AIA Document B102" - 2017

Standard Form of Agreement Between Owner and Architect without a Predefined Scope
of Architect's Services

AGREEMENT made as of the day of in the year

(In words, indicate day, month and year.) ADDITIONS AND DELETIONS:
The author of this document has
BETWEEN the Architect’s client identified as the Owner: added information needed for its
(Name, legal status, address and other information) completion. The author may also
have revised the text of the original
Board of Regents of the University of Wisconsin AlA standard form. An Additions and
c/o UW System Administration - CPB Deletions Report that notes added
780 Regent Street, Suite 239, Madison, WI 53715 information as well as revisions to the
standard form text is available from
and the Architect: the author and should be reviewed. A
(Name, legal status, address and other information) vertical line in the left margin of this
document indicates where the author
XXXX 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
for the following (hereinafter referred to as "the Project"): attorney is encouraged with respect
(Insert information related to types of services, location, facilities, or other descriptive to its completion or modification.
information as appropriate.)

XXXX

The Owner and Architect agree as follows.
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ARTICLE 1 ARCHITECT’S RESPONSIBILITIES

§ 1.1 The Architect shall provide the following professional services:

(Describe the scope of the Architect’s services or identify an exhibit or scope of services document setting forth the
Architect’s services and incorporated into this document in Section 9.2.)

See 9.2 for attached documents for Architect’s services.

§ 1.1.1 The Architect represents that it is properly licensed in the jurisdiction where the Project is located to provide
the services required by this Agreement, or shall cause such services to be performed by appropriately licensed design
professionals.

(Paragraph deleted)

§ 1.2. The Architect shall perform its services 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.

§ 1.3 The Architect identifies the following representative authorized to act on behalf of the Architect with respect to
the Project.
XXXX

§ 1.4 Except with the Owner’s knowledge and consent, the Architect shall not engage in any activity, or accept any
employment, interest or contribution that would reasonably appear to compromise the Architect’s professional
judgment with respect to this Project.

§ 1.5 The Architect shall maintain the following insurance until termination of this Agreement.
1 General Liability
The Architect and its consultants retained under the terms of this Contract shall procure and maintain
during the life of this Contract, Commercial General Liability Insurance. Minimum coverage shall be
$1,000,000 per occurrence, $2,000,000 general aggregate. Such coverage shall be of the "occurrence"
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type form and shall include the employees of the Architect as insureds. Insurance shall be primary and
noncontributory.

.2 Automobile Liability
The Architect and its consultants retained under terms of this Contract shall procure and maintain
Commercial Automobile Liability Insurance for all owned, non-owned, and hired vehicles. Coverage
shall be $1,000,000 combined single limit. Insurance shall be primary and noncontributory.

.3 Workers’ Compensation
The Architect shall procure and maintain during the life of this Contract, and shall require all
consultants, to maintain, Worker’s Compensation Insurance as required by State of Wisconsin Statutes
and any applicable Federal Act coverage such as the Longshoremen’s and Harbor Workers Act, the
Jones Act or the Admiralty Act for all employees engaged in Work associated with the Project under
this Contract. The Architect and its consultants shall maintain employer’s liability insurance with a
policy limit of not less than $100,000/$500,000/$100,000. Employer’s liability insurance is to be
primary and non-contributory.

4  Umbrella Liability
The Architect and its consultants retained under the terms of this Contract shall procure and maintain
an Umbrella Policy with a minimum limit of $1,000,000. Insurance to be primary and
non-contributory.

.5  Professional Liability
The Architect and its consultants retained under the terms of this Contract, shall procure and maintain
professional liability insurance providing for payment of the insured’s liability for errors, omissions, or
negligent acts arising out of the performance of professional services required under this Contract.
Minimum coverage shall not be less than $1,000,000 per claim and $3,000,000 in the aggregate;
however "unique" or "high risk" projects and/or those with architect and/or engineering Contract values
over $10,000,000 will require a minimum coverage of $5,000,000 per claim and $10,000,000 in the
aggregate. Professional Services as defined in the insurance policy of the Architect, should include, and
correspond with the services as provided by the Architect in this agreement. Professional liability
insurance shall not have any exclusion for pollution and/or environmental liabilities.

Professional Liability Coverage shall be provided on a claims made basis, the insurance shall be
effective as to this project prior to the Architect and its consultants commencing work and shall remain
in force for three years after the project’s completion.

Upon request by Owner, the Architect shall furnish the Owner with a Certificate of Insurance showing
the type, amount, deductible, effective date, and date of expiration of such policy.

.6 Waiver of Subrogation Provision. All insurance required of the Architect and its consultants, including
Professional Liability and Workers Compensation, shall contain a waiver of subrogation in favor of
"Board of Regents of the University of Wisconsin System, its officers, employees, and agents."

(Paragraphs deleted)

§ 1.5.7 Additional Insured Obligations. To the fullest extent permitted by law, the Architect shall cause the primary and
excess or umbrella polices for Commercial General Liability, Employer’s Liability, and Automobile Liability to
include the "Board of Regents of the University of Wisconsin System, its officers, employees, and agents" as an
additional insureds. The additional insured coverage shall be primary and non-contributory to any of the Owner’s
insurance policies and shall apply to both ongoing and completed operations.

§ 1.5.8 The Architect shall provide certificates of insurance to the Owner that evidence compliance with the
requirements in this Section 1.5.

§ 1.5.9 The Architect and its consultants retained under the terms of this contract shall provide a Certificate of
Insurance with the required coverages and limits of insurance as specified in 1.5 above. Insurance must be issued by
an insurance company with a minimum A.M. BEST Rating of A,X or better, is authorized to do business in the State of
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Wisconsin, and is signed by an authorized agent. Insurance covered by this Certificate shall not be cancelled,
non-renewed by endorsement by the insurance company except after 60 calendar days written notice has been
received by the Owner.

ARTICLE 2 OWNER’S RESPONSIBILITIES

§ 2.1 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.

§ 2.2 The Owner identifies the following "Owner’s Representative" authorized to act on the Owner’s behalf with
respect to the Project. The Owner shall render decisions and approve the Architect’s submittals in a timely manner in
order to avoid unreasonable delay in the orderly and sequential progress of the Architect’s services. The Owner’s
Representative will not have authority to modify the cost, timing, or the Architect’s scope of services, unless the
person is duly authorized by the Board of Regents of the University of Wisconsin System. Person(s) with signatory
authority will be furnished upon request.

XXXX

§ 2.3 The Owner shall coordinate the services of its own consultants with those services provided by the Architect.
Upon the Architect’s request, the Owner shall furnish copies of the scope of services in the contracts between the
Owner and the Owner’s consultants. The Owner shall furnish the services of consultants other than those designated as
the responsibility of the Architect in this Agreement, or authorize the Architect to furnish them as an Additional
Service, when the Architect requests such services and demonstrates that they are reasonably required by the scope of
the Project. The Owner shall require that its consultants and contractors maintain insurance, including professional
liability insurance, as appropriate to the services or work provided.

§ 2.4 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.

§ 2.5 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.

(Paragraphs deleted)

ARTICLE 3 OWNERSHIP OF DOCUMENTS

§ 3.1 All drawings and specifications, renderings, models, scale details, approved copies of shop drawings and other
such documents prepared by the Architect or any consultant pursuant to this Agreement shall become the property of
Owner on completion or upon termination of the Agreement, and shall be delivered to Owner upon request.

§ 3.2 Owner will not unilaterally construct additional, identical building(s) based on the architectural/engineering
work of this Agreement without written agreement by the Architect. Documents prepared under this Agreement may
be issued by Owner for informational purposes without additional compensation to the Architect.

§ 3.3 Specifications and isolated, detail drawings inherent to the architectural/engineering design of the Project,
whether provided by Owner or generated by the Architect, shall be available to either party and each party shall have
the right to use this work product for other purposes. Each party agrees to be responsible for any liability incurred by
their use of this work product for other purposes.

(Paragraph deleted)
§ 3.4 Except as otherwise stated in Section 3.1, the provisions of this Article 3 shall survive the termination of this
Agreement.
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(Paragraph deleted)

ARTICLE 4 CLAIMS AND DISPUTES

§ 4.1 General

§ 4.1.1 The Owner and Architect shall commence all claims and causes of action, whether in contract, tort, or
otherwise, against the other arising out of or related to this Agreement in accordance with the requirements of
Wisconsin Law.

§ 4.1.2 To the extent permitted within UW System’s authority, and to the extent damages are covered by property
insurance, the Owner and Architect waive all rights against each other and against the contractors, consultants, agents,
and employees of the other for damages, except such rights as they may have to the proceeds of such insurance. The
Owner or the Architect, as appropriate, shall require of the contractors, consultants, agents, and employees of any of
them, similar waivers in favor of the other parties enumerated herein.

(Paragraphs deleted)

§ 4.2 Claims

Architect and Owner will strive to resolve claims. Issues not settled are to be presented in writing to the Owner for
review and resolution. If the Architect’s claim is rejected by the Owner, the Architect shall, as a condition precedent
to filing suit against the Owner (a State of Wisconsin Agency), comply with the two-step claims resolution procedure
set forth in Wis. Stats. 775.01. Work shall progress during the period of any dispute or claim, unless otherwise notified
by the Owner. Unless specifically agreed between the parties, venue will be in Dane County, Wisconsin.

§ 4.3 Special Notice. In accordance with section 19.45(6) and, if applicable, Wis. Admin. Code ch. UWS 8, no state
public official, member of a state public official’s immediate family, nor any organization with which the state public
official or a member of the official’s immediate family owns or controls at least 10% of the outstanding equity, voting
rights, or outstanding indebtedness may enter into any contract or lease involving a payment or payments of more than
$3,000 within a twelve (12) month period, in whole or in part derived from state funds unless the state public official
has first made written disclosure of the nature and extent of such relationship or interest to the board and to the
department acting for the state in regard to such contract or lease. Any contract or lease entered into in violation of this
subsection may be voided by the state in an action commenced within three (3) years of the date on which the ethics
board, or the department or officer acting for the state in regard to the allocation of state funds from which such
payment is derived, knew or should have known that a violation of this subsection had occurred. This subsection does
not affect the application of Wis. Stat. § 946.13.

ARTICLE 5 TERMINATION OR SUSPENSION

§ 5.1 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 Owner shall pay the Architect all sums due prior to suspension and reasonable
expenses 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.

§ 5.2 If the Owner suspends the Project, the Architect shall be compensated for services performed prior to notice of
such suspension. When the Project is resumed, the Architect shall be compensated for reasonable expenses 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.

§ 5.3 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.

§ 5.4 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.

§ 5.5 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.

AlA Document B102 — 2017. Copyright © 1917, 1926, 1948, 1951, 1953, 1958, 1961, 1963, 1966, 1967, 1970, 1974, 1977, 1987, 1997, 2007 and 2017. All rights
reserved. “The American Institute of Architects,” “American Institute of Architects,” “AlA,” the AIA Logo, and “AlA Contract Documents” are trademarks of The
American Institute of Architects. This document was produced at 07:23:25 CT on 03/20/2024 under Order No.2114482720 which expires on 12/07/2024, is not for
/ resale, is licensed for one-time use only, and may only be used in accordance with the AIA Contract Documents® Terms of Service. To report copyright violations,
e-mail docinfo@aiacontracts.com.

User Notes: (1496338254)

Init.



Init.

§ 5.6 If the Owner terminates this Agreement for its convenience pursuant to Section 5.5, or the Architect terminates
this Agreement pursuant to Section 5.3, the Owner shall compensate the Architect for services performed prior to
termination, Reimbursable Expenses incurred, and costs attributable to termination, when agreed to by Owner. This
includes the costs attributable to the Architect’s termination of consultant and sub consultant agreements already in
place prior to termination notice. All such costs are limited to accepted industry standards, and in no event may such
costs include consequential damages.

§ 57
(Paragraphs deleted)
Intentionally Deleted

§ 5.8 Except as otherwise expressly provided herein, this Agreement shall terminate
(Paragraphs deleted)
[ X] Other
(Insert another termination date or refer to a termination provision in an attached document or scope of

service.)

(Paragraph deleted)
One year from the completion date in the Architect’s proposal, or initial Owner’s project
documentation, whichever is later.

§ 5.9 The Owner’s rights to use the Architect’s Instruments of Service in the event of a termination of this Agreement
are set forth in Article 3.

ARTICLE 6 COMPENSATION
§ 6.1 The Owner shall compensate the Architect as set forth below for services described in Section 1.1, and detailed
in the attached proposal, attached exhibit, or scope document incorporated into this Agreement in Section 9.2.

EXX, XXX

§ 6.2 Compensation for Reimbursable Expenses

§ 6.2.1 Reimbursable Expenses are in addition to compensation set forth in Section 6.1 and include expenses incurred
by the Architect and the Architect’s consultants directly related to the Project, which shall not exceed amount in
Architect’s proposal unless explicitly approved by Owner, as follows:

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

Intentionally deleted;

Intentionally deleted;

Intentionally deleted;

Intentionally deleted;

Expense of overtime work requiring higher than regular rates, if authorized in advance by the Owner;
Renderings, physical models, mock-ups, professional photography, and presentation materials
requested by the Owner or required for the Project;

.8 Intentionally deleted;

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

10 Intentionally deleted;

11 Intentionally deleted; and

A2 Intentionally deleted.

Noubhwih=

§ 6.2.2 Intentionally Deleted

§ 6.2.3
(Paragraphs deleted)
Intentionally Deleted

§ 6.3 Payments to the Architect
§ 6.3.1 Intentionally Deleted
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(Paragraph deleted)

§ 6.3.2 Progress Payments

§ 6.3.2.1 Unless otherwise agreed, payments for services shall be made monthly in proportion to services performed.
Payments are due and payable upon presentation of the Architect’s invoice. Amounts unpaid thirty ( 30 ) days after the
invoice date shall bear interest at the rate entered below, or in the absence thereof at the legal rate prevailing from time
to time at the principal place of business of the Architect.

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

12% per annum or as dictated by state statute.

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

§ 6.3.2.3 Records of Reimbursable Expenses and services performed on the basis of hourly rates shall be available to
the Owner at mutually convenient times.

ARTICLE 7 MISCELLANEOUS PROVISIONS
§ 7.1 This Agreement shall be governed by the laws of Wisconsin.

§ 7.2 Except as separately defined herein, terms in this Agreement shall have the same meaning as those in the
Owner’s version of the AIA Document A201™-2017, General Conditions of the Contract for Construction.

§ 7.3 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.

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

§ 7.4.1 Intentionally deleted.

§ 7.5 If the Owner requests the Architect to execute certificates, the proposed language of such certificates shall be
submitted to the Architect for review at least 14 days prior to the requested dates of execution. If the Owner requests
the Architect to execute consents reasonably required to facilitate assignment to a lender, the Architect shall execute
all such consents that are consistent with this Agreement, provided the proposed consent is submitted to the Architect
for review at least 14 days prior to 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.

§ 7.6 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.

§ 7.6.1 Nothing herein shall be construed to create any express or implied contractual relationship between Owner
and any of the Architect’s sub consultants. This Agreement supersedes all other pre-printed or standard provision that
may otherwise appear as supporting documentation or attached to this Agreement or future Amendments. This
agreement is primary and controls over any prior or supplemental agreement unless this agreement is amended.

§ 7.7 Unless otherwise required in this Agreement, 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.

§ 7.8 Upon Owner’s written permission, 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. The
Architect shall be given reasonable access to the completed Project to make such representations. However, the
Architect’s materials shall not include the Owner’s confidential or proprietary information. The Owner shall provide
professional credit for the Architect in the Owner’s promotional materials for the Project. This Section 7.8 shall
survive the completion of this Agreement. In the event the Owner terminates this Agreement, at the Owner’s
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discretion, the Owner will decide rights to professional credit, and authorization to use the Project in promotional and
professional materials by the Architect.

§ 7.9 If the Architect or Owner receives information specifically designated as "confidential” or "business
proprietary," the receiving party shall keep such information strictly confidential and shall not disclose it

to 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, (3) its consultants and contractors whose
contracts include similar restrictions on the use of confidential information, or (4) as required under the Wisconsin
Public Records Law, Wisconsin Statute § 19.31.

§ 7.9.1 The receiving party may disclose "confidential" or "business proprietary" information after 7 days’ notice to
the other party, when required by law, arbitrator’s order, or court order, including a subpoena or other form of
compulsory legal process issued by a court or governmental entity, or to the extent such information is reasonably
necessary for the receiving party to defend itself in any dispute. The receiving party may also disclose such
information to its employees, consultants, or contractors in order to perform services or work solely and exclusively
for the Project, provided those employees, consultants and contractors are subject to the restrictions on the disclosure
and use of such information as set forth in this Section 7.9.

§ 7.10 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
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.

(Paragraphs deleted)

§ 7.11 NONDISCRIMINATION IN EMPLOYMENT 1In connection with the performance of work under this Agreement, the
Architect agrees not to discriminate against any employee or applicant for employment because of age, race, religion,
color, handicap, sex, physical condition, developmental disability as defined in Wisconsin Statute § 51.01(5), sexual
orientation or national origin. This provision shall include, but not be limited to, the following: employment,
upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training, including apprenticeship. Except with respect to sexual orientation,
the Architect further agrees to take affirmative action to provide equal employment opportunities.

If the Architect’s firm has assigned more than 50 employees to this project and not submitted this information to the
Board of Regents of the University of Wisconsin in the last three years, the Architect must submit a written
Affirmative Action Plan acceptable under Wisconsin Statutes and Administrative Code to Owner for approval within
15 working days after this Agreement is awarded.

Technical assistance regarding the plan is available from the University of Wisconsin System Administration. The
Architect agrees to post in conspicuous places, available for employees and applicants for employment, the Wisconsin
Contract Compliance Law notice to be provided by Owner that sets forth the provisions of the State of Wisconsin
nondiscrimination clause. Failure to comply with the conditions of this clause may result in the Architect being
declared "ineligible," termination of the Agreement, or withholding of payment.

Pursuant to 2019 Wisconsin Executive Order 1, Architect agrees it will hire only on the basis of merit and will not
discriminate against any person performing a contract, subcontract or grant because of military or veteran status,
gender identity or expression, marital or familial status, genetic information or political affiliation.

ARTICLE 8 PERFORMANCE EVALUATION

§8.1 The Architect acknowledges that the Owner will evaluate its performance under and pursuant to this Agreement.
The purpose of such evaluations includes, but is not limited to, determining whether or not the Architect responsibly
performed contractual obligations and whether or not the best interests of the Owner were promoted thereby.

§ 8.2 The Owner will provide a copy of any such performance evaluations to the Architect upon request, as soon as
practicable after completion of such evaluation. Any of the Architect’s consultants may also receive a summary of
their evaluations.
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§ 8.3 The Architect or its consultant(s) may appeal results of their performance evaluations within 30 days of scoring
by submitting a written request for review with the Owner to attempt to reach mutual understanding. Any such request
must include the reasons for such request, and documentation necessary to substantiate their claims that initial
performance evaluations were inappropriate or otherwise in error. Concerns not settled are to be presented in writing
to the Owner for review, who will notify the appellant(s) of the results of review as soon as practicable.

§ 8.4 The Owner reserves the right to waive the results of such performance evaluations if, in the opinion of Owner,
corrective action has been taken to remediate substandard performance, events beyond the control of the Architect or
its consultant(s) resulted in substandard performance, or the best interests of Owner will be served.

§ 8.5 The Architect and its consultant(s) acknowledge and agree that such evaluations may be used by Owner when
selecting Architects or approving consultant(s) for future project(s); provided, however, any such evaluations made
more than 5 years prior to consideration for selection or approval will not be considered.

§ 8.6 All parties to this Agreement agree to comply with all applicable laws, including the anti-bribery and
anti-corruption laws, of every government entity having jurisdiction in this matter, as well as the Foreign Corrupt
Practices Act (FCPA) of the United States and the Anti-Trafficking provisions of the Federal Acquisition Regulations.

ARTICLE 9 SCOPE OF THE AGREEMENT

§ 9.1 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 authorized signatories of the Owner and Architect.

§ 9.2 This Agreement is comprised of the following documents identified below:
.1 This version of the AIA Document B102™-2017, Standard Form Agreement Between Owner and
Architect
2
(Paragraphs deleted)
Architect’s proposal dated XX/XX/XXXX

(Paragraphs deleted)
.3 Owner’s project description, Request For Qualifications dated XX/XX/XXXX

(Paragraphs deleted)
4 Other documents:
(List other documents, including the Architect’s scope of services document, hereby incorporated into
the Agreement.)

This Agreement entered into as of the day and year first written above. The persons signing below represent they have
been duly authorized by their respective organizations to sign on behalf of their organization for this Agreement.

OWNER (Signature) ARCHITECT (Signature)

(Printed name and title) (Printed name, title, and license number, if required)
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Additions and Deletions Report for
AIA® Document B1028 — 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 AIA document. This Additions and Deletions Report and its associated document were generated simultaneously by
AlA software at 07:23:25 CT on 03/20/2024.

PAGE 1

Board of Regents of the University of Wisconsin
c¢/o UW System Administration - CPB
780 Regent Street, Suite 239, Madison, W1 53715

XXXX

XXXX
PAGE 2

3 COPYRIGHTS-AND-LICENSESOWNERSHIP OF DOCUMENTS

8 SPECIAL-TERMS-AND-CONDIHONSPERFORMANCE EVALUATION

See 9.2 for attached documents for Architect’s services.

§ 1.2. The Architect shall perform its services 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.

XXXX
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§ 1.5 The Architect shall maintain the following insurance until termination of this Agreement. Hany-ofthe
. el Tl . iy o imits the Arehiteet normally maintains, the Ows

| General Liability

The Architect and its consultants retained under the terms of this Contract shall procure and maintain
during the life of this Contract, Commercial General Liability Insurance. Minimum coverage shall be
$1.000,000 per occurrence, $2.000,000 general aggregate. Such coverage shall be of the "occurrence"
type form and shall include the employees of the Architect as insureds. Insurance shall be primary and
noncontributory.

.2 Automobile Liability
The Architect and its consultants retained under terms of this Contract shall procure and maintain
Commercial Automobile Liability Insurance for all owned, non-owned, and hired vehicles. Coverage
shall be $1,000,000 combined single limit. Insurance shall be primary and noncontributory.

3 Workers’ Compensation
The Architect shall procure and maintain during the life of this Contract, and shall require all
consultants, to maintain, Worker’s Compensation Insurance as required by State of Wisconsin Statutes
and any applicable Federal Act coverage such as the Longshoremen’s and Harbor Workers Act, the
Jones Act or the Admiralty Act for all employees engaged in Work associated with the Project under

this Contract. The Architect and its consultants shall maintain employer’s liability insurance with a
policy limit of not less than $100.000/$500,000/$100,000. Employer’s liability insurance is to be
primary and non-contributory.

4 Umbrella Liability
The Architect and its consultants retained under the terms of this Contract shall procure and maintain
an Umbrella Policy with a minimum limit of $1,000,000. Insurance to be primary and
non-contributory.

.5 Professional Liability
The Architect and its consultants retained under the terms of this Contract, shall procure and maintain
professional liability insurance providing for payment of the insured’s liability for errors, omissions, or
negligent acts arising out of the performance of professional services required under this Contract.
Minimum coverage shall not be less than $1,000,000 per claim and $3,000,000 in the aggregate;
however "unique" or "high risk" projects and/or those with architect and/or engineering Contract values
over $10.000,000 will require a minimum coverage of $5,000.,000 per claim and $10,000,000 in the
aggregate. Professional Services as defined in the insurance policy of the Architect, should include, and
correspond with the services as provided by the Architect in this agreement. Professional liability
insurance shall not have any exclusion for pollution and/or environmental liabilities.

Professional Liability Coverage shall be provided on a claims made basis, the insurance shall be

effective as to this project prior to the Architect and its consultants commencing work and shall remain
in force for three years after the project’s completion.

Upon request by Owner, the Architect shall furnish the Owner with a Certificate of Insurance showing
the type, amount, deductible, effective date, and date of expiration of such policy.

.6 Waiver of Subrogation Provision. All insurance required of the Architect and its consultants, including
Professional Liability and Workers Compensation, shall contain a waiver of subrogation in favor of
"Board of Regents of the University of Wisconsin System, its officers, employees, and agents."

PAGE 3
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§ 1.5.7 Additional-Insured—Obligations- I requested-by-the- Owner;-to-Additional Insured Obligations. To the fullest

extent permltted by law the Archltect shall cause the primary and excess or umbrella pohces for Commer01al General

ad-A omeb d = ne N ed

by—th%fehﬁe%ﬁghgeﬂ{—aets-er—efmswas—hablhtv, Emplover s L1ab111tv, and Automoblle L1ab111tv to 1nclude the

"Board of Regents of the University of Wisconsin System, its officers, employees, and agents" as an additional
insureds. The additional insured coverage shall be primary and non-contributory to any of the Owner’s insurance
policies and shall apply to both ongoing and completed operations.

§ 1.5.9 The Architect and its consultants retained under the terms of this contract shall provide a Certificate of

Insurance with the required coverages and limits of insurance as specified in 1.5 above. Insurance must be issued by
an insurance company with a minimum A.M. BEST Rating of A, X or better, is authorized to do business in the State of
Wisconsin, and is signed by an authorized agent. Insurance covered by this Certificate shall not be cancelled,
non-renewed by endorsement by the insurance company except after 60 calendar days written notice has been
received by the Owner.

PAGE 4

§ 2.2 The Owner identifies the following representative-"Owner’s Representative" authorized to act on the Owner’s
behalf with respect to the Project. The Owner shall render decisions and approve the Architect’s submittals in a timely
manner in order to avoid unreasonable delay in the orderly and sequential progress of the Architect’s services. The
Owner’s Representative will not have authority to modify the cost, timing, or the Architect’s scope of services, unless
the person is duly authorized by the Board of Regents of the University of Wisconsin System. Person(s) with
signatory authority will be furnished upon request.

XXXX

ARTICLE 3 OWNERSHIP OF DOCUMENTS
e nd-the-O ne n

Additions and Deletions Report for AIA Document B102 — 2017. Copyright © 1917, 1926, 1948, 1951, 1953, 1958, 1961, 1963, 1966, 1967, 1970, 1974, 1977, 1987,
1997, 2007 and 2017. All rights reserved. “The American Institute of Architects,” “American Institute of Architects,” “AlA,” the AIA Logo, and “AlA Contract
Documents” are trademarks of The American Institute of Architects. This draft was produced at 07:23:25 CT on 03/20/2024 under Order No.2114482720 which
expires on 12/07/2024, is not for resale, is licensed for one-time use only, and may only be used in accordance with the AIA Contract Documents® Terms of Service.
To report copyright violations, e-mail docinfo@aiacontracts.com.

User Notes: (1496338254)



such-informationforits-use-on-the Projeet-All drawings and specifications, renderings, models, scale details, approved

copies of shop drawings and other such documents prepared by the Architect or any consultant pursuant to this

Agreement shall become the property of Owner on completion or upon termination of the Agreement, and shall be
delivered to Owner upon request.

: -Owner will not unllaterally construct
addltronal identical bulldlng( s) based on the archltectural/engrneerlng work of this Agreement without written

agreement by the Architect. Documents prepared under this Agreement may be issued by Owner for informational
purposes without additional compensation to the Architect.

drawings 1nherent to the archltectural/englneermg dequn of the Prolect whether provided by Owner or generated by

the Architect, shall be available to either party and each party shall have the right to use this work product for other
purposes. Each party agrees to be responsible for any liability incurred by their use of this work product for other

purposecs.

eeﬂsu{taﬂts—as otherw1se stated in Sectron 3.1, the provisions of thls Artlcle 3 shall survive the termination of this
Agreement.

PAGE 5

§ 4.1.1 The Owner and Architect shall commence all claims and causes of action-against-the-other-and-action, whether
in contract, tort, or otherw1se= agamst the other arlsmg out of or related to thls Agreemeﬂt—whether—m—eeﬂtraet—teﬂ—ef

aeeerda&e%t—h—ﬂa&s—SeeW—l—l—Agreement in accordance w1th the requlrements of Wlsconsm Law.
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§ 4.1.2 To the extent permitted within UW System’s authority, and to the extent damages are covered by property
insurance, the Owner and Architect waive all rights against each other and against the contractors, consultants, agents,
and employees of the other for damages except such rlghts as they may have to the proceeds of such insuranee-as-set
~insurance. The Owner or
the Architect, as appropriate, shall requlre of the contractors, consultants agents and employees of any of them,
similar waivers in favor of the other parties enumerated herein.
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§ 4.2 Claims

Architect and Owner will strive to resolve claims. Issues not settled are to be presented in writing to the Owner for
review and resolution. If the Architect’s claim is rejected by the Owner, the Architect shall, as a condition precedent
to filing suit against the Owner (a State of Wisconsin Agency), comply with the two-step claims resolution procedure
set forth in Wis. Stats. 775.01. Work shall progress during the period of any dispute or claim, unless otherwise notified
by the Owner. Unless specifically agreed between the parties, venue will be in Dane County, Wisconsin.

4.3 Special Notice. In accordance with section 19.45(6) and, if applicable, Wis. Admin. Code ch. UWS 8, no state

public official, member of a state public official’s immediate family, nor any organization with which the state public

official or a member of the official’s immediate family owns or controls at least 10% of the outstanding equity, voting
rights, or outstanding indebtedness may enter into any contract or lease involving a payment or payments of more than

$3.000 within a twelve (12) month period, in whole or in part derived from state funds unless the state public official
has first made written disclosure of the nature and extent of such relationship or interest to the board and to the
department acting for the state in regard to such contract or lease. Any contract or lease entered into in violation of this
subsection may be voided by the state in an action commenced within three (3) years of the date on which the ethics
board, or the department or officer acting for the state in regard to the allocation of state funds from which such
payment is derived, knew or should have known that a violation of this subsection had occurred. This subsection does
not affect the application of Wis. Stat. § 946.13.

§ 5.1 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 Owner shall pay the Architect all sums due prior to suspension and any
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reasonable expenses 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.

§ 5.2 If the Owner suspends the Project, the Architect shall be compensated for services performed prior to notice of
such suspension. When the Project is resumed, the Architect shall be compensated for reasonable expenses 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.

PAGE 6

§ 5.6 If the Owner terminates this Agreement for its convenience pursuant to Section 5.5, or the Architect terminates
this Agreement pursuant to Section 5.3, the Owner shall compensate the Architect for services performed prior to
termination, Reimbursable Expenses incurred, and costs attributable to termination, inelading-when agreed to by
Owner. This includes the costs attributable to the Architect’s termination of eensultant-agreements-consultant and sub

consultant agreements already in place prior to termination notice. All such costs are limited to accepted industry
standards, and in no event may such costs include consequential damages.

Intentionally Deleted

H—I1X] Other

Lo () p oy g3 A L7 0 do-13
G aha ao

from-the-date-of- commencement-of-theArchitect-s-services-One year from the completion date in the

Architect’s proposal, or initial Owner’s project documentation, whichever is later.

§ 5.9 The Owner’s rights to use the Architect’s Instruments of Service in the event of a termination of this Agreement
are set forth in Article 3-and-Seetion5-7-3.

§ 6.1 The Owner shall compensate the Architect as set forth below for services described in Section 1.1, er-in-the
attached-exhibit-and detailed in the attached proposal, attached exhibit, or scope document incorporated into this
Agreement in Section 9.2.
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§ 6.2.1 Reimbursable Expenses are in addition to compensation set forth in Section 6.1 and include expenses incurred
by the Architect and the Architect’s consultants directly related to the Project, which shall not exceed amount in
Architect’s proposal unless explicitly approved by Owner, as follows:

eeﬂsu}t-&n%s—lntentlonallv dele ed;

10 Sﬁe—e{lﬁee—e*peﬂses—lntentlonallv deleted.;

meessa%y%e—&%eve%e—&&stm&&ble—@bjeemfe—lntentlonallv deleted and
A2  Othersimilar Project-related-expenditures:Intentionally deleted.

no A

§ 6.22

Intentionally Deleted

§ 6.3.1 Imtlal—Pa-ymentsIntentlonallv Deleted

§ 6.3.2.1 Unless otherwise agreed, payments for services shall be made monthly in proportion to services performed.
Payments are due and payable upon presentation of the Architect’s invoice. Amounts unpaid thirty ( 30 ) days after the
invoice date shall bear interest at the rate entered below, or in the absence thereof at the legal rate prevailing from time
to time at the principal place of business of the Architect.

PAGE 7
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9% —12% per annum or as dictated by state statute.

§ 7 1 Thls Agreement shall be governed by the Lawef—the—p%&ee—where—the—llrejeeHs%e&ted—e*ektdmg—that

Federal—Arb&r&HenAet—sh&H—gevem—Seeﬁen%laws of Wlsconsm

§ 7.2 Except as separately defined herein, terms in this Agreement shall have the same meaning as those in the
Owner’s version of the AIA Document A201™-2017, General Conditions of the Contract for Construction.

§ 7.3 The Owner and Architect, respectively, bind themselves, their agents, successors, assigns, and legal
representatrves to this Agreement Neither the Owner nor the Architect shall assign this Agreement wrthout the wr1tten

§ 7.4 The parties shall agree upon protocols governing the transmission and use of Instruments of Service or any other

mformatron or documentatron in dlgrtal form Jéhepartres—wrﬂ—&s&ArLA—Deeument—E%OSm%}QB—Bthmg

§ 7.6.1 Nothing herein shall be construed to create any express or implied contractual relationship between Owner

and any of the Architect’s sub consultants. This Agreement supersedes all other pre-printed or standard provision that

may otherwise appear as supporting documentation or attached to this Agreement or future Amendments. This
agreement is primary and controls over any prior or supplemental agreement unless this agreement is amended.

§ 7.8 Fhe-Upon Owner’s written permission, 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. The
Architect shall be given reasonable access to the completed Project to make such representations. However, the

Archrtect S materrals shall not 1nclude the Owner S conﬁdentlal or proprretary *&fem&&en—rﬁthe—@wrer—h&s—prew&rs-l—y

mformatron The Owner shall prov1de professmnal credlt for the Archrtect in the Owner ] promotlonal materrals for

the Project. This Section 7.8 shall survive the termination-of this-Agreement-unless-the- Owner-terminates-this

Agreement-for-cause-pursuant-to-Seetion-5-4-completion of this Agreement. In the event the Owner terminates this
Agreement, at the Owner’s discretion, the Owner will decide rights to professional credit, and authorization to use the

Project in promotional and professional materials by the Architect.

§ 7.9 If the Architect or Owner receives information specifically designated as "confidential” or "business
proprretary, the recelvrng party shall keep such 1nformatron strrctly conﬁdentral and shall not drsclose it te—an—y—et-her

to any other person except to ( 1) its emnlovees ( 2) those who need to know the content of such mformatlon in order to
perform services or construction solely and exclusively for the Project, (3) its consultants and contractors whose
contracts include similar restrictions on the use of confidential information, or (4) as required under the Wisconsin
Public Records Law, Wisconsin Statute § 19.31.
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§ 7.11 NONDISCRIMINATION IN EMPLOYMENT In connection with the performance of work under this Agreement, the
Architect agrees not to discriminate against any employee or applicant for employment because of age, race, religion,
color, handicap, sex, physical condition, developmental disability as defined in Wisconsin Statute § 51.01(5), sexual
orientation or national origin. This provision shall include, but not be limited to, the following: employment,
upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other

forms of compensation; and selection for training, including apprenticeship. Except with respect to sexual orientation,
the Architect further agrees to take affirmative action to provide equal employment opportunities.

If the Architect’s firm has assigned more than 50 employees to this project and not submitted this information to the
Board of Regents of the University of Wisconsin in the last three years, the Architect must submit a written

Affirmative Action Plan acceptable under Wisconsin Statutes and Administrative Code to Owner for approval within
15 working days after this Agreement is awarded.

Technical assistance regarding the plan is available from the University of Wisconsin System Administration. The

Architect agrees to post in conspicuous places, available for employees and applicants for employment, the Wisconsin
Contract Compliance Law notice to be provided by Owner that sets forth the provisions of the State of Wisconsin
nondiscrimination clause. Failure to comply with the conditions of this clause may result in the Architect being
declared "ineligible," termination of the Agreement, or withholding of payment.

Pursuant to 2019 Wisconsin Executive Order 1, Architect agrees it will hire only on the basis of merit and will not

discriminate against any person performing a contract, subcontract or grant because of military or veteran status,
gender identity or expression, marital or familial status, genetic information or political affiliation.

ARTICLE 8 PERFORMANCE EVALUATION
§8.1 The Architect acknowledges that the Owner will evaluate its performance under and pursuant to this Agreement.

The purpose of such evaluations includes, but is not limited to, determining whether or not the Architect responsibly
performed contractual obligations and whether or not the best interests of the Owner were promoted thereby.

§ 8.2 The Owner will provide a copy of any such performance evaluations to the Architect upon request, as soon as

practicable after completion of such evaluation. Any of the Architect’s consultants may also receive a summary of
their evaluations.

§ 8.3 The Architect or its consultant(s) may appeal results of their performance evaluations within 30 days of scoring

by submitting a written request for review with the Owner to attempt to reach mutual understanding. Any such request
must include the reasons for such request, and documentation necessary to substantiate their claims that initial

performance evaluations were inappropriate or otherwise in error. Concerns not settled are to be presented in writing
to the Owner for review, who will notify the appellant(s) of the results of review as soon as practicable.

§ 8.4 The Owner reserves the right to waive the results of such performance evaluations if, in the opinion of Owner,
corrective action has been taken to remediate substandard performance, events beyond the control of the Architect or
its consultant(s) resulted in substandard performance, or the best interests of Owner will be served.

§ 8.5 The Architect and its consultant(s) acknowledge and agree that such evaluations may be used by Owner when
selecting Architects or approving consultant(s) for future project(s); provided, however, any such evaluations made
more than 5 years prior to consideration for selection or approval will not be considered.

§ 8.6 All parties to this Agreement agree to comply with all applicable laws, including the anti-bribery and
anti-corruption laws, of every government entity having jurisdiction in this matter, as well as the Foreign Corrupt
Practices Act (FCPA) of the United States and the Anti-Trafficking provisions of the Federal Acquisition Regulations.
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§ 9.1 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 authorized signatories of the Owner and Architect.
PAGE 9

.1 This version of the AIA Document B102™-2017, Standard Form Agreement Between Owner and
Architect

This Agreement entered into as of the day and year first written above. The persons signing below represent they have
been duly authorized by their respective organizations to sign on behalf of their organization for this Agreement.
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Certification of Document’s Authenticity
AIA® Document D401™ - 2003

I, Patrick Rebholz, 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 07:23:25 CT on
03/20/2024 under Order No. 2114482720 from AIA Contract Documents software and that in preparing the attached
final document I made no changes to the original text of AIA® Document B102™ — 2017, Standard Form of
Agreement Between Owner and Architect without a Predefined Scope of Architect's Services, other than those
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