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[bookmark: _GoBack]TERM CONTRACT BETWEEN OWNER AND ARCHITECT/ENGINEER
FOR PROFESSIONAL SERVICES

	This Contract dated this _______ day of ______________, 20 __is between _______________________________________________________________________ ("Owner") and ______________________________________________________________ "A/E") is binding among and between these parties as of the date of the Owner's signature.

Date of original Contract prior to any renewals                                                    .
(Refer to Code of Virginia § 2.2-4303.1 for the maximum number of renewals permitted.)

					R E C I T A L S

1.	The parties, their Project representatives, and contact information, including the places    for delivery of Notices (including email addresses), are as follows:

For the Owner
Agency
Address
City, State, Zip
Telephone	(         )				FAX	(         )	
Email Address
Owner’s Project Manager

For the A/E
Name
Address
City, State, Zip
Telephone	(         )				FAX	(         )	
Email Address
FEIN/SSN
SCC ID No.
Firm License No.
A/E of Record
A/E of Record Virginia License No.

Each party shall notify the other party promptly of a new Notice address.  Unless and until Notice of the new address is given in the manner required for Notice, a Notice to such party is sufficient if given to the address set forth in Section 1.

2.	The Owner may need professional architectural and/or engineering services for discrete, small projects such as investigations, studies, reports, design of small projects, and related services on an "as needed" basis.   As a result, the Owner is utilizing term contracting to establish a source of services for a specific period of time.  Term contracts are established based on indefinite quantities to be ordered “as needed,” although such contracts can specify definite quantities with deliveries extended over the contract period, and may result in no services whatsoever.  The purposes, functions, criteria and general requirements for the scope of work on the task or particular project, if any, will be set forth in a Project Order issued to the A/E. 

3.	The rights and duties of the Owner and A/E are further set forth in the Terms and Conditions of the A/E Contract (CO-3a) and the A/E Manual.  

4.	During competitive negotiations pursuant to the VPPA, the Owner selected the A/E to perform services under this A/E Contract.  The A/E agreed to perform such services under the terms and conditions set forth herein and in the MOU.

5.	One or more Project Orders may be issued to the A/E during the Contract Term.  Although the potential exists for multiple Project Orders with a maximum aggregate total of $10,000,000 during the Contract Term, the Owner does not represent or guarantee that the A/E will receive any Project Orders during the Contract Term.

6.	The Owner reserves the right, at its sole discretion, to issue RFP's for similar work and other projects as the need may occur.  The Owner also reserves the right to issue Project Orders to other A/E's at its sole discretion, based on its evaluation of each A/E's qualifications, expertise, current workload, capabilities, performance record, location or distance to the project, and other factors as may be pertinent to the particular project. 

7.	The A/E represents that it has no other Term Contracts currently in effect with this Agency, its subsidiaries or branches.

THEREFORE, in consideration of the Recitals set forth above and which are a part of the A/E Contract, and good and valuable consideration as set forth below, the parties agree as follows:

1.	Scope of Services    

The A/E agrees that it is willing and able to provide professional services on an "as needed" basis during the Contract Term.  The Work may include, but is not limited to, investigations, studies, reports, small project designs, and similar services.  The purposes, functions, criteria and general requirements for the scope of work on the task or particular project will be set forth in a specific directive issued to the A/E (a “Project Order”).  All A/E Services under each Project Order shall conform to the A/E Contract, the A/E Manual, the Project Order, and the MOU.   The A/E Manual and any subsequent revisions during the Contract Term or period of performance of any Project Order shall apply to the A/E Services.  

2.	Project Orders:  

A Project Order may be issued to the A/E at any time during the Contract Term.  A Project Order shall authorize services to be  performed for the Project Order Fee, established as either a specific lump sum amount or at the hourly rates set forth in the MOU with a “maximum” or “not-to-exceed” fee amount, as specified in the Project Order. 

It is understood that additional Project Orders may, at the Owner's sole discretion, be offered to the A/E during the Contract Term.  The Owner does not guarantee that the A/E will receive any Project Orders during the Contract Term.


3.	Design-Not-To-Exceed Budget  

Where applicable, the A/E agrees to design the Work for which services are being provided pursuant to a Project Order so that bids can be expected to fall within the "Design-not-to-exceed" Budget shown on the Project Order.   The Owner shall inform the A/E in writing of any updates to the “Design-not-to-exceed” Budget.  If the low bid amount exceeds the "Design-not-to-exceed" Budget by less than ten (10%) percent, the A/E agrees to assist the Owner in negotiations with the low bidder to arrive at a Contract Price for the Work acceptable to the Owner.  If the low bid amount exceeds the "Design-not-to-exceed" Budget by ten (10%) percent or more, the A/E agrees, if directed by the Owner, to redesign or modify the design for the Work of the Project as necessary to obtain a bid within the "Design-not-to-exceed" Budget.  Such negotiation and/or redesign services by the A/E shall be at no additional cost to the Owner.

4.	Total Contract Amount 

No individual Project Order Fee shall exceed $2,500,000 and the Total Contract Amount of all fees for all Project Orders issued during the Contract Term shall not exceed $10,000,000.   For lump sum Project Orders, the Owner shall determine the Project Order Fee based on the estimated time required for the Scope of Services and using the hourly rates set forth in the MOU.   

In emergency situations or for investigations or similar work where an estimate of time required cannot reasonably be determined to establish a lump sum fee, the Project Order fee shall be established on an hourly basis per the hourly rates set forth in the MOU with a  "maximum" or "not-to-exceed" fee amount.  The actual Project Order Fee to be paid  shall be calculated using the A/E's accounting of its actual hours expended on the Project Order, submitted by classification,  and the hourly rates stated in the MOU.  

5.	Payment Schedule  

eVA Vendor Registration:  The A/E shall be a registered vendor in eVA.  See the attached eVA Vendor Registration Requirements.	

Payments to the A/E shall conform to the provisions of the Terms and Conditions of the A/E Contract, Section 21, unless otherwise stipulated in the individual Project Order.  The A/E agrees to make payments to its Subcontractors and Consultants in conformance with the provisions of the Terms and Conditions of the A/E Contract, Section 22 

6.	A/E Contract Documents

The following documents are incorporated by reference into this A/E Contract as if fully set forth herein:
	
a) Terms and Conditions of the A/E Contract (CO-3a); 
b) The A/E Manual;
c) MOU dated _______________, included as Attachment A;
d) eVA Vendor Registration Requirements, included as Attachment B;
e) [Agency Dispute Procedures, if any,  included as Attachment C];
f) [Other, included as Attachment  D];
g) Each Project Order issued pursuant to this A/E Contract.

7.	Contract Term:  

The initial contract term of this Contract is twelve (12) months following the date of execution of this Contract, subject to renewal as provided below.  If a Project Order is issued during the Contract Term which causes the aggregate value of all Project Orders and any Change Orders to be $10,000,000, then no further Project Orders shall be issued.  It is understood that the A/E's Work under the Project Orders issued may not be completed prior to the expiration of a term; however, all requirements and conditions of this Contract, including all rights and obligations, shall survive until the Work of every Project Order is completed except for the Owner’s right to issue, and the Contractor’s right to accept, additional Project Orders which would exceed $10,000,000 in any term.  

As is mutually agreeable, the Owner and A/E may  renew this Contract for additional twelve (12) month terms not to exceed the number of renewals allowed by Code of Virginia § 2.2-4303.1.   Renewals shall begin no sooner than 12 months following the execution of the contract resulting from the original solicitation or the Owner's previously exercised renewal.

Such renewal shall include an adjustment to the rates established in the MOU equal to the change in the Building Cost Index (BCI) for the average of the twenty cities published in the Engineering News Record (ENR) from the original proposal due date to the BCI in effect on the anniversary of the original proposal due date.  Such adjustment shall be calculated by multiplying the rates by the percent change in BCI and shall apply for the entire 12 month term of the renewed contract

The option to renew may be exercised at any time during the initial contract term or a renewal term.  

Any unused amounts from the previous Contract Term shall not carry forward to any renewal Contract Term.

8.	Authorization to Transact Business
	
	The A/E certifies that, if it is organized as a stock or nonstock corporation, limited liability company, business trust, or limited partnership or registered as a registered limited liability partnership, it is authorized to transact business in the Commonwealth as a domestic or foreign business entity if so required by Title 13.1 or Title 50 of the Code of Virginia, or as otherwise required by law, and that it shall not allow its existence to lapse or its certificate of authority or registration to transact business in the Commonwealth, if so required under Title 13.1 or Title 50, to be revoked or cancelled at any time during the term of the A/E Contract.  The A/E understands and agrees that the Owner may void this A/E Contract if the A/E fails to comply with these provisions. 


In witness whereof the undersigned have executed this contract on the dates set forth beside their respective signatures.
[Type or Print all data except signatures, which shall be hand-written in ink.]

____________________________________		 ________________________________  
	ARCHITECT/ENGINEER				OWNER	

By:___________________________________	By:________________________________________
	(Signature in ink)		(Date)			(Signature in ink)			(Date)

Name:_________________________________  	Name:_____________________________________


Title:__________________________________	Title:______________________________________


ATTEST:_______________________________	ATTEST:__________________________________ 
	(Signature)		(Date)				(Signature)		(Date)


