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EXECUTION PAGE

Architect of Record Services
Powell Replacement Elementary School
PS1243

THIS AGREEMENT effective as of February 26, 2008, but actually executed on the date
witnessed, is entered into by and between the Public Building Commission of Chicago, a
municipal corporation of the State of Illinois, having its principal office at Room 200, Richard J.
Daley Center, 50 West Washington Street, Chicago, lllinois 60602, (the "Commission™), and
Interactive Design, Inc. with offices at 308 East Erie Street Chicago, lllinois 60610, (the
"Architect™), at Chicago, lllinois.

Background Information — Recitals:

Whereas, The Commission on behalf of the Chicago Public Schools(referred to in this
Agreement as the “User Agency”), intends to undertake the construction and/or improvement of
the following facility or facilities in Chicago, illinois described in Schedule A attached to the
Agreement (the “Project”):

POWELL REPLACEMENT ELEMENTARY SCHOOL

Whereas, the Board of the Public Building Commission of Chicago, on February 13, 2008,
awarded a contract to Architect as Design Architect for Chicago Public Schools. -

Whereas, the Commission requires certain professional services described in the Agreement, in
connection with the Project and desires to retain the Architect on the terms and conditions set
forth in the Agreement to perform such Services. The Architect desires to be so retained by the
Commission and has represented to the Commission that the Architect has the knowledge, skill,
experience and other resources necessary to perform the Services in the manner provided by the
Agreement.

Whereas, the Architect has consulted with the Commission and the User Agency, made site
inspections, and taken such other actions as the Architect deemed necessary or advisabie to
make itself fully acquainted with the scope and requirements of the Project and the Services.
The Architect represents that it is qualified and competent by education, training and experience
to prepare drawings, specifications and construction documents necessary to complete the
Project in accordance with standards of reasonable professional skill and diligence.

Whereas, the Construction Budget for the Project will be established by the Commission after
completion of Schematic Design based upon the requirements of the Project and allowances for
cost escalation and Project contingencies.

Whereas, the Commission has relied upon the Architect's representations in selecting the
Architect.
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NOW THEREFORE, the parties agree on the terms and conditions that follow:
SIGNED by:

UBLIS BUILDING COMMISSION OF CHICAGO by:

ARCHITECT, INTERACTIVE DESIGN EIGHT ARCHITECTS, INC. :

Dina A
President

County of: 400 K

Stateof: _L [ ¢t} 410/’ <

Nesient, INc.
Subscribed and swom to before me by \”TWIUF DBS\}M.I
Architect this / 3T day of May , 2008 s

M

Preesizast_ on behalf of

N Public
My Commission expires: (SEAL OF NOTARY)

b CFFICIAL SEAL

¢ MARY JEANETTE WIGGINS

¢ NOTARY PUBLIC - STATE OF ILLINOIS
¢ MY COMMISSION EXPIRES:06/13/11
4
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Article . INCORPORATION OF RECITALS

Section 1.01  The matters recited above, the “Background Information,” are incorporated in and made a
part of the Agreement.

Article Il. DEFINITIONS AND USAGE

Section 2.01  Definitions. The following phrases have the following meanings for purposes of the
Agreement:

(@)

(b)

(e)

U]

(@)

(h)

(i

)

Agreement. This Agreement for Architect-of-Record Services, between the Commission and the
Architect, including all attached exhibits, schedules and documents and all such exhibits, schedules
and documents incorporated by reference, all component parts and all amendments, modifications,
or revisions made in accordance with its terms.

Architect.  The company or other entity identified in the Agreement, and such successors or
assigns, if any, as may be authorized by the terms and conditions of the Agreement.

AOR'’s Estimate of Probable Construction Cost. The Architect's professional opinion of the cost to
necessary construct the Project and furnish all items required to complete the Project as described
in the corresponding design phase Deliverables prepared by the Architect in accordance with the
Agreement.

Authorized Commission Representatives. One or more persons designated in writing by the
Executive Director for the purposes of assisting the Commission in managing the Project. As
specifically directed by the Commission, the Authorized Commission Representative will act on
behalf of the Commission '

Commission. The Public Building Commission of Chicago, a municipal corporation, acting by and
through its Chairman, Secretary, Assistant Secretary, Executive Director, including the
Commission’'s Authorized Representative, as designated by the Executive Director in writing.

Construction Budget. The total funds budgeted by the Commission for constructing the Project and
furnishing all items necessitated by the Project which must be shown or described in the Contract
Documents to be prepared by the Architect in accordance with this Agreement. The Construction
Budget does not include any payments made to the Architect or Commission Consultants or
reimbursable expenses pursuant to Schedule D.

Additional Services. Additional services to be provided by the Architect for the Project pursuant to
the provisions of Schedule A. :

Contract Documents. Al of the Contract documents for the construction and improvement of the
Project including the Bidding Instructions, Standard Terms and Conditions for Construction
Contracts, Technical Specifications, Drawings, Addenda, Bulletins and Modifications to those parts.

Day. Unless otherwise indicated, the word "day” means calendar day. The phrase "business day”
refers to Monday through Friday, except for national holidays.

Deliverables. The documents, in any format (electronic or hard copy) requested by the
Commission, including technical specifications, designs, drawings, plans, reports, forms,
recommendations, analyses, and interpretations, the Architect is required, under this Agreement, to
provide to the Commission.
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(k) Key Personnel. Those job titles and individuals identified in Schedule F.
(I) Project. Powell Replacement Elementary School

(m) Project Schedule. The Project Schedute will be provided to the Architect in CPM and/or summary
bar chart form. The Project Schedule will represent the information in Book 1 of the Contract
Documents approved by the Commission for the Project. The Project Schedule will clearly identify
major activities within the Project, including each phase of planning, design and construction. The
Architect must provide details of their pre-construction activities and will promptly notify the
Authorized Commission Representative whenever there is an actual or projected variance to the
Project Schedule.

{n} Record Documents. Drawings prepared by the Architect in an electronic editable format approved
by the Commission showing significant changes in the work made during construction, hased on
marked-up prints, drawings, shop drawings and other data furnished by the Project's building
contractor. '

{0} Services. Collectively, the duties, responsibilities and tasks that are necessary to allow the
Architect to provide the Scope of Services required by the Commission under this Agreement.

(p) Subconsultant or Subcontractor. Any person or entity hired or engaged by the Architect to provide
any part of the Services required under the terms of this Agreement.

{a) User Agency. The governmental agency or agencies identified in the Background Information that
requested the Commission to undertake the construction and/or improvement of the Project.

Section 2.02 Usage and Conventions

(@} Captions and Headings. The captions and headings of the various sections of the Agreement are
used solely for reference purposes and do not construe, nor will they be deemed or used to
construe, interpret, limit, or extend the meaning or scope of any work, clause, paragraph, or
provision of the Agreement.

{b) The term “include,” in all its forms, means “include, without limitation” unless stated otherwise.

{c) Terms of one gender irﬁply the other gender(s) unless the context clearly indicates otherwise. Use
of the singular includes the piural and vice versa.

Article lll. INCORPORATION OF DOCUMENTS

The following documents are incorporated in and made a part of the Agreement. By executing the
Agreement, the Architect acknowledges that Architect is familiar with the contents of each of such
documents and will comply fully with all applicable portions of them in performing the Services.

Section 3.01  Policies Concerning MBE and WBE. The Commission's policies concerning utilization of
minority business enterprises ("MBE") and women business enterprises ("WBE"), as the same may be
revised from time to time.

Article IV. ENGAGEMENT AND STANDARDS FOR PERFORMING SERVICES
Section 4.01 Engagement. The Commission engages the Architect, and the Architect accepts the

engagement, to provide the Services described in this Agreement, as those Services may be amended by
an Amendment to the Agreement as provided below in Section 4.13.
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Section 4,02 Key Personnel. The Architect must not reassign or replace Key Personnel without the
written consent of the Commission. The Commission may at any time in writing notify Architect that the
Commission will no longer accept performance of Services under this Agreement by one or more Key
Personnel listed in the Agreement in Schedule F. Upon that notice Architect must immediately suspend
the Key Person or Key Persons from performing Services under this Agreement and must replace him or
‘them with a person or persons with comparable professional credentials and experience. Such
replacements are subject to approval by the Commission.

Section 4.03 Adequate Staffing. The Architect must, upon receiving a fully executed copy of this
Agreement, assign and maintain for the duration of the Agreement an adequate staff of competent
personnel that is fuily equipped, licensed as appropriate, available as needed, qualified and assigned
exclusively to perform the Services. The Architect must include among its staff the Key Personnel and
positions as identified in the Agreement and specified in Schedule F. The level of staffing may be revised
from time to time by notice in writing from Architect to the Commission and with prior written consent of the
Commission.

Section 4.04 Nondiscrimination. In performing under this Agreement the Architect will not discriminate
against any worker, employes, applicant for employment, or any member of the public, because of race,
color, creed, national origin, gender, age, or disabiiity, or otherwise commit an unfair labor practice. The
Architect certifies that he/she is familiar with, and will comply with, all applicable provisions of the Civil
Rights Act of 1964, 28 U.S.C. § 1447, 42 US.C. §§ 1971, 1975a-1975d, 2000a to 2000h-6 (1992); the
Age Discrimination in Employment Act of 1967, 29 US.C. §§ 623-634 (1992), the Americans with
Disabilities Act of 1990, 29 U.S.C. § 706, 42 U.S.C. §§ 12101-12213, 47 U.S.C. §§ 152, 221, 225, 611
(1992); 41 C.F.R. §60(1992); 41 C.F.R. § 860 (1992); reprinted in 42 U.S.C. 2000(e) note, as amended by
Executive Order No. 11,375 32 Fed. Reg. 14,303 (1867) and by Executive Order No. 12,086, 43 Fed.
Reg. 46,501 (1978); the Age Discrimination Act, 43 U.S.C. Sec. 6101-6106 (1981); P.L. 101-336; 41
C.F.R. part 60 et seq. (1990); the lllinois Human Rights Act, 775 ILCS 5/1-101 ef seq. (1990), as -
amended; the Discrimination in Public Contracts Act, 775 ILCS 10/0.01 et seq. (1990), as amended; the
Environmental Barriers Act., 410 ILCS 25/1 et seq; and the Chicago Human Rights Ordinance, Chapter 2-
180, Section 2-160-010 et seq. of the Municipal Code (1990), as amended. The Architect will further
furnish such reports and information as may be requested by the Commission, the lllinois Department of
Human Relations, or any other administrative or governmental entity overseeing the enforcement, or
administration of, or compliance with, the above mentioned laws and regulations.

Section 4.05 Employment Procedures; Preferences and Compliance. Salaries of employees of the
Architect, performing work under this Agreement, will be paid unconditionally, and not less often than once
a month, without deduction or rebate on any account except such payroll deductions as are mandatory or
permitted by applicable law or regulations. The Architect certifies that he/she is familiar with, and will
comply with, ail applicable provisions of 820 ILCS 130/0.01 through 130/12 (Prevailing Wage Act), 30 ILCS
570/1 through 570/7 (Employment of lliinois Workers on Public Works Act) and 30 ILCS 560/0.01 through
560/7 (Public Works Preference Act). The Architect will also comply with all applicable "Anti-Kickback”
laws and regulations, including the "Anti-Kickback" Act of 1986, 41 U.S.C. §§ 51-58 (1992); 18 U.S.C. §
874 (1992), 40 U.S.C. § 276¢ (1986) and the lllincis Criminal Code of 1961 720 ILCS 5/33E-1 et. seq. If,
in the performance of this Agreement, any direct or indirect "kick-back” is made, as defined in any of the
above mentioned laws and regulations, the Commission may withhold from the Architect, out of payments
due to the Architect, an amount sufficient to pay any underpaid employees the difference between the
salaries required to be paid under the law and this Agreement and the salaries actually paid such
employees for the total number of hours worked. The amounts withheld may be disbursed by the
Commission for and on- account of the Architect to the respective employees to whom they are due, as
determined by the Commission in its sole discretion.

Section 4.06 Compliance with Policies Concerning MBE and WBE. Without limiting the generality of the
requirements of the policies of the Commission referred to in Section 3.01 above, the Architect will use
every reasonable effort to utilize minority business enterprises for not less than 25% and women business
enterprises for not less than 5% of the value of the Services, in accordance with the Resolution passed hy
the Board of Commissioners of the Commission on October 1, 2004, concerning participation of minority

Page 5 of 52




business enterprises and women business enterprises on contracts, other than construction contracts,
awarded by the Commission and to furish to the Commission, such reports and other information
concerning compliance with such Resolution as may be requested by the Commission from time to time.

Section 4.07 Records. The Architect must maintain accurate and complete records of expenditures,
costs and time incurred by the Architect and by consultants engaged by the Architect in connection with the
Project and the Services. Such records will be maintained in accordance with recognized commercial
accounting practices.  The Commission may examine such records at the Architect's offices upon
-reasonable notice during normal business hours. The Architect must retain all such records for a period of
not less than five calendar years after the termination of the Agreement. However, if there is a
disagreement over fees, then five years or until a final resolution of the matter whichever occurs later.

Section 4.08 Compliance with Laws. In performing its engagement under the Agreement, the Architect
must comply with all applicable federal, state and local laws, rules, and regulations.

Section 4.09 Weekly Meetings. Weekly meetings for the Project and project Team will be scheduled
upon the Commission’s request for the duration of the Services. The Architect will cause such meetings to
be attended by appropriate personnel of the Design Team engaged in performing or knowledgeable of the
Services. '

Section 4.10  Defects in Project. The Architect must notify the Commission immediately if the Architect
obtains knowledge of an issue or circumstances which could result in a delay in the performance of
Services or significant problem in connection with the Project, including construction defects, cost overruns
or scheduling delays.

Section 411  Performance Standard.

{a) The Architect represents that the Services performed under the Agreement will proceed with
efficiency, promptness and diligence and will be executed in a competent and thorough manner, in
accordance with reasonable professional standards in the field consistent with that degree of skill
and care ordinarily exercised by practicing design professionals performing services of a scope,
purpose, and magnitude comparable with the Services to be provided under this Agreement. The
Architect further promises that it will assign at all times during the term of the Agreement the
number of experienced, appropriately trained employees necessary for the Architect to perform the
Services in the manner required by the Agreement.

(b) The Architect must ensure that all Services that require the exercise of professional skills or
judgment are accomplished by professionals qualified and competent in the applicable discipline
and appropriately licensed, if required by law. The Architect must maintain current copies of any
such licenses and provide these copies upon request by the Commission. The Architect remains
responsible for the professional and technical accuracy of all Services furnished, whether by the
Architect or others on its behalf. All deliverables will be prepared in a form and content satisfactory
to the Commission and delivered in a timely manner consistent with the requirements of the
Agreement,.

(c) The Architect must not use any business or individual who is disqualified by the Commission or
debarred under any other governmental agency's procedures to provide the Services under the
Agreement.

{d} If the Architect fails to comply with the obligations under the standards of the Agreement, the
Architect must perform again at its own expense, all Services required to be re-performed as a
direct or indirect resuit of that failure. Any review, approval, acceptance or payment for any of the
Services by the Commission does not relieve the Architect of its responsibility to render the
Services and deliverables with the professional skill and care and technical accuracy required by
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the Agreement. This provision in no way limits the Commission’s rights against the Architect either
under the Agreement, at faw or equity.

(e) Evaluations of the Commission’s budget for the Project, the preliminary estimate of the Cost of the
Work and updated estimates of the Cost of the Work prepared by the Architect represent the
Architect's judgment as a design professional familiar with the construction industry. It is
recognized, however, that neither the Architect nor the Commission has control over the cost of
labor, materials or equipment, over the Contractor's methods of determining bid prices, or over
competitive bidding, market or negotiating conditions.

Section 412 Errors and Omissions. As directed by the Commission’s Authorized Representative, the
Architect will, without additional compensation, prepare addenda, change orders and/or bulletins required to
correct or clarify negligent errors, omissions or ambiguities. The Commission has a commitiee that reviews
the project for alleged errors and omissions by the Architect. The Committee will, as appropriate, conduct
an internal review of the alleged error and omission, provide a written statement of claim regarding the
alleged error and omission to the Architect, allow the Architect to respond in writing, and meet with the
Architect to attempt to settie the claim when the Commission concludes an error or omission has occurred.
The Architect will attend such meetings without additional compensation. Upon notice or discovery, and as
directed by the Commission, the Architect will perform, without additional compensation, the required
professional services to issue an addenda to the bidding documents, or change orders to the contract
documents, to correct or clarify errors, omissions, or ambiguities. The Commission reserves the right to
recover, from the Architect, damages incurred by the Commission resulting from errors or omissions in the
construction documents prepared by the Architect. The Commission may withhold payments, in whole or in
part, for a material breach of the Agreement, including but not limited, to the Architect’s failure to perform
services or meet the schedule, design errors or omissions and failure to adhere to terms of this Agreement.

If the Commission and the Architect disagree with regard to the Architect's fault or as to whether the
Architect is entitled to Additional Services for the work required by the Commission in this paragraph, then
the Architect may assert a dispute pursuant to the provisions of this Agreement. However, the Architect
must provide Services as directed by the Commission during the pendency of any dispute.

Section 4.13  Amendments to this Agreement. The Commission may from time to time request changes
to the terms and Services of the Agreement. Such changes, including any increase or decrease in the
amount of compensation and revisions to the duration of the Services, which are mutually agreed upon by
and between the Commission and Architect, will be incorporated in a written amendment to the Agreement.
The Commission will not be liable for any additional payment absent such written amendment.

Section 4.14  Representation and Covenant by Consultant. Neither the Architect nor any affiliate of the
Architect is listed on any of the following lists maintained by the Office Foreign Assets Control of the U.S.
Department of the Treasury, the Bureau of Industry and Security of the U.S. Department of Commerce or
their successars, or on any other list of persons or entities with which the User Agency or the Commission
may not do business under any applicable law, rule, regulation, order or judgment: the Specially Designated
Nationals List, the Denied Persons List, the Unverified List, the Entity List and the Debarred List. For
purposes of this subparagraph only, the term “affiliate,” when used to indicate a relationship with a specified
person or entity, means a person or entity that, directly or indirectly, through one or more intermediaries,
controls, is controlled by or is under common control with such specified person or entity, and a person or
entity shall be deemed to be controlled by another person or entity, if controlled in any manner whatsoever
that results in control in fact by that other person or entity (or that other person or entity and any persons or
entities with whom that other person or entity is acting jointly or in concert), whether directly or indirectly and
whether through share ownership, a trust, a contract or otherwise.

Section 415  Subcontract Terms and Conditions. Architect shall include a provision in any and al
subcontracts that Architect may enter into for the performance of the Services that states that the
subcontractor shall comply with the terms and conditions of this Agreement in its performance of its portion
of the Services. In addition, each subcontract for the performance of the Services shall provide that the
Commission is a third-party beneficiary to the subcontract, and may enforce any of the subcontract terms
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including, but not limited to, those pertaining to standard of performance, indemnity and insurance. Nothing
in this Agreement, nor any subcontract to this Agreement, shall state, imply or be construed to state or
imply that the Commission or its User Agency are indemnitors or insurers of the Architect or Architect's
subcontractors.

ArticleV. TERM

‘Section 5.01 Duration. The term of the Agreement begins on the Commencement Date of Services
specified in Schedule A, and subject to the provisions in this section, expires upon completion of the
Services and acceptance of the Deliverables by the Commission.

Section 5.02 Termination by the Commission. The Commission has the right, at any time, to terminate
this Agreement in whole or in part, with or without cause, by written notice given to the Architect at least 30
days before the effective date of termination. So long as the Architect is not in default under this
Agreement at the time of termination, the Commission will pay the Architect, in accordance with the terms of
this Agreement, all compensation and reimbursements due to the Architect for periods up to the effective
date of termination. The Commission may exercise any right of set off regarding Architect's failure to
properiy perform Services from payments that are due to Architect.

Section 5.03  Suspension by the Commission. The Commission also has the right, at any time and from
time to time, with or without cause, to suspend the performance of the Architect hereunder with respect to
all or any part of the Services, by written notice given to the Architect at least 5 days before the effective
date of suspension. During the notice period the Architect must wind down its Services. So long as the
Architect is not in default under this Agreement at the time of suspension, the Commission will pay the
Architect, in accordance with the terms of this Agreement, all compensation and reimbursements due to the
Architect for periods up to the effective date of suspension

(a) During the period the Architect's performance is suspended, the Architect is not entitlied to incur
fees or bill the Commission, except for Architect's time for participating in substantive meetings
concerning the Project (but not for meetings to discuss Architect's invoices or claims). The
Architect may bill such time spent during a suspension only if the Architect's participation is
requested by the Commission and only for the time of one individual per meseting. Commission will
pay for such time at the applicable hourly billing rate set forth in Schedule D. Participation in
meetings at the request of the Commission is not considered to be resumption of the Architect's
Services.

(b) If the Architect is required to resume its Services under this Agreement, the Commission will notify
Architect in writing, giving Architect a reasonable period not to exceed 10 days to remobilize itself.
The Architect may bill such time spent on remobilization. The Commission will pay for such
remobilization as is reasonable and billed at the hourly rate for one Senior Project Manager or less
at the hourly billing rate set forth in Schedule D. The number of days during which the suspension
period lasted, including any remobilization time, will be added to the Completion Date of Services
as determined in accordance with the provisions of Schedule C, establishing a revised Completion
Date of Services, and Architect will re-commence its Services at the point they were suspended
and may resume billing in accordance with the terms of the Agreement.

Section 5.04  Effect of Termination or Suspension. Termination or suspension of this Agreement in
whole or in part does not relieve the Architect from liability for its performance of any obligation under this
Agreement that was performed or was to have been performed by the Architect on or before the effective
date of termination or suspension. In no event will the Commission be liable to the Architect for any loss,
cost or damage, including lost profits, which the Architect or any other party may sustain by reason of the
Commission terminating or suspending this Agreement as provided in it.

Section 5.05 Force Majeure. Neither of the parties will be liable to the other for any delay or failure in

performance hereunder due to causes which are beyond the control of the party unable to perform. If a
force majeure occurs, the party delayed or unable to perform will give prompt notice to the other party, and
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the Commission may, at any time during the continuation of the force majeure event, elect to suspend the
performance of the Architect under the Agreement for the duration of the force majeure. The Commission
will not be obligated to pay for the Services to the extent and for the duration that performance of the
Services is delayed or prevented by force majeure, but, provided the Architect is not in default of any
-obligation of the Architect under the Agreement, the Commission will pay to the Architect, according to the
terms of the Agreement, all compensation and reimbursements due to the Architect for periods up to the
effective date of suspension.  The term "force majeure” means an extraordinary event or effect that the
parties could not have anticipated or controlled and that renders performance impossible or impracticable
for the duration of the event or effect. Such events or effects include but are not limited to; extraordinary
acts of nature, such as tornadoes; or of people, such as acts of terrorism; or of governments, such as
imposition of martial law.

Article V. COMPENSATION OF ARCHITECT; REIMBURSEMENT FOR EXPENSES

The Commission will compensate the Architect for the Services in the amount and manner set forth. on
Schedule D. : :

Article VII. RIGHTS AND OBLIGATIONS OF COMMISSION

Section 7.01 General and Specific. In connection with the administration of the Project by the
Commission and the performance of the Agreement by the Architect, the Commission has the following
rights and obligations, in addition to those provided elsewhere in the Agreement;

(@) Information. The Commission will provide the Architect afl information reasonably required
concerning the Commission's requirements for the Project and the Services.

(b) Review of Documents. Subject to the provisions of the Agreement, the Commission will make
reasonable efforts to examine documents submitted by the Architect and render decisions
pertaining to them with reasonable promptness.

(c) Site Data. To the extent the Commission determines to be necessary for the Architect to perform
the Services, the Commission may furnish, or may authorize the Architect to obtain from a company
or companies approved by the Commission as Reimbursable Expenses:

(i) A certified survey of the site or sites providing, as required, all grades and lines of streets, alleys,
pavements and adjoining property, rights-of-way, encroachments, boundaries and contours of
the building site.

(i) A certified titfe.

(i) Information concerning locations, dimensions and data pertaining to existing buildings and other
improvements

(iv) Title information as to restrictions, easements, zoning and deed restrictions.

{v} Information concerning availability of both public and service and utility lines. See Schedule A
for more details.

(vi) If the Architect does procure these or any other services at the request of the Commission, the
Architect shall not be liable for the substantive accuracy or completeness of such sefvices, nor
shall the Architect be vicariously liable for the procured services.

(d) Tests and Reports. To the extent required for the Architect to perform the Services, the

Commission may furnish structural, civil, chemical, mechanical, results of test borings and pits for
determining soil and subsoil conditions and/or other tests and reports or may authorize the Architect
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to procure such tests and reports from a consultant or consultants approved in writing by the
Commission. See Schedule A for more details. The Commission will pay for such tests and
reports, however, the Commission may direct the Architect to procure such professional services as
Reimbursable Expenses and submit invoices to the Commission for payment as provided in
Schedule D.

Section 7.02  Audits. The Commission has the right to abstract and audit the books of the Architect and
its subcontractors on all subjects relating to the Project and/for the Services.

Section 7.03  Legal, Auditing and other Services. The Commission will arrange and pay for such legal,
auditing, insurance counseling and other services as the Commission, in its sole discretion, may determine
to be required for the Project. Such payments will not include legal or auditing expenses arising out of or
relating to any errors or omissions, or claimed errors or omissions, of the Architect.

Section 7.04 Ownership of Documents. All designs, drawings, documents, data, studies and reports
prepared by the Architect or any party engaged by the Architect, pertaining to the Project and/for the
Services will be the property of the Commission. Architect shall provide the Commission with opportunity to
review alt such documents and shall provide copies to the Commission upon written request. The Architect
may reuse standard details and specifications on other projects.

{a) The parties intend that, to the extent permitted by law, the drawings, specifications and other design
documents to be produced by the Architect and its subcontractors pursuant to this Agreement (the
“Work”) will conclusively be deemed “works made for hire” within the meaning and purview of
Section 101 of the United States Copyright Act, 17 U.S.C. § 101 et seq., and that the Commission,
the User Agency and their successors and assigns, will be the copyright owner of all aspects,
elements and components of them in which copyrights can subsist. To the extent that any of the
foregoing does not qualify as a “work made for hire,” the Architect hereby irrevocably grants,
conveys, bargains, sells, assigns, transfers and delivers to the Commission, the User Agency and
their successors and assigns, all right, title, and interest in and to the copyrights and all U.S. and
foreign copyright registrations, copyright applications and copyright renewals for them, and all other
intangible, intellectual property embodied in or pertaining to the Work contracted for under the
Agreement, free and clear of any liens, claims or other encumbrances, to the fullest extent
permitted by law.

(b) The Architect will execute all documents and, at the expense of the Commission, perform all acts
that the Commission may reasonably request in order to assist the Commission, the User Agency
and their successors and assigns, in perfecting their rights in and to the copyrights relating to the
Work.

(c}) The Architect represents to the Commission, the User Agency and their successors and assigns,
that (1) the Work constitutes a work of authorship; (2) on the date of this Agreement the Architect is
the tawful owner of good and marketable fitle in and to the copyrights for the Work (including the
copyrights on designs and plans relating to the Work); (3) the Architect has the legal right to fully
assign any such copyright with respect to the Work; (4) the Architect has not assigned any
copyrights nor granted any licenses, exclusive or non-exclusive, to any other party; and (5) the
Architect is not a party to any other agreement or subject to any other restrictions with respect to
the Work.

(d) In addition, the Architect represents that the plans and designs for the Work will, upon completion of
the Services be complete, entire and comprehensive in accordance with the typical practices and
performance standard of this Agreement. The Architect will provide the Commission the finai plans
and specifications for the project in an editable, electronic form. Further, the Architect will not
restrict or otherwise interfere with the Commission’s and/or the User Agency’s future actions in
authorizing the use, adaptation, revision, or modification or destruction of the Work provided that
the Architect is indemnified by the Commission for any damages resulting from any such future
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