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LIBERTY TOWNSHIP BOARD OF TRUSTEES
MINUTES OF THE SPECIAL MEETING

WEDNESDAY, FEBRUARY 8, 2017
6400 PRINCETON ROAD
LIBERTY TOWNSHIP OH 45011

SPECIAL MEETING
1:00 P.M.

On Wednesday, February 8, 2017 at 1:00 P.M., the Liberty Township Board of Trustees
met this day for a special meeting. Upon call of the roll, Mrs. Matacic — present, Mr.
Schramm — present, Mr. Farrell — present. Also Present: Kristen Bitonte, Rick Plummer,
Nestor Melnyk.

WORK SESSION

A work session to discuss the design of a services facility.

TRUSTEE COMMENTS

Ms. Matacic requested that the contingency on the project cost reflected be reduced
and would like the contingency on the project to be 10% or less

Mr. Farrell asked for an explanation on the size of the new storage facility at 12,000 sqgft
given that the current storage facility (bays only) is approximately 9,500 square feet.

Mr. Melnyk, MSA, explained that the new storage facility provided for a different
configuration to what we have today. The new building provides two entry/exit points
versus multiple bays. The new building also provides for a drive aisle in the new facility
for accessibility to enter and exit the building and maneuver the equipment.

Mr. Plummer stated that the proposed building square footage takes into account the
equipment we have today as well as future equipment forecasted out approximately 10
years. He believes the square footage as presented is acceptable.

Trustees were agreeable to keeping the new storage building at 12,000sqft.

Mr. Farrell asked about the proposed office space that was listed at 3,200 sgft. A
portion of this square footage is renovation and a portion of the square footage is new;
however the per square foot cost is the same for both.

Mr. Schramm suggested that the conference and breakroom be combined into one
multi-use space, along with the sign shop, and look at increasing the size of the locker
room.

Mr. Schramm would like the cost of the new office space reduced to $500k in total as
we go thru the initial design phase.

Mr. Melnyk, MSA, suggested that we establish a cap on the project cost today at $500k

All trustees concurred with this suggestion and to reduce the proposed office space by
500sqft to approximately 2,700sqft

Mr. Schramm wants to see the new storage building project cost be reduced to $2.5M,
and believes this would be possible as we work thru the design/construction process.
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Mr. Melnyk, MSA, stated one item that could impact the project cost is the detention that
will be needed, and he will work with his consultants to determine the options.

Mr. Schramm inquired as to the timing of the project
Mr. Melnyk, MSA, stated the completion of the project could be March/April 2018
Mr. Schramm hoped to have this project completed by winter — December 2017/January

2018, and would like to see how we can meet this completion timeframe

DEPARTMENTAL BUSINESS

Administration

Ms. Bitonte requested a motion to approve a Resolution to authorize the Township
Administrator to enter into an Architect Agreement with MSA Architects in connection
with design services for certain projects.

Mr. Farrell MOVED TO APPROVE A RESOLUTION TO AUTHORIZE THE TOWNSHIP
ADMINISTRATOR TO ENTER INTO AN ARCHITECT AGREEMENT WITH MSA
ARCHITECTS IN CONNECTION WITH DESIGN SERVICES FOR CERTAIN
PROJECTS. (2017-041) Mr. Schramm seconded. The motion passed unanimously.

ADJOURNMENT

Mr. Farrell MOVED TO ADJOURN. Mr. Schramm seconded. The motion passed
unanimously.

Christine Matacic, President

Kristen Bitonte, Township Administrator



RESOLUTION NO. 2017-041

Board of Trustees, Liberty Township
Butler County, Ohio

RESOLUTION TO AUTHORIZE THE TOWNSHIP TO ENTER INTO AN
ARCHITECT AGREEMENT WITH MSA ARCHITECTS IN CONNECTION WITH
DESIGN SERVICES FOR CERTAIN PROJECTS

RESOLVED by the Board of Trustees of Liberty Township, Butler County, Ohio,
that

WHEREAS, Liberty Township (hereinafter called the “Township”) intends on
constructing one or more projects that will require architectural and design services
(collectively, the “Projects”);

WHEREAS, the Township followed the prescribed statutory procedures for the
selection and retention of architectural firms and has selected MSA Architects (“MSA”) to
provide design services in connection with the Projects;

WHEREAS, to minimize the number of contracts required for the Projects, the
Township has created and successfully negotiated a Master Architect Agreement with
MSA that contains the general terms and conditions that apply to all Projects (the “Master
Architect Agreement”) and individual project agreements that will be utilized for each of
the individual Projects and which incorporate the terms and conditions of the Master
Architect Agreement and include the applicable costs, schedules, scope of work and other
specific information for the respective Projects (each, a “Project Agreement”); and

WHEREAS, the Township and MSA are prepared to execute the Master Architect
Agreement and Project Agreements in connection with (i) the Service Facility and (ii) the
Administration Building Concept Planning Phase.

NOW, THEREFORE, after careful consideration and evaluation of the information
before it, the Liberty Township Board of Trustees resolves that:

Section 1. The Township Administrator, on behalf of the Trustees, is
hereby authorized and directed to enter into the Master Architect Agreement with MSA
in connection with the Projects, in substantially the form presently on file with the
Township; provided, however, that the Township Administrator is also authorized to
make modifications to the Master Architect Agreement prior to execution which do not
substantially change the terms which are hereby approved.

Section 2. The Township Administrator, on behalf of the Trustees, is
hereby authorized and directed to enter into the Project Agreements with MSA for (i)
the Service Facility for a fee not to exceed 7.50% of the cost of construction (which
based on an estimated 15,200 square feet equates to a fee of $280,050.00) with
reimbursable expenses not to exceed $15,000.00, and survey and geotechnical not to
exceed $20,420, and (ii) the Administration Building Concept Planning Phase for a fee



not to exceed $16,600.00 with reimbursable expenses not to exceed $600.00, all in
the form presently on file with the Township; provided, however, that the actual fee
amount is subject to the final determination of square footage after completion of the
design work; and further provided that, the Township Administrator is authorized to
make modifications to the Project Agreements prior to execution which do not
substantially change the terms which are hereby approved.

Section 3. The Trustees hereby find and determine that all formal actions
relative to the adoption of this resolution were taken in an open meeting; and that all
deliberations of the Trustees, which resulted in formal action, were taken in meetings
open to the public, in full compliance with applicable legal requirements, including
Section 121.22, ORC.

Section 4. This resolution shall be in full force and effect from and
immediately after its adoption.

Trustee Farrell moved to approve the resolution. Trustee Schramm seconded the
motion. Upon call of the roll, the vote resulted as follows:

Trustee Farrell, yes
Trustee Schramm, yes
Trustee Matacic, yes

Adopted: Wednesday, February 8, 2017

Christine Matacic, President

Tom Farrell, Vice President

Steve Schramm, Trustee

AUTHENTICATION

This is to certify that this resolution was duly passed, and filed with the Liberty Township
Fiscal Officer this 8" day of February, 2017.

Pamela Quinlisk
Fiscal Officer

APPROVED AS TO FORM:

Scott D. Phillips, Law Director

Liberty Township
Resolution 2017-041
2/2
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L‘AIA Document B101™ - 2007

Standard Form of Agreement Between Owner and Architect

THIS AGREEMENT is made as of the day of January in the year 2017

and will continue until all Project Agreements have expired or are terminated, at which
time, either party may terminale this Agreement upon not less than 30 days written notice
to the other party.

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

Liberty Township, Butler County, Ohio7162 Liberty Centre Drive, Suite A
Liberty Township, Ohio 45069

and the Architect:

(Name, legal status, address and other information)

MSA ARCHITECTS

316 West Fourth Street

Cincinnati, Ohio 45202

for the following Project:

{Name, location and detailed description)

See Project Agreement(s)

The Owner and Architect agree as follows.

ADDITIONS AND DELETIONS:
The author of this document has
added information needed for its
completion. The author may also
have revised the text of the original

AlA standard form. An Additions and

Deletions Report that notes added
information as well as revisions to
the standard form tex{ is available
from the author and should be
reviewed. A vertical line in the left
margin of this document indicates
where the author has added
necessary information and where
the author has added to or deleted
from the original AlA text.

This document has important legal
conseguences. Consultation with an
attomey is encouraged with respect
to its completion or modification.

AlA Document B101™ — 2007 {formery B151™ = 1997). Copyright © 1874, 1978, 1987, 1957 and 2007 by The American Institute of Architects. All rights
reserved, WARNING: This AIA® Document is protected by U.S. Copyright Law and [nternational Treaties. Unauthorized reproduction or distribution of
this AIA® Document, or any portion of If, may result in severe clvil and criminal penalties, and vill be prosecuted to the maximum extont possible
under the law. This document was produced by AlA software at 10:37:13 on 01/27/2017 under Order No 4590607354 which expires on 10/20/2017, and is not

for resale.
User Notes:

(1261590865)
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Init.

TABLE OF ARTICLES

1 INITIAL INFORMATION

2 ARCHITECT*S RESPONSIBILITIES

3 SCOPE OF ARCHITECT’S BASIC SERVICES
4 ADDITIONAL SERVICES

5 OWNER’S RESPONSIBILITIES

6 COST OF THE WORK

7 COPYRIGHTS AND LICENSES

8 CLAIMS AND DISPUTES

9 TERMINATION OR SUSPENSION

10 MISCELLANEOUS PROVISIONS

11 COMPENSATION

12 SPECIAL TERMS AND CONDITIONS

13 SCOPE OF THE AGREEMENT

EXHIBIT A INITIAL INFORMATION

ARTICLE 1 INITIAL INFORMATION

§ 1.1 This Agreement is based on the Initial Information set forth in this Articie | and in optional Exhibit A, Initial
Information:

{Complete Exhibit A, Initial Information, and incorporate it into the Agreement at Section 13.2, or state below
Initial Information such as details of the Praject’s site and program, Owner’s contractors and consultants,
Architect's consultants, Owner’s budget for the Cost of the Work, authorized representatives, anticipated
procurentent method, and other information relevant to the Project)

See Project Agreement

§ 1.2 The Owner’s anticipated dates for commencement of construction and Substantial Completion of the Work are
set forth below:

A Commencement of construction date: See Project Agreement

.2 Substantial Completion date: See Project Agreement
§ 1.3 The Owner and Architect may rely on the Initial Information. Both parties, however, recognize that such
information may materially change and, in that event, the Owner and the Archilect shall appropriately adjust the
schedule, the Architect’s services and the Architect’s compensation,

ARTICLE 2 ARCHITECT*S RESPONSIBILITIES

§ 2.1 The Architect shall provide the professional services as set forth in this Agreement.

AIA Document B101™ — 2007 (formerly B161™ = 1997). Copyright © 1974, 1978, 1987, 1337 and 2007 by The American Institute of Architects, All rights
raserved, r | [

This document was produced by AlA software at 103743 on 01/27/2017 under Order No 4560607354 which expires on 10/20/2017, and is not
for resale

User Notes: (1261590865)















§ 3.6.2.1 The Architect shall visit the site at intervals appropriate to the stage of construction, or as otherwise
required in Section 4.3.3, (i) to become generally familiar with the progress and quality of the portion of the Work
completed, (ii) to guard the Owner against defects and deficiencies in the Work, and (iii} to determine, in general, if
the Work observed is being performed ir-a-mennerindieatinethat-the-Work,-whenfully-completedwillbbe-in
accordance with the Contract Documents. Hewever;-Although the Architect shall not be required to make
exhaustive or continuous on-site inspections to check the quality or quantity of the-Weork-the Work, the Architect
shall, consistent with its professional standard of care review the general quality and quantity of the Work at least on
a weekly basis as part of the Architect’s Basic Services, shall issue written reports of such reviews and further shall
conduct any additional reviews as an Additional Service hereunder at any other time requested by Owner. On the
basis of the site visits, the Architect shall keep the Owner reasonably informed about the progress and quality of the
portion of the Work completed, and report to the Owner (1) known deviations from the Contract Documents and
from the most recent construction schedule submitted by the Contractor, and (2) defects and deficiencies observed in
the Work. Although the Architect shall not be required to make exhaustive or continuous on-site_visits to review the
quality or guantity of the Work, Architect shall carefully review the quality and quantity of the Work during those
site visits as set forth herein, and shall issue written reports of such reviews and shall conduct any additional on-site
visits as an Additional Service hereunder at any other time as requested by Owner.

PAGE 8

§3.62.5 Unle

pred-in-AlA- Deeument-AZ0 he-Architectshall-rende al-de : TheArchlteclshallrender
recommendatlons on Clalms between the Owner and the Contraclor as prowded in the Contract Documents.

§ 3.6.4.2 In accordance with the Architect-approved submittal schedule, the Architect shall review and approve or
take other appropriate action upon the Contractor’s submittals such as Shop Drawings, Product Data and Samples,
as indicated in the Contract Documents, for the purpose of (1) checking compliance with applicable laws, statutes,
ordinances. codes. orders, rules and regulations; and (2) checking the Work affected by and represented by such
submittals is in compliance with the requirements of the Contract Documents. The Architect shall be responsible for
determining what aspects of the Work shall be the subject of shop drawings and submittals. The Architect’s actions
shall be taken with such reasonable promptness as to cause no delay in the Work or in the construction by the Owner

or by separate contractors, while allowing sufficient time in the Architect’s professional judgment to permit
adequate review but only for the limited purpose of checking for conformance with information given and the design

concept expressed in the Contract Documents. Except as otherwise apgreed by the Architect and the Contractor, in no
event shall such actions by the Architect be taken more than ten {10) business days following the receipt of
Contractor’s submittals by the Architect. Review of such submittals is not for the purpose of determining the
accuracy and completeness of other information such as dimensions, quantities, and installation or performance of
equipment or systems, which are the Contractor’s responsibility. The Architect’s review shall not constitute
approval of safety precautions or, unless otherwise specifically stated by the Architect, of any construction means,
methods, techniques, sequences or procedures. The Architect’s approval of a specific item shall not indicate
approval of an assembly of which the item is a component,

§ 3.6.4.3 The Architect will discuss with the Owner each incidence concerning shop drawings or submittals certified

by design professionals other than the Architect to determine if the Owner is satisfied with the accuracy of the
information provided, If the Contract Documents specifically require the Contractor to provide professional design

services or certifications by a design professional related to systems, materials or equipment, the Architect shall
specify the appropriate performance and design criteria that such services must satisfy. The Architect shall review
Shop Drawings and other submittals related to the Work designed or certified by the design professional retained by
the Contractor that bear such professional’s seal and signature when submitted 1o the Architect. The Architect shall
be entitled to rely upon the adequacy, accuracy and completeness of the services, certifications and approvals
performed or provided by such design professionals.
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§ 3.6.4.5 The Architect shall maintain a record of submittals and copies of submittals supplied by the Contractor in
accordance with the requirements of the Contract Documents. The record shall include, at a minimum, the subject
matter of the submittal, the related specification number, the provider or supplier of the subject item, material or
system, the date received. the action taken, and the date returned to the Contractor,

§ 3.6.6.1 The Architect shall conduct inspections to determine the date or dates of Substantial Completion and the
date of final completion; issue Certificates of Substantial Completion; receive from the Contractor and forward to
the Owner, for the Owner’s review and records, written warranties and related documents required by the Contract
Documents and assembled by the Contractor; and issue a final Certificate for Payment based upon a final inspection
indicating the Work complies with the requirements of the Contract Documents. The Architect shall make
recommendations to the Owner as to whether the warranties are sufficient for purposes of this Project. The Final
Certificate of Payment shall not be jssued, however. until all written warranties. operation and maintenance manuals,
and related documents required by the Contract Documents have been received and accepted by the Owner.
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§ 3.6.6.5 Upon request of the Owner, and prior to the expiration of one year from the date of Substantial Completion,
the Architect shali, without additional compensation, conduct a meeting with the Owner to review the facility

operations and perfermanes-performance and shall make appropriate recommendations to the Qwner, if any.

§ 3.6.6.6 Prior to final payment under Section 11.2, the Architect must collect record drawings from the Contractor,
update in electronic format all drawings, specifications and other documents, including those related to mechanical,
electrical and plumbing systems, and provide the Owner with (1) the updated drawings, specifications and other
documents in_an_electronic format acceptable to the Qwner, which could include, but_is_not limited to, one

comparable to Auto CADR14,. together with a list of lavers/standards used in production: (2) one (1) set of tracings
on translucent bond paper: and (3} two (2) sets of blue line prints.

§ 4.1 Additional Services listed-belevw-set forth on the Project Agreement are not included in Basic Services but may
be required for the Project. The Architect shall provide the-listed-Additional Services only if specifically designated
in the table-belew-Project Agreement as the Architect’s responsibility, and the Owner shall compensate the Architect
as provided in Seeheﬂ-—H—'J—-the Pro|ect Agreement Nolwuhslandmg anything in this Agreement to the contrary, the

itect shall ditional S es uniess the Owner expressly authorizes the
same in wrltmg prior to the Architect commencm_g such Additional Service.

Additional Services Responsibility Location of Service Description
(Architect, Ohwner | (Section 4.2 below or in an exhibit
er-dedor attached 1o this document and
Not Provided) identified below)
A ——Presrammine- 02020 2000
132 Nultind P oo
53— Mdensurad-dravdngs

Additions and Deletions Report for AlA Document B101™ = 2007 {formerly B151™ — 1957). Copyright © 1574, 1978, 1987, 1987 and 2007 by The
Amarican Institute of Architects. All rights reserved, WARNING: This AIA® Documaent is protected by U.S. Copyright Law and Intarnational Treaties.
Unauthorized reproduction or distribution of thls AIAT Document, or any portion of it, may rosult in severe civil and eriminal penalties, and will be
prosecuted Lo the maximum oxtont possible under the law. This docurnent was produced by AlA software at 10-37:13 on 01/27/2017 under COrder
N0.4590607354 which expires on 10/20/2017, and is not for resale

User Notes: {1261590865)



Intentionally Deleted.
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.3 Changing or editing previously prepared Instruments of Service necessitated by the subseguent
enactment or revision of codes, laws or regulations or official interpretations;interpretations, and
which were not anticipated by the Architect;

4 Services necessilated by decisions of the Owner not rendered in a timely manner or any other failure
of performance on the part of the Owner or the Owner's consultants er-eesrtraeters;or contractors
provided that such services are not due to the acts or omissions of the Architect;

eparation ; h-meeting-or-hearing:Intentionally Deleted;
B Preparauon for and attendance at a dlspule resolutmn proceedmg or legal proceeding, except where

the Architect is party thereteithereto or is alleged to have committed a wrongful act or omission
which i is 8 subject of such hearma or Droceedtgg;

Constructlon Manager quallf' cauons. lhe evaluauon of the uuallf“ cations of subcontract bidders or

persons providing proposals; or
A0 Consultation concerning replacement of Work resulting from fire or other cause during eenstruetion:

oF

H—Assistaneete-the lnitial Decision-Maker-if other than-the-Arechiteet-construction.

3 Preparing Change Orders and Construction Change Directives that require evaluation of Contractor’s
proposals and supporting data, or the preparation or revision of Instruments of Serviee;Service,
provided that such services are not required due to the acts or gmissions of the Architect;

4 Evaluating an extensive number of Claims as the Initial Decision Makes;Maker, provided that such
services are not required due to the acts or omissions of the Architect;
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whstaRtia complete—ina BraafRe ith-the-requirements-oith “ontract-Doetinonis
d———Vinspections{acany-postion-of-the-Work-to-determinefinaleempletienlntentionally Deleted.

§ 4.3.4 If the services covered by this Agreement have not been completed within (—)-six {6) months of the date of
this Agreement, through no fault of the Architect, extension of the Architect’s services beyond that time shall be
equitably compensated as Additional Services.

4.3.5 If errors or omissions are detected in the Drawings and Specifications before Work is in place but which the
Architect knew of or should reasonably and properly_have been foreseen by the Architect as a requirement, then the
costs of any re-design required to incorporate the item or feature omitted shall be borne by the Architect. If,
however, the errors or omitted items or features are not detected until after the Work is in place, the Architect shall
also bear the cost of removal of any Work in place and the reconstruction required to incorporate the omitted item or
feature into the Project. The cost of that part of the omitted construction which adds value to the Project however,
shall be borne by the Owner.

§ 4.3.6 Notwithstanding anything to the contrary expressed elsewhere in Article 4. no architectural services made

necessary, in whole or in part. by any fault or omission of the Architect to perform its duties, responsibilities or
obligations under this Agreement, shall be compensated as an Additional Service under this Agreement.

§ 5.4 The OwaeeArchitect shall furnish surveys to describe physical characieristics, legal limitations and utility
locations for the site of the Project, and a written legal description of the site. The surveys and Iegal information
shall include, as applicable, that information necessary for the Archi sien the P

with the Initial Criteria including, without limitation, grades and lines of slreels alleys pavements and adjmnlng
property and structures; designated wetlands; adjacent drainage; rights-of-way, restrictions, easements,
encroachments, zoning, deed restrictions, boundaries and contours of the site; locations, dimensions and necessary
data with respect to existing buildings, other improvements and trees; and information concerning available utility
services and lines, both public and private, above and below grade, including inverts and depths. All the information
on the survey shall be referenced to a Project benchmark.

§ 5.5 The Swner-Architect shall furnish services of geotechnical engineers, which may include but are not limited to
test borings, test pits, determinations of soil bearing values, percolation tests, evaluations of hazardous materials,
seismic evaluation, ground corrosion tests and resistivity tests, including necessary operations for anticipating
subsoil conditions, with written reports and appropriate reeemmendatiens-recommendations as necessary for the
Architect to properly design the Project in accordance with the Initial Criteria including.
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§ 5.7 The Owner shall furnish tests, inspections and reports required by law or the Contract Documents, such as
structural, mechanical, and chemical tests, tests for air and water pollution, and tests for hazardous materials. The

Architect shall review and confirm_the sufficiency of any tests and information furnished to the Architect by or on
behalf of the Owner pursuant to Sections 5.4, 5.5 or 5.7.

MMMWWMM&%MTM Owner may communlcat

Additions and Deletions Report for AlA Document B101™ = 2007 {formerly B151™ — 1987). Copyright © 1974, 1978, 1987, 1997 and 2007 by The
American Institute of Architects, All rights reserved. WARNING: This AIA® Document Is protected by U.S. Copyright Law and International Treaties.
Unauthorized roproduction or distribution of this AIA® Document, or any portion of it, may result in severe civil and criminal penalties, and will be
prosecuted to the maximum extent possible under the law. This document was produeced by AlA software at 10:37:13 on 01/27/2017 under Order

Mo 4590607 354 which expires on 10/20/2017, and is not for resale.
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with, or issue instructions to, the Contractor directly, provided that the Owner shall notify the Architect of such
instructions with reasonable promptness thereafier.

“se

§ 6.3 In preparing estimates of the Cost of Work, the Architect shall be permitted to include contingencies for
design, bidding and price escalation; to determine what materials, equipment, component systems and types of
construction are to be included in the Contract Documents; to make reasonable adjustments in the program and
scope of the Projeet;-Project acceptable to the Owner; and to include in the Contract Documents alternate bids
acceptable to the Owner as may be necessary to adjust the estimated Cost of the Work to meet the Owner's budget
for the Cost of the Work. The Architect’s estimate of the Cost of the Work shall be based on current area, volume or
similar conceptual estimating techniques. If the Owner requests detailed cost estimating services, the Architect shall
provide such services as an Additional Service under Article 4.

§ 6.4 If the Bidding or Negotiation Phase has not commenced within 90 days after the Architect submits the
Construction Documents lo the Owner, through no fault of the Architect, the Owner’s budget for the Cost of the
Work shall be reviewed and, if necessary, adjusted to reflect changes in the general level of prices in the applicable
construction market.

§ 6.5 If at any time the Architect’s estimate of the Cost of the Work exceeds the Owner’s budget for the Cost of the
Work, (i) in consultation with the Architect, the Project program, scope or quality may. with the Qwner’s approval,
may be revised as part of Basic Services to reduce the Cost of the Work: (ii) this Asreement may be terminated by
the Owner upon not less than seven days” written notice to the Architect; or (iii) the parties shall implement any

other mutua]lz acceptable alternative. The Archuect shall make appropnate recommendat:ons to lhe Owner to ad_]ust
the Project’s size, quality or budge he h-the

making-such-adjustments—budaet.
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§ 7.3 Upon execution of this Agreement, the Architect grants to the Owner a nonexclusive license to use the
Architect’s Instruments of Service solely and exclusively for purposes of constructing, using, maintaining, altering
and adding to the Project, provided that the Owner substantially performs its obligations, including prompt payment
of all sums when due, under this Agreement, The Architect shall obtain similar nonexclusive licenses from the
Architect’s consultants consistent with this Agreement. The license granted under this section permits the Owner to
authorize the Contractor, Subcontractors, Sub-subcontractors, and material or equipment suppliers, as well as the
Owner’s consultants and separate contractors, to reproduce applicable portions of the Instruments of Service solely
and exclusively for use in performing services or construction for the Project and future additions or alterations to
the Project. If the Architect rightfully terminates this Agreement for non-payment of sums properly and due and
payable by Owner as provided in Section 9.4, the license granted in this Section 7.3 shall terminate. otherwise, the

license granted in this Section 7.3 shall continue with respect to this Project and survive such termination. If the
Owner rightfully terminates this Agreement for cause as provided in Section 9.4, the license granted in this Section

7.3 shall terminate-continue with respect to this Project and survive such termination.

§ 7.3.1 In the event the Owner uses-modifies the Instruments of Service without retaining the author of the
Instruments of Service, the Owner releases the Architect and Architect’s consultant(s) from all claims and causes of
action arising from such uses. The Owner, to the extent permitted by law, further agrees to indemnify and hold
harmless the Architect and its consultants from all costs and expenses, including the cost of defense, related to
claims and causes of action asserted by any third person or entity to the extent such costs and expenses arise from
the Owner’s use-modifications of the Instruments of Service under this Section 7.3.1. The terms of this Section 7.3.1
shall not apply if the Owner rightfully terminates this Agreement for cause under Section 9.4.
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[X] Acrbitration pursuant to Section 8.3 of this Agreement

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

§ 9.2 If the Owner suspends the Prejeet-Project for more than ninety (90) consecutive days. through no fault of the
Architect, the Architect shall be compensated for services performed prior to notice of such suspension. When the

Praject is resumed, the Architect shall be compensated for direct expenses reasonably incurred in the interruption
and resumption of the Architect’s services. The Architect’s fees for the remaining services and the time schedules
shall be equitably adjusted. In the event of a suspension or termination under this Article 9, the Owner shall not
ave obligation to pay or reimburse the Architect for lost pro /or unabsprbed overhead or any other
consequential or incidental damages. A suspension of the Project by the QOwner shall be in writing to the Architect.

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

§ 9.4 Either party may terminate this Agreement upon not less than seven days’ written notice should the other party
fail substantially to perform in accordance with the terms of this Agreement through no fault of the party initiating
the termination. If the Owner tenminates this Agreement for cause, and the termination is later found or agreed to
have been improper, then the termination will be construed as a termination for convenience pursuant to Section 9.5,
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§ 9.6 In the event of termination not the fault of the Architect, the Architect shall be compensated for services
performed prior to termination, together with Reimbursable Expenses then due-and-all-Fermination-Expenses-as
defined-in-SeetionO-F—due.

§9 7 ?MMWWW&WIMMWWWWMWM

L

§ 10.3 The Owner and Architect, respectively, bind themselves, their agents, successors, assigns and [egal
representatives to this Agreement. Meither-the-Bwnerner-theArehiteetshall-assisn-The Architect may not assign his
interest or obligations under this Agreement without the written consent of the etherexeeptthat-the-Owhermay
assiga-this-Aureement-te-a-Owner, which consent may be withheld by the Owner without cause, The Owner reserves
the right upon notice lo the Architect to assign this Agreement to an institutional lender providing financing for the
Project ithe-lenderapreesto-or to other persons ready and capable of performing the Owner’s obligations under the
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Agreement. In such event, the lender shall assume the Owner’s rights and obligations under this Agreement. The
Architect shall execute all consents reasonably required to facilitate such assignment.
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§ 10.8 If the Architect or Owner receives information specifically designated by the other party as "confidential” or
"business proprietary,” the receiving party shall keep such information strictly confidential and shall not disclose it
1o any other person except to (1) its employees, (2) those who need to know the content of such information in order
to perform services or construction solely and exclusively for the Project, or (3) its consultants and contractors
whose conftracts include similar restrictions on the use of confidential information. The Architect shall inform the
Owner of any disclosures of specifically designated confidential information, Notwithstanding the foregoing, the
Qwner considers all information concerning this Project to be confidential and proprietary unless otherwise
expressly indicated to the Architect. To the extent the Architect or the Architect’s consultants have access to
individually identifiable patient information during the course of the Project, the Architect agrees. and will require
the same of its consultants, to abide by the requirements under federal law relating to confidentiality and privacy of
health information.

§ 11.1 For the Architect’s Basic Services described under Article 3, the Owner shall compensate the Architect as
follows:

See Project Agreement

§ 11.2 For Additional Services designated in Section 4.1, the Owner shall compensate the Architect as follows:

See Project Agreement

§ 11.3 For Additional Services that may arise during the course of the Project, including those under Section 4.3, the
Owner shall compensate the Architect as follows:

See Project Agreement
§ 11.4 Compensationfor-Additional-Serviee o A pabiss STl T o beorie oo
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Intentionally Deleted.

§ 11.7 The hourly billing rates for services of the Architect and the Architect’s consultants, if any, are sel forth

in each Project Agreement,
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A1 OthersimilarProject-related-enpenditures-Any other expense directly related to the Project and
reasonably incurred afler first receiving written approval of the Qwner,

§ 11.8.2 For Reimbursable Expenses the compensation shall be the pctual expenses incurred by the Architect and the

Architect’s consultants plus—pereemtt—Io}-afthe-expensesineurred:with no additional mark-up but in event shall
Reimbursable Expenses exceed the amount set forth in the Project Agreement.

§ 11.9 COMRENSATON-FOR-USE-OR-ARGHHECT SNSTRUMENTS-OF-SERVIGE

Intentionally Deleted.

nes

§ 11.10.1 An initial payment of §—3-zero ($0.00) shall be made upon execution of this Agreement and is the
minimum payment under this Agreement. It shall be credited to the Owner’s account in the final invoice.

§11.10.2 Unless otherwise agreed, payments for services shall be made monthly in prnpomon to services performed.
Paymenls are due nnd payable within thlnx ]301 days upon presentallon of Ihe Archltecl s invoice. Ameuﬂes-uﬂpmd

—%—Any payment by the Owner hereunder shall not act as a waiver of any claims that may be asserted against the
Architect for the performance of defective of deficient services. The Qwner shall not be required 1o make payment
1o the Architect on account of anv amount disputed in mood faith by the Owner until the matter disputed has been

resolved by the parties.

§ 11.10.3 The Owne

preszeding— ErSes, eXpenses enamm lo Addmonal Serwces and ices performed
on the basis of hourly rates shall be available to the Owner at mutually convenient times. These records shall be
preserved but the Architect for a period of three (3} years afier final payment.
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Special terms and conditions that modify this Agreement are as follows:

§ 121 No Guaranteed Projects. Owner makes no represenlations. warranties or assurances regarding the amount

of services or other work 1o be performed by Architect under this Agreement or under a Project Agreement,
Nothing contained herein is intended or will be construed to obligate Owner 10 award any particular project to

Architect, to enter into any Project Agreement with Architect, or to continue utilizing Architect’s services at any
level.

§12.2 Non-Discrimination. The Architect represents that the Architect is in compliance with all applicable equal
employment opportunity requirements under law as required by Section 153.59 of the Ohio Revised Code and any

other applicable state or federal laws.

§12.3 Anti-Abuse Of Drugs And Alcohel. The Architect shall make a good faith effort to ensure that no emplovee
of the Architect will purchase, transfer. use or possess. or be under the _jinfluence of alcohol or illegal drugs or abuse

legally obtained drugs while on or about the Project. Except for the term "employee," terms in this Section are used
as defined in Rule 123:1-76 of the Ohio Administrative Code.

§12.4 Ethics. The Architect represents that it is familiar with all applicable ethics law requirements, including
without limitation Sections 102.04 and 3517.13 of the Ohio Revised Code, and certifies that it is in compliance with

such reguirements.

§12.5 Illegal Gifts From Donors. In accordance with Executive Order 2007-018. the Architect, by signature on
this document, certifies that it; (1) has reviewed and understands Executive Order 2007-018. (2) has reviewed and
understands the Ohio ethics and conflict of interest laws, and (3) will take no action inconsistent with those laws and
this order. The Architect understands that failure to comply with Executive QOrder 2007-018 is. in itself, arounds for

termination of this Agreement and may resull in the loss of other contracts with the State of Ohio.

§ 12.6_Finding For Recovery. The Architect represents and warrants that it is not subject to an "unresolved”
finding for recovery under O.R.C. Section 9.24. If this representation and warranty is found to be false, the
Agreement is void, and the Architect shall immediately repay to the Township any funds paid under this Agreement.

§ 12.7 Delinguent Personal Property Tax Statement. The Architect represents and warrants that it has not

charged with delinquent personal property taxes by the Butler County Auditor under O.R.C. Section 5719.042. 1f
this representation and warranty is found to be false, the Apreement is void, and the Architect shall immediately

repay to the Township any funds paid under this Agreement.

§ 12.8 Terrorist Organization Declaration. The Architect represents and warrants that it has not provided any
material assistance. as that term is defined in O.R.C. Section 2909.33{C), to an organization that is identified by, and

included on. the United States Department of State Terrorist Exclusion List and that it has truthfully answered "no"
to every question on the "Declaration Regarding Material Assistance/Non-assistance to_a Terrorist Organization
("DMA"].I‘
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A AIA Document B101™-2007, as modified, Standard Form Agreement Between Owner and Architect

Each Project Agreement executed afier the date hereof and all exhibits and other documents
referenced therein. the terms of which are incorporated herein by reference.
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{Signature)

{Printed name and title)
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Certification of Document’s Authenticity
AIA® Document D401 — 2003

I, , hereby certify, to the best of my knowledge, information and belief, that I created the attached final document
simultanecusly with its associated Additions and Deletions Report and this certification a1 10:37:13 on 01/27/2017
under Order No. 4590607354 from AIA Contract Documents software and that in preparing the attached final
document | made no changes to the original text of AIA® Document B101™ — 2007, Standard Form of Agreement
Between Owner and Architect , as published by the AIA in its software, other than those additions and deletions
shown in the associated Additions and Deletions Report.

(Signed)

{Title)

{Dated)
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