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AIA Document B104 - 2017

Standard Abbreviated Form of Agreement Between Owner and Architect

AGREEMENT made as of the 29 day of June in the year 2020
(In words, indicate day, month and year.)

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

Yamhill County District Attorney
535 East Fifth Street
McMinnville, Oregon 97128

and the Architect:
(Name, legal status, address and other information)

FFA Architecture and Interiors, Inc

520 Southwest Yambhill Street, Suite 900
Portland, Oregon 97204

Main: 503-222-1661

Tan Gelbrich: 503-327-0330

Tejara Brown: 503-327-0334

for the following Project:
(Name, location and detailed description)

Yamhill County District Attorney Office Tenant Improvement
535 East Fifth Street

McMinnville, Oregon 97128

FFA Project No. 14.06.20

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 criginal
AlA standard form. An Additions and
Deletions Report that notes added
information as well as revisions to the
standard form text 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
consequences. Consultation with an
attorney is encouraged with respect
to its completion or medification.
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ARTICLE 1  INITIAL INFORMATION

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

(State below details of the Project’s site and program, Owner's contractors and consultants, Architect’s consultants,
Owner’s budget for the Cost of the Work, and other information relevant to the Project.) INCLUDE DETAILS FROM
THE REQUEST FOR QUOTES AND THE PROPOSAL

See Exhibit A’ for known initial information.

§ 1.2 The Owner and Architect shall rely on the Initial Information. Both parties, however, recognize that such
information may materially change only in a written document signed by both parties and, in that event, the Owner and
the Architect shall appropriately adjust the schedule, the Architect’s services and the Architect’s compensation. The
Owner shall adjust the Owner’s budget for the Cost of the Work and the Owner’s anticipated design and construction
milestones, as necessary, to accommodate material changes in the Initial Information only pursuant to a written
document signed by both parties.

§ 1.3 The parties shall agree upon protocols governing the transmission and use of Instruments of Service or any other
information or documentation in digital form. The parties will use AIA Document E203™-2013, Building
Information Modeling and Digital Data Exhibit, to establish the protocols for the development, use, transmission, and
exchange of digital data.

§ 1.3.1 Any use of, or reliance on, all or a portion of a building information model without agreement to protocols
governing the use of, and reliance on, the information contained in the model and without having those protocols set
forth in ATA Document E203™-2013, Building Information Modeling and Digital Data Exhibit, and the requisite
AIA Document G202™-2013, Project Building Information Modeling Protocol Form, shall be at the using or relying
party’s sole risk and without liability to the other party and its contractors or consultants, the authors of, or contributors
to, the building information model, and each of their agents and employees.
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ARTICLE 2 ARCHITECT'S RESPONSIBILITIES

§ 2.1 The Architect shall provide the professional services set forth in this Agreement consistent with the professional
skill and care ordinarily provided by architects practicing in the same or similar locality under the same or similar
circumstances. The Architect shall perform its services as expeditiously as is consistent with such professional skill
and care and the orderly progress of the Project. The Architect shall designate a representative authorized to act on
behalf of the Architect with respect to the Project.

§ 2.2 The Architect shall maintain the following insurance until termination of this Agreement. If any of the
requirements set forth below are in addition to the types and limits the Architect normally maintains, the Owner shall
pay the Architect as set forth in Section 11.8:

(Identify types and limits of insurance coverage, and other insurance requirements applicable to the Agreement, if

any,)
General Liability

I Each occurrence — One Million (1,000,000) General Aggregate — Two Million (2,000,000
.2 Automobile Liability

l One Million — (1,000,000)
3 Workers’ Compensation

| Five Hundred Thousand — (500,000)
4  Professional Liability

| Per claim — Two Million (2,000,000) Annual Aggregate — Five Million (5,000,000)

ARTICLE 3  SCOPE OF ARCHITECT'S BASIC SERVICES

§ 3.1 The Architect’s Basic Services consist of those described in Architect’s proposal dated October 24, 2019
("Proposal”) and include usual and customary structural, mechanical, and electrical engineering services. Services not
set forth in this Article 3 are Supplemental or Additional Services.

§ 3.1.1 The Architect shall coordinate its services with those services provided by the Owner. The Architect shall be

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

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

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

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

§ 3.2 Design Phase Services
§ 3.2.1 The Architect shall review the program and other information furnished by the Owner, and shall review laws,

codes, and regulations applicable to the Architect’s services.

§ 3.2.2 The Architect shall discuss with the Owner the Project site, and altemative approaches to design and
construction of the Project. The Architect shall follow the Proposal unless or until they reach a different understanding
with the Owner in a written document signed by both parties regarding the Project requirements.
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§ 3.2.3 The Architect shall consider the relative value of alternative materials, building systems and equipment,
together with other considerations based on program, aesthetics, and any sustainable objectives, in developing a
design for the Project.

§ 3.2.4 Basced on the Project requirements, the Architect shall prepare Design Documents for the Owner’s approval
consisting of drawings and other documents appropriate for the Project.

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

§ 3.3 Construction Documents Phase Services

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

§ 3.3.2 The Architect shall incorporate the design requirements of governmental authorities having jurisdiction over
the Project into the Construction Documents.

| § 3.3.3 The Architect shall submit the Construction Documents to the Owner and request the Owner’s approval.
| § 3.3.4 RESERVED

§ 3.4 Construction Phase Services

§ 3.4.1 General

(Paragraph deleted)

§ 3.4.1. RESERVED

§ 3.4.1.2 RESERVED
| § 3.4.1.3 RESERVED

§ 3.4.2 Evaluations of the Work
| § 3.4.2.1 The Architect shall visit the site as appropriate and as agreed upon between Owner and Architect.

| § 3.4.2.2 RESERVED
| § 3.4.2.3 RESERVED
| § 3.4.2.4 RESERVED
| § 3.4.2.5 RESERVED

§ 3.4.3 Certificates for Payment to Contractor
] § 3.4.3.1 RESERVED

| § 3.4.3.2 RESERVED

§ 3.4.4 Submittals
| § 3.4.4.1 RESERVED.

| § 3.44.2 RESERVED

| § 3.44.3 RESERVED
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§ 3.4.5 Changes in the Work
RESERVED

§ 3.4.6 Project Completion
RESERVED

ARTICLE 4 SUPPLEMENTAL AND ADDITIONAL SERVICES

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

NONE

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

§ 4.2.1 The Architect shall provide services necessitated by a change in the Initial Information, changes in previous
instructions or approvals given by the Owner, or a material change in the Project including size; quality; complexity;
the Owner’s schedule or budget for Cost of the Work; or procurement or delivery method as an Additional Service
The Architect shall not provide any of these services until the Architect receives the Owner’s prior written
authorization.

§ 4.2.2 RESERVED

§ 4.2.3 RESERVED

§ 4.2.4 If the services covered by this Agreement have not been completed within Three (3) months of the date of this
Agreement, through no fault of the Architect, extension of the Architect’s services beyond that time may be
compensated as Additional Services provided Architect receives the Owner’s prior written authorization.

ARTICLE 5 OWNER'S RESPONSIBILITIES

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

§ 5.2 RESERVED
§ 5.3 The Owner shall furnish surveys to describe physical characteristics, legal limitations and utility locations for
the site of the Project; a written legal description of the site; and services of geotechnical engineers or other

consultants, when the Architect requests such services and demonstrates that they are reasonably required by the scope
of the Project.

§ 5.4 The Owner shall coordinate the services of its own consultants with those services provided by the Architect.
§ 5.5 RESERVED

§ 5.6 The Owner shall furnish all legal, insurance and accounting services, including auditing services, that may be
reasonably necessary at any time for the Project to meet the Owner’s needs and interests.
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§ 5.7 The Owner shall provide prompt written notice to the Architect if the Owner becomes aware of any fault or
defect in the Project, including errors, omissions or inconsistencies in the Architect’s Instruments of Service.

| § 5.8 RESERVED

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

§ 5.10 Within 15 days after receipt of a written request from the Architect, the Owner shall furnish the requested
information as necessary and relevant for the Architect to evaluate, give notice of, or enforce lien rights.

ARTICLE 6 COST OF THE WORK .

§ 6.1 For purposes of this Agreement, the Cost of the Work shall be the fixed fee of $28,790 as approved by the
Yambhill County Board of Commissioners on March 19, 2020 and as proposed by Architect in its Proposal ("Fixed
Fee"). The Fixed Fee also includes the reasonable value of labor, materials, and equipment, donated to, or otherwise
furnished by, the Owner. The Fixed Fee does not include the contingencies for changes in the Work; or other costs that
are the responsibility of the Owner.

§ 6.2 The Fixed Fee is provided in Initial Information, and shall only be adjusted throughout the Project as required
under Sections 6.4 and 6.5.

| § 6.3 RESERVED
| § 6.4 RESERVED

§ 6.5 If at any time the Architect’s estimate of the costs to complete the Project exceeds the Fixed Fee, the Architect
shall make appropriate recommendations to the Owner to adjust the Project’s size, quality or budget for the Project,
and the Owner shall cooperate with the Architect in making such adjustments; provided, however, that the Fixed Fee
shall change only pursuant to a writing signed by both parties

§ 6.6
(Paragraphs deleted)
RESERVED

| § 6.7. RESERVED

ARTICLE 7 COPYRIGHTS AND LICENSES

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

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

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

§ 7.3.1 In the event the Owner uses the Instruments of Service without retaining the authors of the Instruments of
Service, the Owner releases the Architect and Architect’s consultant(s) from all claims and causes of action atising
from such uses. The Owner, subject to Article XI, Section 10 of the Oregon Constitution and the Oregon Tort Claims
Act, 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 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.

§ 7.4 Except for the licenses granted in this Article 7, no other license or right shall be deemed granted or implied
under this Agreement. The Owner shall not assign, delegate, sublicense, pledge or otherwise transfer any license
granted herein to another party without the prior written agreement of the Architect. Any unauthorized use of the
Instruments of Service shall be at the Owner’s sole risk and without liability to the Architect and the Architect’s
consultants, ‘

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

ARTICLE 8 CLAIMS AND DISPUTES

§ 8.1 General :

§ B.1.1 The Owner and Architect shall commence all claims and causes of action against the other and arising out of or
related to this Agreement, whether in contract, tort, or otherwise, in accordance with the requirements of the binding
dispute resolution method selected in this Agreement and within the period specified by applicable law, but in any
case not more than 10 years after the date of Substantial Completion of the Work. The Owner and Architect waive all
claims and causes of action not commenced in accordance with this Section 8.1.1.

§ 8.1.2 RESERVED

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

§ 8.2 Mediation

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

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

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

[1] Arbitration pursuant to Section 8.3 of this Agreement
[ [XX] Litigation in a court of competent jurisdiction

[1] Other: (Specify)
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If the Owner and Architect do not select a method of binding dispute resolution, or do not subsequéntly agree in
writing to a binding dispute resolution method other than litigation, the dispute will be resolved in a court of competent
jurisdiction. :

§ 8.3 Arbitration

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

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

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

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

§ 8.3.4 Consolidation or Joinder

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

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

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

§ B.4 The provisions of this Article 8 shall survive the termination of this Agreement.

ARTICLE 9 TERMINATION OR SUSPENSION

§ 9.1 If the Owner fails to malke paymenis 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.

§ 9.2 If the Owner suspends the Project, the Architect shall be compensated for services performed and accepted prior
to notice of such suspension. When the Project is resumed, the Architect may be compensated for expenses incurred in
the interruption and resumption of the Architect’s services, if such expenses are accepted by Owner.
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§ 9.3 If the Owner suspends the Project for more than 90 cumulative days for reasons other than the fault of the
Architect, the Architect may terminate this Agreement by giving not less than seven days’ written notice.

§ 9.4 Bither 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,

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

§ 9.6 In the event of termination not the fault of the Architect, the Architect shall be compensated for services
performed and accepted prior to termination.

§ 9.7
(Paragraphs deleted)
RESERVED

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

ARTICLE 10 MISCELLANEOUS PROVISIONS

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

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

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

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

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

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

§ 10.7 The Architect shall have the right to include photographic or artistic representations of the design of the Project
among the Architect’s promotional and professional materials. However, the Architect’s materials shall not include
information the Owner has identified in writing as confidential or proprietary. The Owner shall provide professional
credit for the Architect in the Owner’s promotional materials for the Project. This Section 10.7 shall survive the
termination of this Agreement unless the Owner terminates this Agreement for cause pursuant to Section 9.4. The
design of the Project and all Construction Documentation are deemed confidential by the Owner and, except as
provided herein, shall not be disclosed by either party except as may be required under applicable law.

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

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

1 Stipulated Sum
(Insert amount)

| (Paragraphs deleted)FIXED FEE AS PROVIDED IN SECTION 6.1

§ 11.2 For Supplemental Services identified in Section 4.1, the Owner shall compensate the Architect as follows:
(Insert amount of, or basis for, compensation. If necessary, list specific services to which particular methods of
compensation apply.) No payment will be made by Owner for any Supplemental Services unless Architect has prior
written approval of Owner.

As approved by the Owner in writing on the basis of a prior negotiated lump sum for each approved additional service
request, if not included in Basic Services

§ 11.3 For Additional Services that may arise during the course of the Project, including those under Section 4.2, the
Owner shall compensate the Architect as follows:

(Insert amount of, or basis for, compensation.) No payment will be made by Owner for any Additional Services unless
Architect has prior written approval of Owner.

| As approved by the Owner in writing on the basis of a proposed lump sum for the Architectural service requested.
[ § 11.4 RESERVED

§ 11.5 RESERVED
(Table deleted)
§ 11.6 RESERVED

| § 11.6.1 RESERVED

§ 11.7

(Paragraphs deleted)

RESERVED

(Table deleted)

§ 11.8 Compensation for Reimbursable Expenses

§ 11.8.1
(Paragraphs deleted)
RESERVED

§ 11.8.2 RESERVED
§ 11.9 Payments to the Architect

§ 11.9.1 Initial Payment
| Architect shall be paid in accordance with its Proposal.

§ 11.9.2 Progress Payments
§ 11.9.21
(Paragraphs deleted)
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RESERVED
§ 11.9.2.2 RESERVED

(Paragraph deleted)

§ 11.9.2, RESERVED

ARTICLE 12 SPECIAL TERMS AND CONDITIONS

Special terms and conditions that modify this Agreement are as follows:
(Include other terms and conditions applicable to this Agreement.)

ARTICLE 13 SCOPE OF THE AGREEMENT

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

§ 13.2 This Agreement is comprised of the following documents identified below:
1 AJA Document B104™-2017, Standard Abbreviated Form of Agreement Between Owner and
Architect '
(Paragraphs deleted)
.2 Project Information and Fee Structure dated October 24, 2019 attached as Exhibit *A’

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

Che s

OW)I-E'R (Signature)
Joe Moore Facilities Manager Troy Ainsworth, AIA, NCARB Principal
(Printed name and title) (Printed name, title, and license number, if required)

Accepted by Yamhill County
Board of Commissioners on

= '-’/l lf/ZfJ — by Board Order

. 2 D_ 2 2‘7,,
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Additions and Deletions Report for
AIA° Document B104™ — 2017

This Additions and Deletions Report, as defined on page 1 of the associated document, reproduces below all text the author has added
to the standard form AIA document in order to complete it, as well as any text the author may have added to or deleted from the original
AlA text. Added text is shown underlined. Deleted text is indicated with a horizontal line through the original AlA text.

Note: This Additions and Deletions Report is provided for information purposes only and is not incorporated into or constitute any part
of the associated AlA document, This Additions and Deletions Report and its associated document were generated simultaneously by
AIA software at 12:02:11 ET on 06/29/2020.

PAGE 1

AGREEMENT made as of the 29 day of June in the year 202

Yambhill County District Attorney
535 East Fifth Street
McMinnville, Oregon 97128

FFA Architecture and Interiors, Inc

520 Southwest Yambhill Street, Suite 900
Portland, Oregon 97204

Main: 503-222-1661

Ian Gelbrich: 503-327-0330

Tejara Brown: 503-327-0334

Yamhill County District Attorney Office Tenant Improvement
535 East Fifth Street

McMinnville, Oregon 97128

FFA Project No. 14.06.20

PAGE 2

(State below details of the Project’s site and program, Owner’s contractors and consultants, Architect’s consultants,
Owner’s budget for the Cost of the Work, and other information relevant to the Project.} INCLUDE DETAILS FROM
THE REQUEST FOR QUOTES AND THE PROPOSAL

See Exhibit A’ for known initial information.

§ 1.2 The Owner and Architect ssay-shall rely on the Initial Information. Both parties, however, recognize that such
information may materially change only in a written document signed by both parties and, in that event, the Owner and
the Architect shall appropriately adjust the schedule, the Architect’s services and the Architect’s compensation. The
Owner shall adjust the Owner’s budget for the Cost of the Work and the Owner’s anticipated design and construction
milestones, as necessary, to accommodate material changes in the Initial Iaformation-Information only pursnant to a
written document signed by both parties.

PAGE 3

§ 2.1 The Architect shall provide the professional services set forth in this Agreement consistent with the professional
skill and care ordinarily provided by architects practicing in the same or similar locality under the same or similar
circumstances. The Architect shall perform its services as expeditiously as is consistent with such professional skill
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and care and the orderly progress of the Project. The Architect shall designate a representative authorized to act on
behalf of the Architect with respect to the Project.

Each occurrence — One Million (1,000,000) General Aggregate — Two Million (2,000,000

One Million — (1,000,000)

Five Hundred Thousand — (500.000)

Per claim —~ Two Million (2,000,000) Annual Ageregate — Five Million (5,000,000)

§ 3.1 The Architect’s Basic Services consist of those described in this-Asticle 3-Architect’s proposal dated October 24,
2019 ("Proposal") and include usual and customary structural, mechanical, and clectrical engineering services.
Services not set forth in this Article 3 are Supplemental or Additional Services.

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

§ 3.2.2 The Architect shall discuss with the Owner the Owme :
Project site, and alternative approaches to design and construcuon of the iject The Architect shall feaeh—aﬂ

&nd-e;st&némg—wﬁ-h%he—@wner— ollow the Proposal unless or until they reach a different understanding with the Owner

in a written document signed by both parties regarding the Project requirements.

§ 3.2.3 The Architect shall consider the relative value of alternative materials, building systems and equipment,
together with other cons1derat10ns based on program aesthetlcs and any sustainable ObJECtWeS, in developing a
design for the e 3 3 e e-WozleProject.

§ 3.2.4 Based on the Project requirements, the Architect shall prepare Design Documents for the Owner’s approval

consxstmg of drawmgs and other documents appropnate for the Broject-and-the-Architect shall prepare-and-submitte

PAGE 4
§ 3.3.3 The Architect shall submit the Censtruct:on Documents to the Qmer,—upda%e—the-esﬁma{e—feeﬂie@est—e—f—the

Worlcand-advise-the-Owner ofany-o 3
Section-6-5;-and request the Owner’s approval

§ 334

eemea%m

Additions and Delations Report for AIA Document B104™ — 2017. Copyright © 1974, 1978, 1987, 1997, 2007 and 2017 by The American Institule of Architects.
All rights reserved. The “American Insfitute of Architects,” “AIA,” the AIA Logo, and “AlA Contract Documenls” are registered trademarks and may not be used

without permission, This document was produced by AIA software at 12:02:11 ET on 06/29/2020 under Order No. 1482777995 which expires on 12/22/2020, is not
for resale, is licensed for ane-time use only, and may only be used in accardance with the AlA Contract Documents® Terms of Service. To report copyright violations,

e-mail copyright@aia.org.

User Notes: (1098542379)



§ 3.4.1.3 Subjeetto-Sectiond2th
seith-theaward-etthe-Contractds
PaymentRESERVED

§ 3.4.2.1 The Architect shall visit the site atintervals-appropriate-to-the stage of constructionoras-etherwise required-in
) s o ranner indicatine that the Work when ful

Contract Documents:RESERVED
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PAGE S

-RESERVED

NONE

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

§ 4.2.1 The Architect shall provide services necessitated by a change in the Initial Information, changes in previous
instructions or approvals given by the Owner, or a material change in the Project including size; quality; complexity;
the Owner’s schedule or budget for Cost of the Work; or procurement or delivery method as an Additional
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Serviee.Service The Architect shall not provide any of these services unfil the Architect receives the Owner’s
prior written authorization.

RESERVED
§ 4.2.4 If the services covered by this Agreement have not been completed within (—)-Three (3) months of the date of
this Agreement, through no fault of the Architect, extension of the Architect’s services beyond that time shall-be

compensated as-Additienal-Serviees-may be compensated as Additional Services provided Architect receives the
Owner’s prior written authorization,

o hall netifirthe-Areht —The-Owen
Project’s scope-and-quality-RESERVED

§ 5.4 The Owner shall coordinate the services of its own consultants with those servxces prov1ded by the Architect.

saterials RESERVED
PAGE 6

§ 5.8 TheOwn hall-endeaverte-communicate-with
eforrelating to-the Contrast Documents-RESERVED

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

§ 6.1 For purposes of this Agreement the Cost of the Work shall be the tota!»aast—te—the—@%er—te—ee&&tmet—al—l

ﬁxed fee of $28 790 as aooroved bv the Yamhlll Countv Board of

Commissioners on March 19, 2020 and as proposed by Architect in its Proposal ("Fixed Fee"). The Fixed Fee also
includes the reasonable value of Iabor materials, and equipment donated to, or otherw15e ﬁsrmshod by, the Owner.
The A : -

ﬁnane}n-g—or—F 1xed Foo doos not mclude the contmgenctes for changes in the Work or other costs that are the

responsibility of the Owner.

§ 6.2 The Owner’s budpet for the Costof the- Worle Fixed Fee is provided in Initial Information, and shall only be
adjusted throughout the Pro;ect as requlred under Sections -5-2-—6 4 and 6.5. Evah*aﬁe»ns—e-ﬁthc—@wne%sb&dget—fer—the
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Wefk—costs to complete the Project exceeds the lecd Fee, the Archltcct shall make appropnate recommendatmns to
the Owner to adjust the Project’s size, quality or budget for the Cost-ef-the-Were-Project, and the Owner shall
cooperate with the Architect in making such adjustsents-adjustments; provided, however, that the Fixed Fee shall
change only pursuant to a writing signed by both parties

&ﬁmﬂmﬂﬂ}e—yehﬂeepﬂespe}mbﬂﬁy—uﬂdeﬁh}s%el&é— RES ERVED
PAGE 7

§ 7.3.1 In the event the Owner uses the Instruments of Service without retaining the authors of the Instruments of
Service, the Owner releases the Architect and Architect’s consultant(s) from all claims and causes of action arising
from such uses. The Owner, to-the-extent-permitted-by-laws-subject to Article XTI, Section 10 of the Oregon
Constitution and the Oregon Tort Claims Act, 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 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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[XX] Litigation in a court of competent jurisdiction
PAGE 8

§ 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
Arcintect shall have no 11ab111ty to the Owner for delay or damage caused the Owner bccausc of such suspensmn of

§ 9.2 If the Owner suspends the Project, the Architect shall be compensated for services performed and accepted prior
to notice of such suspension. When the Project is resumed, the Architect shallmay be compensated for expenses
incurred in the interruption and resumption of the Architect’s services- The-Architect’sfeesFor the remaining-services

and-the time-schedules shall beequitably-adjusted-services, if such expenses are accepted by Owner.
PAGE 9

§ 9.6 In the event of tcrmmatwn not the fault of the Archxtect the Arclntcct shall be compensated for serv1ces
performed prior : ?
H%@mmmmmﬂwmand acccpted prior to termmauon

RESERVED

§ 10.7 The Architect shall have the right to include photographic or artistic representations of the design of the Project
among the Architect’s promotional and professional materials. However, the Architect’s materials shall not include
information the Owner has identified in writing as confidential or proprietary. The Owner shall provide professional
credit for the Architect in the Owner’s promotional materials for the Project. This Section 10.7 shall survive the
termination of this Agreement unless the Owner terminates this Agreement for cause pursuant to Section 9.4. The
design of the Project and all Construction Documentation are deemed confidential by the Owner and, except as
provided herein, shall not be disclosed by either party except as may be required under applicable law.

PAGE 10
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FIXED FEE AS PROVIDED IN SECTION 6.1

(Insert amount of, or basis for, compensation. If necessary, list specific services to which particular methods of
compensation apply.) No payment will be made by Owner for any Supplemental Services unless Architect has prior
written approval of Owner.

As approved by the Owner in writing on the basis of a prior negotiated lump sum for each approved additional service

request, if not included in Basic Services

(Insert amount of, or basis for, compensation,) No payment will be made by Owner for any Additional Services unless

Architect has prior written approval of Owner.

As approved by the Owner in writing on the basis of a proposed lump sum for the Architectural service requested.

RESERVED

§ 11.5%

RESERVED
Desiga—llk%ase percent—{ Sd
Construetion-Documents percent{ %
Phase

RESERVED
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: AT jeets i -RESERVED

ApreementTtshallbe
its Proposal.

A preerReR-and h aBRL- LB T a ng 11
inveice-Architect shall be paid in accordance with

—54—RESERVED

§ 119.2.2

pmeeed'mgTRESERVD

§ 11.9.2. RESERVED

PAGE 11
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Joe Moore Facilities Manager Troy Ainsworth, AIA, NCARB Principal
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Certification of Document’s Authenticity
AIA® Document D401™ — 2003

I, Troy A. Ainsworth, AIA, NCARB, hereby certify, to the best of my knowledge, information and belief, that I
created the attached final document simultaneously with its associated Additions and Deletions Report and this
certification at 12:02:11 ET on 06/29/2020 under Order No. 1482777995 from ATA Contract Documents software and
that in preparing the attached final document I made no changes to the original text of ATA® Document B104™ —
2017, Standard Abbreviated 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.

(Si'gnew s

PR pAL.
(Title) :

b/ /20

(Dated)
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EXHIBIT 'A’

Yamhill County DA Office
October 24, 2019

Page 10of 3 g
Architecture
+Interiors

Joe Moore

Facilities Manager
Yamhill County

535 E Fifth Street
McMinnville, OR 97128

Dear Joe,

The following is a list of services based on the information provided by Yamhill County District Attorney staff for a
remodel of their existing office space at 535 E Fifth Street. The project upgrades will include minor demolition, new
walls, doors, relites, and new finishes with the goal of refreshing the current suite to elevate the level of
professionalism of the Yambhill County Law Office (YCLQ). Below is a list of services provided by FFA.to complete
this scope of work. Any project updates or other scheduled and unscheduled conversations or phone calls are
considered part of the base services.

PHASE | (Fixed Fee Basis) — 3 weeks ' _ Fee: $6,220

Schematic Design — 3 weeks (does not include contractor pricing timeline or tenant availability)

o Host one (1) kick-off meeting to do a deep dive into project goals, program, workflow, necessary
adjacencies etc., and discuss them relative to the existing floor plan
s Develop three (3) space plan sketches based on levels of design opportunity:
o Option 1 (baseline) - One (1) layout based on the demolition of the requested wall(s) that
illustrates the addition of new conference, office, and workstation spaces
o Option 2 (upgrade) - One (1) layout based on the demolition of most internal walls and a re-work
of the key spaces, including but not limited to the reception/lobby area, the kitchen/break area,
and the soft interview room
o Option 3 (all new) - One (1) layout based on the demolition of all internal walls and a re-work of all
spaces through the lens of current workplace trends that support productivity, efficiencies, and
health and wellness for all staff
e Develop one (1) 11x17 sheet of material and spatial imagery to communicate a professional law office
aesthetic in order to translate design ideas and establish a commaon language for the project
* Meet with YCLO to review space plans and imagery to select one (1) floor plan and one (1) concept
direction. Work through selected floor plan during meeting to accommodate desired plan changes
= Finalize space plan based on meeting feedback and develop pricing notes to communicate design intent
s Meet with YCLO to review updated space plan and discuss any additional needs/clarify content; update
plan drawing per feedback; up to two (2) rounds of comments included in scope
= FFA to coordinate pricing exercise with professional cost estimating consultant
e One (1) additional round of YCLO comments and updates (after receipt of pricing) included in scope

PHASE Il (Fixed Fee Basis) — 5 weeks - Fee: $15,650

Design Development — 2 weeks (does not include tenant availability, assumes FFA can proceed from full buifding
record drawings and baseline design option is selected, additional time and fee may be required if Option 2 or 3 is
selected)

s Meet with YCLO to confirm budget, design intent, and discuss finishes to be selected for the new layout

FFA Architecture and Interiors, Inc. | 520 SW Yambhill Suite 800 Portland OR 97204 | 503.222.1661 | www.ffadesign.com



Yamhill County DA Office - DRAFT EX H I B ‘T !AI

October 24, 2019
Page 2 of 4

Develop complete finish palette per design meeting with a baseline of carpet tile, resilient tile, wall base,
and paint. Selection of minor additional design elements such as lighting, accent paint color, tile
backsplash, or acoustic products may be incorporated at YCLO's request

Meet with YCLO to review and approve finalized finish palette; one (1) set of minor adjustments to finish
selections included in scope

Site Visit - 1 day

Conduct site observation to document applicable existing conditions based on the approved pricing plan.
Observation scope limited to key visible areas affected by the new layout and a cursory spot check of the
existing floor plan, finishes, ceiling, lighting, and electrical conditions (observation based on existing
drawings for the suite)

FFA to develop a 3D REVIT model based on existing full building drawings with updated information for
the suite obtained from the site visit

Construction Documents — 3 weeks

BHZ

\SE 1l (Hourly, Time & Mat

Develop construction document drawings (demo and build) and notes to communicate the scope of work,
incorporating design direction, plans, details, and schedules

Conduct one (1) page turn meeting of the 100% complete construction document set with YCLO to review
plans, details, and overall design information; update drawings per feedback, (1) round of comments
included in scope

FFA to coordinate update to initial budget pricing with professional cost estimating consultant

Coordinate with YCLO to develop a phasing plan for the full scope of work with the goal of maintaining
occupancy in the current suite

One (1) additional round of YCLO comments and updates (after receipt of pricing) included in scope
Internal review and stamp of the drawings

5+ weeks Fee: $6,830 (estimate only)

Permitting/Construction Administration — through project close-out (hourly, time and materials)

Courier to YCLO facilities department the required number of final, stamped, full-sized drawings sets for
City intake by selected contractor

Follow-up and updates on the drawings based on comments from the City of McMinnville

Attend (1) Pre-bid meeting and answer bid assistance questions

Respond to contractor questions regarding project scope during construction

Review and approve submittals :

(1) site visit for review of build-out included in scope

(1) On-site punch-list walk through and documentation of conditions to be addressed by contractor
included in scope

ASSUMPTIONS AND EXCLUSIONS:

Scope of work is limited to the current YCLO suite at 535 E Fifth Street.

Space plan(s) are based on the programming information provided by YCLO during project kick-off
meeting.

Drawings and permit fees to be submitted by YCLO's Facilities Manager via the City's over-the-counter
permitting process.
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e Drawings will be based on the existing full building dimensioned pdf documents provided to FFA by YCLO
facilities department and assumed to be accurate. FFA to spot check during site cbservation and provide
minor updates based on current conditions at the scope of work site only. Significant discrepancies noted
during site observation-and deemed necessary to include in the drawings for accurate plans will be
considered additional services. If drawings are not available, full as-built services may be required. If so,
third party professional as-built services will be necessary for FFA to have a basis for the development of
the model for the drawings. Professional as-built services will be considered additional services and
outside of FFA's scope of work.

s Furniture, Fixtures, and Equipment (FF&E) and signage are not included but can be offered at additional
services if budget allows.

e Mechanical, Electrical, and Plumbing (MEP) Engineering will be considered additional services and
outside of FFA's scope of work.

o Additional changes or comments outside of those included in the above summary (either to the drawings
or the finishes) are considered outside of the scope of work and will be considered additional services.

e Additional requested meetings or site visits are considered outside of the scope of work and will be
considered additional services. :

« [f scope of work requires any additional services, FFA will notify YCLO and request approval to proceed
based on an hourly, time and materials basis.

COMPENSATION:

SCOPE OF SERVICES FEES:

Phase | — Schematic Design $6,220
Reimbursable Expenses Budget $1,460
Phase Il — Design Development.& Construction Documents $15,650
Reimbursable Expenses Budget §1,910
Phase Ill — Permitting/Construction Administration (*Time and Materials Estimate) ; $6,830*
TOTAL $32,070

OPTIONAL SCOPE OF SERVICES FEES:

Cost Estimating Services — Phase | & I $9,850

Structural Consultation Services — Phase | &I $3,550

Reimbursable expenses are noted above as a budgeted allowance.

Reimbursable expenses include the following; Mileage, Food during Travel, Air Travel, half of Travel Time, Hotel,
Rental Car, Parking, Computer Plotting/printing, Photocopies, Courier Services (UPS/FedEx, etc.), US Mail, and
other expenses due to performance of duties of the project.

Fees for services will be billed monthly and are due and payable upon receipt. Amounts outstanding after 30 days
will incur service charges of one and one-half percent per month.
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PROPOSAL DURATION:

This Proposal is valid for (60) days from date of issuance. Additional costs may be incurred if the proposal is

accepted after this duration

Sincerely,
FFA Architecture and Interiors, Inc.

Troy Ainsworth, AlA ‘ lan Gelbrich, AlA
Principal Partner in Charge

CAL A

Date: 67// '7{/ A0

Joe Moore
Facilities Manager
Yamhill County

CC:
Patricia Pierce, FFA

ATTACHEMENTS:

» FFA 2019 Hourly Billing Rates

”"_r‘rJ
Téjara Brown
Project Manager
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FFA Architecture and Interiors, Inc.
Standard Billing Rates - 2019

Principal $240.00 per hour
Partner $210.00 per hour
Senior Project Manager $180.00 per hour
Specification Writer $180.00 per hour
Project Manager $160.00 per hour
Architectural Designer $160.00 per hour
Architectural Staff IV $140.00 per hour
Architectural Staff IlI $125.00 per hour
Architectural Staff Il $110.00 per hour
Architectural Staff | $90.00 per hour
Interior Designer Il $125.00 per hour
Interior Designer II $110.00 per hour
Interior Designer | $90.00 per hour
Administrative $85.00 per hour

Reimbursable expenses such as reproductions, postage/delivery, photographs, prints
and plots, etc. are billed at direct cost. Any reimbursable expenses not listed, does not
exclude them from being billed as a reimbursable project expense. Project mileage is
billed at the current IRS rate. Consultant billings will be billed at direct cost.

Fees for services will be billed monthly and are due and payable upon receipt. Amounts
outstanding after 30 days will incur service charges of one and one-half percent per

month.

Hourly rates will change each calendar year.
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