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This document has important legal consequences; consultation with an attorney is encouraged with

respect to its completion or modification.

STANDARD FORM OF AGREEMENT BETWEEN OWNER AND
ENGINEER FOR PROFESSIONAL SERVICES

THIS IS AN AGREEMENT made as of

, 20 between

(OWNER) and

(ENGINEER).

OWNER intends to

(hereinafter called the Project).

OWNER and ENGINEER in consideration of their mutual covenants herein agree in respect of the
performance of professional engineering services by ENGINEER and the payment for those services by

OWNER as set forth below.

SECTION 1 — BASIC SERVICES OF ENGINEER

1.1 General

1.1.1  ENGINEER shal 1pr ovide for OWNER
professional engineering services in all phases of the
Projectto  whichth e Agreements upplies as
hereinafter provided. Thes e servi ces wi 1l i nclude
servingas ~ OWNER’s professional engi  neering
representative o f th e Project, p roviding pr ofessional
engineering c onsultation an d advi ce an d f urnishing
customary civil, structural , mechanical and electrical
engineering s ervices a nd customary architectural
services incidental thereto.

1.2 Study and Report Phase

After written authorization to proceed, ENGINEER
shall:

1.2.1  Consult with OWNER to clarify and define
OWNER’s requirem ents for the Project and revie w
available data.

1.2.2  Advise OWNERast ot henecessi tyo f
OWNER’s providing or obtaining from others data or

services of the types described in paragraph 3.3 and
assist OWNER in obtaining such data and services.

1.2.3  Identifya ndanal yze requirementso f
governmental au thorities h aving jurisdiction to
approve the design of the Project and participate in
consultations with such authorities.

1.2.4  Provide anal ysis of OWNER’s needs,
planning surveys, site ev aluations an d ¢ omparative
studies of prospective sites and solutions.

1.2.5 Providea general ec onomic anal ysiso f
OWNER’sr equirements applicablet o vari ous
alternatives.

1.2.6  PrepareaR eport co ntaining sch ematic
layouts, sketches, and conceptual design criteria with
appropriate exhi bits to  indicate ¢ learly the

considerations in  volved (in cluding ap plicable
requirements o f gov ernmental au thorities h aving
jurisdiction as aforesaid) and the alternative solutions
available to OWNER and setting forth ENGINEER’s
findings and recommendations. Th is Report will b e
accompanied by ENGINEE R’s opini on of proba ble
costs for the Project, including the fol lowing w hich
will b e sep arately i temized: Co nstruction C ost,

State of Tennessee 2009-2010 HOME Operations Manual

2-26




allowance for engi neering costs an d co ntingencies,
and ( ont hebasi sofi nformation fu rnished by
OWNER) allowances for such other items as charges
of all other professionals and consultants, for the cost
of 1 and a nd ri ghts-of-way, for c ompensation for or
damages to prop erties, for in terest and fin ancing
charges an d f or ot her se rvices t o be pr ovided by
others f or OWNER p ursuantt o pa ragraphs 3. 7
through 3.11, inclusive. The total of all such costs,
allowances, etc. are he reinafter called “Tot al Project
Costs”.

1.2.7  Furnish five copies of the Study and Report
documents and review them in person with OWNER.

The duties and responsibilities of ENGINEER during
the St udy a nd Re port Phase are am ended and
supplemented as i ndicated in paragraph 2 of Exhibit
A “F urther Descriptions of B asis E ngineering
Services and Related Matters.”

1.3 Preliminary Design Phase

After written  authorization to proceed with the
Preliminary Design Phase, ENGINEER shall:

1.3.1  Inc onsultation wi th OWNER and ont he
basis of the a ccepted Study and Re port documents,
determine the general scope, extent and character of
the Project.

1.3.2Pre pare Preliminary Desi gn documents
consisting of fin al design criteria, preli  minary
drawings, ou tline sp ecifications and written
descriptions of the Project.

1.3.3  Advise O WNERi faddi tionaldat ao r
services of the types described in paragraph 3.4 are
necessary and assist OWNER in obtaini ng such data
and services.

1.3.4  Based onthe information co ntained in the
preliminary desi gn documents, s ubmitarevi sed
opinion of probable Total Project Costs.

1.3.5  Furnish five copies of the above Preliminary
Design d ocuments an d p resent and review them in
person with OWNER.

The duties and responsibilities of ENGINEER during
the Prelim inary Design Phase are am ended a nd
supplemented as i ndicated in paragraph 3 of Exhibit
A “Further Descri ption of  Basic En gineering
Services and Related Matters.”

1.4 Final Design Phase

After written authorization to p roceed with the Final
Design Phase, Engineer shall:

1.4.1  Onthe basis of the acce pted Prelim inary
Designd ocuments and therevi sed o piniono f
probable Total Proj ect Costs prepare for
incorporation in th ¢ Con tract Do cuments fin al
drawings t o s how t he ge neral scope , ext ent and

character of the work to be furnished and performed
by Contractor(s) (hereinafter called “Drawings”) and
Specifications (wh ich will b ep reparedi n
conformance with the si xteen division format of t he
Construction Specification Institute).

1.42  Providetech  nical criteria, written
descriptions an d design data for OW NER’s usein
filing ap plications f or permits wi th or obt aining
approvals of su ch governmental au thorities as h ave
jurisdiction to approve the design of the Project, and
assist OWNER in  co nsultations with app ropriate
authorities.

1.43  Advise OWNER of a ny ad justments to the
latest opinion of probable T otal Project Cost caused
by changes in general sco pe, extent or ¢ haracter or
design re quirements of t he Project or C onstruction
Costs. Furnisht o OWNER are vised opiniono f
probable T otal Project Costs based on the Drawings
and Specifications.

144  Preparef orre viewa nda pproval by
OWNER,i ts] egal coun sel and ot her advi sors
contract ag reement fo rms, gene ral ¢ onditions an d
supplementary con ditions, and (where a ppropriate)
bid forms, i nvitationst o b id an d i nstructions t o
bidders ( all of wh ich sh all be co nsistent with th e
forms and p ertinent gu ide sheet pr epared by th e
Engineers J oint Contract D ocuments Committee),
and assi sti nt he preparation of otherrel ated
documents.

1.4.5  Furnish five copies of the above documents
and of the Drawings and S pecifications and p resent
and review them in person with OWNER.

The duties and responsibilities of ENGINEER during
the Final Design Phas eaream endeda nd
supplemented as i ndicated in paragraph 4 of Exhibit
A “Further Descri ption of  Basic En gineering
Services and Related Matters.”

15 Bidding or Negotiating Phase

After written  authorization to proceed with the
Bidding or Negotiating Phase, ENGINEER shall:

1.5.1  AssistO WNER i nadve rtising fo ran d
obtaining bi ds or negotiating proposals fo r eac h
separate prime cont ract f or con struction, materials,
equipment and services; and, where a pplicable,
maintain areco rd of prospective b idders to who m
Bidding Documents have been issued, attend pre-bid
conferences a nd receive a nd proces s de posits for

Bidding Documents.

1.5.2  Issue ad denda as a ppropriate to in terpret,
clarify or expand the Bidding Documents.

1.5.3  Consult with and advise OWNER as to the
acceptability or subcontract ors, suppliers a nd other
persons an d organizations proposed byt he p rime
contractor(s) (herein called “Contractor(s)”) for those
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portions of the work as to which such acceptability is
required by the Bidding Documents.

1.54  Consult wi thO WNER ¢ oncerning an d
determine the acceptability  of substitute materials
and eq uipment p roposed by Co ntractor(s) when
substitution prior to the award of contracts is allowed
by the Bidding Documents.

1.5.5 Attend thebi do pening, preparebi d
tabulation sh eets and assist OWNER in evaluating
bids or proposals and in assem bling and awarding
contracts for const ruction, m aterials, equi pment and
services.

The duties and responsibilities of ENGINEER during
the Bidding or Negotiating Phase are am ended and
supplemented as i ndicated in paragraph 5 of Exhibit
A “Further Descri ption of  Basic En gineering
Services and Related Matters”.

1.6 Construction Phase
During the Construction Phase:

1.6.1 General Administration of Construction
Contract. EN GINEER shall consult with and advise
OWNER a nd act as OWNER’s  re presentative as
provided in Articles 1 through 17, inclusive, of th e
Standard General Co nditions of th e C onstruction
Contract, No. 1910-8 (1983 edition) of the Engineers
Joint Con tract Do cuments Committee. The exte nt
and li mitiations ofth e duties, respo nsibilities an d
authority of ENGINEER as assigned in said Standard
General Conditions shall not be m odified, except to
the ext ent pr ovided i n paragraph 6 of Exhibit A
“Further Description of Ba sic Engi neering Services
and Related Matters” and except as ENGINEER may
otherwise ag ree in writi ng. A 1llo fOW NER’s
instructions to Co ntractor(s) w ill b e issu ed th rough
ENGINEER who will have authority to act on behalf
of OWNER to the extent provided in said Standard
General C onditions except as otherwise provided in
writing.

1.6.2  Visits to Site and Observation of
Construction. In connection with observations of the
work of Contractor(s) while it is in progress:

1.6.2.1 ENGINEER s hall make vi sits t o
the site atin  tervals appro priate to the
various st ages of ¢ onstruction as
ENGINEER dee ms necessary in order to
observe as a n e xperienced an d qualified
design professional the progress and quality
of the various aspect of Contractor(s)” work.
In add ition, ENGINEER shall p rovide t he
services of a Resident Project
Representative (and assistant s as agree d) at
the site to assist ENGINEER and to provide
more continuous o bservation of s uch work.
Based on information ob tained during such
visits and on such observations, ENGINEER

shall end eavor to determ ine in gen eral if
such work is procee ding in accordance with
the C ontract Documents and EN GINEER
shallkeep OWNER informed o fthe
progress of the work.

1. 6.2.2 The Resident Project
Representative (and an 'y assi stants) will b e
ENGINEER’s agent or employee and under
ENGINEER’s supervision. The duties and
responsibilities o fth e Resid ent Proj ect
Representative (and assistant s) are set fort h
in Ex hibit B “Duties, Respo nsibilities an d
Limitation of Au thority of Resident Project
Representative”.

1.6.2.3 The purpose of ENGINEER’s visits
to and representation by the Resident Project
Representative (and assistants, if any) at the
site will b e to enable ENGINEER t o better
carry outth e du tiesand responsibilities
assigned to and undertaken by EN GINEER
during t he C onstruction P hase,an d,i n
addition, by ex ercise of ENGINEER s
effortsasa nexpe rienced and qualified
design professional, to provide for OWNER
a greater degree of confidence that the
completed wo tk of Con tractor(s) will
conform general lyt ot heC ontract
Documents and th atth e i ntegrity of th e
design c oncept as re flected in the Contract
Documents has been i mplemented and
preserved by C ontractor(s). Ont he other
hand, E NGINEER shal 1no t, du ring suc h
visits or as a result of such observations of
Contractor(s) wo rk in pr ogress, supervise,
direct o r ha ve cont rol over C ontractor(s)
work nor s hall ENGI NEER have a uthority
overorresp onsibility fo rth e means,
methods, t  echniques, s equences  or
procedures of co nstruction sel ected by
Contractor(s), fo r safet y preca utions a nd
programsi ncidentt ot he worko f
Contractor(s)or f ora nyfai lure of
Contractor(s) to co mply with laws, rules,
regulations, o rdinances, codesoro rders
applicable to C ontractor(s) fu rnishing and
performing t heirw ork. Accor dingly,
ENGINEER cannei  ther gua ranteet he
performance of the construction contracts by
Contractor(s) nor assu me re sponsibility for
Contractor(s)’ failure to furnish and perform
their work in accordance with the Contract
Documents.

1.6.3  Defective Work. During such visits and on
the basi s of such ob servations, EN GINEER may
disapprove of or reject Contractor(s)” work while it is
in p rogress if ENGINEER believ es th at such wo rk
will n ot produce a co mpleted Proj ect th at co nforms
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generally to the Con tract Documents o r that it will
prejudice the integrity of t he desi gn concept o fthe
Project as reflected in the Contract Documents.

1.6.4  Interpretations and Clarifications.
ENGINEER shall issue necessary interpretations and
clarifications of the Co ntract Doc uments andi n
connection therewith prepare work directive changes
and change orders as required.

1.6.5 Shop Drawings. EN GINEER shall revie w
and ap prove (ort ake ot her ap propriate actionin
respect of) Shop Drawings (as that term is defined in
the aforesaid Standard General Conditions), samples
and other dat a whi ch C ontractor(s) are required t o
submit, but o nly fo r co nformance wi th t he desi gn
concept of the Project and co mpliance with th e
information given in the Contract Documents. Such
reviews and app rovals or ot her action shal I not
extend to means, methods, techniques, sequences or
procedures of construction or to safety precautions
and programs incident thereto.

1.6.6  Substitutes. ENGINEER sha Il evaluate and
determine the acceptability  of substitute materials
and equipment proposed by Contractor(s), but subject
to the provision of paragraph 2.2.2.

1.6.7  Inspections and Tests. E NGINEER s hall
have a uthority,as O WNER’s rep resentative, to
require special inspection or testing of th e work and
shall receive and review all certificates of
inspections, testings and approvals required by laws,
rules, regulations, or dinances, codes, or ders or the
Contract Documents (but only to determine generally
that their content complies with the requirements of,
and the results certified indicate compliance with, the
Contract Documents).

1.6.8  Disputes between OWNER and Contractor.
ENGINEER sh all act asin itial interpreter ofth e
requirements of the Contract Documents and judge of
the accepta bility of the work the reunder and m ake
decisions on all claims of OWNER and Contractor(s)
relating to the acceptability  of the work or the
interpretation of th e requirements of th e Con tract
Documents pertaining to the execution and progress
of the work. ENGINEER shall notbe liable for the
results of any su ~ chin terpretation or  decisions
rendered in good faith.

1.6.9  Applications for Payment. Based on
ENGINEER’s on-site observations as an experienced
and qual ified design pr ofessional, on information
provided by the Resident Project Representative and
onre view o fap plications f or paymentan dt he
accompanying data and schedules:

1.6.9.1 ENGINEER shal 1det erminet he
amounts o wingt he C ontractor(s)a nd
recommend in  writin gp ayments to

Contractor(s)i nsucha mounts. Su ch

recommendations of payment will constitute
a representation to OWNER, based on such
observations and review, that the work has
progressed to the point indicated, a nd that,
toth eb estof EN GINEER’s knowledge,
information an d b elief, th e qu ality o fsuch
work is generally in accordance with the
Contract Documents (subject to a n
evaluation of suc hwo rk as a functioning
wholep riort oor upon S ubstantial
Completion, to the results of any subsequent
tests called for in th e Con tract Do cuments
and to any other qualifications stated in the
recommendation). In the case of unit pric e
work, E NGINEER’s recommendations o f
payment will include final determinations of
quantities an d classificatio ns o f su ch wo rk
(subject to any subseque  nt adjustm ents
allowed by the Contract Documents).

1.6.9.2 Byrecom mending a ny p ayment
ENGINEER will not thereby be deemed to
have represented that exhaustive, continuous
or det ailed reviews o f e xaminations have
been m ade by ENGINEER to check the

quality or quantity of Contractor(s)’ work as
itis fu rnished an d performed beyond t he
responsibilities sp ecifically assig nedt o
ENGINEER in th is Ag reementan dth e
Contract Documents. ENGINEER’s review
of Co ntractor(s) w ork fo r the p urposes o f
recommending pay ment will not impose on
ENGINEER responsibility to  sup ervise,
direct or control such work or for the means,
methods, t  echniques, s equences,0 r
procedures o fco nstructiono rsafet y
precautions or programs incident thereto or
Contractor(s) compliance wi th laws, rules,
regulations, o rdinances, codes oro rders
applicablet oth eir furn ishings and

performing the work. It will also not impose
responsibility on ENGINEER to make any
examination to ascerta in how or for what
purposes a ny C ontractor has usedt he
moneys pai d on a ccount o f't he C ontract
Price, or to determine that title to any of the
work, materials or ¢ quipment has passe d to
OWNER free and clear of any lien, claim s,
security in terest o r en cumbrances, or th at
there m ay no tbe ot her m atters at i ssue
between OWNER and CONTRACTOR that
might affect the amount he should be paid.

1.6.10 Contractor(s)’ Completion Documents.
ENGINEER s hall receive a nd review m aintenance
and op erating in structions, sch edules, guarantees,
bonds an d certificates o  fin spection, tests and

approvals which are to be assembled by Contractor(s)
in accordance with the Contract Documents (but such
review will on ly be to determine th at th eir con tent
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complies with the re quirements of, and in the case of
certificate o fin spection, tests an d appro valsth e
results certifi ed in dicate co mpliance with,th e
Contract Documents); an d sh all tran smit th em to
OWNER with written comments.

1.6.11 Inspections. ENGINEER s hall conduct an
inspection to determine if th e work is sub stantially
complete and a fin al in spection to d etermine if t he
completed work is acce ptable so the E  NGINEER
may reco mmend, in writin g, flan 1 payment to
Contractor(s)an dm ay give writtenn oticet o
OWNER a nd the Contract or(s) t hat the work is
acceptable (subj ectto  any conditions therei n
expresssed), but any suc  h recom mendations and
notice will be subject to th e limitations expressed in
paragraph 1.6.9.2.

1.6.12 Limitation of Responsibilities. EN GINEER
shall not be re sponsible for the acts or omissions of
any Con tractor, or of any sub contractor or supplier,
orany of t he Co ntractor(s)’ or su bcontractor’s or

supplier’s agents or employees or a ny other persons
(except ENGINEER’s own employees and agents) at
the site or otherwise furnishing or performing any of
the Contractor(s)’ work; however, nothing contained
in paragraph 1.6.1 through 1.6.11 inclusive, shall be
construed t o release ENGINEER fro m lia bility for
failure to properly perform duties and responsibilities
assumed by ENGINEER in the Contract Documents.

1.7 Operational Phase.

During th e Op erational Ph ase, ENGINEER sh all,
when requested by OWNER:

1.7.1 Provi de assistance inth eclo singo fany
financial or related transaction for the Project.

1.7.2  Provide assi stance i n ¢ onnection with t he
refining and adjusting of any equipment or system.

1.7.3  Assist OWNER in training OWNER'’s staff
to operate and maintain the Project.

1.7.4  Assist OWNER in developing sy stems and
procedures f orc ontrol oft heo perationa nd
maintenance of and record keeping for the Project.

1.7.5  Prepare a set of reproducible record prints of
Drawings s howing t hose ch anges m ade duri ng t he
construction process, based on the marked-up prints,
drawings and other data furnished by Contractor(s) to
ENGINEER and which ENGINEER considers
significant.

1.7.6  In company with OWNER, visit the Project
to ob serve any ap parent d efects in th e co mpleted
construction, assist O WNER i n consul tations an d
discussions with Contractor(s) concerning corrections
of such de ficiencies, and make recomm endations as
to replacement or correction of defective work.

The duties and responsibilities of ENGINEER during
the Operational Pha se are am endeda nd
supplemented as i ndicated in paragraph 7 of Exhibit
A “Further Descri ption of  Basic En gineering
Services and Related Matters”.

SECTION 2 — ADDITIONAL SERVICES OF ENGINEER

2.1 Services Requiring Authorization in Advance

If au thorized in writin g by OW NER, ENGINEER
shall f urnish o r obtain f orm ot hers Additional
Services of t het ypes| isted i n pa ragraphs 2 .1.1
through 2.1.14 , i nclusive. These services are not
included as part of Basic Services except to the extent
provided otherwise in Exhibit A “Further Description
of Basic Engineering Services and R elated Matters”;
these will b e paid forb y OWNER as in dicated in
Section 5.

2.1.1  Preparation of appl ications and s upporting
documents (i n addi tiont o those f urnished u nder
Basic Services) for privat e or governm ental gra nts,
loans or adv ances in con nection with th e Proj ect;
preparation or review of environm ental as sessments
and impact statements; review and evaluation of the
effect on t he design re quirements of the Project of
any suc h state ments and docum ents pre pared by
others; an d assistance i n obtaining a pprovals o f
authorities having jurisdiction ov er th ¢ an ticipated
environmental impact of the Project.

2.1.2  Services to make measured drawings of or
to in vestigate existing con ditions or facilities, or to
verify the accuracy of draw ings or other information
furnished by OWNER.

2.1.3  Services res ulting from si gnificant changes
in the general scope, extent or character of the Project
or its design including, but not limited to, changes in
size, com plexity, OW NER’s schedule, cha racter of
construction, m ethod of fi nancing; and revising
previously accepted studies, reports, design
documents or C ontract D ocuments w hens uch
revisions are required b y ch anges in laws, rules,
regulations, o rdinances, co des o r o rders enact ed
subsequent to the preparation of such studies, reports
or documents, or are due to any other causes beyond
ENGINEER’s control.

2.1.4  Providingre nderings or modelsf or
OWNER’s use.

2.1.5  Preparing documents for al ternate bi ds
requested by OWNER for Contractor(s) work which
is not execut ed or documents for o ut-of-sequence
work.

2.1.6  Investigations and studies involving, but not
limited to , detailed co nsideration of operations,
maintenance and overhead expenses; providing value
engineering d uringt hec ourseo f design;t he
preparation of feasib ility stu dies, cash fl ow and
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economic evaluations, rate s chedules and appraisals;
assistance i n obtaining fi nancing f or t he Pr oject;
evaluating processes a vailable f or1 icensinga nd
assisting O WNER in obt aining pr ocess | icensing;
detailed quantity surveys of material, equipment and
labor; and audi tsor  inventories req uired in
connection with construction performed by OWNER.

2.1.7  Furnishing servi ceso fi ndependent
professional associates and consultant for other than
Basic Services (which include, but are not limited to,
customary civil, structural , mechanical and electrical
engineering a nd custom ary arc hitectural desi gn
incidental thereto); and providing data or services of
the types described in paragraph 3.4 when OWNER
employs ENGINEER to provide such data or services
in lieu of furnishi ng the same in accorda nce with

paragraph 3.4.

2.1.8 If ENGINEER’s c ompensationi s ont he
basis of al ump sum or percentage o f C onstruction
Costorcost -plus a fi xed fee method of payment,
services res ulting from the award of more separate
prime cont racts fo rco nstruction, m aterials or
equipment for the Project th an are contemplated by
paragraph 5.1.1.2. If E NGINEER’s compensation is
on the basis of a percentage of Construction Cost and
ENGINEER h as been re quired to pre pare C ontract
Documents on the assum ption that m ore than one
prime co ntract willb e award ed for constru ction,
materials or equi pment, but only one prime contract
is awarded for construction, materials and equipment
for the Project, services attributable to the preparation
of contract ~ documentation that was rendere d
unusable an d any rev isions or add itions t o co ntract
documentation u sed th at was n ecessitated b y th e
award on only one prime contract.

2.1.9  Services during out-of-town travel required
of ENGINEER o therth anv isitsto thesiteo r
OWNER’s office as required by Section 1.

2.1.10 Assistance in connection with bid protests,
rebidding or renegotiating contracts for construction,
materials, equi pment or se rvices, exce pt when such
assistance is re quired to complete services called for
in paragraph 6.2.2.5.

2.1.11 Providing any type of p roperty surveys or
related engineering services needed for the transfer of
interest in real property and field surveys for design
purposes a nd engi neering surveys an d s taking t o
enable Contractor(s) to proceed with their work; and
providing other special field surveys.

2.1.12  Preparaation o f o perating, maintenance and
staffing manuals to supplement Basic Services under
paragraph 1.7.3.

2.1.13  Preparing to serve or serving as a consultant
or witness for OWNER in any litigation, arbitration
or other legal or administrative proceeding involving

the Project (e xcept for a ssistance in co nsultations
which is included as  part of Basic Services unde r
paragraphs 1.2.3 and 1.4.2).

2.1.14  Additional serv ices in co nnection with the
Project, including services which are to be furnished
by OWNER in accorda nce with Article 3,a nd
services noto therwise providedfo rin th is
Agreement.

2.2 Required Additional Services

When required byt he C ontract D ocumentsi n
circumstances b eyond ENGINEER’s con trol,
ENGINEER s hall furnish or obt ain from others, as
circumstances require during co nstruction an d
without waiti ng for sp ecific au thorization from
OWNER, Additional Services o fthe types listed in
paragraphs 2.2.1 thr ough 2 .2.6, inclusive (ex cept to
the extend otherwise provided in Exhibit A “Further
Description of Basic E~ ngineering Servi ces and
Related Matters™). These services are not included as
part of Basic Services . Engineers  hall advise
OWNER promptly after startin g any such Additional
Services which will be paid by OWNER as indicated
in Section 5.

2.2.1  Services in con nection with work directive
changes a nd change orders to reflec t change s
requested by OWNER i ft he res ulting ¢ hange i n
compensation for Basi c Services  is not
commensurate with the additional services rendered.

2.2.2  Services i n m aking re visions t o Dra wings
and Specificat ions occa sioned by the acceptance of
substitutions proposed by Contractor(s); and services
after the a ward of eac h ¢ ontract in eval uating a nd
determining the acceptability of an unreasonable or
excessive number o fsubstitu tions proposedb y
Contractor.

2.2.3  Services resul ting fr om si gnificant del ays,
changes or pri ce increases occurring as a direct or
indirect res ultof m aterial, equi pment or ener gy
shortages.

2.2.4  Additional orex tendedser vices during
construction made necessary by (1) work damaged by
fire or  other cause du ring co nstruction, ( 2) a
significant amount of defective or neglected work of
any Contract or, (3) acceler ation of the progress
schedule involving services beyond normal working
hours, and (4) default by any Contractor.

2.2.5  Services (ot her than Basic Services during
the Operational Phase) in connection with any partial
utilization of any p art of t he Pro ject by OWNER
prior to Substantial Completion.

2.2.6  Evaluating an un reasonable or ext ensive
number of cl aims subm itted by C ontractor(s) or
others in connection with the work.

SECTION 3 — OWNER’S RESPONSIBILITIES
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OWNER shall do the following in a timely manner so
as not to delay the services of ENGINEER:

3.1 Designate in  writingap ersonto actas
OWNER’s representative with respect to the services
to be rendered under this Agreement. S uch person
shall have complete authority to transmit instructions,
receive information, inte rpret and de fine OWNER’s
policies and decisions with resp ect to ENGINEER’s
services for the Project.

3.2 Provide all criteria and full information as to
OWNER’s re quirements for the Pro ject, includin g
design objectives and constraints, space, capacity and
performance requ  irements, flex  ibilityan d
expendability, and an y bud getary li mitation; and
furnish co piesofal 1desi gnan dco nstruction
standards which OWNER will require to be included
in the Drawings and Specifications.

33 Assist EN  GINEER by pl acing at
ENGINEER’s disposal a 1l av ailable in formation
pertinent to the Project including previous reports and
any o ther d ata relativ e to d esign or co nstruction of
the Project.

34 Furnisht o E NGINEER, a s re quired f or
performance of ENGINEER ’s Basic Services (except
toth eex tentp rovided o therwise in Ex hibit A
“Further Description of Ba sic Engi neering Services
and Related Matters”), the following:

34.1 datap repared by orser viceso f
others, including without limitation borings,
probings an dsubs urface expl orations,
hydrographic surveys, labo ratory tests and
inspections of sam  ples, materialsan d
equipment;

34.2ap propriate professional
interpretation of all the foregoing;

343  environmental assessm entan d
impact statements;

344  property boundary, easement, right-
of-way, topographic and utility surveys;

3.4.5pr operty descriptions;

3.4.6  zoning, dee d and other land use
restrictions; and

3.4.7  other s pecial data or c onsultations
not covered in Section 2;

all of which ENGINEER may use and rely upon in
performing services under this Agreement.

3.5 Provi de engineering surveysto estab lish
reference points for construction (except to the extent
provided otherwise in Exhibit A “Further Description
of Basic Engineering Services and Related Matters”)
to enable Contractor(s) to proceed with the layout of
the work.

3.6 Arrange for access to and m ake all
provisions for ENGINEER to enter upon public and
private pr operty as requi red f or E NGINEER t o
perform services under this Agreement.

3.7 Examine all studies , re ports, sketc hes,
Drawings, Sp ecifications, pr oposals ando ther
documents pre sented by EN GINEER, obtain advice
ofa nat torney, i nsurance cou nselora nd other
consultants as O WNER dee ms appr opriate for s uch
examination an d render in writing d ecisions
pertaining thereto within a reasonable time so as not
to delay the services of ENGINEER.

3.8 Furnish ap provals an d per mits from al 1
governmental authorities having jurisdiction over the
Project and such approvals and c onsents from others
as may be necessary for completion of the Project.

3.9 Provi de such accounting, indepe ndent c ost
estimating and in surance counseling services as m ay
be re quired for the Project; such legal se  rvices as
OWNERm ayrequi reorE NGINEER may
reasonably req uest with reg ardto legalissu es
pertaining to the Project i ncluding any that may be
raised by Co ntractor(s); such auditing s ervice as

OWNER m ay re quire to as certain how or for w hat
purpose a ny C ontractor has used t he m oneys pai d
under the construction contract; and suc h inspection
servicesas OWNER may r equire to asce rtain that
Contractor(s) are complying with an y law, ru le,
regulations, o rdinance, ¢ ode or o rder a pplicable t o
their furnishing and performing the work.

3.10 If OWNER designates a person to represent
OWNER atth esite who isn ot ENGINEER or
ENGINEER’s age ntor  employee, the duties,
responsibilities an d li mitations of au thority o f such
other person and the affect thereof on the duties and
responsibilities of ENGINEER and Resid ent Pro ject
Representative (and any assistants) will be set forth
in an exh ibit that is to b e identified, attached to an d
made a p art of th is Agreement b efore su ch services
begin.

3.11 If m ore t han one prime co ntractisto be
awarded f or ¢ onstruction, m aterials, eq uipment and
services for the entire Project, designate a person or
organization to have authority and responsibility for
coordinating the activities am ong the vari ous prime
contractors.

3.12 Furnish t o E NGINEER data or est imated
figures as to OWNER’s anticipated costs for services
to be p rovided by ot hers for O WNER (suc h as
services p ursuantt o para graph 3.7t hrough 3 .11
inclusive and other costs of the types referred to in
paragraph 1.2.6) so that ENGINEER may make the
necessary fi ndings t o su pport opi nions o f probable
Total Project Costs.
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3.13 Attend the pre-bid conference, bid opening,
pre-construction co nferences, con struction progress
and ot her job related m eetings a nds ubstantial
completion  inspections and fi nal  payment
inspections.

3.14 Give pro mpt written no tice to ENGINEER
whenever O WNER observes o r otherwise bec ome
aware of any devel opment that effects the scope or
timing of ENGINEER ’s serv ices, or any defect or
non-conformance in the work of any Contractor.

3.15 Furnish, o r di rect ENG INEER t o pro vide,
Additional Services as stipulated in paragraph 2.1 of
this Agreement or other services as required.

3.16 Bear all co sts in cident to co mpliance with
the requirements of this Section 3.

SECTION 4 — PERIODS OF SERVICES

4.1 The p rovisions of t his Sect ion4 a ndt he
various rat es of com pensation fo r EN GINEER’s
services provided for elsewhere in t his Agreem ent
have been agreed to in anticipation of the orderly and
continuous pr ogress of the Pro jectth rough
completion of the Construction Phase. ENGINEER’s
obligation to render serv ices here under wi 1l ext end
for a period which may reasonably be required for the
design, award o f co ntracts, construction an d i nitial
operation o f't he Pr oject i ncluding e xtra work a nd
required extensions thereto. Ifin Exhibit A “Further
Description of Basic E~ ngineering Servi ces and
Related Matt ers” sp ecificp eriods ofti mefo r
rendering services are set forth or speci fic dates by
which services are to be completed are provide d and
if suc h dat es are excee dedt hrough no faul t of
ENGINEER, all rat es, measures a nd am ounts o f
compensation prov ided herein sh all b e subjectt o
equitable adjustment.

4.2 The se rvices called fori n the Study a nd
Report Ph ase willb e com pleted and the Repo rt
submitted with in th e stipu lated p eriod ind icated in
paragraph 2 o f Ex hibit A “Furt her Description of
Basic Eng ineering Serv ices and Related Matters”
after written authorization to proceed with that phase
of services which will b e given by OWNER within
thirty d ays after ENGINEER h assig nedth is
Agreement.

4.3 After acceptance by OWNER of the Study
and Report Phase doc uments indicating a ny specific
modifications or changes in the general scope, extent
or character of the Project de sired by OWNER, and
upon written authorization fro m  OWNER,
ENGINEER s hall procee d with the performance of
the serv ices called fo rin t he Prelim inary Desig n
Phase,an dsh all submitp  reliminaryd esign
documents and a revi sed o pinion of probable Tot al
Project Costs within the stipulated period indicated in

paragraph 3 o fEx hibit A “Furt her Description of
Basic Engineering Services and Related Matters”.

44 After acce ptance by OWNER of the
Preliminary Design Phase  documents and revised
opinion of p robable Total Pro ject Costs, indicating
any specific modifications or changes in t he general
scope, e xtent or ¢ haracter of the Project desired by
OWNER, and upon written au thorization fro m
OWNER, E NGINEER sha 1l proceed with the
performance of the services called forinth e Final
Design Phase; and shall deliver Contract Docum ents
and a revised opinion of probable Total Project Costs
for all work Contractor(s) on th e Proj ect within the
stipulated period indicated in paragraph 4 of Exhibit
A “Further Descri ption of  Basic En gineering
Services and Related Matters”.

4.5 ENGINEER’s services under the Study and
Report Phase, Prelim inary Design Phase and Final
Design Phase shall each be considered c omplete at
the earlier of (1) the date when the submissions for
that phase ha ve bee n acce pted by OWN ER or (2)
thirty days after the date when such submissions are
delivered to OWNER for final acceptanc e, plusi n
each case such additional time as may be consi dered
reasonable f or obt aining a pproval of governmental
authorities having jurisdiction to ap prove the d esign
of the Project.

4.6 After acce ptance by OWNER of
ENGINEER’s Drawi ngs, Specifications and  other
Final D esign Pha se documentation i ncluding t he
most recent opinion of pr obable Total Project Costs
and upon written aut horization to proceed,
ENGINEER s hall proceed with pe rformance o f'the
services called forin th e Bid ding or Neg otiating
Phase. This Phase shall terminate and the services to
be rendered thereunder s hall be consi dered complete
upon com mencement of t he C onstruction Phase or
upon cessation of n egotiations with pro  spective
Contractor(s) (except as may otherwise be required to
complete the services called for in paragraph 6.2.2.5)

4.7 The Construction Phase will commence with
the ex ecution of th e firs t prim e contract to be
executed for the work of  the Project or any part
thereof, and w ill termin ated uponw ritten
recommendation by ENGINEER of final payment on
the last prime contract to be completed. Construction
Phase services may be re ndered at different times in
respect of separate prim e contracts if the Projec t
involves more than one prime contract.

4.8 The Op erational Ph ase willco mmence
during the Construction Phase and will terminate one
year after the date of Subs tantial Co mpletion of th e
last p rime co ntract for co nstruction, m aterials and
equipment on w hich s ubstantial com pletioni s
achieved.
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4.9 IfO WNERhasreq uestedsi gnificant
modifications or changes in the general scope, extent
or character of the Project , the time of per formance
of ENGINEER s services shall be adjusted equitably.

4.10 IfOWNER failsto g ive p rompt writte n
authorization to proceed with any phase of services
after completion of the immediately preceding phase,
oritthe C onstruction Pha se has not co mmenced
within _ calendar days (p lus such ad ditional
time as may be required t o co mplete th e serv ices
called for under paragraph 6.2.2.5) after co mpletion
of the Final Design P hase, ENGINEER may, after
giving sevend ays’ written noticet o OWNER,
suspend services under this Agreement.

4.11 IfE NGINEER’s ser vices fordesi gn or
during co nstruction o n't he Project are delayed or
suspended in whole or in part by OWNER for more
than three months for reasons beyond ENGINEER’s
control, ENGINEER sh all o n written demand to
OWNER (but without termination of this Agreement)
be paid as provided in paragraph 5.3.2. If such delay
or s uspension ext ends fo r more than one year for
reasons bey ond E NGINEER”s control , or if
ENGINEER f or any reas on is require d to ren der
Construction Phase services in respect of a ny prime
contract fo r construction, materials or equi pment
more th an o ne year after Sub stantial Co mpletion is
achieved u nder t hat co ntract, t he vari ous rat es of
compensation pr ovided forel sewherei nt his
Agreement shall be subject to equitable adjustment.

4.12 Int he event that the work desi gned or
specified by ENGINEER i st obe f urnished or
performed under more than one prime contract, or if
ENGINEER’s serv ices are to be separately
sequenced with th e wo tk of on e or m ore p rime
contractors (s uch asi nt he case of fast-tracking),
OWNER and ENGI NEERsh all, priorto
commencement of the Final Design Phase, develop a
schedule for performance of ENGINEER’s servi ces
during the Final Design, Bidding or Negotiating and
Construction Phases,i no rdert ose quence an d
coordinate properly such services as are applicable to
the work under such separate contract. This schedule
is to be prepared whether or not the work under such
contracts i st o proceed ¢ oncurrently an disto be
included in Exhibit A “Further Descrip tion o f Basic
Engineering Services and R elated M atters”, and the
provisions of paragraphs 4.4 through 4.10 inclusive,
will be modified accordingly.

SECTION 5 - PAYMENTS TO ENGINEER

51 Methords of Payment for Services and
Expenses of ENGINEER

5.1.1  For Basic Servicess. OWNER sh all p ay
ENGINEER for Basic Se rvices rendered under
Section 1 (as amended and supplemented by Exhibit

A “Further Descri ption of  Basic En gineering
Services and Related Matters™) as follows:

5.1.1.1 One Prime Contract. If only o ne
prime contract is awar ded for construction,
materials and equipment for the Project, a
lump sum fee of $
for all Basic ~ Services (e xcept services of
ENGINEER’s Reside nt P roject
Representative (and assistan ts) furnished
under pa ragraph 1.6.2.1 an d O perational
Phase ser vices furnished u nder para graph

1.7).
5. 1.1.2 Several Prime Contracts. If more
thanon eb ut less than separate

contracts are awa rded forc onstruction,
materials and equipment for the Project, a
lump sum fee of $
for all Basic Services ((e xcept services of

ENGINEER’s Reside nt P roject
Representative (and assistan ts) furnished
under pa ragraph 1.6.2.1 an d O perational
Phase ser vices furnished u nder para graph
1.7).

5. 1.1.3 Resident Project Services. For
services o f ENGINEER’s Resident Project
Representative (and assistan ts) furnished
under paragraph 1.6.2.1, on the basis of the

fixed hourly rates per Attachment the
totalo fwh ichsh alln otex ceed
$ f orserv ices

rendered by  principals and  employees
assigned to Resident Project Representation.

5.1.14

5.1.2  For Additional Services. OWNER shall pay
ENGINEER for Additional Services re ndered under
Section 2 as follows:

5. 1.2.1 General. For Ad ditional Serv ices
of E NGINEER’s principals and em ployees
engaged directly on the Project and rendered
pursuant t o p aragraph 2 .1 or2 .2 (except
services as a  consultant or witness under
paragraph 2. 1.13), 0 n the basi s of fi xed

hourly rates p er Attachment _ the to tal
of which sh alln ot ex ceed
$

5.1.2.2 Professional  Associates  and
Consultants. For services and Reimbursable
expenses ofi ndependent pro fessional
associates a nd ¢ onsultants em ployedb y
ENGINEER to rend er Add itional Services
pursuant to paragraph 2.1 or 2.2, the amount
billed to ENGINEER th ereforeti mes a
factor of

5. 1.2.3 Serving as Witness. For se rvices
rendered by ENG INEER’s principals and
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employees as consultants or witnesses in any
litigation, arbitratio n or other leg al or
administrative proc eeding in accordance
with par agraph 2.1.13,at t herat eof
$ per dayorany
portion t hereof ( but c ompensation f or t he
time spent in preparing to appear in any such
litigation, arb itration or pro ceeding will b e
on the basis provided in paragraph 5.1.2.1).
Compensation for ENGINEER’s
independent pr ofessional associ ates and
consultants will be on t he basis provided in
paragraph 5.1.2.2.

5.1.3  For Reimbursable Expenses. In a ddition to
payments provided for in paragraphs 5.1.1 and 5.1.2,
OWNER shall pay ENGINEER the actual costs of all
Reimbursable Ex penses incurred in connection with
all Basic and Additional Services.

5.14 Theterm s “Salary Costs” and
“Reimbursable Ex penses” havet  he meanings
assigned to them in paragraph 5.4.

5.2 Times of Payment

ENGINEER s hall su bmit monthly st atements fo r
Basic an d Additional Services rend ered and for
Reimbursable Ex penses i ncurred. T he st atements
will b e b ased u pon ENGINEER’s esti mate o fth e
proportion of the total services actually completed at
the time of the billing. OWNER shall make prompt
monthly pay mentsi nres ponset o E NGINEER’s
monthly statements.

5.3 Other Provisions Concerning Payment

53.1 Intheev ent ofterm inationb y OWNER
under p aragraph 7.1 upon th e co mpletion of any
phase of t he Basic Services, progress payments due
ENGINEER for servicesren dered thr ough su ch
phase shall constitute total payment for such services.
In the event of such termination by O WNER during
any phase of the Basic Services, ENGINEER will be
paid for services rendered during that phase on the
basis of the fixed hourly rates per Attachment
theto tal ofwh ichsh all notex ceed
$ f orserv icesr endered
during t hat phaset odat eo ft ermination by
ENGINEER’s pri ncipals a nd em ployees enga ged
directly on the Project. ~ In the eve nt of any such
termination, ENGINEER also will be reimbursed for
the charges of inde pendent professional associates
and c onsultants em ployed by ENGINEER to render
Basic Services, and paid for all unpaid Reimbursable
Expenses,p lusal 1t ermination expe nses.
Termination e xpenses mean R eimbursable Expenses
directly attributable to termination.

53.2 Recordso fENG INEER’s Salary Costs
pertinent to ENGINEER’s co mpensation un der t his
Agreement will be kept in accordance with generally

accepted accounting practices. Copies will be m ade
available to OWNER at cost on re quest prior to final
payment for ENGINEER’s sevices.

5.4 Definitions

5.4.1 TheSal aryC ostsuse dasabasi sfor
payment mean salariesa nd wages (basic and
incentive) paidto all ENGINEER’s personnel
engaged di rectly on t he Pr oject, i ncluding, but n ot
limited to, engineers, architects, surveyors, designers,
draftsmen, sp ecification writers, est imators, other
technical an d business personnel; pl us t he cost of
customary and st atutory be nefits i ncluding, but not
limitedto ,so cialsecu rity contrib  utions,
unemployment, excise and payroll tax es, wo rkers’
compensation, h ealth an d retire ment b enefits, sick
leave, v acation and h oliday p ay an d o ther g roup
benefits. For th e purposes o fthis Agreement, th e
principals o f ENG INEER a nd t heir cu rrent ho urly
Salary Costs are:

The hourly Salary Costs of principals of ENGINEER
will b e ad justed eq uitably to reflect ch anges in
personnel and in ENGINEER’s overall compensation
procedures and practices.

The amount of customary and statutory benefits of all
other p ersonnel o f ENGINEER w ill b e co nsidered
equial to % of salaries and wages, subject to
equitable a djustmentto reflect change s in
ENGINEER’s o verall c ompensation procedures a nd
practices.

5.4.2  Reimbursable Ex penses m eant he act ual
expenses incurred by EN GINEER or ENGINEER’s
independent pr ofessional a ssociates or consulta nts,
directly or indirectly in connectionn with the Project,
such as expenses for: transportation and subsistence
incidental t hereto; o btaining bids or p roposals from
Contractor(s); providing and maintaining field office
facilities in  cluding furnishingsan du tilities;
subsistence and transpo rtation of Resid ent Proj ect
Representatives and t heir assistants; to 1l telep hone
callsandt  elegrams; repr oduction o frep orts,
Drawings, S pecifications, B idding D ocuments, an d
similar Pro ject-related ite ms in ad dition to th ose
required under Section 1 ;an difau thorized in
advance by OWNER, overtime work requiring higher
that regular rates.

SECTION 6 — CONSTRUCTION COST AND
OPINIONS OF COST

6.1 Construction Cost

The co nstruction c ost o f the entire Proje ct (herein
referred to as “Co nstruction Costs””) means the total
costto OWNER o ft hose portions of the en tire
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Project designed and specified by ENGINEER, but it
will n ot in clude ENGINEER’s co mpensation and

expenses,t hecost o fl and,ri ghts-of-way,o r
compensation fo r or dam ages to, pr operties unless
this Ag reement so sp ecifies, nor willitin clude
OWNER’s legal, accounting, insurance counseling or
auditing serv ices, or in terest and fi nancing ch arges
incurred in connection with the Project or the cost of
other services to be provided by others to OWNER
pursuant t o paragraphs 3.7 through 3.11, i nclusive.
[Construction Costis on e of th e item s co mprising
Total P roject Costs which i s de fined i n paragraph
1.2.6.]

6.2 Opinions of Cost

6.2.1  Since ENGINEER has no control over the
cost of labor, materials, equipment or services
furnished by ot hers, o0 r overt he C ontractor(s)’
methods of de termining prices, or over competitive
bidding or market conditions, ENGINEER’s opinions
of probable T otal Pr oject Costs an d C onstruction
Costs provided for herein are to be made on the basis
of E NGINEER’s e xperience an d qualifications a nd
represent E NGINEER’s best judgem entasa n
experienced a nd qualified pr ofessional engi neer,
familiar withth e con struction indu stry; bu t
ENGINEER ¢ annot and does not guara ntee that
proposals, bi dso ract ual Tot al Pro jector
Construction Costs will n ot v ary fro m o pinions of
probable co st prepared by EN GINEER. If prior to
the Bidding or Negotiating Phase O WNER wishes
greater assurance as to T otal Project or Construction
Costs, OWNER shall em ploy an in dependent co st
estimator as provided in paragraph 3.9.

6.2.2  If a Construction Cost limit is established by
written ag  reementb etween OWNER and
ENGINEER an dsp ecifically set fo rthin th is
Agreement as a condition thereto, the following will
apply:

6.2.2.1 The acceptance by OWNER at any
time during the Basic Services of the revised
opinion of p robable To tal Pr oject or
Construction Costs in ex cess of th eth en
established co stli mit wil 1co nstitute a
corresponding revi sion i n t he C onstruction
Cost li mit to th e ex tent indicated in su ch
revised opinion.

6.2.2.2 Any C onstruction C ost1 imit so
established will include a contingency of ten
percent unless an other am ounti s ag reed
upon in writing.

6.2.2.3 ENGINEER will b e p ermitted to

determine wh attyp es ofm aterials,
equipment and component systems are to be
included in the Drawings and Specifications
and t o m ake reason able ad justments in the

general scope, extent and character  of the
Project to bring it within the cost limit.

6.2.2.4 If the Bidding or Negotiating Phase
has not commenced within six months after
completion of the Final Desi gn P hase, t he
established Construction Cost limit will not
be bi nding on ENG INEER, and OWNER
shall consent to an adju stment in such cost
limit co mmensurate with an y app licable
change in the general level of prices in the
construction i ndustry between th e date of
completion of t he Final De sign P hase and
the dat e on which p roposals or bids a re
sought.

6.2.2.5 If the lowest bona fide proposal or
bid e xceeds t he est ablished C onstruction
Cost li mit, OWNER sh all (1) give written
approval t o increase su ch cost limit, (2)
authorize ne gotiating o r rebiddingt he
Project withi n a reasona ble time, or (3)
cooperate in revising the  Project’s general
scope, ¢ xtent or ¢ haracter to the e xtent
consistent wi th t he Pr oject’s re quirements
and wi th s ound e ngineering practicies. In
the case of (3), ENGINEER shall modify the
Contract Documents as nece ssary to bring
the Con struction Co st within the cost limit.
In lieu of other compensation for services in
making suc h m odifications, OWNER shall
pay ENGINEER ENGINEER ’s cost or such
services, all overhea d expe nses reas onably
related thereto and R eimbursable E xpenses,
but without profit to ENGINEER on account
of s uch se rvices. The pr oviding of s uch
service will be th e li mit o f ENGINEER’s
responsibility in th isreg ard an d, h aving
done so , ENGINEER sh all b e en titled to
payment for services in accordance with this
Agreement and will no t otherwise be liable
for damage attrib utable to the lowest bona
fide proposal orbi de xceedingt he
established Construction Cost.

SECTION 7 — GENERAL CONSIDERATION

7.1 Termination.

The obligation to provide further services under this
Agreement may be term inated by eith er p arty up on
thirty days’ written notice in the event of substantial
failure by the other party to perform in accordance
with th e term s h ereof th roughno faulto fth e
terminating party.

7.2 Reuse of Documents.
Alld ocumentsi ncludingD rawingsa nd
Specifications prepared for furnished by ENGINEER

(and ENG INEER’sin dependentp rofessional
associates a ndc onsultants) pursuant tot his
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Agreement are instrum ents of service inre spect of
the Project and ENGINEER shall retain an ownership
and property interestt herein w hether ornot t he
Project is completed. OWNER may make and retain
the use ¢ opies fo rin formation an d referencei n
connection with the use and occupancy of the Project
by O WNER a nd ot hers; however, such documents
are no tin tended or represented t o b e suitable for
reuse by O WNER o r others o n ext ensions oft he
Project or on any other project. A ny reuse without
written verification or ad aptation by ENGINEER for
the sp ecific purpose intended willbeat OWNER’s
sole risk and without liab ility o r leg al ex posure to
ENGINEER,ort oE NGINEER’si ndependent
professional associates or ¢ onsultants, and O WNER
shall in demnify and hold harmless ENGINEER and
ENGINEER’s i ndependent pr ofessional associ ates
and consultants from all claims, damages, losses and
expense in cluding attorn ey’s fees arising ou t ot or
resulting th erefrom. An ysu chv erification or
adaptation willen title E NGINEER t o furth er
compensation at rates to be agreed upon by OWNER
and ENGINEER.

7.3 Insurance.

7.3.1  ENGINEER shall p rocure an d m aintain
insurance for protection from claims under workers’
compensation acts, claim s for dam ages because of
bodily inj ury in cluding personal injury, sickness or
disease or deat h of any a nd all employees or of any
person other than such employees, and from claims
or damages because of inju ry to or destruction of
property including loss of use resulting therefrom.

7.4 Controlling Law.

This Agreement is to be governed by the law of the
principal place of business of ENGINEER.

7.5 Successors and Assigns.

7.5.1  OWNER a nd ENGINEER each is he reby
bound a ndthe pa rtners, success ors, execut ors,
administrators and legal rep resentatives o f OWNER
and ENGINEER (and to the extent permitted by 7.5.2
the assigns of OWNER and ENGINEER) are hereby
bound to the other party to this Agreement and to the
partners, succ essors, exec utors, adm inistrators an d
legal representatives (and said assigns) of such other
party, in respect of all covenants , agree ments and
obligations of this Agreement.

7.5.2  Neither O WNER no r ENGINEER shall
assign, sublet or tra nsfer any rights under or interest
in (i ncluding, but without limitation, m oneys t hat
may becom e due o rm oneyst hatare due )t his
Agreement with out the written consent of the other,
except to the extent that any assignment, subletting or
transfer is man dated bylaw orthee ffectofthi s
limitation m ayb erestricted bylaw. Un  less
specifically stated to t he co ntrary in any written

consent to an assignment, no assignment will release
or dischargeth eassignor fr oman yd utyor
responsibility un derth is Ag reement. No thing
contained in this paragraph shall prevent ENGINEER
from em ployings uchi ndependent professional
associates and consultants as ENGINEER may deem
appropriate to assist in th e performance of services
hereunder.

7.5.3  Nothing und erth is Ag reementsh allb e
construedt o givea nyri ghts or benefitsi nt his
Agreement to anyone other th an OWN ER and

ENGINEER, andall du tiesand respo nsibilities
undertaken pursuant to this Agreement will be for the
solean de xclusive benefitof O WNER and

ENGINEER a nd not f or t he bene fit of a ny ot her

party.
7.6 Arbitration.

7.6.1  Allcl aims, cou nterclaims, di sputesa nd
other matters in question between the parties hereto
arising out of o r relating to th is Agreementor the
breach th ereof willb e d ecided b y arb itration in
accordance with the Const ruction Industry
Arbitration Ru lesofth e Am erican Arb itration
Association then obtaining, subject to the limitations
and restriction stated in par agraph 7. 6.3 and 7. 6.4
below. This Agreement so to arbitrate and any other
agreement o r co nsent to arb itrate en tered in to i n
accordance he rewith as provided in this paragraph
7.6 willb esp ecifically en forceableu ndert he
prevailing law of any court having jurisdiction.

7.6.2  Notice ofd emand for a rbitration m ust b e
filedin writin g withth eo ther partiesto th is
Agreementa nd withth e Am erican Arbitration
Association. The dem and must be made wi thin a
reasonable time after the claim  , dispute or other
matter in question has arisen. In no event may the
demand for arbitration be made after th e date wh en
institution or legal or equitable proceedings based on
such claim, dispute or other matter in question would
be barred by the applicable statute of limitations.

7.63 Alldem andsfo ra rbitrationa ndal 1
answering sta tements thereto whichi  nclude a ny
monetary claim must contain a statement that the
total sum or value in controversy as alleged by the
party making such demand or answering statement is
not m ore th an $2 00,000 (exclu sive of in terest an d
costs) and the arb itrators will not have jurisdiction,
power or au thority to rend er a m onetary award in
response thereto against any party which totals more
than $200,000 (exclusive or interest and costs). The
arbitrators wi 1l not have ju risdiction, power or

authority to co nsider, or mak e find ings (except in
denial of't heir o wn j urisdiction) ¢ oncerning any

claim, count erclaim, di spute or ot her matter in

question w here t he am ount of co ntroversy of any
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such claim, count erclaim, dispute or matter is more
than $200,000 (exclusive of interest and costs).

7.6.4  No arbitration arising out of or rel ating to,
this Agreement may include, by consolidation, joined
or in any other manner, any person or entity who is
not a party to this Agreement.

7.6.5 By written consent signed by all p arties to
this Ag reement and ¢ ontaining speci fic refere nce
hereto, t he 1 imitations and restrictions co ntained i n
paragraphs 7.6.3 and 7.6.4 may be wai ved in whole
or in part as t o any claim, counterclaim, di spute or
other m atter speci fically descri bed in suc h consent.
No consent to arbitration in respect of a specifically
described cl aim, count erclaim, di spute or other
matter in question will constitute consent to arb itrate
any other claim, counterclaim dispute or other matter
in qu estion wh ich is no t sp ecifically d escribed in
such co nsentori nw hicht he sum or val uein
controversy exceed $200,000 (exclusive of interest
and costs) or which is with any party not specifically
described therein.

7.6.6  The award rendered by the arbi trators will
be final, judgement may be entered uponitin any
court ha ving ju risdiction t hereof, an d wi 1l not be

subject to modification or appeal except to the extent
permitted b y Sectio ns 10 an d 11  of'th e Fed eral
Arbitration Act (9 U.S.C. SS 10.11).

SECTION 8 — SPECIAL PROVISIONS, EXHIBITS
AND SCHEDULES

8.1 This Agreement is su bject to the fo llowing
special provisions.

8.1.1 HOME FM-11“C ONTRACTF OR
PROFESSIONAL SER VICES PART Il — TERMS
AND CONDITIONS” must be added at this point.

8.2 The following Exhi bits are attached to a nd
made a part of this Agreement.

8.2.1  Exhibit A “F urther Desc ription of B asic
Engineering Services and Related Matters” consisting
of pages.

8.2.2  Exhibit B“ Duties, Respo nsibilities a nd
Limitations of Au  thority o fResid ent Proj ect
Representative” consisting of pages.

8.3 This A greement (consisting of pages 2-1 to
, 1 nclusive) tog ether with th e Exh ibits and
schedules inden tified above co nstitute th e en tire
agreement between OWNER and E NGINEER a nd
supersede all p rior written o r oral u nderstandings.
This A greement san d sai d Exhibits an d schedules
may onl y be amended, s upplemented, m odified or
cancelled by a duly executed written instrument.

IN WITNESS WHEREOF, the parties hereto have made and executed this Agreement as of the day and year first

above written.

OWNER: ENGINEER:

Address for giving notices:

Address for giving notices:
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