction over a Party or any portion of the Services, the Project or the Site.
(aj) “Hazardous Substances” means (i) any “hazardous waste” as defined by the Resource, Conservation and Recovery Act of 1976 (42 U.S.C. Section 6901 et seq.), as amended, and regulations promulgated thereunder; (ii) any “hazardous, toxic or dangerous waste, substance or material” specifically defined as such in (or for the purposes of) the Comprehensive Environmental Response, Compensation and Liability Act of 1980 (42 U.S.C. Section 9601 et seq.), as amended, and regulations promulgated thereunder; (iii) any “hazardous waste” or “hazardous substance” as defined by Applicable Law; and (iv) any hazardous, toxic or dangerous waste, substance, product, or material as defined in any so-called “superfund” or “superlien” law or in any other Applicable Law regulating, relating to or imposing liability or standards of conduct concerning such waste, substance, product, or material.
(ak) “Interim Lien and Claim Waiver” means the waiver and release provided to Owner by Architect and Subconsultants in accordance with the requirements of Section 8.2(c), which shall be in the form of Appendices G-1 through G-4.
(al) “Invoice” means Architect’s request for each payment, which invoice shall be in the form of Appendix H-1, other than the Final Payment made pursuant to Section 8.3, which shall be in the form of Appendix H-2.
(am) “Key Personnel” and “Key Persons” have the meaning specified in Section 7.2.
(an) “Lender” means any entity or entities providing temporary or permanent debt financing to Owner for the Project.
(ao) “Month” means a Gregorian calendar month; “month” means any period of thirty (30) consecutive Days.
(ap) “Notice to Proceed” has the meaning specified in Section 3.2.
(aq) “Owner” has the meaning specified in the preamble of this Agreement.
(ar) “Owner Indemnified Parties” means (i) Owner, [add any additional named entities], [Lender] and each of their respective Affiliates and (ii) the respective partners, directors, officers, agents, employees, representatives and invitees of each Person specified in clause (i) above.  An “Owner Indemnified Party” means any one of the Owner Indemnified Parties. 
(as) “Owner Provided Information” has the meaning specified in Section 6.1.
(at) “Owner Representative” shall mean that Person or Persons designated by Owner in a written notice to Architect who shall have complete authority to act on behalf of Owner on all matters pertaining to the Services, including receiving communications and notices on behalf of Owner, giving instructions and making changes in the Services.  Notification of a change in Owner Representative shall be provided in advance, in writing, to Architect.
(au) “Party” means Owner or Architect and “Parties” means Owner and Architect.
(av) “Payment Schedule” means the allocation of payment for each Phase, as set forth in Appendix D, which allocates the Contract Price among all the Phases.
(aw) “Person” means any individual, company, joint venture, corporation, partnership, association, joint stock company, limited liability company, trust, estate, unincorporated organization, Governmental Authority or other entity having legal capacity.
(ax) “Phase” means a designated portion of the Services as described in Appendix B (collectively or in groups the “Phases”).  
(ay) “Project” means the [describe project] and other infrastructure to be built on the Site.
(az) “Project Requirements” means those requirements for the Project, as specified in Appendix A.  The Project Requirements form a part of the requirements for the Services, and may be changed only by Change Order.
(ba) “Project Schedule” means the schedule, to be developed by Owner and Contractor, with input from Architect, and as may be thereafter modified or updated in writing by Owner, of events, dates and milestones for the timely completion of the Project.  
(bb) “Services” means those services to be performed by Architect pursuant to this Agreement and described in the Scope of Services set forth in Appendix B and Article 2.
(bc) “Site” means the approximately [##] acres located at [ADRDESS], [CITY] [STATE], and on which the Project shall be constructed.
(bd) “Specifications” means those documents consisting of the written requirements for the Work, including requirements for equipment, materials, standards and workmanship and performance of related services, which are required to be prepared by Architect pursuant to this Agreement and as a part of the Services.  The Specifications form a part of the Design Documents.  
(be) “Standard of Care” has the meaning specified in Section 10.1.
(bf) “Subconsultant” means any Person who has a direct or indirect contract with Architect or another Subconsultant to perform a portion of the Services. 
(bg) “Subcontract” means an agreement between Subconsultant and Architect or another Subconsultant  for the performance of any portion of the Services.
(bh) “Substantial Completion” means that all Work required under the Construction Contract is sufficiently complete so that Owner may use the Work for the purpose for which it was intended as defined more fully in the Construction Contract.
(bi) “Taxes” means any and all taxes, assessments, levies, duties, fees, charges and withholdings of any kind or nature whatsoever and howsoever described, including gross receipts, franchise, sales, use, value-added, property, excise, capital, stamp, transfer, employment, occupation, generation, privilege, utility, regulatory, energy, consumption, lease, filing, recording and activity taxes, levies, duties, fees, charges, imposts and withholding, together with any and all penalties, interest and additions thereto.
(bj) “Time Schedule” means the schedule of dates in which Architect is required to complete certain portions or Phases of the Services, such as the Completion Dates, as more particularly described in Section 3.3 and Appendix C.
(bk) “Work” means the construction services and work to be provided by the Contractor in accordance with the Construction Contract to construct and complete the Project. 
1.2 Interpretation.  The meanings specified in this Article 1 are applicable to both the singular and plural.  As used in this Agreement, the terms “herein,” “herewith” and “hereof” are references to this Agreement taken as a whole, and the term “include,” “includes” or “including” means “including, without limitation.”  Reference in this Agreement to an Article or Section shall be a reference to an Article or Section contained in this Agreement (and not to any Appendices to this Agreement) unless expressly stated otherwise, and a reference in this Agreement to an Appendix shall be a reference to an Appendix to this Agreement unless expressly stated otherwise. 
ARTICLE 2:   [bookmark: _heading=h.gjdgxs]SCOPE OF SERVICES
2.1 Scope of Services.  Architect shall, either directly or through Subconsultants, provide for Owner, in accordance with the terms and conditions of this Agreement, the Services specified in Appendix B and all additional services reasonably implied or inferred therefrom or otherwise customarily provided in the performance of services of the nature to be provided by Architect.  Without limiting the generality of the foregoing, Architect shall perform the Services and deliver the Design Documents in accordance with the Time Schedule specified in Appendix C and the Standard of Care specified in Section 10.1. 
2.2 Licenses.  The Services shall be performed by individuals licensed in accordance with, and where required by, Applicable Law.
2.3 Meetings.  As specified in Appendix B, Architect shall attend Owner/Architect meetings during the design of the Project, and Architect shall attend all scheduled Owner/Architect/Contractor meetings during the construction of the Project.
2.4 Coordination.  As specified in Appendix B, Architect shall closely coordinate the performance of the Services with Owner’s other consultants.
2.5 Hazardous Substances.  Architect agrees to promptly notify Owner in writing in the event it acquires knowledge of any Hazardous Substances relating to the Work, other than de minimus amounts ordinarily contained in standard construction materials.  Architect shall have no responsibility for the discovery, presence, handling, removal of or exposure of persons to pre-existing Hazardous Substances in any form at the Site, nor shall Architect have the responsibility to monitor substances brought onto the Site to determine whether such substances are Hazardous Substances.  Architect shall incorporate a statement in the Drawings that no Hazardous Substances shall be contained in or incorporated in the Work, other than de minimus amounts ordinarily contained in standard construction materials.  Further, Architect shall require in the Specifications that all contractors, subcontractors, manufacturers and suppliers whose equipment, materials and products are incorporated into the Work provide a certification acceptable to Owner warranting that their equipment, materials or products are free from Hazardous Substances, other than de minimus amounts ordinarily contained in standard construction materials, and are installed in accordance with all Applicable Law.  
ARTICLE 3:   [bookmark: _heading=h.30j0zll]TIME FOR PERFORMANCE OF THE SERVICES
3.1 Time is of the Essence.  Time is of the essence in the performance of all of Architect’s obligations under this Agreement, including the performance of the Services.  
3.2 Commencement of Services/Notice to Proceed. Upon Architect’s receipt from Owner of a written notice to proceed (“Notice to Proceed”) with the Services, Architect shall commence with the performance of the Services. 
3.3 Time Schedule.  Architect shall perform its responsibilities and shall provide the Services (including the delivery of the Drawings, Specifications and other Design Documents required under this Agreement) in accordance with the times set forth in the Time Schedule attached hereto as Appendix C, including the Completion Dates, and in such a manner as to cause no delay in the construction or completion of the Project.  The Time Schedule shall only be adjusted by Change Order as permitted under this Agreement.  In addition, Architect shall promptly review and respond to all submittals (and take appropriate action, such approve and disapprove), including requests for information, shop drawings, product data and samples, but in all cases no later than [ten (10) Days] after Architect’s receipt of each submittal.  It is hereby acknowledged that the Project is urgently needed by Owner and that Owner and the Owner Indemnified Parties would suffer substantial Damages if the Services are not performed in accordance with the Time Schedule, or if the Project is not completed in a timely manner and in accordance with the Project Schedule.  Architect hereby agrees to pay to Owner any and all Damages incurred by or asserted against Owner or any Owner Indemnified Party and to hold Owner and all Owner Indemnified Parties harmless from any and all Damages incurred by or asserted against Owner or any Owner Indemnified Party:  (1) as a result of Architect’s or any Subconsultant’s failure or delay in performing any of the Services, including failure or delay in providing any Design Documents required for the Services, in accordance with the Time Schedule, or (2) as a result of Architect’s or any Subconsultant’s acts or omissions which cause a delay in the construction or completion of the Project in accordance with the Project Schedule.         
3.4 Force Majeure and Owner-Caused Delay.  If the commencement, prosecution or completion of Services is delayed by Force Majeure or by Owner or any other Person acting on behalf of or under the control of Owner, then Architect shall be entitled to an extension of time for the completion of those Services listed in the Time Schedule and affected by such delay if such delay causes Architect to complete such affected Services beyond the required time set forth in the Time Schedule for such affected Services, but only if (i) Architect is unable to proceed with other portions of the Services so as not to cause a delay in completing the affected Services by the required time set forth in the Time Schedule, (ii) such delay is not in any way attributable to Architect or any of its Subconsultants and (iii) Architect complies with the notice requirements in Section 9.4.  The Parties agree that Architect’s sole remedy for such delay shall be an adjustment to the Time Schedule for such affected Services for such time as the Owner may determine, and such adjustment shall be recorded in a Change Order.  For the purposes of this Section 3.4, the term “delay” shall include hindrances, disruptions, inefficiencies, impact, obstructions, lost production or any other similar term in the industry.  
3.5 Acceleration.   Even if the Services are in compliance with the Time Schedule, Owner may, at any time, direct Architect by unilateral Change Order to accelerate the Services and perform additional shifts or overtime and provide additional labor.  In this event, Owner’s sole liability to Architect shall be to pay any shift differential, premium or overtime payments to architects, engineers, draftsmen and other employees performing Services actually incurred over and above Architect’s normal rates.  Any adjustment in the Contract Price for Owner’s acceleration of the Services shall be by Change Order.   
ARTICLE 4:   [bookmark: _heading=h.1fob9te]DESIGN DOCUMENTS
4.1 Design Documents.  The Design Documents, including the Drawings and Specifications, shall be based on and comply with the requirements of this Agreement, including the Scope of Services, Project Requirements, Good Design Practices, Applicable Codes and Standards, Applicable Law, the Standard of Care and all other provisions of this Agreement.  Architect shall submit to Owner electronic design files, and sets of prints and reproducibles of Design Documents as required by this Agreement by the required Time Schedule as set forth in Appendix C. 
4.2 Review Process.
(a) Informal Review.  During the development of the Design Documents during any Phase, Architect shall provide Owner with the opportunity to perform reviews of the design and engineering in progress.  The reviews may be of progress prints, computer images, draft documents, working calculations, draft specifications or reports, Drawings, Specifications or other design or engineering documents determined by Owner.
(b) Formal Review Prior to Completion of a Phase.  
(i) When Architect believes that it has completed a Phase, Architect shall submit copies of the Design Documents to Owner for Owner’s formal review, comment, disapproval and approval.  Each submission of Design Documents shall include a statement that to the best of Architect’s knowledge such Design Documents comply with the requirements of this Agreement.  
(ii) Owner shall have up to [ten (10) Business Days] from its receipt to issue written comments, proposed changes and/or written approvals or disapprovals of the submission of Design Documents.  Owner’s review periods shall be extended by the period of any delay due to Force Majeure.  If Owner does not issue any comments, proposed changes or written approvals or disapprovals within such time period, Architect may proceed with the development of such Design Documents and continue with the next Phase, but Owner’s lack of comments, approval or disapproval, if applicable, shall in no event relieve Architect of any of its responsibilities under this Agreement (including responsibility for Defects) or any of Owner’s rights under this Agreement, at law or in equity.  
(iii) In the event that Owner disapproves any Design Documents, Owner shall provide Architect with a written statement of the reasons for such rejection within the time period required for Owner’s response, and Architect shall provide Owner with revised and corrected Design Documents as soon as possible thereafter; provided that Architect shall not receive any extensions of time to perform any of its obligations hereunder.  Upon resubmission of the Design Documents, Architect shall direct specific attention in writing to all of its revisions.
(c) Owner’s Approval. Owner’s review or approval of any Design Documents shall not in any way be deemed to limit or in any way alter, modify, relieve, waive or otherwise affect the Standard of Care, any other covenants, obligations or undertakings of Architect, or Architect’s obligation to perform and complete the Services in accordance with the requirements of this Agreement. 
4.3 [bookmark: _heading=h.3znysh7]CAD Drawings.  Unless otherwise expressly provided under this Agreement, all Drawings prepared by Architect or its Subconsultants under this Agreement shall be prepared using computer aided design (“CAD”).  The CAD version to be used by Architect shall be on AutoDesk AutoCAD version 2025.     
ARTICLE 5:   [bookmark: _heading=h.2et92p0]OWNERSHIP OF DESIGN DOCUMENTS
5.1 [bookmark: _heading=h.tyjcwt]Ownership of Design Documents.  All Design Documents, including Drawings and Specifications, prepared by Architect or any Subconsultant  shall be “works for hire,” and all rights, title and interest to the Design Documents, including any and all copyrights in the Design Documents, shall be owned by Owner, irrespective of any copyright notices or confidentiality legends to the contrary which may have been placed in or on the Design Documents by Architect or any Subconsultant.  Architect and each Subconsultant waive in whole all the moral rights which may be associated with such Design Documents.  If for any reason any part of or all of the Design Documents is not considered work for hire for Owner or if ownership of all right, title and interest in the Design Documents shall not otherwise vest in Owner, then Architect agrees that such ownership and copyrights in the Design Documents, whether or not such Design Documents are fully or partially complete, shall be automatically assigned from Architect to Owner, without further consideration, and Owner shall thereafter own all right, title and interest in the Design Documents, including all copyright interests.  Notwithstanding the foregoing, nothing in this Section 5.1 shall result in a transfer of ownership of any Design Documents that are the proprietary intellectual property of Architect or any of its Subconsultants that was developed prior to the Effective Date of this Agreement.  With respect to such proprietary intellectual property of Architect or its Subconsultants, Architect hereby grants Owner an irrevocable, perpetual and royalty-free license (with right to assign its rights) to use, modify and copy such proprietary intellectual property for any purpose relating to the Project.   
5.2 [bookmark: _heading=h.3dy6vkm]Architect’s Intellectual Property.  Notwithstanding the provisions of Section 5.1, Architect shall (as between Owner and Architect) retain ownership of all proprietary intellectual property rights owned by Architect and developed by it prior to the Effective Date and outside this Agreement (hereinafter referred to as “Architect’s Intellectual Property”), regardless of whether such Architect’s Intellectual Property is included in the Design Documents, and nothing in this Section 5.2 shall result in a transfer of ownership of any of Architect’s Intellectual Property.  With respect to such Architect’s Intellectual Property relating to the Services or the Design Documents, Architect hereby grants Owner an irrevocable, perpetual, and royalty-free license (including with right to assign its rights without consent to any purchaser of an interest in all or part of the Project) to use, disclose, modify and copy such Architect’s Intellectual Property.  All Subcontracts shall contain provisions consistent with this Article 5.
5.3 Return of Design Documents.  Upon the termination or expiration of this Agreement and Owner’s written notice, all Design Documents, including all copies thereof, shall be returned to Owner, except that Architect may, subject to its confidentiality obligations under this Agreement, retain one record set of the Design Documents. 
5.4 [bookmark: _heading=h.1t3h5sf]Restricted Use of Design Documents.  The Design Documents and copies thereof are not to be used by the Architect or any of its Subconsultants or any other person or entity on any other project without the prior written consent of Owner.
ARTICLE 6:   [bookmark: _heading=h.4d34og8]OWNER PROVIDED INFORMATION
6.1 Owner Provided Information.  Owner has provided, or will provide, to Architect the information or documents listed in Appendix J (“Owner Provided Information”).  To the extent Owner Provided Information has not been provided prior to the execution of the Agreement, it shall be provided within the times listed in Appendix J.
6.2 Review of Owner Provided Information.  To the extent Owner has provided the Owner Provided Information to Architect prior to the Effective Date, Architect represents that it has reviewed the Owner Provided Information and agrees that it is sufficient and accurate for the Architect to perform the Services in accordance with the Agreement, including meeting all Project Requirements and the Standard of Care.  For Owner Provided Information provided by Owner after the Effective Date, Architect shall promptly notify Owner in writing whether it believes such Owner Provided Information does not meet the requirements specified in Appendix J.  
6.3 Return of Owner Provided Information.  All Owner Provided Information shall at all times remain the property of Owner, and neither Architect nor any of its Subconsultants shall make use of any such information for any other project or for any other purpose than as set forth herein.  Upon the termination or expiration of this Agreement and Owner’s written notice, all such information, including all copies thereof, shall be returned to Owner, except that Architect may, subject to its confidentiality obligations under this Agreement, retain one record set of such information. 
ARTICLE 7:   [bookmark: _heading=h.2s8eyo1]ARCHITECT’S STAFFING AND SUBCONSULTANTS
7.1 Status of Architect.   The relationship of Architect to Owner shall be that of an independent contractor.  Any provisions of this Agreement which may appear to give Owner or the Owner Representative the right to direct or control Architect as to details of performing the Services, or to exercise any measure of control over the Services, shall be deemed to mean that Architect shall follow the desires of Owner or the Owner Representative in the results of the Services only and not in the means by which the Services are to be accomplished, and Architect shall have the complete right, obligation and authoritative control over the Services as to the manner, means or details as to how to perform the Services.  Nothing herein shall be interpreted to create a master-servant or principal-agent relationship between Architect, or any of its Subconsultants, and Owner.  Nevertheless, Architect shall strictly comply with all provisions, terms and conditions of this Agreement, and the fact that Architect is an independent contractor does not relieve it from its responsibility to fully, completely and timely  perform the Services in strict compliance with this Agreement.
7.2 [bookmark: bookmark=id.17dp8vu]Key Personnel.  Appendix E-1 sets forth a list of key personnel (“Key Personnel” or “Key Persons”) from Architect’s organization who will be assigned to perform the Services.  Key Personnel shall, unless otherwise expressly stated in Appendix E-1, be devoted full-time to the performance of the Services, and Key Personnel shall not be removed or reassigned without Owner’s prior written approval.  All requests for the substitution of Key Personnel shall include a detailed explanation and reason for the request and the resumes of professional education and experience for a minimum of two (2) candidates with equal or greater experience and qualifications.  Should Owner approve of the replacement of a Key Person, Architect shall allow for an overlap of two (2) weeks during which both the Key Person to be replaced and the Owner-approved new Key Person shall work together full time.  The additional cost of any replacement of such Key Personnel and overlap time shall be entirely at Architect’s expense.  The Completion Dates shall not be extended due to any replacement of such Key Personnel.
7.3 Subconsultants.  Owner acknowledges and agrees that Architect may have portions of the Services accomplished by Subconsultants pursuant to written Subcontracts between Architect and such Subconsultants.  All Subconsultants shall be reputable, qualified firms with an established record of successful performance in their respective trades performing identical or substantially similar services.  All Subcontracts shall be consistent with the terms or provisions of this Agreement.  No Subconsultant is intended to be or shall be deemed a third-party beneficiary of this Agreement.  Architect shall be fully responsible to Owner for the acts and omissions of Subconsultants and of Persons directly or indirectly employed by them, as it is for the acts or omissions of Persons directly employed by Architect.  The services of any Subconsultant shall be subject to inspection by Owner to the same extent as the services of Architect.  Nothing contained herein shall (i) create any contractual relationship between any Subconsultant and Owner, or (ii) obligate Owner to pay or cause the payment to any Subconsultant.
(a) Approved Subconsultants.  Appendix E-2 sets forth a list of Subconsultants (if any) that Architect and Owner have agreed are approved Subconsultants for the portion of the Services specified in Appendix E-2.  
(b) Additional Proposed Subconsultants.  In the event that Architect is considering the selection of a Subconsultant not listed on Appendix E-2, Architect shall (i) notify Owner of its proposed Subconsultant as soon as possible during the selection process and furnish to Owner all information reasonably requested by Owner with respect to Architect’s selection criteria (including copies of bid packages furnished to prospective Subconsultants and the qualifications and the bid responses of the proposed Subconsultants), and (ii) notify Owner no less than thirty (30) Business Days prior to the execution of a Subcontract with a Subconsultant not listed on Appendix E-2.  Owner shall have the discretion to reject any proposed Subconsultant not listed on Appendix E-2 for a Subcontract.  Architect shall not enter into any Subcontract with a proposed Subconsultant that is rejected by Owner in accordance with the preceding sentence.  Owner shall undertake in good faith to review the information provided by Architect pursuant to this Section 7.3(b) expeditiously and shall notify Architect of its decision to accept or reject a proposed Subconsultant as soon as practicable after such decision is made.  
(c) Delivery of Subcontracts.  Architect shall furnish Owner with a copy of all Subcontracts within ten (10) Days after execution thereof and, within ten (10) Days of Owner’s request, furnish Owner with a copy of any other Subcontracts.
(d) Terms of Subcontracts. In addition to the requirements set forth above, each Subcontract shall contain the following provisions: (i) the Subcontract may be assigned to Owner without the consent of the respective Subconsultant; and (ii) the Subconsultant shall comply with and perform for the benefit of Owner all requirements and obligations of Architect to Owner under this Agreement, as such requirements and obligations are applicable to the performance of the services under the respective Subcontract, including an indemnity in substance the same as that included in Article 12, the Standard of Care in Article 10, the ownership rights of Design Documents under Article 5, the confidentiality provisions in Article 14 and the insurance requirements in Article 13.
ARTICLE 8:   [bookmark: _heading=h.3rdcrjn]CONTRACT PRICE AND PAYMENTS
8.1 Contract Price.  As compensation in full to Architect for the full and complete performance of the Services and all of Architect’s other obligations under this Agreement, Owner shall pay and Architect shall accept [amount in words] U.S. Dollars (US$	[amount in numbers]) (the “Contract Price”), plus reimbursable expenses to the extent permitted under Appendix F.  The Contract Price is only subject to adjustment by Change Order, as provided in Article 9, and includes all costs, charges, expenses, and Taxes of whatever nature applicable to the Services. 
8.2 Interim Payments.  
(a) Payments. 	Payments shall be made by Owner to Architect on the basis of the percentage completion of each Phase (as shown on the Payment Schedule) during the preceding Month plus reimbursable expenses which are permitted as set forth in Appendix F, provided that Architect is otherwise in material compliance with the terms of this Agreement.  Owner shall also make payments to Architect for any unilateral Change Orders issued in accordance with Section 9.1(b) or 9.2(d).  Each payment shall be subject to Owner’s right to withhold payments under this Agreement, including Section 8.5.  The Payment Schedule shall be amended only by Change Order pursuant to this Agreement.
(b) Invoices.  Within five (5) Days after the end of each Month, Architect shall submit to Owner an Invoice for payment showing the percent of each Phase of the Services completed during the prior Month, which Invoice shall be in the amount equal to the payment due for such completed Services.  Such Monthly Invoice shall also include amounts properly due and owing for Services performed during the prior Month and pursuant to an unilateral Change Order issued pursuant to Section 9.1(b) or 9.2(d).  All Invoices, other than the Invoice for Final Payment, shall be in the form of Appendix H-1.   
(c) Interim Lien and Claim Waivers.  Each Invoice received by Owner prior to  Completion shall be accompanied by fully executed Interim Lien and Claim Waiver and Release forms in the form of Appendix G-1 and Appendix G-2 for all Services performed through the date for which payment is requested, and fully executed Interim Lien and Claim Waiver and Release forms from each Subconsultant in the form of Appendix G-3 and Appendix G-4 for all Services performed through the date for which payment is requested.  Interim Lien and Claim Waiver and Release forms, however, shall not be required from Subconsultants until they have performed Services, and Subconsultants shall be required to submit additional Interim Lien and Claim Waiver and Release forms only if they have performed Services not covered by a previous Interim Lien and Claim Waiver.  Submission of all Interim Lien and Claim Waiver and Release forms is a condition precedent to payment of any Invoice.  
(d) Review and Approval.  Each Invoice shall be reviewed by Owner and, upon Owner’s reasonable request, Architect shall furnish such supporting documentation and provide such further information as may be reasonably requested by Owner.  Unless disputed by Owner, each Invoice (less any withholdings allowed under this Agreement) shall be due and payable thirty (30) Days after it, and all required documentation, is received by Owner.  If an Invoice is disputed by Owner, then payment shall be made for all undisputed amounts and the Dispute shall be resolved pursuant to Article 15.  Payment on disputed amounts shall be made as soon as such Dispute is resolved.
8.3 Final Payment.  Upon achieving Completion, including the delivery to Owner of all Design Documents and any other documentation required under this Agreement, Architect shall submit a final Invoice to Owner in the form of Appendix H-2, together with fully executed Final, Unconditional Lien and Claim Waiver and Release forms from Architect in the form of Appendix G-5 and Appendix G-6 and fully executed Final, Unconditional Lien and Claim Waiver and Release forms from each Subconsultant in the form of Appendix G-7 and Appendix G-8.  Within thirty (30) Days after (a) receipt of such final Invoice, all such Final Lien and Claim Waivers and all other documentation required under this Agreement, including all Design Documents, (b) resolution of all Disputes, (c) conversion of all unilateral Change Orders into Change Orders, as provided in Section 9.1(b) and 9.2(d), (d) discharge by Architect of all liens or other encumbrances on all or a portion of the Site, the Work or the Project, which are filed by Architect or any Subconsultant or any other Person acting through or under any of them, and (e) Owner’s written approval of Completion,  Owner shall pay to Architect the balance of the Contract Price owed to Architect (“Final Payment”).  Satisfaction of items (a) through (e) in this Section 8.3 are express conditions precedent to Final Payment.            
8.4 Payment or Approval Not Acceptance of Services.  No payment made or approval given hereunder shall be considered as acceptance by Owner of any Defective Services, and any such payment or approval shall not in any way act as a waiver of any claim or right Owner may have hereunder and shall not modify, relieve, waive, terminate or otherwise affect the any covenants, obligations or undertakings of Architect set forth in this Agreement.  All payments shall be subject to correction or adjustment in subsequent payments.  
8.5 Payments Withheld.  In addition to disputed amounts set forth in an Invoice, Owner may, in addition to any other rights under this Agreement, at law or in equity, withhold payment on an Invoice or a portion thereof in an amount and to such extent as may be reasonably necessary to protect Owner from loss due to:
(a) Defective Services not remedied in accordance with this Agreement;
(b) liens or other encumbrances on all or a portion of the Site, the Work or the Project, which are filed by Architect or any Subconsultant or any other Person acting through or under any of them;  
(c) any material breach by Architect of any term or provision of this Agreement; 
(d) the assessment of any fines or penalties against Owner as a result of Architect’s failure to comply with Applicable Law or Applicable Codes and Standards;
(e) amounts paid by Owner to Architect in a preceding Month incorrectly or for which there was insufficient or inaccurate supporting information;
(f) failure of Architect to make payments to Subconsultants as required under their respective Subcontracts; 
(g) any other costs or liabilities which Owner has incurred or will incur for which Architect may be responsible; or
(h) any other reason for which Owner is entitled to withhold payment under this Agreement.
Owner shall pay Architect the withheld amount if Architect (i) pays, satisfies or discharges the applicable claim of Owner against Architect under or by virtue of this Agreement and provides Owner with reasonable evidence of such payment, satisfaction or discharge, (ii) cures all such breaches and defaults in the performance of this Agreement, or (iii) provides Owner with a bank guarantee or bond reasonably satisfactory to Owner in the amount of the withheld payment.  
8.6 Payment Error.  If an error is made in connection with a payment, the Party receiving the payment in error shall immediately refund the mistaken amount to the paying Party.  
8.7 Currency.  Unless otherwise specified, all amounts contained herein are in and shall be paid in U.S. Dollars. 
ARTICLE 9:   [bookmark: _heading=h.26in1rg]CHANGE ORDERS
9.1 [bookmark: _heading=h.lnxbz9]Change Orders Requested by Owner.  
(a) [bookmark: _heading=h.35nkun2]Mutually-Agreed Upon Change Orders.  Owner may, from time to time, order changes in the Services consisting of additions, deletions, or modifications, with one or more of the Contract Price, Payment Schedule, Time Schedule and Completion Dates being adjusted as applicable (collectively, the “Changed Criteria”).  Such changes in the Services shall be authorized in writing using a written change order signed by Owner and Architect, which shall be in the form of Appendix I-1 (“Change Order”).  
(b) Unilateral Change Orders.  Should the Parties be unable to agree upon the Changed Criteria for any changes in the Services ordered by Owner, Owner may, by issuance of a written change order signed by it in the form of Appendix I-2 (“unilateral Change Order”), require Architect to commence and perform immediately the changed Services specified in the unilateral Change Order on a time and material basis at Architect’s hourly rates as set forth in Appendix F, with the effect of such unilateral Change Order on the Changed Criteria to be determined as soon as possible.  If the Parties cannot agree upon the effect of such unilateral Change Order by the date of Completion, then the Dispute shall be resolved as provided in Article 15.  Pending resolution of the Dispute, Architect shall perform the Services in accordance with the terms of this Agreement, any previously agreed Change Orders and the changed Services ordered under the unilateral Change Order.  When Owner and Architect agree upon the effect of such unilateral Change Order on all of the Changed Criteria, such agreement shall be recorded by execution of the Parties of a Change Order in the form of Appendix I-1, which shall supersede the unilateral Change Order previously issued and relating to such changed Services.                  
9.2 Change Orders Requested by Architect.  
(a) Architect shall have the right to a Change Order in the event of any of the following occurrences:
(i) Force Majeure to the extent allowed under Section 3.4;
(ii) acts or omissions of Owner that constitute a material breach by Owner of an express provision of this Agreement and materially and adversely affect Architect’s actual cost (which costs shall be adequately documented and supported) of performance and, with respect to delays, hindrances, disruptions, inefficiencies, impact, obstructions or lost production caused by Owner or any other Person acting on behalf of or under control of Owner, to the extent allowed under Section 3.4;  
(iii) Changes in Law that materially and adversely affect Architect’s actual cost (which costs shall be adequately documented and supported) of performance of the Services under this Agreement; or 
(iv) suspension in Services to the extent permitted under Section 11.3.  	 
(b) Should Architect desire to request a Change Order under this Section 9.2, Architect shall, pursuant to Section 9.4, notify Owner in writing and issue to Owner, at Architect’s expense, a request for a proposed Change Order in the form attached hereto as Appendix I-3, a reasonably detailed explanation of the proposed change and Architect’s reasons for proposing the change, all documentation necessary to verify the effects of the change on the Changed Criteria, and all other information required by Section 9.4. 
(c) If Owner agrees that a Change Order is necessary and agrees with Architect’s statement regarding the effect of the proposed Change Order on the Changed Criteria, then Owner shall issue such Change Order, which shall be in the form of Appendix I-1, and such Change Order shall become binding on the Parties upon execution thereof by the Parties.
(d) If the Parties agree that Architect is entitled to a Change Order but cannot agree on the effect of the proposed Change Order on the Changed Criteria, Owner may, by issuance of an unilateral Change Order, require Architect to commence and perform the changed Services specified in the unilateral Change Order on a time and material basis as set forth in Appendix F, with the effect of such unilateral Change Order on the Changed Criteria to be determined as soon as possible.  If the Parties cannot agree upon the effect of such unilateral Change Order by the date of Completion, then the Dispute shall be resolved as provided in Article 15.  Pending resolution of the Dispute, Architect shall perform the Services in accordance with the terms of this Agreement, any previously agreed Change Orders and the changed Services ordered under the unilateral Change Order.  When Owner and Architect agree upon the effect of such unilateral Change Order on all of the Changed Criteria, such agreement shall be recorded by execution by the Parties of a Change Order in the form of Appendix I-1, which shall supersede the unilateral Change Order previously issued and relating to such changed Services.                  
(e) If the Parties cannot agree upon whether Architect is entitled to a Change Order within fifteen (15) Business Days of Owner’s receipt of Architect’s written notice and proposed Change Order, then the Dispute shall be resolved as provided in Article 15.  Pending resolution of the Dispute, Architect shall continue to perform the Services required under this Agreement, any previously agreed Change Orders and the disputed, proposed Change Order, and Owner shall continue to pay Architect in accordance with the terms of this Agreement and any previously agreed Change Orders. 
9.3 [bookmark: _heading=h.1ksv4uv]Change Orders Act as Accord and Satisfaction.  Change Orders agreed upon pursuant to Section 9.1(a) or 9.2(c) by the Parties, and unilateral Change Orders entered into pursuant to Section 9.1(b) or 9.2(d) on a time and materials basis and which the Parties have subsequently agreed upon the effect of such unilateral Change Order and executed a superseding and mutually agreed upon Change Order as provided in Section 9.1(b) or 9.2(d) shall constitute a full and final settlement and accord and satisfaction of all effects of the change as described in the Change Order upon the Changed Criteria and shall compensate Architect fully for such change. 
9.4 [bookmark: _heading=h.44sinio]Timing Requirements for Notifications and Change Order Requests by Architect.  Should Architect desire to seek an adjustment to the Contract Price, Payment Schedule, Time Schedule, Completion Dates or any other modification to any other obligation of Architect under this Agreement for any circumstance that Architect has reason to believe may give rise to a right to request the issuance of a Change Order, Architect shall, with respect to each such circumstance:
(a) [bookmark: _heading=h.2jxsxqh]notify Owner in writing of the existence of such circumstance within ten (10) Days of the date that Architect knew or reasonably should have known of the first occurrence or beginning of such circumstance.  In such notice, Architect shall state in detail all known and presumed facts upon which its claim is based, including the character, duration and extent of the claimed circumstance, the date Architect first knew of the circumstance, any activities impacted by the circumstance, the cost and time consequences of the circumstance and any other details or information that are expressly required under this Agreement.  Architect shall only be required to comply with the notice requirements of this Section 9.4(a) once for continuing circumstances, provided the notice expressly states that the circumstance is continuing and includes Architect’s best estimate of the time and cost consequences of the claimed circumstance; and
(b) [bookmark: _heading=h.z337ya]submit to Owner a request for a proposed Change Order as soon as reasonably practicable after giving Owner written notice but in no event later than ten (10) Days after the completion of each such circumstance, together with a written statement (i) detailing why Architect believes that a Change Order should be issued, plus all documentation reasonably requested by or necessary for Owner to determine the factors necessitating the possibility of a Change Order and all other information and details expressly required under this Agreement (including detailed estimates and cost records, daily time sheets); and (ii) setting forth the effect, if any, which such proposed Change Order would have for the Services on any of the Changed Criteria.  
The Parties acknowledge that Owner will be prejudiced if Architect fails to provide the notices and proposed Change Orders as required under this Section 9.4, and agree that such requirements are an express condition precedent to any right for an adjustment in the Contract Price, Payment Schedule, Time Schedule, Completion Dates or any other modification to any other obligation of Architect under this Agreement.  Oral notice, shortness of time, or Owner’s actual knowledge of a particular circumstance shall not waive, satisfy, discharge or otherwise excuse Architect’s strict compliance with this Section 9.4.
9.5 Adjustment Only Through Change Order.  No change in the requirements of this Agreement, whether an addition to, deletion from, suspension of or modification to this Agreement, including any Services, shall be the basis for an adjustment for any change in the Contract Price, Payment Schedule, Time Schedule, Completion Dates, or any other obligations of Architect under this Agreement unless and until such addition, deletion or modification has been authorized by a Change Order executed and issued in accordance with and in strict compliance with the requirements of this Article 9.  Architect shall not perform any change in the Services unless and until such change is authorized pursuant to this Article 9, and should Architect perform or claim to perform any changes in the Services prior to authorization by Change Order, all such costs and expenses incurred by Architect shall be for Architect’s account.  No course of conduct or dealings between the Parties, nor express or implied acceptance of additions, deletions or modifications to this Agreement, including any Services, and no claim that Owner has been unjustly enriched by any such addition, deletion or modification to this Agreement, whether or not there is in fact any such unjust enrichment, shall be the basis for any claim for an adjustment in the Contract Price, Payment Schedule, Time Schedule, Completion Dates, any Services, or any other obligations of Architect under this Agreement.
ARTICLE 10:   [bookmark: _heading=h.3j2qqm3]STANDARD OF CARE
10.1 Standard of Care.  Architect hereby agrees that the Services shall be: (a) in accordance with Good Design Practices; (b) in accordance with Applicable Law and Applicable Codes and Standards; (c) performed in accordance with all requirements of this Agreement, including the Project Requirements; (d) free from defects in design and engineering; and (e) with respect to any equipment or component thereof specified, composed of only proven technology, in commercial operation at the Effective Date of this Agreement, with conditions substantially similar to those contained herein (such obligations under Section 10.1 (a) through (e) individually referred to as the “Standard of Care”).   Any Services or portion thereof not in conformity with the Standard of Care is defective (“Defective”) and contains a defect (“Defect”). 
10.2 Remedy for Defective Services.  In addition to any liabilities of Architect or rights of Owner under this Agreement or Applicable Law, if any Services are Defective, Architect shall, at its own expense, promptly re-perform any Services as necessary to correct such Defective condition, and be liable to Owner for all Damages incurred by Owner arising out of resulting from such Defect, including paying Owner for the reconstruction of any part of the Work affected by such Defect and the removal of any previously completed Work resulting from such Defect.   
ARTICLE 11:   [bookmark: _heading=h.1y810tw]TERMINATION OR SUSPENSION BY OWNER
11.1 Termination for Default.  
(a) Default.  If Architect shall at any time (i) refuse or fail to provide  sufficiently skilled and qualified design professionals and other personnel; (ii) fail in any material respect to prosecute the Services according to the Time Schedule; (iii) cause, by any act or omission, the stoppage or delay of or interference with any work or services of Owner or consultants working on behalf of Owner; (iv) fail to make payment to Subconsultants in accordance with the respective Subcontracts; (v) disregard Applicable Law or Applicable Codes and Standards; (vi) materially fail to comply with any provision of this Agreement; or (vii) become insolvent, have a receiver appointed, or make a general assignment for the benefit of its creditors, in which such case of insolvency, receivership or assignment the cure provisions found below shall not apply, (each of the foregoing being a “Default”) then, following Owner’s written notice to Architect specifying the general nature of the Default, unless Architect cures such condition within seven (7) Days, or if the Default is impossible to cure within such seven (7) Days but Architect has commenced corrective action and cures such condition within an additional fourteen (14) Days, Owner, at its sole option and, without prejudice to any other rights that it has under this Agreement, at law or in equity and, without further notice to Architect, may take such steps as are necessary to overcome the condition, in which case Architect shall be liable to Owner for all Damages incurred by Owner in connection therewith, or terminate for Default Architect’s performance of all or any part of the Services.  In the event of termination for Default under this Section 11.1, Architect shall not be entitled to any further compensation under this Agreement until the Services have been fully completed and accepted by Owner and any Disputes in connection with such completion are resolved.  At such time, if the unpaid balance of the Contract Price shall exceed all Damages incurred by Owner (including payments made to a substitute architect to complete the Services, and any and all Damages for failure of performance, including delay, and cost of financing or interest on such expense from the date such expense was incurred by Owner at the maximum legal rate), then such excess shall be paid by Owner to Architect.  If such amount shall exceed such unpaid balance, then Architect shall pay Owner the difference on demand.        
(b) Additional Rights and Obligations upon Termination.  In the event Owner terminates this Agreement in whole or in part for Default, Architect shall (i) immediately discontinue Services on the date and to the extent specified in the notice, (ii) place no further orders for Subcontracts except for those Services not so terminated, if any, (iii) cooperate with Owner for efficient transition of the terminated Services, (iv) cooperate with Owner in the transfer of all Design Documents relating to such terminated Services, whether completed or uncompleted, and (v) thereafter execute only that portion of the Services not terminated, if any.   Owner, at its sole option, may take assignment of any or all of the Subcontracts upon its written notice to any Subconsultant. 
(c) Erroneous Termination for Default.  If any termination for Default by Owner is found to be not in accordance with the provisions of this Agreement or is otherwise deemed to be unenforceable, then such termination for Default shall be deemed to be a termination for convenience under Section 11.2.  
11.2 Termination for Convenience.  Owner shall have the right to terminate for convenience Architect’s performance of all or any part of the Services by providing Architect  with a written notice of termination, to be effective upon receipt by Architect.  Upon termination for convenience, Architect shall (a) immediately discontinue the Services on the date and to the extent specified in such notice, (b) place no further orders for Subcontracts except as may be necessary for completion of such portion of the Services as is not discontinued, (c) cooperate with Owner for the efficient transition of the terminated Services, (d) cooperate with Owner in the transfer of all Design Documents relating to such terminated Services, whether completed or uncompleted, and (e) thereafter execute only that portion of the Services not terminated (if any).  Architect shall be paid the reasonable value of the Services performed (the basis of payment being the based on the terms of this Agreement) prior to termination, but in no event shall Architect be entitled to receive any amount for unabsorbed overhead or anticipatory profit.  Owner, at its sole option, may take assignment of any or all of the Subcontracts upon its written notice to any Subconsultant. 
11.3 Suspension of Services.  It is understood and acknowledged that Owner may suspend performance of any or all of the Services under this Agreement upon seven (7) days' written notice.  If the Services are suspended, Architect shall immediately suspend the carrying out of such suspended Services for such time or times and in such manner as Owner may require, and Architect shall be compensated for all Services properly performed prior to receipt of written notice from Owner of such suspension.  Upon receipt of notice to resume the suspended Services, Architect shall immediately resume performance of the Services to the extent required in the notice.  In no event shall Architect be entitled to any Damages due to such suspension; however, Architect shall be entitled to a time extension in the Time Schedule for such suspension to the extent permitted under Section 3.4, which shall be reflected in a Change Order.   
ARTICLE 12:   [bookmark: _heading=h.4i7ojhp]INDEMNIFICATION
12.1 [bookmark: _heading=h.2xcytpi]GENERAL INDEMNIFICATION.  ARCHITECT SHALL INDEMNIFY, HOLD HARMLESS, AND DEFEND OWNER INDEMNIFIED PARTIES FROM AND AGAINST ANY AND ALL DAMAGES DIRECTLY OR INDIRECTLY ARISING OUT OF OR RESULTING FROM OR RELATED TO ANY OF THE FOLLOWING:
(a) FAILURE OF ARCHITECT OR ANY OF ITS SUBCONSULTANTS TO COMPLY WITH APPLICABLE LAW OR APPLICABLE CODES AND STANDARDS; 
(b) ACTUAL OR ASSERTED VIOLATION OR INFRINGEMENT OF ANY DOMESTIC OR FOREIGN PATENTS, COPYRIGHTS OR TRADEMARKS OR OTHER INTELLECTUAL PROPERTY, OR ANY IMPROPER USE OF CONFIDENTIAL INFORMATION OR OTHER PROPRIETARY RIGHTS, THAT MAY BE ATTRIBUTABLE TO ARCHITECT OR ANY SUBCONSULTANT IN CONNECTION WITH THE SERVICES;
(c) CLAIMS BY ANY GOVERNMENTAL AUTHORITY AS A RESULT OF A FAILURE TO PAY ANY TAX IN ANY WAY CONNECTED WITH THE SERVICES;
(d) FAILURE OF ARCHITECT TO MAKE PAYMENTS TO ANY SUBCONSULTANT IN ACCORDANCE WITH THE RESPECTIVE SUBCONTRACT; 
(e) DEFECTIVE SERVICES; 
(f) PERSONAL INJURY OR DEATH OF ANY PERSON OR DAMAGE TO OR DESTRUCTION TO  PROPERTY (INCLUDING THE WORK) IN ANY WAY DIRECTLY OR INDIRECTLY ARISING OUT OF OR RESULTING FROM OR RELATED TO THE SERVICES, BUT ONLY TO THE EXTENT CAUSED BY A BREACH BY ARCHITECT OF THIS AGREEMENT OR THE WILLFUL MISCONDUCT OR NEGLIGENCE OF ARCHITECT, ANY OF ITS SUBCONSULTANTS OR ANY OF THEIR RESPECTIVE DIRECTORS, OFFICERS, AGENTS, EMPLOYEES OR REPRESENTATIVES; OR
(g) BREACH OF ANY OTHER PROVISION IN THIS AGREEMENT.
12.2 [bookmark: _heading=h.1ci93xb]PATENT AND COPYRIGHT INDEMNIFICATION.  IN THE EVENT THAT ANY SUIT, CLAIM, TEMPORARY RESTRAINING ORDER OR PRELIMINARY INJUNCTION IS GRANTED IN CONNECTION WITH SECTION 12.1(B), ARCHITECT SHALL MAKE EVERY REASONABLE EFFORT, BY GIVING A SATISFACTORY BOND OR OTHERWISE, TO SECURE THE SUSPENSION OF THE INJUNCTION OR RESTRAINING ORDER.  IF, IN ANY SUCH SUIT OR CLAIM, THE SERVICES, THE WORK RELATING TO SUCH SERVICES, OR ANY PART, COMBINATION OR PROCESS THEREOF, IS HELD TO CONSTITUTE AN INFRINGEMENT AND ITS USE IS PRELIMINARILY OR PERMANENTLY ENJOINED, ARCHITECT SHALL PROMPTLY MAKE EVERY REASONABLE EFFORT TO SECURE FOR OWNER A LICENSE, AT NO COST TO OWNER, AUTHORIZING CONTINUED USE OF THE INFRINGING SERVICES OR EQUIPMENT OR MATERIALS SPECIFIED BY ARCHITECT OR ANY OF ITS SUBCONSULTANTS.  IF ARCHITECT IS UNABLE TO SECURE SUCH A LICENSE WITHIN A REASONABLE TIME, ARCHITECT SHALL, AT ITS OWN EXPENSE AND WITHOUT IMPAIRING PERFORMANCE REQUIREMENTS, RE-PERFORM THE AFFECTED SERVICES SO THAT THE SERVICES AND AFFECTED WORK ARE NOT INFRINGING.  IN ADDITION, ARCHITECT SHALL BE LIABLE TO OWNER FOR ANY DAMAGES ARISING OUT OF OR RELATING TO SECTION 12.1(B).
12.3 [bookmark: _heading=h.3whwml4]LIEN INDEMNIFICATION. SHOULD ANY SUBCONSULTANT OR ANY OTHER PERSON ACTING THROUGH OR UNDER ARCHITECT OR ANY SUBCONSULTANT FILE A LIEN OR OTHER ENCUMBRANCE AGAINST ALL OR ANY PORTION OF THE WORK, THE SITE OR THE PROJECT, ARCHITECT SHALL, AT ITS SOLE COST AND EXPENSE, REMOVE AND DISCHARGE, BY PAYMENT, BOND OR OTHERWISE, SUCH LIEN AND ENCUMBRANCE WITHIN TEN (10) DAYS OF THE FILING OF SUCH LIEN OR ENCUMBRANCE.  IF ARCHITECT FAILS TO REMOVE AND DISCHARGE ANY SUCH LIEN OR ENCUMBRANCE WITHIN SUCH TEN (10) DAY PERIOD, THEN OWNER MAY, IN ITS SOLE DISCRETION, TAKE ANY ONE OR MORE OF THE FOLLOWING ACTIONS:
(a) REMOVE AND DISCHARGE SUCH LIEN AND ENCUMBRANCE USING WHATEVER MEANS THAT OWNER, IN ITS SOLE DISCRETION, DEEMS APPROPRIATE, INCLUDING THE PAYMENT OF SETTLEMENT AMOUNTS THAT IT DETERMINES IN ITS SOLE DISCRETION AS BEING NECESSARY TO DISCHARGE SUCH  LIEN OR ENCUMBRANCE.  IN SUCH CIRCUMSTANCE, ARCHITECT SHALL BE LIABLE TO OWNER FOR ALL DAMAGES (INCLUDING SETTLEMENT PAYMENTS) INCURRED BY OWNER ARISING OUT OF OR RELATING TO SUCH REMOVAL AND DISCHARGE.  ALL SUCH DAMAGES SHALL BE PAID BY ARCHITECT NO LATER THAN THIRTY (30) DAYS AFTER RECEIPT OF EACH INVOICE FROM OWNER;
(b) SEEK AND OBTAIN AN ORDER GRANTING SPECIFIC PERFORMANCE FROM A COURT OF COMPETENT JURISDICTION, REQUIRING THAT ARCHITECT IMMEDIATELY DISCHARGE AND REMOVE, BY BOND, PAYMENT OR OTHERWISE, SUCH LIEN OR ENCUMBRANCE.  THE PARTIES EXPRESSLY AGREE THAT OWNER SHALL BE ENTITLED TO SUCH SPECIFIC PERFORMANCE AND THAT ARCHITECT SHALL BE LIABLE TO OWNER FOR ALL DAMAGES INCURRED BY OWNER ARISING OUT OF OR RELATING TO SUCH SPECIFIC PERFORMANCE ACTION.  ARCHITECT AGREES THAT THE FAILURE TO DISCHARGE AND REMOVE ANY SUCH LIEN OR ENCUMBRANCE WILL GIVE RISE TO IRREPARABLE INJURY TO OWNER AND OWNER’S AFFILIATES, AND FURTHER, THAT OWNER AND SUCH OWNER AFFILIATES WILL NOT BE ADEQUATELY COMPENSATED BY DAMAGES; OR
(c) CONDUCT THE DEFENSE OF ANY ACTION IN RESPECT OF (AND ANY COUNTERCLAIMS RELATED TO) SUCH LIENS OR ENCUMBRANCES AS SET FORTH IN SECTION 12.4, WITHOUT REGARD TO ARCHITECT’S RIGHTS UNDER SUCH SECTION.
12.4 LEGAL DEFENSE. NOT LATER THAN FIFTEEN (15) DAYS AFTER RECEIPT BY ARCHITECT OF WRITTEN NOTICE FROM AN OWNER INDEMNIFIED PARTY OF ANY CLAIMS, DEMANDS, ACTIONS OR CAUSES OF ACTION ASSERTED AGAINST SUCH OWNER INDEMNIFIED PARTY FOR WHICH ARCHITECT HAS INDEMNIFICATION, DEFENSE AND HOLD HARMLESS OBLIGATIONS UNDER THIS AGREEMENT, WHETHER SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION IS ASSERTED IN A LEGAL, JUDICIAL, ARBITRAL OR ADMINISTRATIVE PROCEEDING OR ACTION OR BY NOTICE WITHOUT INSTITUTION OF SUCH LEGAL, JUDICIAL, ARBITRAL OR ADMINISTRATIVE PROCEEDING OR ACTION, ARCHITECT SHALL AFFIRM IN WRITING BY NOTICE TO SUCH OWNER INDEMNIFIED PARTY THAT ARCHITECT WILL INDEMNIFY, DEFEND AND HOLD HARMLESS SUCH OWNER INDEMNIFIED PARTY AND SHALL, AT ARCHITECT’S OWN COST AND EXPENSE, ASSUME ON BEHALF OF THE OWNER INDEMNIFIED PARTY AND CONDUCT WITH DUE DILIGENCE AND IN GOOD FAITH THE DEFENSE THEREOF WITH COUNSEL SELECTED BY ARCHITECT AND REASONABLY SATISFACTORY TO SUCH OWNER INDEMNIFIED PARTY; PROVIDED, HOWEVER, THAT SUCH OWNER INDEMNIFIED PARTY SHALL HAVE THE RIGHT TO BE REPRESENTED THEREIN BY ADVISORY COUNSEL OF ITS OWN SELECTION, AND AT ITS OWN EXPENSE; AND PROVIDED FURTHER THAT IF THE DEFENDANTS IN ANY SUCH ACTION OR PROCEEDING INCLUDE ARCHITECT AND AN OWNER INDEMNIFIED PARTY AND THE OWNER INDEMNIFIED PARTY SHALL HAVE REASONABLY CONCLUDED THAT THERE MAY BE LEGAL DEFENSES AVAILABLE TO IT WHICH ARE DIFFERENT FROM OR ADDITIONAL TO, OR INCONSISTENT WITH, THOSE AVAILABLE TO ARCHITECT, SUCH OWNER INDEMNIFIED PARTY SHALL HAVE THE RIGHT TO SELECT UP TO ONE (1) SEPARATE COUNSEL TO PARTICIPATE IN THE DEFENSE OF SUCH ACTION OR PROCEEDING ON ITS OWN BEHALF AT THE EXPENSE OF ARCHITECT.  IN THE EVENT OF THE FAILURE OF ARCHITECT TO PERFORM FULLY IN ACCORDANCE WITH THE DEFENSE OBLIGATIONS UNDER THIS SECTION 12.4, SUCH OWNER INDEMNIFIED PARTY MAY, AT ITS OPTION, AND WITHOUT RELIEVING ARCHITECT OF ITS OBLIGATIONS HEREUNDER, SO PERFORM, BUT ALL DAMAGES SO INCURRED BY SUCH OWNER INDEMNIFIED PARTY IN THAT EVENT SHALL BE REIMBURSED BY ARCHITECT TO SUCH OWNER INDEMNIFIED PARTY, TOGETHER WITH INTEREST ON SAME FROM THE DATE ANY SUCH COST AND EXPENSE WAS PAID BY SUCH OWNER INDEMNIFIED PARTY UNTIL REIMBURSED BY ARCHITECT AT THE INTEREST RATE SET FORTH IN THIS AGREEMENT.
12.5 ENFORCEABILITY.  EXCEPT AS OTHERWISE SET FORTH ABOVE, THE INDEMNITY, DEFENSE AND HOLD HARMLESS OBLIGATIONS FOR PERSONAL INJURY OR DEATH OR PROPERTY DAMAGE UNDER THIS AGREEMENT SHALL APPLY REGARDLESS OF WHETHER THE OWNER INDEMNIFIED PARTY WAS CONCURRENTLY NEGLIGENT (WHETHER ACTIVELY OR PASSIVELY), IT BEING AGREED BY THE PARTIES THAT IN THIS EVENT, ARCHITECT’S RESPECTIVE LIABILITY OR RESPONSIBILITY FOR SUCH DAMAGES UNDER THIS ARTICLE 12 SHALL BE DETERMINED IN ACCORDANCE WITH PRINCIPLES OF COMPARATIVE NEGLIGENCE.  IN THE EVENT THAT ANY INDEMNITY PROVISIONS IN THIS AGREEMENT ARE CONTRARY TO APPLICABLE LAW, THEN THE INDEMNITY OBLIGATIONS APPLICABLE HEREUNDER SHALL BE APPLIED TO THE MAXIMUM EXTENT ALLOWED BY APPLICABLE LAW.  EACH PARTY ACKNOWLEDGES SPECIFIC PAYMENT OF TEN AND NO/100 U.S. DOLLARS (US $10.00) AS LEGAL CONSIDERATION FOR THE INDEMNITY OBLIGATIONS AS MAY BE PROVIDED IN THIS AGREEMENT.
ARTICLE 13:   [bookmark: _heading=h.2bn6wsx]INSURANCE
13.1 Types and Amounts of Insurance.  Architect shall, at its own cost and expense, procure and maintain in full force and effect at all times from the Effective Date of this Agreement through Completion (and in the case of professional liability or errors and omissions insurance, for a further reporting period of five (5) years) the following insurances on an occurrence basis (except for professional liability or errors and omissions insurance, which shall be on a “claims made” basis):  
(a) workers’ compensation insurance in statutory limits as provided by Applicable Law, and employer’s liability insurance in an amount not less than $1,000,000 each accident, $1,000,000 disease each employee and $1,000,000 disease policy limit; 
(b) commercial general liability insurance with a combined single limit for personal injury (including bodily injury and death) and property damage (including loss of use) of not less than $1,000,000 per occurrence, $2,000,000 products and completed operations aggregate and $2,000,000 general aggregate, and such coverage shall include the indemnity obligations assumed by Architect under Section 12.1(f), products and completed operations coverage for a period of three (3) years following Final Completion of the Work, premises and operations coverage, broad form property damage coverage, and sudden and accidental pollution liability coverage and deletion of any explosion, collapse or underground exclusions;
(c) commercial automobile liability insurance for any automobile (including owned, hired, rented and non-owned automobiles) with a combined single limit each accident of not less than $1,000,000; 
(d) umbrella or excess liability insurance on a “following form” basis, which shall provide coverage in excess of the coverages required to be provided by Architect for employer’s liability insurance, commercial general liability insurance and commercial automobile liability insurance, with limits of not less than $10,000,000 combined single limit each occurrence and $10,000,000 aggregate limit; and 
(e) professional liability or errors or omissions insurance covering all liability arising out of or based upon any negligent design, engineering, planning, consulting or architectural Services, with a limit of not less than $5,000,000 per claim and $8,000,000 annual aggregate.  Such insurance shall have a retroactive date prior to the performance of any Services to be provided under the Agreement and shall have a policy period of five (5) years following Completion.   
13.2 Insurance Companies. All insurance required to be obtained by Architect  pursuant to this Agreement shall be from an insurer or insurers permitted to conduct business as required by Applicable Law and shall be rated with either an “A- (A minus)” or better by Best’s Insurance Guide Ratings or “A” or better by Standard and Poors.  
13.3 Subconsultants Insurance Requirements.  Architect shall ensure that each Subconsultant shall either be covered by the insurance provided by Architect pursuant to this Agreement, or by insurance procured by such Subconsultant.  Should a Subconsultant be responsible for procuring its own insurance coverage, Architect shall ensure that each such Subconsultant shall procure and maintain insurance to the full extent required of Architect under this Agreement and shall be required to comply with all of the requirements imposed on Architect with respect to such Architect-provided insurance on the same terms as Architect.  As between Owner and Architect, all such insurance shall be provided for at the sole cost of Architect. 
13.4 Additional Insured.  Except for workers’ compensation and professional liability or errors and omissions policies, all insurance policies provided by Architect or any of its Subconsultants pursuant to this Agreement shall include Owner and Owner’s Affiliates as additional insureds.      
13.5 Waiver of Subrogation.  All policies of insurance provided by Architect or any of its Subconsultants pursuant to this Agreement shall include clauses providing that each underwriter shall waive its rights of recovery, under subrogation or otherwise, against Owner and its Affiliates and their respective agents, officers, directors and employees.  
13.6 Architect’s Insurance is Primary. The insurance policies of Architect and its Subconsultants shall state that such coverage is primary to any other insurance available to or provided by Owner. 
13.7 Severability.  The insurance policies of Architect and of its Subconsultants shall, where applicable, contain a severability of interest clause or a standard cross liability endorsement.
13.8 Copy of Policy.  At Owner’s request, Architect shall promptly provide Owner with certified copies of each of the insurance policies of Architect and its Subconsultants, or if the policies have not yet been received by Architect, then with binders of insurance, duly executed by the insurance agent, broker or underwriter fully describing the insurance coverages effected.
13.9 Limitation of Liability. Types and limits of insurance shall not in any way limit any of Architect’s obligations, responsibilities or liabilities under this Agreement.    
13.10 Certificate of Insurance Requirements.  Prior to the commencement of any Services under this Agreement, Architect shall deliver to Owner certificates of insurance reflecting all of the insurance required of Architect and each Subconsultant under this Agreement; provided that Architect shall not be required to deliver certificates of insurance for any insurance provided by any Subconsultants until the earlier of the execution of the relevant Subcontract or the commencement of any Services by such Subconsultant.  All certificates of insurance and associated notices and correspondence concerning such insurance shall be addressed to the notice contacts for Owner, as specified in Article 16, and to the following: [if any].  In addition, each such certificate of insurance shall include the following language: 
[bookmark: bookmark=id.1pxezwc][bookmark: bookmark=id.49x2ik5]“Additional Insured: Owner, [others, if any] and each of their respective subsidiaries, affiliates, partners, co-venturers, agents, officers, directors and employees are named as Additional Insureds (on all policies except Workers’ Compensation and Professional Liability or Errors and Omissions).  The coverage afforded the Additional Insureds under these policies shall be primary insurance.  If any Additional Insured has other insurance which is applicable to a loss or claim, such other insurance shall be on an excess or contingent basis.”
“Waiver of Subrogation in favor of Additional Insureds as respects all policies required hereunder.”
13.11 No Cancellation.  All polices providing coverage hereunder shall contain a provision that at least thirty (30) Days’ prior written notice shall be given to Owner and additional insureds prior to cancellation, non-renewal or material change in coverage. 
13.12 Policy Form.  All policies of insurance required to be maintained by Architect or its Subconsultants shall be written on reasonable and customary terms, conditions and exclusions for facilities of similar size and scope as the Project.   
13.13 Deductibles.  Architect shall bear the costs of all deductibles provided by Architect under this Agreement, and as between Owner and Architect, Architect shall bear the cost of all deductibles provided by Architect’s Subconsultants under this Agreement.  
13.14 Failure to Provide Insurance.  Owner shall have no obligation to make any payments under this Agreement until Architect and its Subconsultants have procured the insurance required under this Agreement and provided certificates of insurance evidencing same to Owner.   In addition, if Architect fails to maintain insurance as required herein, including any insurance required to cover its Subconsultants, Owner shall have the right but not the obligation to purchase such insurance at Architect’s cost and expense, and in such event, the Contract Price shall be reduced by the amount paid for such insurance.
13.15 Miscellaneous. Architect and its Subconsultants shall do nothing to void or make voidable any of the insurance policies purchased and maintained by Architect or its Subconsultants.  Architect shall promptly give Owner notice in writing of the occurrence of any casualty, claim, event, circumstance, or occurrence that may give rise to a claim under an insurance policy hereunder and arising out of or relating to the performance of the Services.  In addition, Architect shall keep Owner fully informed of any subsequent action and developments concerning the same, and assist in the investigation of any such casualty, claim, event, circumstance or occurrence.
ARTICLE 14:   [bookmark: _heading=h.2p2csry]CONFIDENTIALITY
14.1 Confidential Information.
(a) [bookmark: _heading=h.147n2zr]Definition.  “Confidential Information” means all information (whether or not specifically labeled or identified as confidential), in any form or medium, which is disclosed to or learned by Architect in the performance of this Agreement, or acquired directly or indirectly such as in the course of discussions or investigations by Architect, and which relates to the business, products, services, research or development, suppliers, distributors, clients, or customers of Owner or of any Owner Affiliate, or which relates to similar information of a third party who has entrusted such information to Owner or any Owner Affiliate, including specialized know-how, technical or non-technical data, formula, pattern, compilation, program, device, method, technique, drawing, process, financial or business information, models, list of actual or potential customers or suppliers, novel analysis, work papers, studies or other documents which contain, reflect, or are based on such information.
(b) Treatment of Confidential Information.  As part of Architect’s engagement hereunder, Architect shall have access and contribute to information and materials of a highly sensitive nature (including Confidential Information).  Architect hereby agrees that it and its employees, officers and agents shall not (without in each instance obtaining Owner’s prior written consent) disclose, make commercial or other use of, or give or sell to any Person any Confidential Information received directly or indirectly from Owner or an Owner Affiliate or acquired or developed in the course of this Agreement unless: (i) Architect is required to do so pursuant to law (and then only after Architect has given Owner prompt written notice of the legal compulsion and provided Owner with cooperation in any attempt Owner may make to gain a protective order acceptable to Owner); (ii) it is rightfully in the possession of Architect from a source other than Owner or an Owner Affiliate prior to the time of disclosure of the information to Architect under this Agreement; (iii) it was in the public domain prior to the time of receipt; (iv) it became part of the public domain after the time of receipt by any means other than an unauthorized act or omission on the part of Architect; (v) it is supplied to Architect after the time of receipt without action by a third party who is under no obligation to Owner or an Owner Affiliate to maintain such information in confidence; or (vi) it was independently developed by Architect prior to the time of receipt.  Architect’s confidentiality and non-disclosure obligations shall survive the expiration or termination of this Agreement for a period of ten (10) years following the expiration or earlier termination of this Agreement.  All Confidential Information, regardless of form, shall be the property of Owner or the applicable Owner Affiliate, and shall be returned to Owner or the applicable Owner Affiliate at the expiration or earlier termination of this Agreement and Owner’s written notice; provided, however, Architect may, with Owner’s written consent, be entitled to retain one copy of such Confidential Information for its records, provided that adequate protections continue to remain place to protect such Confidential Information.  
14.2 Permitted Disclosure of Confidential Information.  Subject to Section 14.1, Architect may disclose Confidential Information without the prior written consent of Owner only to those directors, officers, employees, Affiliates, partners, shareholders, Subconsultants, agents or other representatives of Architect as need to know such information solely for the purpose of fulfilling Architect’s obligations under this Agreement or as otherwise permitted hereby, and Architect further agrees that (i) all such Persons who receive Confidential Information shall be informed of the confidential nature of such information and the requirement that it not be used other than in connection with the fulfillment of its obligations under this Agreement; and (ii) Architect shall be responsible for any breach of these confidentiality obligations by all such Persons.
ARTICLE 15:   [bookmark: _heading=h.3o7alnk]CLAIMS AND DISPUTE RESOLUTION
15.1 Negotiation.  In the event that any claim, dispute or controversy arising out of or relating to this Agreement (including the breach, termination or invalidity thereof, and whether arising out of tort or contract) (“Dispute”) arises between the parties arising out of or relating to this Agreement, the aggrieved party shall provide notice of the Dispute to the other party.  Within thirty (30) Days after the receipt of such notice, or such longer time as mutually agreed to by the parties, the parties shall meet, and the meeting shall be attended by representatives of the parties with decision-making authority regarding the Dispute, to attempt in good faith to negotiate a resolution of the Dispute.  
15.2 Mediation.  In the event that the management representatives are unable to resolve the Dispute within thirty (30) Days (or such longer time, if agreed in writing by the Parties) of receipt of the notice given in Section 15.1, then either Party may request a mandatory, non-binding mediation of the Dispute by providing the other Party written notice requesting mediation of the Dispute.  The mediation shall be held in Atlanta, Georgia unless the Parties agree otherwise, and shall be conducted before a single mediator, who shall be mutually selected by the Parties.  Should the Parties be unable to agree upon a mediator within ten (10) Days of the date that the written notice for mediation is received, either Party may petition the Atlanta, Georgia Office of the American Arbitration Association (“AAA”) for the appointment of a mediator, and the mediation, including the selection of the mediator, shall then occur pursuant to the AAA’s Construction Industry Dispute Resolution Procedures then in effect (“AAA Rules”).  The mediation shall be concluded within forty-five (45) Days of receipt of the mediation request, unless the Parties otherwise agree in writing.  In no event shall Section 15.1 or 15.2 be construed to limit Owner’s right to take any action under this Agreement, including Owner’s rights under Article 11.  
15.3 Arbitration.  The Parties agree that any Dispute not resolved pursuant to Section 15.1 or 15.2 shall be settled by arbitration if the Owner, in its sole discretion, elects to arbitrate the controversy or claim in lieu of litigation.  Any arbitration held under this Agreement shall be held in Atlanta, Georgia unless otherwise agreed by the parties, shall be administered by the Atlanta, Georgia office of the American Arbitration Association (“AAA”) and shall, except as otherwise modified by this Section, be governed by the AAA’s Construction Industry Arbitration Rules and Mediation Procedures (including Procedures for Large, Complex Construction Disputes) (the “AAA Rules”).  Any Dispute over One Million Dollars ($1,000,000) shall be heard by three (3) arbitrators, who will be chosen as follows: each party shall appoint one (1) arbitrator and the two (2) arbitrators thus appointed shall appoint the third arbitrator as the chairperson.  Each party is permitted to communicate ex parte with its appointed arbitrator until the third arbitrator is appointed.  If a party fails to appoint an arbitrator within thirty (30) Days of receipt of a request to do so from the other party, or if the two arbitrators fail to agree on the third arbitrator within thirty (30) Days after their appointment, the appointment shall be made, upon request of a party, by the AAA pursuant to the AAA Rules, provided that that the time periods set forth above shall reset with respect to a replacement arbitrator if an arbitrator is struck for cause or otherwise removed from the panel.  For the avoidance of doubt, if a party-appointed arbitrator is struck for cause or otherwise removed from the panel, then the party that appointed such arbitrator is entitled to appoint that arbitrator’s replacement.  If the chairperson is to be appointed by the AAA, then the AAA shall appoint an arbitrator who has experience as a chairperson of a AAA construction arbitration panel.  All Disputes of One Million Dollars ($1,000,000) or less shall be decided by a single arbitrator appointed in accordance with the AAA Rules. The arbitrator(s) shall determine the rights and obligations of the parties according to the substantive law of the State of Georgia, excluding its conflict of law principles, as would a court for the State of Georgia; provided, however, the law applicable to the validity of this Section, the conduct of the arbitration, including resort to a court for provisional remedies, the enforcement of any award and any other question of arbitration law or procedure shall be the Federal Arbitration Act, 9 U.S.C.A. § 2, et seq.  Issues concerning the arbitrability of a matter in dispute shall be decided by the arbitrators.  Notwithstanding any provision of law or rule of arbitration to the contrary, the parties to the arbitration may obtain document discovery in the same manner as provided in the Federal Rules of Civil Procedure and the Local Rules of the United States District Court for the Northern District of Georgia.  In addition, the parties shall be entitled to take depositions to the same extent as permitted under the Federal Rules of Civil Procedure and the Local Rules of the United States District Court for the Northern District of Georgia.  Unless otherwise agreed by the parties to the arbitration, a party shall communicate to the arbitrator(s) and the opposing party(ies) the names and addresses of each witness whose testimony it intends to present in the arbitration proceeding, and the subject matter upon which they will testify, at least forty-five (45) days prior to the date scheduled for commencement of the arbitration hearing.  All disputes regarding discovery shall be promptly resolved by the arbitrators.  This Agreement to arbitrate is binding upon the parties and the successors and permitted assigns of any of them.  At either party’s option, any other party may be joined as an additional party to any arbitration conducted under this Section, provided that the party to be joined is or may be liable to either party in connection with all or any part of the Dispute between the parties.  Requests for joinder of any other party as an additional party to the arbitration between the parties shall be submitted to the AAA within sixty (60) Days after the establishment of the panel (including the appointment of the third arbitrator and the resolution of any challenges for cause).  The arbitration award shall be final and binding, in writing, signed by all arbitrators, and shall state the reasons upon which the award thereof is based.  The parties agree that judgment on the arbitration award may be entered by any court having jurisdiction thereof.  The prevailing party in any action or proceeding shall be entitled to recover from the other party all of its reasonable costs and expenses incurred in connection with such action or proceeding including reasonable attorneys’ fees and costs at arbitration. 
15.4 Continuation of Services During Dispute.  Notwithstanding any Dispute, it shall be the responsibility of Architect to continue to prosecute all of the Services diligently and in a good and workmanlike manner in conformity with this Agreement.  Architect shall have no right to cease performance hereunder or to permit the prosecution of the Services to be delayed.  Owner shall, subject to its right to withhold amounts pursuant to this Agreement, continue to pay Architect undisputed amounts in accordance with this Agreement; provided, however, in no event shall the occurrence of any negotiation, mediation or litigation prevent or affect Owner from exercising its rights under this Agreement, at law or in equity, including Owner’s right to terminate pursuant to Article 11.
ARTICLE 16:   [bookmark: _heading=h.23ckvvd]NOTICE REQUIREMENTS
Any notice required or permitted to be given pursuant to this Agreement shall be in writing and signed by the Party giving such notice, and may be (1) delivered in person to any Party or (2) may be sent by registered or certified U.S. mail, with postage prepaid, return receipt requested to the addresses specified in this Agreement or (3) delivered by reputable national or local courier (such as United Parcel Service or Federal Express). Any such notice or other written communication shall be deemed received by the party to whom it is sent (i) in the case of delivery by hand or delivery by reputable national or local courier (such as United Parcel Service or Federal Express), on the date of delivery to the party to whom such notice is addressed, (ii) in the case of registered or certified mail, the date receipt is acknowledged on the return receipt for such notice.  Each party shall have the right to change the address to which notice shall be sent or delivered by notice sent as specified in this Article to the other party.  In addition to hard copy notices, notices shall also be sent via email to Owner and Architect at the email addresses listed in this Agreement.
ARTICLE 17:   [bookmark: _heading=h.ihv636]MISCELLANEOUS
17.1 Entire Agreement.  This Agreement, including the Appendices, contains the entire understanding of the Parties with respect to the subject matter hereof and incorporates and supersedes any and all prior agreements and commitments with respect thereto.  There are no other oral understandings, terms or conditions, and neither Party has relied upon any representation, express or implied, not contained in this Agreement. General or special conditions included in any of Architect’s price lists, invoices, tickets, receipts or other such documents presented to Owner shall have no applicability to Owner with respect to this Agreement.  
17.2 Amendments.  Other than unilateral Change Orders issued by Owner to Architect pursuant to Section 9.1(b) or Section 9.2(d), no change, amendment or modification of this Agreement shall be valid or binding upon the Parties hereto unless such change, amendment or modification is in writing and duly executed by both Parties hereto.
17.3 Joint Effort.  Preparation of this Agreement has been a joint effort of the Parties and the resulting document shall not be construed more severely against one of the Parties than against the other.
17.4 Captions.  The captions contained in this Agreement are for convenience and reference only and in no way define, describe, extend or limit the scope of intent of this Agreement or the intent of any provision contained herein.
17.5 Severability.  The invalidity of one or more phrases, sentences, clauses, Sections or Articles contained in this Agreement shall not affect the validity of the remaining portions of this Agreement so long as the material purposes of this Agreement can be determined and effectuated.
17.6 Assignment.  This Agreement or any of the rights and obligations hereunder may be assigned to other Persons only upon the prior written consent of the non-assigning Party hereto, except Owner may assign this Agreement, in whole or part, to any of its Affiliates or to any Lender without Architect’s consent.  When duly assigned in accordance with the foregoing, this Agreement shall be binding upon and shall inure to the benefit of the assignee; provided that any assignment by Architect pursuant to this Section 17.6 shall not relieve Architect of any of its obligations under this Agreement.  Any assignment not in accordance with this Section 17.6 shall be void and without force or effect, and any attempt to assign this Agreement in violation of this provision shall grant the non-assigning Party the right, but not the obligation, to terminate this Agreement at its option for default.
17.7 No Waiver.  Any failure of either Party to enforce any of the provisions of this Agreement or to require compliance with any of its terms at any time during the term of this Agreement shall in no way affect the validity of this Agreement, or any part hereof, and shall not be deemed a waiver of the right of such Party thereafter to enforce any and each such provisions.
17.8 Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the state of Georgia (without giving effect to the principles thereof relating to conflicts of law).  
17.9 Successors and Assigns.  This Agreement shall be binding upon the Parties hereto, their successors and permitted assigns.
17.10 Appendices.  All Appendices shall be incorporated into this Agreement by such reference and shall be deemed to be an integral part of this Agreement.
17.11 Obligations.  Nothing contained in this Agreement shall be construed as constituting a joint venture or partnership between Architect and Owner.
17.12 Further Assurances.  Architect and Owner agree to provide such information, execute and deliver any such instruments and documents and to take such other actions as may be necessary or reasonably requested by the other Party that are not inconsistent with the provisions of this Agreement and that do not involve the assumptions of obligations greater than those provided for in this Agreement, in order to give full effect to this Agreement and to carry out the intent of this Agreement.  
17.13 Priority.  The documents that form this Agreement are listed below in order of priority, with the document having the highest priority listed first and the one with the lowest priority listed last.  Subject to Section 1.1(e) regarding conflicts between any Applicable Codes and Standards, in the event of any conflict or inconsistency between a provision in one document and a provision in another document, the document with the higher priority shall control.  In the event of a conflict or inconsistency between provisions contained within the same document, then the provision that requires the highest standard of performance on the part of Architect shall control.  The Agreement is composed of the following documents, which are listed in order of priority:  
(a) Change Orders or written amendments to this Agreement; 
(b) This Agreement; and 
(c) Appendices to this Agreement.
17.14 Restrictions on Public Announcements.  Neither Architect nor its Subconsultants shall issue a press release, advertisement, publicity material, prospectus, financial document or similar matter or participate in a media interview that mentions or refers to the Services, the Work or the Project without the prior written consent of Owner.
17.15 [bookmark: _heading=h.32hioqz]Books, Records and Audits.  Architect shall keep full and detailed books, records, daily reports, accounts, payroll records, receipts, statements, electronic files, correspondence and other pertinent documents as may be necessary for proper financial management under this Agreement, as required under Applicable Law or this Agreement, and in any way relating to this Agreement (“Books and Records”).  Architect shall maintain all such Books and Records in accordance with generally accepted accounting principles applicable in the United States and shall retain all such Books and Records for a minimum period of three (3) years after Completion of the Project, or such greater period of time as may be required under Applicable Law.  Upon reasonable notice, Owner shall have the right to audit or to have audited Architect’s Books and Records.  When requested by Owner, Architect shall provide the auditors with reasonable access to all such Books and Records, and Architect’s personnel shall cooperate with the auditors to effectuate the audit or audits hereunder.  The auditors shall have the right to copy all such Books and Records.  Architect shall bear at its own cost and expense all costs incurred by it in assisting Owner with audits performed pursuant to this Section 17.15.  Architect shall include audit provisions identical to this Section 17.15 in all Subcontracts.
17.16 Language.  This Agreement and all notices, communications and submittals between the Parties pursuant to this Agreement shall be in the English language, unless otherwise directed by Owner. 
17.17 Lender.  In addition to other assurances provided in this Agreement, Architect acknowledges that Owner may obtain financing associated with the Project and Architect agrees to cooperate with Owner and Lender in connection with such financing, including entering into direct agreements with Lender, as required by Lender, covering matters that are customary in financings of this type such as Lender assignment or security rights with respect to this Agreement, direct notices to Lender and its consultants, step-in/step-out rights, access by Lender’s representative, and other matters applicable to such financing.
17.18 Counterparts.  This Agreement may be signed in any number of counterparts and each counterpart shall represent a fully executed original as if signed by each of the Parties.  Facsimile signatures shall be deemed as effective as original signatures.
17.19 [bookmark: _heading=h.1hmsyys]Survival.  Articles 5, 10, 11, 12, 13, 14, 15 and 16, Sections 6.3, 17.6, 17.8, 17.9,  17.15, and this Section 17.19 shall survive termination or expiration of this Agreement, in addition to any other provisions which by their nature should, or by their express terms do, survive or extend beyond the termination or expiration of this Agreement.
IN WITNESS WHEREOF the Parties have caused this Agreement to be executed by their duly authorized representatives as of the Effective Date. 
	
Architect:

Signed:____________________________________________________

Name:_____________________________________________________

Its:________________________________________________________

Attest:_____________________________________________________


	

Owner:

Signed:____________________________________________________

Name:_____________________________________________________

Its:________________________________________________________

Attest:_____________________________________________________
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APPENDIX A
PROJECT REQUIREMENTS
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APPENDIX B

SCOPE OF SERVICES
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APPENDIX C

TIME SCHEDULE


	Phase
	Completion Date
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APPENDIX D

PAYMENT SCHEDULE


	PHASE

	AMOUNT OF CONTRACT PRICE ALLOCATED TO PHASE
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APPENDIX E

KEY PERSONNEL AND APPROVED SUBCONSULTANTS


APPENDIX E-1

KEY PERSONNEL

Listed below are key personnel assigned to perform Services.  Such persons may not be removed except as allowed under the Agreement.

	Position
	Name

	

	

	

	

	

	

	

	

	

	

	

	




APPENDIX E-2

APPROVED SUBCONSULTANTS

Listed below are Subconsultants that Architect and Owner have agreed are approved Subconsultants for the portion of the Services specified.

	Name
	Portion of Services
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APPENDIX F

HOURLY RATES AND REIMBURSABLE EXPENSES 
FOR UNILATERAL CHANGE ORDERS


I.	Hourly Rates

	Position
	$ / Hour

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	



II.	Reimbursable Expenses

Owner will reimburse Architect, without any markup, for the following expenses reasonably incurred in and necessary for performance of the Services, and for other expenses that are specifically approved or authorized by the Owner in writing:

1. Ground and economy class air transportation outside of the [   		 metropolitan area].  Air travel will only be reimbursed at the economy tourist class air travel rate, unless otherwise approved in writing by Owner in advance of travel;

2. Living expenses (food and lodging) in connection with out-of-town travel;

3. Plotting reproductions of documents in accordance with the rates set forth below;

4. Photography, long distance telecommunications and facsimile charges at the rate set forth below;

5. Video conference calls and/or presentations at the rate set forth below, web-enabled online data/drawing transfer services; or

6. Shipping, postage, messenger or courier service charges.

The total amount of reimbursable expenses to be charged to and paid by Owner shall not exceed the amount of [			 U.S. Dollars (US$		)] without prior written authorization from Owner.  
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APPENDIX G

LIEN AND CLAIM WAIVER FORMS



APPENDIX G-1

ARCHITECT’S INTERIM LIEN WAIVER
AND RELEASE UPON PROGRESS PAYMENT
(To be provided by Architect with each Invoice for progress payment)
		
STATE OF GEORGIA
COUNTY OF 		

[bookmark: bookmark=id.vx1227][bookmark: bookmark=id.2grqrue][bookmark: bookmark=id.41mghml]	THE UNDERSIGNED, 			________ (“ARCHITECT”), HAS BEEN ENGAGED UNDER AN AGREEMENT WITH 			_________ (“OWNER”) TO FURNISH CERTAIN MATERIALS, EQUIPMENT, SERVICES, AND/OR LABOR FOR THE CONSTRUCTION OF IMPROVEMENTS KNOWN AS THE 			______ PROJECT, TOGETHER WITH ALL IMPROVEMENTS AND APPURTENANCES ATTENDANT THERETO (“PROJECT”), WHICH IS OWNED BY ____________________ (“PROPERTY OWNER”) AND IS LOCATED IN THE CITY OF 		, COUNTY OF 		, STATE OF GEORGIA, AND MORE PARTICULARLY DESCRIBED AS FOLLOWS: 
											              ____.

(DESCRIBE THE PROPERTY UPON WHICH THE IMPROVEMENTS WERE MADE BY USING EITHER A METES AND BOUNDS DESCRIPTION, THE LAND LOT DISTRICT, BLOCK AND LOT NUMBER, OR STREET ADDRESS OF THE PROJECT.)

	UPON RECEIPT OF THE SUM OF $_________________________, THE ARCHITECT WAIVES AND RELEASES ANY AND ALL LIENS OR CLAIMS OF LIENS IT HAS UPON THE FOREGOING DESCRIBED PROPERTY THROUGH THE DATE OF ________________ , ____ (“CURRENT DATE”) AND EXCEPTING THOSE RIGHTS AND LIENS THAT THE ARCHITECT MIGHT HAVE IN ANY RETAINED AMOUNTS, ON ACCOUNT OF MATERIALS, EQUIPMENT, SERVICES AND LABOR FURNISHED BY THE UNDERSIGNED TO OR ON ACCOUNT OF SAID ARCHITECT FOR SAID BUILDING OR PREMISES.  EXCEPTIONS AS FOLLOWS:

													

(IF NO EXCEPTION OR “NONE” IS ENTERED ABOVE, UNDERSIGNED SHALL BE DEEMED NOT TO HAVE RESERVED ANY RIGHTS OR LIENS.)

NOTICE: WHEN YOU EXECUTE AND SUBMIT THIS DOCUMENT, YOU SHALL BE CONCLUSIVELY DEEMED TO HAVE BEEN PAID IN FULL THE AMOUNT STATED ABOVE, EVEN IF YOU HAVE NOT ACTUALLY RECEIVED SUCH PAYMENT, 60 DAYS AFTER THE DATE STATED ABOVE UNLESS YOU FILE EITHER AN AFFIDAVIT OF NON PAYMENT OR A CLAIM OF LIEN PRIOR TO THE EXPIRATION OF SUCH 60 DAY PERIOD.  THE FAILURE TO INCLUDE THIS NOTICE LANGUAGE ON THE FACE OF THE FORM SHALL RENDER THE FORM UNENFORCEABLE AND INVALID AS A WAIVER AND RELEASE UNDER O.C.G.A. SECTION 44-14-366.

	ARCHITECT AGREES THAT THIS WAIVER AND RELEASE FORM IS IN COMPLIANCE WITH O.C.G.A. § 44-14-366(C).

FOR ARCHITECT:

Applicable to invoice no(s). 			
Signed: 					
By: 						
[bookmark: _heading=h.3fwokq0]Title: 						
[bookmark: _heading=h.1v1yuxt]Date: 						

AFFIDAVIT

On this ________ day of __________________, 20____, before me appeared the above-signed, known or identified to me personally, who, being first duly sworn, did say that s/he is the authorized representative of the architect and that this document was signed under oath personally and on behalf of the architect.

					
Notary public
My commission expires: 			





APPENDIX G-2

ARCHITECT’S INTERIM CLAIM WAIVER AND
RELEASE UPON PROGRESS PAYMENT
(To be provided by Architect with each Invoice for progress payment)

STATE OF GEORGIA
COUNTY OF 		

[bookmark: bookmark=id.2u6wntf][bookmark: bookmark=id.4f1mdlm]	The undersigned, 				 (“Architect”), has been engaged under an agreement with 			 (“Owner”) to furnish certain materials, equipment, services, and/or labor for the construction of improvements known as the 			project, together with all improvements and appurtenances attendant thereto (“Project”), which is owned by 			 (“Property Owner”) and is located in the City of 		, County of 		, State of Georgia, and more particularly described as follows:

												              .

(DESCRIBE THE PROPERTY UPON WHICH THE IMPROVEMENTS WERE MADE BY USING EITHER A METES AND BOUNDS DESCRIPTION, THE LAND LOT DISTRICT, BLOCK AND LOT NUMBER, OR STREET ADDRESS OF THE PROJECT.

	Upon receipt of the sum of $___________________________, the Architect waives and releases any and all claims, demands, actions, causes of action or other rights (except those concerning lien rights which are separately waived pursuant to O.C.G.A. §44-14-366 by the Architect’s Interim Lien Waiver and Release Upon Progress Payment form, which is executed concurrently with this form) against Owner and Property Owner through the date of ____________________, _____ (“Current Date”) and reserving those rights that the Architect might have in any retained amounts, on account of materials, equipment, services and/or labor furnished by the undersigned to or on account of Owner or any other entity for said Project.  Exceptions as follows:
													
(if no exception  or “none” is entered above, undersigned shall be deemed not to have reserved any claim.)

	Architect affirms, warrants, and represents that the list attached hereto as “Attachment 1” and made a part hereof contains the names of all of the Subconsultants, laborers, materialmen, mechanics, manufacturers, suppliers, and subcontractors who have furnished services, labor, equipment, or materials, or any one of these items to the Architect, and the Architect further affirms, warrants, and represents (a) that all persons or entities listed on “Attachment 1” have been paid in full for all work performed and all materials, equipment, labor or services supplied to the Architect for use at the Project through and including ____________, ____ (date of Architect’s last prior invoice), and (b) that the Architect is not indebted to any person or entity for labor, equipment, services or materials used in connection with or as a part of such Project in any amount whatsoever through and including the date hereof, except as noted on “Attachment 2” attached hereto and made a part hereof.

	Architect further affirms, warrants, and represents that there are no outstanding claims of any nature, contractual or otherwise, or for any personal injury, death or property damage, arising from or associated with the performance of the Architect’s work through and including the date hereof which might be the basis of any claim, suit, lien, or demand that could be asserted against either Owner, Property Owner, the Project, and all property, real and personal, related to the Project.

	This Waiver and Release is freely and voluntarily given and the undersigned acknowledges and represents that it has fully reviewed the terms and conditions of this Waiver and Release, that it is fully informed with respect to the legal effect of this Waiver and Release, and that it has voluntary chosen to accept the terms and conditions of this Waiver and Release in return for the payment recited above.  Architect agrees to indemnify, hold harmless and defend Owner and Property Owner against any and all loss, claims, damages, costs or expense, of any nature whatsoever, including attorneys’ fees, arising out of any claims or demands (except those concerning lien rights which are separately waived pursuant to O.C.G.A. §44-14-366 by the Architect’s Interim Lien Waiver and Release Upon Progress Payment form, which is executed concurrently with this form) made by any of its employees, laborers, materialmen, subcontractors and Subconsultants, of any tier, for materials, services, equipment and labor supplied to the Project through the Current Date.

[bookmark: _heading=h.19c6y18]	The undersigned further agrees that making and receipt of payment and execution of this Waiver and Release shall in no way release the undersigned from its continuing obligations with respect to the completion of any work remaining undone, including any obligations of the undersigned to Owner.

FOR ARCHITECT:

Applicable to Invoice no(s). 		
Signed:					
By:					
[bookmark: _heading=h.3tbugp1]Title:					
[bookmark: _heading=h.28h4qwu]Date:					

AFFIDAVIT

On this ________ day of __________________, 20___, before me appeared the above-signed, known or identified to me personally, who, being first duly sworn, did say that s/he is the authorized representative of the Architect and that this document was signed under oath personally and on behalf of the Architect.

						
Notary Public
My Commission Expires: 				


“Attachment 1”

List Of All Subconsultants, Subcontractors, Suppliers, Materialmen, Laborers, Mechanics and Manufacturers Providing Goods or
Services To Architect For The Project


“Attachment 2”

List Of Persons Or Entities Identified
On “Attachment 1” To Whom Architect Owes Money

	Party	Amount
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APPENDIX G-3

SUBCONSULTANT’S INTERIM LIEN WAIVER AND RELEASE
 UPON PROGRESS PAYMENT
(To be provided by Subconsultants with each Invoice for progress payment)
		
STATE OF GEORGIA
COUNTY OF 		

	THE UNDERSIGNED, 			___ (“SUBCONSULTANT”), HAS BEEN ENGAGED UNDER AN AGREEMENT WITH 			_____ (“ARCHITECT”) TO FURNISH CERTAIN MATERIALS, EQUIPMENT, SERVICES, AND/OR LABOR FOR THE CONSTRUCTION OF IMPROVEMENTS KNOWN AS THE 			______ PROJECT, TOGETHER WITH ALL IMPROVEMENTS AND APPURTENANCES ATTENDANT THERETO (“PROJECT”), WHICH IS LOCATED IN THE CITY OF ___________, COUNTY OF 		, STATE OF GEORGIA, AND IS OWNED BY ____________________ (“PROPERTY OWNER”) AND MORE PARTICULARLY DESCRIBED AS FOLLOWS:

											              ____.

(DESCRIBE THE PROPERTY UPON WHICH THE IMPROVEMENTS WERE MADE BY USING EITHER A METES AND BOUNDS DESCRIPTION, THE LAND LOT DISTRICT, BLOCK AND LOT NUMBER, OR STREET ADDRESS OF THE PROJECT.)

	UPON RECEIPT OF THE SUM OF $_________________________, THE SUBCONSULTANT WAIVES AND RELEASES ANY AND ALL LIENS OR CLAIMS OF LIENS IT HAS UPON THE FOREGOING DESCRIBED PROPERTY THROUGH THE DATE OF ________________ , ____ (“CURRENT DATE”) AND EXCEPTING THOSE RIGHTS AND LIENS THAT SUBCONSULTANT MIGHT HAVE IN ANY RETAINED AMOUNTS, ON ACCOUNT OF MATERIALS, EQUIPMENT, SERVICES AND LABOR FURNISHED BY THE UNDERSIGNED TO OR ON ACCOUNT OF SAID ARCHITECT FOR SAID BUILDING OR PREMISES.  EXCEPTIONS AS FOLLOWS:

													

(IF NO EXCEPTION OR “NONE” IS ENTERED ABOVE, UNDERSIGNED SHALL BE DEEMED NOT TO HAVE RESERVED ANY RIGHTS OR LIENS.)

NOTICE: WHEN YOU EXECUTE AND SUBMIT THIS DOCUMENT, YOU SHALL BE CONCLUSIVELY DEEMED TO HAVE BEEN PAID IN FULL THE AMOUNT STATED ABOVE, EVEN IF YOU HAVE NOT ACTUALLY RECEIVED SUCH PAYMENT, 60 DAYS AFTER THE DATE STATED ABOVE UNLESS YOU FILE EITHER AN AFFIDAVIT OF NON PAYMENT OR A CLAIM OF LIEN PRIOR TO THE EXPIRATION OF SUCH 60 DAY PERIOD.  THE FAILURE TO INCLUDE THIS NOTICE LANGUAGE ON THE FACE OF THE FORM SHALL RENDER THE FORM UNENFORCEABLE AND INVALID AS A WAIVER AND RELEASE UNDER O.C.G.A. SECTION 44-14-366.

	SUBCONSULTANT AGREES THAT THIS WAIVER AND RELEASE FORM IS IN COMPLIANCE WITH O.C.G.A. § 44-14-366(C).

FOR SUBCONSULTANT:

Applicable to invoice no(s). 			
Signed: 					
By: 						
Title: 						
Date: 						

AFFIDAVIT

On this ________ day of __________________, 20____, before me appeared the above-signed, known or identified to me personally, who, being first duly sworn, did say that s/he is the authorized representative of the Subconsultant and that this document was signed under oath personally and on behalf of the Subconsultant.

					
Notary public
My commission expires: 			


[bookmark: _heading=h.nmf14n]
APPENDIX G-4

SUBCONSULTANT’S INTERIM CLAIM WAIVER AND
RELEASE UPON PROGRESS PAYMENT
(To be provided by Subconsultants with each Invoice for progress payment)

STATE OF GEORGIA
COUNTY OF 		

The undersigned ____________________________ (“Subconsultant”), has been engaged under contract with 			 (“Architect”) to furnish certain materials, equipment, services, and/or labor for the construction of improvements known as the 			project, together with all improvements and appurtenances attendant thereto (“Project”), which is located in the City of 		, County of 		, State of Georgia, and is owned by 			 (“Property Owner”) and is more particularly described as follows:

												              .
(DESCRIBE THE PROPERTY UPON WHICH THE IMPROVEMENTS WERE MADE BY USING EITHER A METES AND BOUNDS DESCRIPTION, THE LAND LOT DISTRICT, BLOCK AND LOT NUMBER, OR STREET ADDRESS OF THE PROJECT.)

	Upon receipt of the sum of $____________________, the Subconsultant waives and releases any and all claims, demands, actions, causes of action or other rights (except those concerning lien rights which are separately waived pursuant to O.C.G.A. §44-14-366 by the Subconsultant’s Interim Lien Waiver and Release Upon Progress Payment form, which is executed concurrently with this form) 		 (“Owner”), Property Owner and Architect through the date of _____________________, ____ (“Current Date”) and reserving those rights that the Subconsultant might have in any retained amounts, on account of materials, equipment, services and/or labor furnished by the undersigned to or on account of Architect for said Project.  Exceptions as follows:
													
(if no exception  or “none” is entered above, Subconsultant shall be deemed not to have reserved any claim.)

	Subconsultant affirms, warrants, and represents that the list attached hereto as “Attachment 1” and made a part hereof contains the names of all of the laborers, materialmen, mechanics, manufacturers, suppliers, and sub-subconsultants who have furnished services, labor, equipment, or materials, or any one of these items to Subconsultant, and the Subconsultant further affirms, warrants, and represents (a) that all persons or entities listed on “Attachment 1” have been paid in full for all work performed and all materials, equipment, labor or services supplied to the Architect for use at the Project through and including ____________, _____ (date of Subconsultant’s last prior invoice), and (b) that the Subconsultant is not indebted to any person or entity for labor, equipment, services or materials used in connection with or as a part of such Project in any amount whatsoever through and including the date hereof, except as noted on “Attachment 2” attached hereto and made a part hereof.
The Subconsultant further affirms, warrants, and represents that there are no outstanding claims of any nature, contractual or otherwise, or for any personal injury, death or property damage, arising from or associated with the performance of the Subconsultant’s work through and including the date hereof which might be the basis of any claim, suit, lien, or demand that could be asserted against either Owner, Property Owner, Architect, the Project, and all property, real and personal, related to the Project.

	This Waiver and Release is freely and voluntarily given and the Subconsultant acknowledges and represents that it has fully reviewed the terms and conditions of this Waiver and Release, that it is fully informed with respect to the legal effect of this Waiver and Release, and that it has voluntarily chosen to accept the terms and conditions of this Waiver and Release in return for the payment recited above.

	The undersigned understands that the failure to complete correctly or fully any of the blank spaces in this document shall not invalidate the document so long as the subject matter of this Waiver and Release may reasonably be determined.


FOR SUBCONSULTANT:

Applicable to Invoice no(s). ______________________
Signed: 				
By: 				
Title: 				
[bookmark: _heading=h.37m2jsg]Date: 				

AFFIDAVIT

On this ________ day of __________________, 20____, before me appeared the above-signed, known or identified to me personally, who, being first duly sworn, did say that s/he is the authorized representative of the Subconsultant and that this document was signed under oath personally and on behalf of the Subconsultant.

______________________________
Notary Public
My Commission Expires: _______________

“Attachment 1”

List Of All Sub-subconsultants, Suppliers, Materialmen, Laborers, Mechanics, and Manufacturers Providing Goods or
Services To Subconsultant For The Project

“Attachment 2”

List Of Persons Or Entities Identified
On “Attachment 1” To Whom Subconsultant Owes Money

	Party	Amount
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APPENDIX G-5

ARCHITECT’S FINAL, UNCONDITIONAL LIEN
WAIVER AND RELEASE UPON FINAL PAYMENT
(To be provided by Architect at the time of Final Payment)


STATE OF GEORGIA
COUNTY OF 		

	THE UNDERSIGNED, 				 (“ARCHITECT”), HAS BEEN ENGAGED UNDER AN AGREEMENT WITH 			_______ (“OWNER”) TO FURNISH CERTAIN MATERIALS, EQUIPMENT, SERVICES AND/OR LABOR FOR THE CONSTRUCTION OF IMPROVEMENTS KNOWN AS THE _______________ PROJECT, TOGETHER WITH ALL IMPROVEMENTS AND APPURTENANCES ATTENDANT THERETO (“PROJECT”), WHICH IS OWNED BY _______________ (“PROPERTY OWNER”) AND IS LOCATED IN THE CITY OF _______________, COUNTY OF                       , STATE OF GEORGIA AND MORE PARTICULARLY DESCRIBED AS FOLLOWS:

											              ____.

(DESCRIBE THE PROPERTY UPON WHICH THE IMPROVEMENTS WERE MADE BY USING EITHER A METES AND BOUNDS DESCRIPTION, THE LAND LOT DISTRICT, BLOCK AND LOT NUMBER, OR STREET ADDRESS OF THE PROJECT.)

	UPON RECEIPT OF THE SUM OF $________________, THE ARCHITECT WAIVES AND RELEASES ANY AND ALL LIENS OR CLAIMS OF LIENS OR ANY RIGHT AGAINST ANY LABOR AND/OR MATERIAL BOND IT HAS UPON THE FOREGOING DESCRIBED PROPERTY.

NOTICE: WHEN YOU EXECUTE AND SUBMIT THIS DOCUMENT, YOU SHALL BE CONCLUSIVELY DEEMED TO HAVE BEEN PAID IN FULL THE AMOUNT STATED ABOVE, EVEN IF YOU HAVE NOT ACTUALLY RECEIVED SUCH PAYMENT, 60 DAYS AFTER THE DATE STATED ABOVE UNLESS YOU FILE EITHER AN AFFIDAVIT OF NON PAYMENT OR A CLAIM OF LIEN PRIOR TO THE EXPIRATION OF SUCH 60 DAY PERIOD.  THE FAILURE TO INCLUDE THIS NOTICE LANGUAGE ON THE FACE OF THE FORM SHALL RENDER THE FORM UNENFORCEABLE AND INVALID AS A WAIVER AND RELEASE UNDER O.C.G.A. SECTION 44-14-366.

	ARCHITECT AGREES THAT THIS WAIVER AND RELEASE FORM IS IN COMPLIANCE WITH O.C.G.A. § 44-14-366(D).

FOR ARCHITECT:

Applicable to invoice no(s).       All        	*
*If all, print “all.”
Signed: 					
By: 						
Title: 						
[bookmark: _heading=h.1mrcu09]Date:						

AFFIDAVIT

On this ________ day of __________________, 20____, before me appeared the above-signed, known or identified to me personally, who, being first duly sworn, did say that s/he is the authorized representative of the architect and that this document was signed under oath personally and on behalf of the architect.

______________________________
Notary Public
My commission expires:  ________________


[bookmark: _heading=h.46r0co2]
APPENDIX G-6

ARCHITECT’S FINAL, UNCONDITIONAL
CLAIM WAIVER AND RELEASE UPON FINAL PAYMENT
(To be provided by Architect at Final Payment)

STATE OF GEORGIA
COUNTY OF 			                     

	The undersigned, 				 (“Architect”), has been engaged under an agreement with 			 (“Owner”) to furnish certain materials, equipment, services, and/or labor for the construction of improvements known as the 			 project, together with all improvements and appurtenances attendant thereto (“Project”), which is owned by 			 (“Property Owner”) and is located in the City of 		, County of                       , State of Georgia, and is more particularly described as follows:

												              .
(DESCRIBE THE PROPERTY UPON WHICH THE IMPROVEMENTS WERE MADE BY USING EITHER A METES AND BOUNDS DESCRIPTION, THE LAND LOT DISTRICT, BLOCK AND LOT NUMBER, OR STREET ADDRESS OF THE PROJECT.) 

	Architect represents that, pursuant to O.C.G.A. § 44-14-361.2(a)(2), it has been paid in full for all labor, services, equipment and material furnished to the Project, and Architect hereby waives and releases any and all claims, demands, actions, causes of action or other rights against Owner and Property Owner, at law, in contract, tort, equity or otherwise (except those concerning lien rights which are separately waived pursuant to O.C.G.A. §44-14-366 by the Architect’s Final, Unconditional Lien Waiver and Release Upon Final Payment form, which is executed concurrently with this form), which Architect has, may have had or may have in the future arising out of Architect’s performance of work on the Project.

	This Waiver and Release applies to all facts, acts, events, circumstances, changes, constructive or actual delays, accelerations, extra work, disruptions, interferences and the like which have occurred, or may be claimed to have occurred prior to the date of this Waiver and Release, whether or not known to the Architect at the time of execution of this Waiver and Release.

	The Architect further represents that all of its obligations, legal, equitable, or otherwise, relating to or arising out of its work on the Project have been fully satisfied, including, but not limited to obligations relating to:
· Subconsultants, employees, laborers, materialmen and subcontractors employed by the Architect;
· Labor, materials, equipment and supplies furnished by others to the Architect; and
· Sales and use taxes, social security taxes, income tax withholding, unemployment insurance, privilege taxes, license fees, and any other taxes and obligations imposed by governmental authorities.

	This Waiver and Release is freely and voluntarily given, and the Architect acknowledges and represents that it has fully reviewed the terms and conditions of this Waiver and Release and that it is fully informed with respect to the legal effect of this Waiver and Release.  The Architect understands, agrees and acknowledges that, upon the execution of this document, this document waives rights unconditionally and is fully enforceable to extinguish all claims (except those concerning lien rights which are separately waived pursuant to O.C.G.A. §44-14-366 by the Architect’s Final, Unconditional Lien Waiver and Release Upon Final Payment form, which is executed concurrently with this form) of the Architect.  Architect agrees to indemnify, hold harmless and defend Owner and Property Owner against any and all loss, claims, damages, costs or expense, of any nature whatsoever (except those relating to lien rights which are separately waived pursuant to O.C.G.A. §44-14-366 by the Architect’s Final, Unconditional Lien Waiver and Release Upon Final Payment form, which is executed concurrently with this form), including attorneys’ fees, arising out of any claims or demands made by any of its employers, laborers, materialmen, subcontractors and Subconsultants, of any tier, for materials, services, equipment and labor supplied to the Project.


FOR ARCHITECT:

Applicable to Invoice no(s).       All        *
*If all, print “all.”
Signed: 					
By: 					
Title: 					
[bookmark: _heading=h.2lwamvv]Date:					

AFFIDAVIT

On this ________ day of __________________, 20___, before me appeared the above-signed, known or identified to me personally, who, being first duly sworn, did say that s/he is the authorized representative of the Architect and that this document was signed under oath personally and on behalf of the Architect.

______________________________
Notary Public
My Commission Expires:  _______________________ 
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APPENDIX G-7

SUBCONSULTANT’S FINAL, UNCONDITIONAL LIEN
WAIVER AND RELEASE UPON FINAL PAYMENT
(To be provided by Subconsultants at Final Payment)

STATE OF GEORGIA
COUNTY OF 		

	THE UNDERSIGNED, 				__ (“SUBCONSULTANT”), HAS BEEN ENGAGED UNDER AN AGREEMENT WITH 			_ (“ARCHITECT”) TO FURNISH CERTAIN MATERIALS, EQUIPMENT, SERVICES AND/OR LABOR FOR THE CONSTRUCTION OF IMPROVEMENTS KNOWN AS THE _______________ PROJECT, TOGETHER WITH ALL IMPROVEMENTS AND APPURTENANCES ATTENDANT THERETO (“PROJECT”), WHICH IS LOCATED IN THE CITY OF _______________, COUNTY OF                       , STATE OF GEORGIA, AND IS OWNED BY _______________ (“PROPERTY OWNER”) AND MORE PARTICULARLY DESCRIBED AS FOLLOWS:

											              ____.

(DESCRIBE THE PROPERTY UPON WHICH THE IMPROVEMENTS WERE MADE BY USING EITHER A METES AND BOUNDS DESCRIPTION, THE LAND LOT DISTRICT, BLOCK AND LOT NUMBER, OR STREET ADDRESS OF THE PROJECT.)

	UPON RECEIPT OF THE SUM OF $________________, THE SUBCONSULTANT WAIVES AND RELEASES ANY AND ALL LIENS OR CLAIMS OF LIENS OR ANY RIGHT AGAINST ANY LABOR AND/OR MATERIAL BOND IT HAS UPON THE FOREGOING DESCRIBED PROPERTY.

NOTICE: WHEN YOU EXECUTE AND SUBMIT THIS DOCUMENT, YOU SHALL BE CONCLUSIVELY DEEMED TO HAVE BEEN PAID IN FULL THE AMOUNT STATED ABOVE, EVEN IF YOU HAVE NOT ACTUALLY RECEIVED SUCH PAYMENT, 60 DAYS AFTER THE DATE STATED ABOVE UNLESS YOU FILE EITHER AN AFFIDAVIT OF NON PAYMENT OR A CLAIM OF LIEN PRIOR TO THE EXPIRATION OF SUCH 60 DAY PERIOD.  THE FAILURE TO INCLUDE THIS NOTICE LANGUAGE ON THE FACE OF THE FORM SHALL RENDER THE FORM UNENFORCEABLE AND INVALID AS A WAIVER AND RELEASE UNDER O.C.G.A. SECTION 44-14-366.

	SUBCONSULTANT AGREES THAT THIS WAIVER AND RELEASE FORM IS IN COMPLIANCE WITH O.C.G.A. § 44-14-366(D).

FOR SUBCONSULTANT:

Applicable to invoice no(s).       All        	*
*If all, print “all.”
Signed: 					
By: 						
Title: 						
Date:						


AFFIDAVIT

On this ________ day of __________________, 20____, before me appeared the above-signed, known or identified to me personally, who, being first duly sworn, did say that s/he is the authorized representative of the above-referenced Subconsultant and that this document was signed under oath personally and on behalf of the Subconsultant.

______________________________
Notary Public
My commission expires:  ________________


[bookmark: _heading=h.111kx3o]
APPENDIX G-8
[bookmark: _heading=h.3l18frh]
SUBCONSULTANT’S FINAL, UNCONDITIONAL CLAIM
WAIVER AND RELEASE UPON FINAL PAYMENT
(To be provided by Subconsultants at Final Payment)

STATE OF GEORGIA
COUNTY OF __________

	The undersigned, ________________________________ (“Subconsultant”), has been engaged under an agreement with 			 (“Architect”) to furnish certain materials, equipment, services, and/or labor for the construction of improvements known as the 			 project, together with all improvements and appurtenances attendant thereto (“Project”), which is located in the City of 	, County of __________, State of Georgia, and is owned by 			 (“Property Owner”) and is more particularly described as follows:

												              .
(DESCRIBE THE PROPERTY UPON WHICH THE IMPROVEMENTS WERE MADE BY USING EITHER A METES AND BOUNDS DESCRIPTION, THE LAND LOT DISTRICT, BLOCK AND LOT NUMBER, OR STREET ADDRESS OF THE PROJECT.) 

	Subconsultant has been paid in full for all labor, services, equipment and material furnished to the Project, and Subconsultant hereby waives and releases any and all claims, demands, actions, causes of action or other rights against 				 (“Owner”), Property Owner and Architect, at law, in contract, tort, equity or otherwise (except those concerning lien or bond rights which are separately waived pursuant to O.C.G.A. §44-14-366 by the Subconsultants’ Final, Unconditional Lien Waiver and Release Upon Final Payment form, which is executed concurrently with this form), and any and all rights Subconsultant has, may have had or may have in the future arising out of Subconsultant’s performance of work on the Project.

	This Waiver and Release applies to all facts, acts, events, circumstances, changes, constructive or actual delays, accelerations, extra work, disruptions, interferences and the like which have occurred, or may be claimed to have occurred prior to the date of this Waiver and Release, whether or not known to the Subconsultant at the time of execution of this Waiver and Release.

	The Subconsultant further represents that all of its obligations, legal, equitable, or otherwise, relating to or arising out of its work on the Project have been fully satisfied, including, but not limited to obligations relating to:
· Sub-subconsultants, employees, laborers, materialmen and subcontractors employed by the Subconsultant;
· Labor, materials, equipment and supplies furnished by others to the Subconsultant; and
· Sales and use taxes, social security taxes, income tax withholding, unemployment insurance, privilege taxes, license fees, and any other taxes and obligations imposed by governmental authorities.

	This Waiver and Release is freely and voluntarily given and the Subconsultant acknowledges and represents that it has fully reviewed the terms and conditions of this Waiver and Release and that it is fully informed with respect to the legal effect of this Waiver and Release.  The Subconsultant understands, agrees and acknowledges that, upon the execution of this document, this document waives rights unconditionally and is fully enforceable to extinguish all claims (except those concerning lien rights which are separately waived pursuant to O.C.G.A. §44-14-366 by the Subconsultant’s Final, Unconditional Lien Waiver and Release Upon Final Payment form, which is executed concurrently with this form) of the Subconsultant.  The Subconsultant understands that the failure to complete correctly any of the blank spaces in this document shall not invalidate the document so long as the subject matter of this Waiver and Release may reasonably be determined.


[bookmark: _heading=h.206ipza]FOR SUBCONSULTANT:

Applicable to invoice no(s).      All       *
*If all, print “all.”
Signed: 					
By: 					
Title: 					
[bookmark: _heading=h.4k668n3]Date:					

[bookmark: _heading=h.2zbgiuw]AFFIDAVIT

On this ________ day of __________________, 20____, before me appeared the above-signed, known or identified to me personally, who, being first duly sworn, did say that s/he is the authorized representative of the above-referenced Subconsultant and that this document was signed under oath personally and on behalf of the Subconsultant.

______________________________
Notary Public
My Commission Expires: _______________________



	G-

APPENDIX H

INVOICE FORMS

APPENDIX H-1

INVOICE FORM FOR INTERIM PAYMENTS

	PROJECT NAME:  

OWNER: 

ARCHITECT:  

DATE OF AGREEMENT: 
	INVOICE NUMBER: _______________________

DATE OF INVOICE: _________________, 200__




													
This Invoice covers the period from _______________, 20___ to ____________________, 20___ (“Current Date”). 

Architect hereby makes application for payment to Owner as shown below in connection with the above referenced Agreement between the Parties.

[TO BE MODIFIED]


Architect certifies under penalty of perjury that (i) the Services are progressing in accordance with the Time Schedule and, (ii) the Services described in or relating to this Invoice have been performed, (iii) all quantities and prices in this Invoice are correct and in accordance with the Agreement, (iv) Architect is entitled to payment of the amount set forth as “Total Amount Due”  in this Invoice, and such Total Amount Due constitutes in full all amounts due and owing as of the Current Date,  (v) the Project, the Site and the Services and any portion thereof described in or relating to this Invoice and all previous Invoices are free and clear of all liens, security interests and encumbrances, (vi) all Subconsultants have been paid the monies due and payable for Services performed in connection with the Project, (vii) fully completed and executed Interim Lien and Claim Waivers from Architect, and from all Subconsultants who performed Services relating to this Invoice, are attached to this Invoice, and (viii) this Invoice is signed by an authorized representative of Architect.    
    
	ARCHITECT
Signed: _________________________
Name: __________________________
Title: ___________________________
Date: _____________________ , 200__
	Subscribed and sworn to before me this ___ day of ___________, 200__.

__________________________________________
Notary Public
My Commission Expires: ________________, 20__





				 PROJECT

INVOICE NUMBER ______					INVOICE DATE _____________, 20___ 

OWNER APPROVAL

AMOUNT APPROVED by Owner for Payment: US $_________________________________

OWNER
Signed: _________________________
Name: __________________________
Title: ___________________________
Date: _____________________, 200__

The AMOUNT APPROVED by Owner is without prejudice to any rights of Owner under the Agreement.

Explanation is listed below or attached if the AMOUNT APPROVED is less than the amount requested by Architect under this Invoice: 										
_____________________________________________________________________________________________
_____________________________________________________________________________________________. 

APPENDIX H-2

INVOICE FORM FOR FINAL PAYMENT

	PROJECT NAME: 

OWNER:  

ARCHITECT: 

DATE OF AGREEMENT: _
	INVOICE NUMBER: _______________________

DATE OF INVOICE: _________________, 200__




_____________________________________________________________________________________________
This Invoice is the final Invoice for the Project, covers the period from _______________, 20___ to ____________________, 20___ (“Current Date”). 

Architect hereby makes this final application for payment to Owner as shown below in connection with the above referenced Agreement between the Parties.

[TO BE MODIFIED]


Architect certifies under penalty of perjury that (i) the Services described in or relating to this Invoice have been performed and supplied in full accordance with the Agreement, (ii) all quantities and prices in this Invoice or attached Appendices are correct and in accordance with the Agreement, (iii) Architect is entitled to payment of the amount set forth as “Total Amount Due” in this Invoice, and such Total Amount Due constitutes in full all amounts due and owing under the Agreement and the Project, (iv) the Project, the Site and the Services and any portion thereof are free and clear of all liens, security interests and encumbrances, (v) all Subconsultants have been paid the monies due and payable for Services performed in connection with the Project, (vi) fully completed and executed Final Lien and Claim Waivers from Architect, and from all Subconsultants who performed Services relating to the Project, are attached to this Invoice, and (vii) this Invoice is signed by an authorized representative of Architect.    

	ARCHITECT
Signed: _________________________
Name: __________________________
Title: ___________________________
Date: _____________________ , 200__
	Subscribed and sworn to before me this ___ day of ___________, 200__.

__________________________________________
Notary Public
My Commission Expires: ________________, 20__




				 PROJECT

INVOICE NUMBER ______					INVOICE DATE _____________, 20___ 

OWNER APPROVAL

AMOUNT APPROVED by Owner for Payment: US $_________________________________

OWNER
Signed: _________________________
Name: __________________________
Title: ___________________________
Date: _____________________, 200__

The AMOUNT APPROVED by Owner is without prejudice to any rights of Owner under the Agreement.

Explanation is listed below or attached if the AMOUNT APPROVED is less than the amount requested by Architect under this Invoice: 										
_____________________________________________________________________________________________
_____________________________________________________________________________________________. 
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APPENDIX I

CHANGE ORDER FORMS



APPENDIX I-1

CHANGE ORDER FORM
(for use when the Parties mutually agree upon and execute the Change Order pursuant to Section 9.1(a) or 9.2(c))

	PROJECT NAME:  

OWNER: 

ARCHITECT: 

DATE OF AGREEMENT:
	CHANGE ORDER NUMBER: _________________

DATE OF CHANGE ORDER: __________________





The Agreement between the Parties listed above is changed as follows:  (attach additional documentation if necessary)   



Adjustment to Contract Price
The original Contract Price was	$____________
Net change by previously authorized Change Orders (#________) 	$____________
The Contract Price prior to this Change Order was 	$____________
The Contract Price will be (increased) (decreased) (unchanged) by this Change Order
in the amount of 	$____________
The new Contract Price including this Change Order will be 	$____________

Adjustment to dates in Time Schedule
The following dates are modified (list all dates modified; insert N/A if no dates modified):

The Completion Date for [			] will be (increased)(decreased)(unchanged) by 		 (__) Days.

The Completion Date for [			] as of the date of this Change Order therefore is 	   	      , 20__.

The Completion Date for [			] will be (increased)(decreased)(unchanged) by 		 (__) Days.

The Completion Date for [			] as of the date of this Change Order therefore is 	   	      , 20__.

(attach additional documentation if necessary)

Impact to other Changed Criteria (insert N/A if no changes or impact; attach additional documentation if necessary)   

Impact on Time Schedule:

Impact on Payment Schedule:

Other Impacts to Agreement:

Upon execution of this Change Order by Owner and Architect, the above-referenced change shall become a valid and binding part of the original Agreement without exception or qualification, unless noted in this Change Order.  Except as modified by this and any previously issued Change Orders, all other terms and conditions of the Agreement shall remain in full force and effect.  This Change Order is executed by each of the Parties’ duly authorized representatives. 



_____________________					__________________________
Owner							Architect	
_____________________					__________________________
Name							Name
_____________________					__________________________
Title							Title	
_____________________					__________________________
Date of Signing						Date of Signing



APPENDIX I-2

UNILATERAL CHANGE ORDER FORM
 (for use when only Owner executes the Change Order pursuant to Section 9.1(b) or 9.2(d))

	PROJECT NAME: 

OWNER:  

ARCHITECT:  

DATE OF AGREEMENT: 
	CHANGE ORDER NUMBER: _________________

DATE OF CHANGE ORDER: __________________





You are hereby directed to make the following change(s) in this Agreement:  (attach additional documentation if necessary)










Compensation for the changes specified in this Change Order are on a time and materials basis as provided in Section 9.1(b) and 9.1(d) of the Agreement.  

When signed by Owner and received by Architect, this document becomes effective IMMEDIATELY as a unilateral Change Order, and Architect shall commence with the performance of the change(s) described above within three (3) Business Days of its receipt unless another time is expressly stated above.  This Change Order is signed by Owner’s duly authorized representative. 


_____________________
Owner
_____________________
Name
_____________________
Title
_____________________
Date of Signing




APPENDIX I-3

ARCHITECT’S CHANGE ORDER REQUEST FORM

	PROJECT NAME:  

OWNER:  

ARCHITECT: 

DATE OF AGREEMENT: 
	CHANGE ORDER REQUEST NUMBER: ___________

DATE OF CHANGE ORDER REQUEST: ___________




								
Architect proposes the following change(s) in the Agreement:  (attach additional documentation, if necessary)



Detailed Reasons for Proposed Change(s) (provide detailed reasons for the proposed change, and attach all supporting documentation required under the Agreement)



Proposed Adjustments to Agreement (attach additional documentation, if necessary) 
Contract Price Adjustment: 

Adjustment to Time Schedule, including Completion Dates:

Adjustment to Payment Schedule:

Other Adjustments to Agreement: 

This request for Change Order is signed by Architect’s duly authorized representative. 

_____________________
Architect
_____________________
Name
_____________________
Title
_____________________
Date of Signing
I-
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APPENDIX J

OWNER PROVIDED INFORMATION






J-

image1.png




