RESOLUTION NO. 4410

A RESOLUTION APPROVING A STANDARD ABBREVIATED FORM OF
AGREEMENT BETWEEN OWNER AND ARCHITECT FOR PROFESSIONAL
SERVICES WITH JGA ARCHITECTS ENGINEERS PLANNERS, PC., FOR THE
PROVISION OF ARCHITECTURAL SERVICES TO THE CITY OF MILES CITY FOR
A 5-YEAR PERIOD.

WHEREAS, the City of Miles City has the power to contract for architectural services
without soliciting competitive bids, pursuant to MCA §7-5-4301;

AND WHEREAS, the City of Miles City wishes to contract with JGA Architects Engineers
Planners, PC. for the provision of general architectural services to the City, as may be requested
by the City from time to time, for a five (5) year period;

AND WHEREAS, JGA Architects Engineers Planners, PC. has agreed to be available to
the City of Miles City to provide general architectural services upon request of the City during
said five (5) year period;

NOW THEREFORE, IT IS RESOLVED BY THE CITY COUNCIL OF THE CITY
OF MILES CITY, MONTANA AS FOLLOWS:

1. The “Standard Abbreviated Form of Agreement Between Owner and Architect for
Professional Services,” attached hereto as Exhibit “A,” and made a part hereof, is
hereby approved and adopted by this council.

2. The Mayor of the City of Miles City is hereby empowered and authorized to execute
said agreement on behalf of the City of Miles City, and bind the City of Miles City
thereto.

3. The Mayor of the City of Miles City is hereby empowered and authorized to execute

such further documents as may become necessary to carry out the terms of said
agreement.

SAID RESOLUTION FINALLY PASSED AND ADOPTED BY A DULY
CONSTITUTED QUORUM OF THE CITY COUNCIL OF THE CITY OF MILES CITY,

MONTANA, THIS 25™ DAY OF MAY, 2021.
John I;O'”OWBII, Mayor

ATTEST:
P 0 T2, o
Mary Rowe, Cit§ Clerk
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AIA Document B104 — 2017

Standard Abbreviated Form of Agreement Between Owner and Architect

AGREEMENT made as of the Tenth day of May in the year 2021
(In words, indicate day, month and year.)

ADDITIONS AND DELETIONS:

The author of this document has |
added information needed for Its |
completion. The author may also |

BETWEEN the Architect’s client identified as the Owner:
(Name, legal status, address and other information)

City 01°I|M1les City Moutana have revised the text of the original
17 8. 8% PO Box 910 AIA standard form. An Addltions and
Miles City, Montana Deletions Report that notes added
59301-0910 information as well as revisions to the
d the Architect standard form text is avallable from
and the Architect: the author and should be reviewed. A
(Name, legal status, address and other information) vertical line In the left margin of this
document indicates where the author
JGA Architects, PC has added necessary information
3333 2™ Avenue North, Suite 160 and where the author has added to or
Billings, Montana deleted from the original AlA text.
39101 This document has important legal
’ g . consedquences. Consulfation with an
for the following Project: altorney is encouraged with respect
{(Name, location and detailed description) ta its completion or modification.

Miles City Open End Services Agreement
Miles City Montana
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ARTICLE 1 INITIAL INFORMATION

§ 1.1 This Agreementis based on the Initial Information set forth below:

(State below detdils of the Project’s site and program, Owner’s contractors and consultants, Architect’s consultants,
Owner’s budget for the Cost of the Work, and other information relevant to the Project.)

Provide General Architectural Setrvices as directed by the City of Miles City Mayor and City Council for a five (5)
year period, with the City of Miles City having the option to extend said period for an additional five (5) year period
upon City Council Approval. JGA Architects will provide general architectural and related services necessary for the
design, construction and renovation of City buildings and facilities. Payment terms will be based on a work order basis
and a negotiated fixed fee per scope of work.

§ 1.2 The Owner and Architect may rely on the Initial Information. Both parties, however, recognize that such
information may materially change, and, in that event, the Owner and the Architect shall appropriately adjust the
schedule, the Architect’s services and the Architect’s compensation. The Owner shall adjust the Ownet’s budget for
the Cosl of the Woik and the Ownet’s anticipated design and construction milestones, as necessary, to accommodate
material changes in the Initial Information.

§ 1.3 The parties shall agree upon protocals governing the transmission and use of Instruments of Service or any other
information er documentation in digital form.

(Paragraph deleted)

ARTICLE 2 ARCHITECT'S RESPONSIBILITIES

§ 2.1 The Architect shall provide the professional services set forth in this Agreement consistent with the professional
skill and care ordinarily provided by architects practicing in the same or similar locality under the same or similar
circumstances. The Architect shall perform its services as expeditiously as is consistent with such professional skill
and care and the orderly progress of the Project,
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§ 2.2 The Architect shall maintain the following insurance until termination of this Agreement. If any of (he
requirements sct forth below are in addition to the types and limits the Architect normally maintains, the Owner shall
pay the Architect as set forth in Section 11.8:

(1dentify types and limits of insurance coverage, und other insurance requirements applicable to the Agreement, if

any.)

4 General Liability
$1,000,000/$2,000,000

2 Automiobile Liability
$1,000,000

3 Workers’ Compensation
$500,000

4 Piofessional Liability

$1,000,000/$2,000,000

ARTICLE 3 SCOPE OF ARCHITECT'S BASIC SERVICES

§ 3.1 The Architect’s Basic Services consist of those described in this Article 3 and include usual and customary
structural, mechanical, and électrical engineering services. Services not set forth in this Atticle 3 are Supplemental or
Additional Services.

§ 3.1.1 The Archilect shall coordinate its services with those services provided by the Owner and the Owner’s
consultants. The Architect shall be entitled to rely on (1) the accuracy and completeness of the services and
information furnished by the Owner and (2) the Owner’s approvals. The Architect shall provide prompt written notice
to the Owner if the Architect becomes aware of any error, omission, or inconsistency in such services or information.

§ 3.1.2 As soon as practicable after the date of this Agrcement, the Architect shall submit for the Owner’s approval a
schedule for the perforimance of the Architect’s services. Once approved by the Owner, time limits established by the
schedule shall not, except for reasonablé cause, be exceeded by the Architect or Owner. With the Owner’s approval,

the Architect shall adjust the schedule, if necessar y, as the Project proceeds until the commencement of construction.

§ 3.1.3 The Architect shall assist the Owner in connection with the Owner’s responsibility for filing documents
required for the approval of governmental authorities having jurisdiction over the Project.

§ 3.2 Design Phase Services
§ 3.2 The Archilect shall review the program and other information furnished by the Owner, and shall review laws,
codes, and regulations applicable to the Architect’s services.

§ 3.2.2 The Architect shall discuss with the Owner the Owner’s program, schedule, budget for the Cost of the Work,
Project site, and alternative approaches to design and construction of the Project. The Architect shall reach an
understanding with the Owner regarding the Project requirements.

§ 3.2.3 The Architect shall consider the relative value of alternative materials, building systems and equipment,
togethcl with other considerations based on program, aesthetics, and any sustainable objectives, in developing a
design for the Project that is consistent with the Owner’s schedule and budget for the Cost of the Work,
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§ 3.2.4 Based on the Project requirements, the Architect shall prepare Design Documents for the Owner’s approval
consisting of drawings and other documents appropriate for the Project and the Architect shall prepare and submit to
the Owner an estimate of the Cost of the Work prepared in accordance with Section 6.3.

§ 3.2.5 The Architect shall submit the Design Documents to the Owner and request the Owner’s approval,

§ 3.3 Construction Documents Phase Services

§ 3.3.1 Based on the Owner’s approval of the Design Documents, the Architect shall prepare for the Owner’s approval
Construction Documents consisting of Drawings and Specifications setting forth in detail the requirements for the
construction of the Work. The Owner and Architect acknowledge that in order to construet the Work the Contractor
will provide additional information, including Shop Drawings, Product Data, Samples and other similar submittals,
which the Aichitect shall review in accordance with Section 3.4.4,

§ 3.3.2 The Architect shall incorporate the design requirements of governmental authorities having jurisdiction over

the Project into the Construction Documents.

§ 3.3.3 The Architect shall submit the Construction Documents to the Owner, update the estimate for the Cost of the
Work and advise the Owner of any adjustments to the estimate of the Cost of the Work, tale any action required under
Section 6.5, and request the Owner’s approval.

§ 3.3.4 The Architect, following the Owner’s approval of the Construction Documents and of the latest estimate of the
Cost of the Work, shall assist the Owner in obtaining bids or proposals and awarding and preparing contracls for
construction. . '

§ 3.4 Construction Phase Services

§ 3.4.1 General

§ 3.4.1.1 The Architect shall provide administration of the Contract between the Owner and the Contractor as set forth
below and in AIA Document A104™--2017, Standard Abbreviated Form of Agreement Between Owner and
Contractor. If the Owner and Contractor modify AIA Document A104-2017, those modifications shall not affect the
Architect’s services under this Agreement unless the Owner and the Architect amend his Agreement,

§ 3.4.1.2 The Architect shall advise and consult with the Owner during the Construction Phase Services, The Architect
shall have authority to act on behalf of the Owner only to the extent provided in this Agreement. The Architect shall
not have control over, charge of, or responsibility for the construction means, methods, techniques, sequences or
procedures, or for safety precautions and programs in connection with the Work, nor shall the Architect be responsible
for the Contractor’s failure to perform the Work in accordance with the requirements of the Contract Documents. The
Architect shall be responsible for the Architect’s negligent acts or omissions but shall not have control over or charge
of and shall not be responsible for, acts or omissions of the Contractor ot of any other persons or entities performing
portions of the Work,

§ 3413 Subject to Section 4.2, the Architect’s responsibility to provide Construction Phase Services commences
with the award of the Contract for Construction and terminates on the date the Architect issues the final Certificate for
Payment,

§ 3.4.2 Evaluations of the Work

§ 3.4.2.1 The Avchitect shall visit the site at intervals appropriate to the stage of construction, or as otherwise required in

Section 4.2.2, to become generally familiar with the progress and quality of the portion of the Work completed, and to

determine, in general, if the Work observed is being performed in a manner indicating that the Work, when fully

completed, will be in accordance with the Contract Documents. However, the Architect shall not be required to make

exhaustive or continuous on-site inspections to check the quality or quantity of the Work. On the basis of the site visits,

the Architect shall keep the Owner reasonably informed about the progress and guality of the portion of the Work

completed, and promptly report to the Owner (1) known deviations from the Contract Documents, (2) known deviations |
from the most recent construction schedute submitted by the Contractor, and (3) defects and deficiencies observed in the '
Work.
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§ 3.4.2.2 The Architect has the authority to reject Work that does not conform to the Contract Docunsents and has the
authority to require inspection or testing of the Work.

§ 3.4.2.3 The Architect shall interpret and decide matters concerning performance under, and requirements of, the
Contract Documents on written request of either the Owner or Contractor. The Architect’s response to such requests
shall be made in writing within any time limits agreed upon or otherwise with reasonable prompiness.

§ 3.4.2.4 When making such interpretations and decisions, the Architect shall endeavor to secure faithful petformance
by both Owner and Contractor, shall not show partiality to either, and shall not be liable for results of interpretations or
decisions rendered in good faith.

§ 3.4.2.5 The Axchitect shall render initial decisions on Claims between the Owner and Contractor as provided in the
Contract Documents.

§ 3.4.3 Certificates for Payment to Contractor

§ 3.4.3.1 The Acchitect shall review and certify the amounts due the Contractor and shall issue cetificates in such
amounts. The Archifect’s ceitification for payment shall constitute a representation to the Owner, based on the
Architect’s evaluation of the Work as provided in Section 3.4.2 and on the data comprising the Contractor’s
Application for Payment, that, to the best of the Architect’s knowledge, information and belief, the Work has
progressed to the point indicated, the quality of the Work is in accordance with the Contract Documents, and that the
Contractor is entitled to payment in the amount certified.

§ 3.4.3.2 The issuance of a Certificate for Payment shall not be a representation that the Architect has (1) made
exhaustive or continuous on-site inspections to check the quality or quantity of the Work, (2) reviewed construction
means, methods, techniques, sequences or procedures, (3) reviewed copies of requisitions received from

‘Subcontractors and supplicts and other data requested by the Owner to substantiate the Contractor’s rieht to pa yment,
pp q y g pay

or (4) ascertained how or for what purpose the Conlractor has used money previously paid on account of the Contract
Sum.

:§:3.4.4 Submittals
'§ 3.44.1 The Architect shall review and approve, or take other appropriate action, upon the Contractor’s submittals

such 'as” Shop Drawings, Product Data and Samples, but only for the limited purpose of checking for conformance with
information given and the design concept expressed in the Contract Documents. Review of such submittals is not for
the purpose of determining the accuracy and completeness of other information such as dimensions, quantities, and

.installation or performance of equipment or systems, which are the Contractor’s responsibility. The Architect’s review
¥ quip: Y p

shall not constitute approval of safety precautions or any construction means, methods, techniques, sequences or
procedures.

§ 3.4.4.2 If the Contract Documents specifically require the Contractor to provide professional design services or
certifications by a design professional related to systems, materials or equipment, the Architect shall specify the
appropriate performance and design criteria that such services must satisfy. The Architect shall review and take
appropriate action on Shop Drawings and other submittals related to the Work des igned or certified by the
Contractor’s design professional, provided the submittals bear such professional’s seal and signature when submitted
to the Architect. The review shall be for the limited purpose of checking for conformance with information given and
the design concept expressed in the Contract Documents. The Architect shall be entitled to rely upon, and shall not be
responsible for, the adequacy and accuracy of the services, certifications, and approvals performed or provided by
such design professionals,

§ 3.4.4.3 The Architect shall review and respond to written requests for information about the Contract Documents,
The Architect’s response to such requests shall be made in writing within any time limits agreed upon, or otherwise
wilh teasonable promptness.

§ 3.4.5 Changes In the Work
The Architect may order minor changes in the Work that are consistent with the intent of the Contract Documents and
do not involve an adjustment in the Contract Sum or an extension of the Contract Tiime. Subject to Section 4.2.3, the
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Architect shall prepare Change Orders and Construction Change Directives for the Owner’s approval and execution in
accordance with the Contract Documents,

§ 3.4.6 Project Completion

The Architect shall conduct inspections to determine the date or dates of Substantial Completion and the datc of final
completion; issue Certificates of Substantial Completion; forward to the Owner, for the Ownet’s review and records,
written warranties and related documents required by the Contract Documents and received from the Contractor; and
issue a final Certificate for Payment based upon a final inspection indicating that, to the best of the Architect’s
knowledge, information, and belicf, the Work complies with the requirements of the Contract Documents.

ARTICLE 4 SUPPLEMENTAL AND ADDITIONAL SERVICES

§ 4.1 Suppleiental Services are not included in Basic Services but may be required for the Project, The Architect shall
provide the Slipplemgntal Services indicated below, and the Owner shall compensate the Architect as provided in
Section 11.2. Supplemental Services may include programming, site evaluation and planning, environmental studies, civil
engineering, landscape design, telecommunications/data, security, measured drawings of existing conditions, coordination
of separate contractors or independent consultants, detailed cost estimates, on-site project representation beyond
requirements of Section 4.2.2, value analysis, interior architectural design, tenant related serviees, preparation of record
drawings, commissioning, sustainable project services, and any other services not otherwise included in this Agreement,
(ldentify below the Supplemental Services that the Architect is required to provide and insert a description of ecucl
Supplemiental Service, if not further described in an exhibit attached to this document. )

§ 4.2 The Architect may provide Additional Services after execution of this Agreement without invalidating the
Agreement. Upon recognizing the need to perform Additional Services, the Architect shall notify the Owner. The
Architect shall not provide the Additional Services until the Architect receives the Owner’s written authotization.
Except for services required due to the fault of the Architect, any Additional Services provided in accordance with this
Section 4.2 shall entitle the Architect to compensation purstant to Section 11.3.

§ 4.21 The Architect shall provide services necessitated by a change in the Initial Information, changes in previous
instructions or approvals given by the Owner, or a material change in the Project including size; quality; complexity;
the Owner’s schedule or budget for Cost of the Work; or procutement ot delivery method as an Additional Service.

§ 4.2.2 The Architect has included in Basic Services To Be Determined (TBD) visits to the site by the Architect during
construction. The Architect shall conduct site visits in excess of that amount as an Additional Service.

§ 4.2.3 The Architect shall, as an Additional Service, provide services made necessary by a Contractor’s proposed
change in the Work. The Architect shall prepare revisions to the Architect’s Instruments of Service necessitated by
Change Orders and Construction Change Directives as an Additional Service,

§ 4.2.4 I the services covered by this Agreement have not been completed within sixty (60) months of the date of this
Agreement, through no fault of the Architeet, cxtension of the Architect’s services beyond that time shall be
compensaled as Additional Services.

ARTICLE 5 OWNER’S RESPONSIBILITIES

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

§ 5.2 The Owner shall establish the Owner’s budget for the Project, including (1) the budget for the Cost of the Work
as defined in Section 6.1; (2) the Owner’s other costs; and, (3) reasonable contingencies related to all these costs. The
Owner shall update the Owner’s budget for the Project as necessary throughout the duration of the Project until final
completion. If the Owner significantly increases or decreases the Owner’s budget for the Cost of the Work, the Owner
shall notity the Architect. The Owner and the Architect shall thereafter agree to a corresponding change in the
Project’s scope and quality.
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§ 5.3 The Owner shall furnish surveys to describe physical characteristics, legal limitations and utility locations for the
site of the Project; a written legal description of the site; and services of geotechnical engineers or other consultants,
when the Architect requests such services and demonstrates that they ace reasonably required by the scope of the
Project.

§ 5.4 The Owner shall coordinate the services of its own consultants with those services provided by the Architect,
Upon the Architect’s request, the Owner shall furnish copies of the scope of services in the contracts between the
Owner and the Owner’s consultants. The Owner shall require that its consultants and contractors maintain insurance,
including professional liability insurance, as appropriate to the services or work provided.

§'5.5 The Ownei shall furnish tests, inspections and reports required by law or the Contract Documents, such as
structural, mechanical, and chemical tests; tests for air and water pollution; and tests for hazardous materials,

§ 5.6 The Owner shall furnish all legal, insurance and accounting services, including auditing services, that may be
reasonably necessary at any time for the Project to meet the Owner’s needs and interests.

§ 5.7 The Owner shall provide prompt writlen notice to the Architect if the Owner becomes aware of any fault or
defect in the Project, including ervors, omissions or inconsistencies in the Architect’s Instruments of Service,

§ 5.8 The Owner shall endeavor to communicate with the Contractor through the Architect about matters arising out of
or relating to the Contract Documents.

§ 5.9 The Owner shall provide the Architect access to the Project site prior to commencement of the Work and shall
obligate the Contractor to provide the Architect access to the Work wherever it is in preparation or progress.

§ 5,10 Within 15 days afler receipt of a wrillen request from the Architect, the Owner shall furnish the requested
information as necessary and relevant for the Architect to evaluate, give notice of, or enforce lien riglts.

ARTICLE 6 COST OF THE WORK

§ 6.1 For purposes of this Agreement, the Cost of the Work shall be the total cost to the Owner to construct all
elements of the Project designed or specified by the Architect and shall include contractors’ general conditions costs,
overhead and profit. The Cost of the Work also includes the reasonable value of labor, materials, and equipment,
donated to, or otherwise furnished by, the Owner. The Cost of the Work does not include the compensation of the
Architect; the costs of the land, rights-of-way, financing, or contingencies for changes in the Worle; or other costs that
are the responsibility of the Owner.

§ 6.2 The Owner’s budget for the Cost of the Work is provided in Initial Information and shall be adjusted throughout
the Project as required under Sections 5.2, 6.4 and 6.5. Evaluations of the Owner’s budget for the Cost of the Work,
and the preliminary estimate of the Cost of the Work and updated estimates of the Cost of the Work prepated by the
Architect, represent the Architect’s judgnient as a design professional, Tt is recognized, however, that neither the
Architect nor the Owner has control over the cost of labor, materials or equipment; the Contractor’s methods of
determining bid prices; or competitive bidding, market or negotiating conditions, Accordingly, the Architect cannot
and does not warrant or represent that bids or negotiated prices will not vary from the Owner’s budget for the Cost of
the Work, or from any estimate of the Cost of the Work, or evaluation, prepared or agreed to by the Architect.

§ 6.3 In preparing estimates of the Cost of Work, the Arclitect shall be permitted to include contingencies for design,
bidding and price escalation; to determine what materials, equipment, component systems and types of construction
are to be included in the Contract Documents; to recommend reasonable adjustments in the program and scope of the
Project; and to include design alternates as may be necessary to adjust the estimated Cost of the Work to meet the
Owner’s budget. The Architect’s estimate of the Cost of the Work shall be based on current area, volume or similar
conceptual estimating techniques. If the Owner requires a detailed estimate of the Cost of the Work, the Architect shall
provide such an estimate, if identified as the Architect’s responsibility in Section 4.1, as a Supplemental Service.
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§ 6.41f, through no fault of the Architect, construction procurement activities have not commenced within 90 days
after the Architect submits the Construction Documents to the Owner the Owner’s budget for the Cost of the Work
shall be adjusted to reflect changes in the general level of prices in the applicable construction market.

§ 6.5Tfat any time the Architect’s estimate of the Cost of the Work cxceeds the Owner’s budget for the Cost of the
Work; the Architect shall make appropriate recommendations to the Owner to adjust the Project’s size, quality or
budget for the Cost of the Work, and the Owner shall cooperate with the Architect in making such adjustments.

§ 6.6 1 the Owner’s current budget for the Cost of the Work at the conclusion of the Construction Documents Phase
Services is exceeded by the lowest bona fide bid or negotiated proposal, the Owner shall

give written approval of an increase in the budget for the Cost of the Work;

authorize rebidding or renegotiating of the Project within a reasonable time;

terminate in accordance with Section 9.5;

in consultation with the Architect, revise the Project program, scope, or quality as required Lo reduce
the Cost of the Work; or

5 impleitient any other mutually acceptable alternative,

S I VEN

§ 6.71f the Owner chooses to proceed under Section 6.6.4, the Architect shall modify the Construction Documents as
necessary to comply with the Owner’s budget for the Cost of the Work at the conclusion of the Construction
Documents Phase Services; or the budget as adjusted under Section 6.6.1. If the Owner requires the Architect to modify
the Construction Docuineiits because the lowest bona fide bid or negotiated proposal exceeds the Owner’s budget for the
Cost of the Work due to market conditions the Architect could not reasonably anticipate, the Owner shall compensate the

- Architect for the modifications as an Additional Service pursuant to Section 11.3; otherwise the Architect’s services shall
be without additional compensation. In any event, the Architect’s modification of the Construction Documents shall be
the limit of the Architect’s responsibility under this Article 6.

ARTICLE 7 COPYRIGHTS AND LICENSES

§ 7.1 The Architect and the Owner warrant that in transmitting Instruments of Service, or any other information, the
transmitting party is the copyright owner of such information or has permission from the copyright owner to transmit
such information for its use on the Project.

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

§ 7.3 The Architect grants to the Owner a nonexclusive license to use the Architect's Instruments of Service solely and
exclusively for purposes of constructing, using, maintaining, altering and adding to the Project, provided that the
Owner substantially performs its obligations under this Agreement, including prompt payment of all sums when due
pursuant to Article 9 and Article 11. The Architect shall obtain similar nonexclusive licenses from the Architect’s
consultants consistent with this Agreement. The license granted under this section permits the Owner to authorize the
Contractor, Subcontractors, Sub-subcontractors, and suppliers, as well as the Owner’s congultants and separate
contractors, to reproduce applicable portions of the Instruments of Service, subject to any protocols established
pursuant to Section 1.3, solely and exclusively for use in performing services or construction for the Project. If the
Architect rightfully terminates this Agreement for cause as provided in Section 9.4, the license granted in this Section
7.3 shall terminate,

§ 7.3.11In the event the Owner uses the Instruments of Service without retaining the authors of the Instruments of
Service, the Owner releases the Architect and Architect’s consultant(s) from all claims and causes of action arising
from such uses. The Owner, to the extent permitted by law, further agrees to indemnify and hold harmless the
Architect and its consultants from all costs and expenses, including the cost of defense, related to claims and causes of
action assetled by any third person or entity to the extent such costs and expenses arise from the Owner’s use of the
Instruments of Service under this Section 7.3.1. The terms of this Section 7.3.1 shall not apply if the Owner rightfully
terminates this Agreement for cause under Section 9.4.
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§ 7.4 Except for the licenses granted in this Article 7, no other license or right shall be deemed granted or implied
under this Agreement. The Owner shall not assign, delegate, sublicense, pledge or otherwise transfer any license
granted herein to another party without the prior written agreement of the Architect. Any unauthorized use of the
Instruments of Service shall be at the Owner’s sole risk and without liability to the Architect and the Architect’s
consultants.

§ 7.5 Except as otherwise stated in Section 7.3, the provisions of this Article 7 shall survive the termination of this
Agreement.

ARTICLE 8 -CLAIMS AND DISPUTES

§ 8.1 General

§ 8.1.1 The Owner and Architect shall commence all claims and causes of action against the other and arising out of or
related to this Agreement, whether in contract, tort, or otherwise, in accordance with the requirements of the binding
dispute resolution method selected in this Agreement and within the period specified by applicable law, but in any case
not more than 10 years after the date of Substantial Cempletion of the Work. The Owner and Architect waive all
claims and causes of dction not commenced in accordance with this Section 8.1.1.

§ 8.1.2 To the extent damages are covered by property insurance, the Owner and Architect waive all rights against
each other and against the contractors, consultants, agents, and employees of the other, for damages, except such rights
as they may have to the proceeds of such insurance as set forth in A1A Document A104-2017, Standard Abbreviated
Form of Agreement Between Owner and Contractor. The Owner ot the Architect, as appropriate, shall require of the
contractors, consultants, agents, and employees of any of them, similar waivers in favor of the other patties
enumerated herein.

§ 8.1.3 The Architect and Owner waive consequential damages for claims, disputes or other matters in question,
arising out of or relating to this Agreement. This mutual waiver is applicable, without limitation, to all consequential
damages due to either party’s termination of this Agreement, except as specifically provided in Section 9.6.

§ 8.2 Mediation

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

§ 8.2.2 Mediation, unless the parties mutually agree otherwise, shall be administered by the American Arbitration
Association in accordance with its Construction Industry Mediation Procedures in effect on the date of lhis
Agreement. The parties shall share the mediator’s fee and any filing fees equally. The mediation shall be held in the
place where the Project is located, unless another location is mutually agreed upon. Agreements reached in mediation
shall be enforceable as selllement agreements in any court having jurisdiction thereof,

§ 8.2.3 If the parties do not resolve a dispute through mediation pursuant to this Section 8.2, the method of binding
dispute resolution shall be the following:
(Check the appropriate box.)

[ ] Arbitration pursuant to Section 8.3 of this Agreement

[X] Litigation in a court of competent jurisdiction

[ 1] Other: (Specify)

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

Jjurisdiction.
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§ 8.3 Arbitration

§ 8.3.1If the parties have selected arbitration as the method for binding dispute resolution in this Agreement, any
claim, dispute or other matter in question arising out of or related to this Agreement subject o, but not resolved by,
mediation shall be subject to arbitration which, unless the parties mutually agree otherwise, shall be administered by
the American Arbitration Association in accordance with its Construction Industry Arbitration Rules in effect on the
date of the Agreement,

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

§ 8.3.2 The foregoing agreement to arbitrate, and other agreements to arbitrate with an additional person or entity duly
consented to by parti€s to this Agreement, shall be specifically enforceable in accordance with applicable law in any
court having jurisdiction thercof,

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

§ 8.3.4 Consolidation or Joinder

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

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

§ 8.3.4.3 The Owner and Architect grant to any person or entity made a party to an arbitration conducted under this
Section 8.3, whether by joinder or consolidation, the same rights of joinder and consolidation as the Owner and
Architect under this Agreement.

§ 8.4 The provisions of this Article 8 shall survive the termination of this Agresment,

ARTICLE 9 TERMINATION OR SUSPENSION

§ 9.11f the Owner fails to make payments to the Architect in accordance with this Agreement, such failure shall be
considercd substantial nonperformance and cause for termination or, at the Architect’s option, cause for suspension of
performance of services under this Agreement. If the Architect elects lo suspend setvices, the Architect shall give
seven days’ written notice to the Owner before suspending services, In the event of a suspension of services, the
Atrchitect shall have no liability to the Owner for delay or damage caused the Owner becausc of such suspension of
services. Before resuming services, the Owner shall pay the Architect all sums due prior to suspension and any
expenses incurred in the intetruption and resumption of the Architect’s services. The Architect’s fees for the
remaining services and the time schedules shall be equitably adjusted.

§ 9.21If the Owner suspends the Pr OJeCt the Architect shall be compensated for services performed prior to notice of
such suspenslon When 1he Project is resu med thc Alclntect shall be compemated fm expenses mcuued in the

schedules shall be equitably ﬂd_]USth

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

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

§ 9.5 The Owner may terminate this Agreemnent upon not less than seven days’ written notice to the Architect for the
Owner’s convenience and without cause,

§ 9.6 In the event of termination not the fault of the Architect, the Architect shall be compensated for services
performed prior to termination, Reimbursable Expenses incurred, and all costs atlributable to termination, including
the costs attributable to the Architect’s termination of consultant agreements.

§ 9.7 In addition to any amounts paid under Section 9.6, if the Owner terminates this Agreement for its convenience

pursuant to Section 9.5, or the Architect terminates this Agreement pursuant to Section 9.3, the Owner shall pay to the ;
Architect the followmg fees: .
(Set forth below the amownt of any termination or licensing fee, or the method for determining any termination or

licensing fee.)

A Termination Fee:
Work completed to date plus 10%

.2 Licensing Fee if the Owner intends to continue using the Architect’s Instruments of Service:
Not Applicable

§ 9.8 Except as otherwise expressly provided herein, this Agreement shall terminate one year fiom the date of
Substantial Completion.

ARTICLE 10 MISCELLANEOUS PROVISIONS

§ 10.1 This Agreement shall be governied by the law of the place where the Project is located excluding that
Jurisdiction’s choice of law rules. If the parties have selected arbitration as the method of binding dispute resolution, the
Federal Arbitration Act shall govern Section 8.3.

§ 10.2 Terims in this Agreement shall have the same meaning as those in ATA Document A104-2017, Standard
Abbreviated Form of Agreement Beiween Owner and Contractor.

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

§ 10.4 If the Owner requests the Architect to execute certificates or consents, the proposed language of such
certificates ot consents shall be submitted to the Architect for review at least 14 days prior to the requested dates of
execution. The Architect shall not be required to execute certificates or consents that would require knowledgc,
services or responsibilities beyond the scope of this Agreement.

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

§ 10.6 The Architect shall have no responsibility for the discovery, presence, handling, removal or disposal of, or
exposure of persons 1o, hazardous matetials or toxic substances in any form at the Project site.

§ 10.7 The Architect shall have the right to include photographic or artistic representations of the design of the Project
among the Architect’s promotional and professional materials. However, the Architect’s materials shall not include
information the Owner has identified in writing as confidential or proprietary. The Owner shall provide professional
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credit for the Architect in the Ownet’s promotional materials for the Project. This Section 10.7 shall survive the
termination of this Agreement unless the Owner terminates this Agreement for cause pursnant to Section 9.4.

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

ARTICLE 11 COMPENSATION
§ 11.1 For the Architect’s Basic Services described under Article 3, the Owner shall corpensate the Architect as
follows:

1 Stipulated Sum
(Insert amount)

Tq Be Determined and Negotiated on a Work Order basis

2 _ Pércentage Basis
(Insert percentage value)

NA (NA) % of the Owner’s budget for the Cost of the Work, as calculated in accordance with Section
11.6.

3 Other
(Describe the method of compensation)

§ 11.2 For Supplemental Services identified in Section 4.1, the Owner shall compensate the Architect as follows:
(Insert amount of; or basis for, compensation. If necessary, list specific services to which particular methods of
compensation apply.)

Actual Cost plus 10%

§ 11.3 For Additional Services that may arise during the cowse of the Project, including those under Section 4.2, the
Owner shall compensate the Architect as follows:
{Insert aniount of, or basis for, compensation.)

Actual Cost plus 10%

§ 11.4 Compensation for Supplemental and Additional Services of the Architect’s consultants when not included in
Section 11.2 or 11.3, shall be the amount invoiced to the Architect plus Fifteen percent (15%), or as follows:

§ 11.5 Where compensation for Basic Services is based on a stipulated sum or percentage of the Cost of the Work, the
compensation for each phase of services shall be as follows:

Design Phase TBD  percent ( %)
Construction Documerits TBD  percent ( %)
Phase

Conslruction Phase TBD  percent ( %)
Total Basic Compensation one hundred  percent ( 100 %)
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§ 11.6 When compensation identified in Section 11.1 is on a percentage basis, progress payments for each phase of
Basic Services shall be calculated by multiplying the percentages identified in this Article by the Owner’s most recent
budget for the Cost of the Work. Compensation paid in previous progress payments shall not be adjusted based on
subsequent updates to the Owner’s budget for the Cost of the Work.

§ 11.6.1 When compensation is on a percentage basis and any portions of the Project are deleted or otherwise not
constructed, compensation for those portions of the Project shall be payable to the extent services are performed on
those portions.. The Architect shall be entitled to compensation in accordance with this Agreement for all services
performed whether or ot the Construction Phase is commenced.

§ 11.7 The hourly billing rates for services of the Architect and the Architect’s consultants, if any, are set forth below.
“The rates shall be adjusted in accordance with the Architect’s and Architect’s consultants’ normal review practices.
(I applicabdle, attach an exhibit of hourly billing rates or insert them below, )

See Attached Rale Sheet

Employee or Category Rate

§ 11.8 Compénsation for Reimbursable Expenses

§ 11.8.1 Reimbursable Expenses are in addition to compensation for Basic, Supplemental, and Additional Services

and include expenses incurred by the Architect and the Architect’s consultants directly related to the Project, as

follows:

A Transportation and authorized out-of-town travel and subsistence;

2 Long distance services, dedicated data and communication services, teleconferences, Project web sites,
and extranets;

Permitting and other fees required by authorities having jurisdiction over the Project;

Printing, reproductions, plots, and standard form documents;

Postage, handling, and delivery;

Expense of overtime work requiring higher than regular rates if authorized in advance by the Owner;

Renderings, physical models, mock-ups, professional phiotography, and presentation materials

requested by the Owner or required for the Project;

8 Expense of professional liability insurance dedicated exclusively to this Project or the expense of
additional insurance coverage or limits requested by the Owner in excess of that normally maintained
by the Architect and the Architect’s consultants;

9 All taxes levied on professional services and on reimbursable expenses;

A0 Site office expenses; and

A1 . Other similar Project-related expenditures.

No > W

§ 11:8.2 For Reimbursable Expenses the compensation shall be the expenses incuired by the Architect and the
Architect’s consultants plus Ten percent (10 %) of Lhe expenses incurred.

§ 11.9 Payments to the Architect

§ 11.9.1 Initial Payment

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

§ 11.9.2 Progress Payments

§ 11.9.2.1 Unless otherwise agreed, payments for services shall be made monthly in proportion to services performed.
Payments are due and payable upon presentation of the Architect’s invoice. Amounts unpaid Ninety (90) days after the
invoice date shall bear interest at the rate entered below, or in the absence thereof at the legal rate prevailing from time
to time at the principal place of business of the Architect.

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

%
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Init,

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

§ 11.9.2.3 Records of Reimbursable Expenses, expenses pertaining to Additional Services, and services performed on
the basis of hourly rates shall be available to the Owner at mutually convenient times.

ARTICLE 12  SPECIAL TERMS AND CONDITIONS
Special termg and conditions that modify this Agreement are as follows:
(Inchide other terms and conditions applicable to this Agreement.)

NA

ARTICLE 13 SCOPE OF THE AGREEMENT

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

§ 13.2 This Agreement is comprised of the following documents identified below:
A AJA Document B104™C20]7, Standard Abbreviated Form of Agreement Between Owner and
Architect

2

(Paragraph deleted)
.3 Exhibits:
(Clearly identify any other exhibits incorporated into this Agreement, including any exhibits identified
in Section 4.1.)

Architects Hourly Billing Rates

4 Other documents:
(List other documents, if any, including additional scopes of service forming part of the Agreement.)

Insurance Certificates

#

This Agreement entered into as of the day and year first written above. - :(

. i ,,/"-'""’__f— "

— = -
OWNER/(Signatufe) ARCHITECT (Signature) /
John Hollowell Mayor, City of Miles City Tetral D. Suku ,Afﬁi’l'csidcnt, JGA Architects, PC .
(Printed name and title) (Printed name, title, and license number, if required) i
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HOURLY RATES &JVA
(Revised 2021)

POSITION HOURLY RATE
Project Manager $140.00
Project Architect $110.00
Architect $90.00
Construction Administrator $130.00
AIT $75.00
Drafter $70.00
Specifications Writer $110.00
Planner $130.00
Interior Designer $90.00
Clerical $50.00
JGA  ARCHITECTS ¢ ENGINEERS © PLANNERS, PC 3395 GABEL RoaD, SuITe 100 BILLINGS, MONTANA 59102

406-245-6363 ¢ FAx 406-248-4043 & www.Jjgaarchitects.com
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ACORD CERTIFICATE OF LIABILITY INSURANCE !

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditlons of the policy,
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

certain policies may require an endorsement. A statement on

PRODUCER

The Hartwell Corporation
PO Box 400

Caldwell, ID 83606

SaNEAcT Nancy Hughes-Weiser

THONE exuy: (208) 4591678
| AdibEss. Nancy@thehartwellcorp.com

[ 2% \o):(208) 454-1114

INSURER(S) AFFORDING COVERAGE. NAIC #
msurer A: XL Specialty Insurance Co. 37885
INSURED INSURER 8 :
JGA Architects/Engineers/Planners INSURER C :
3333 2nd Ave N Ste 160 INSURER D :
Billings, MT 59101
INSURER E :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANGE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED.  NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOGUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJEGT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

SR TYPE OF INSURANCE e ey POLICY NUMBER (DAY | (A T LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENGE s
" DAMAGE T0O RENTED
[ CLAIMS-MADE | I OCCUR | PR GEa G IED o s
MED EXP {Any ona parson) $
PERSONAL & ADVINJURY | &
GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s
0-
poLicy hESr Loc PRODUCTS - COMPIOP AGG | §
OTHER: $
AUTOMOBILE LIABILITY e Eo o NGLELIMT |
ANY AUTO BODILY INJURY {Per person} | $
OWNED SCHEDULED
AUTOS ONLY AUTOS BODILY (MJURY {Per accident)| $
RED NON-OWNED PROPERTY DAMAGE
I RL‘I‘OS ONLY AUTOS ONLY | (Fer actident) 3
s
UMBRELLA LIAB OCCUR EACH OCCURRENCE 3
EXGESS LIAB CLAIMS-MADE A GOREGATE $
DED [ ] RETENTION § $
ORKERS COMPENSATION PER QTH-
A e LS ENer LiABI TRy - | STATUTE | ER -
ANY PROPRIETOR/PARTNER/EXEGUTIVE L_EACH ACCID!
ﬁFlgEﬁIMEiMBIaQ EXCLUDED? N/A El, ENT $
andatory in NH) E.L DISEASE - EA EMPLOYEE] §
If yes, describe under
DESCRIPTION OF OPERATIONS below EL DISEASE - POLICY LIMIT | §
A [Professtonal Liabill DPS93858533 412020 | 4/1/2021 |Each Claim Limit 1,000,000
A |Retro date 5/1/1967 DPS9958533 4/1/2020 41112021 |Aggregate Limit 2,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES
701 Frontage Road, Poplar, Montana 59255

(ACORD 101, Additlanal Ramarks Schedule, may be at(ached if more space is required)

CERTIFICATE HOLDER

CANCELLATION

Deal ID #27198
P.O. Box 279

U8B NMTC Fund 2020-6, LL.C

San Anselmo, CA 94979-0279

SHOULD ANY OF THE ABQVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS,

AUTHORIZED REPRESENTATIVE

Qg Tt

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



