1

Al A Docunment B141™ - 1997 Part

St andard Form of Agreenent Between Omer and Architect

with Standard Form of Architect's Services

TABLE OF ARTICLES

11 INITIAL INFORMATION

1.2 RESPONSIBILITIES OF THE PARTIES

1.3 TERMS AND CONDITIONS

1.4 SCOPE OF SERVICES AND OTHER SPECIAL TERMS AND CONDITIONS
1.5 COMPENSATION

AGREEMENT made as of the day of in the year 2004

BETWEEN the Architect's client identified as the Owner:

Battelle Memorial Institute
Attention: Kim Anderson

PO Box 999, Mail Stop J2-05
Richland WA 99352

and the Architect:

For the following Project:

300 Area Replacement Facilities - Professional Design Team
Pacific Northwest National Laboratory Campus, Richland WA 99352

Campus Master Planning, Programming and Conceptual Design in support

of the 300 Area Facility Transition Project

The Owner and Architect agree as follows:
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ARTICLE 1.1 INITIAL INFORMATION

§ 1.1.1 This Agreement is based on the following information and assumptions.
§ 1.1.2 PROJECT PARAMETERS
§1.1.2.1 The objective or use is:

Provide campus master planning, programming and conceptual design in support of the 300
Area Replacement Facilities Transition Project

§1.1.2.2 The physical parameters are:
Battelle / PNNL Richland WA Campus
§ 1.1.2.3 The Owner's Programis:
As stated in PART 1 - SCHEDULE
§1.1.2.4 The legal parameters are:
Provided by Owner
§ 1.1.2.5 Thefinancial parameters are as follows.
1 Amount of the Owner's overall budget for the Project, including the Architect's compensation, is:
to be determined later by mutual agreement
.2 Amount of the Owner's budget for the Cost of the Work, excluding the Architect's compensation, is.
unknown at time of execution of this Agreement
§ 1.1.2.6 The time parameters are:
Completion by April 30, 2004 with interim milestones as identified in PART 1 - SCHEDULE
§1.1.3 PROJECT TEAM
§ 1.1.3.1 The Owner's Designated Representative is:
Contract Authority:
Name: Kim Anderson
Title: Sr. Contract Specialist

Phone: 509-376-5281
Email: kim.anderson@pnl.qgov

Technical Administrator:

Name: Gary Watkins

Title: Architect

Phone: 509-372-1146

Email: gary.watkins@pnl.gov

§ 1.1.3.2 The persons or entities, in addition to the Owner's Designated Representative, who are required to review
the Architect's submittal s to the Owner are;

Battelle
c/o Gary Watkins
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§1.1.3.3 DELETED

§ 1.1.3.4 The Architect's Designated Representative is:

§ 1.1.3.5 The consultants retained at the Architect's expense are:

§ 1.1.4 Other important initial informationiis:

§ 1.1.5 When the services under this Agreement include contract administration services, the General Conditions of
the Contract for Construction shall be the edition of AIA Document A201 current as of the date of this Agreement,
or asfollows:

General Provisions - Fixed Price Contracts for Services 1/30/04

§ 1.1.6 The information contained in this Article 1.1 may be reasonably relied upon by the Owner and Architect in
determining the Architect's compensation. Both parties, however, recognize that such information may change and,
in that event, the Owner and the Architect shall negotiate appropriate adjustments in schedule,.compensation.-and
Change in Servicesin accordance with Section 1.3.3.

ARTICLE 1.2 RESPONSIBILITIES OF THE PARTIES

§ 1.2.1 The Owner and the Architect shall cooperate with one another to fulfill their respective-obligations-under this
Agreement. Both parties shall endeavor to maintain good working relationships among all members of the Project
team.

§1.2.2 OWNER

§1.2.2.1 Unless otherwise provided under this Agreement, the Owner shall provide full information in a timely
manner regarding requirements for and limitations on the Project. The Owner shall furnish to the Architect, within
15 days after receipt of a written request, information necessary and relevant for the Architect to evaluate, give
notice of or enforce lien rights.

§1.2.2.2 The Owner shall periodically update the budget for the Project, including that portion allocated for the Cost
of the Work. The Owner shall not significantly increase or decrease the overall budget, the portion of the budget
allocated for the Cost of the Work, or contingencies included in the overall budget or a portion of the budget,
without the agreement of the Architect to a corresponding change in the Project scope and quality.

§1.2.2.3 The Owner's Designated Representative identified in Section 1.1.3 shall be authorized to act on the Owner's
behalf with respect to the Project. The Owner or the Owner's Designated Representative shall render decisionsin a
timely manner pertaining to documents submitted by the Architect in order to avoid unreasonable delay in the
orderly and sequential progress of the Architect's services.

§ 1.2.2.4 The Owner shall furnish the services of consultants other than those designated in Section 1.1.3 or authorize
the Architect to furnish them as a Change in Services when such services are requested by the Architect and are
reasonably required by the scope of the Project.

§1.2.2.5 Unless otherwise provided in this Agreement, the Owner shall furnish tests, inspections and reports required
by law or the Contract Documents, such as structural, mechanical, and chemical tests, tests-for-air-and-water
pollution, and tests for hazardous materials.
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§1.2.2.6 DELETED

§1.2.2.7 The Owner shall provide prompt written notice to the Architect if the Owner becomes aware of any fault or
defect in the Project, including any errors, omissions or inconsistenciesin the Architect's Instruments of Service.

§ 1.2.3 ARCHITECT

§1.2.3.1 The services performed by the Architect, Architect's employees and Architect's consultants shall be as
enumerated in Article 1.4.

§1.2.3.2 The Architect's services shall be performed as expeditiously as is consistent with professional skill and care
and the orderly progress of the Project. The Architect shall submit for the Owner's approva a schedule for the
performance of the Architect's services which initially shall be consistent with the time periods established in
Section 1.1.2.6 and which shall be adjusted, if necessary, as the Project proceeds. This schedule shall include
allowances for periods of time required for the Owner's review, for the performance of the Owner's consultants, and
for approval of submissions by authorities having jurisdiction over the Project. Time limits established by this
schedule approved by the Owner shall not, except for reasonable cause, be exceeded by the Architect or Owner.

§1.2.3.3 The Architect's Designated Representative identified in Section 1.1.3 shall be authorized to act on the
Architect's behal f with respect to the Project.

§ 1.2.3.4 The Architect shall maintain the confidentiality of information specifically designated as confidentia by the
Owner, unless withholding such information would violate the law, create the risk of significant harm to the public
or prevent the Architect from establishing a claim or defense in an adjudicatory proceeding.-The-Architect-shall
require of the Architect's consultants similar agreements to maintain the confidentiality of information specifically
designated as confidential by the Owner.

§1.2.3.5 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.

§1.2.3.6 The Architect shall review laws, codes, and regulations applicable to the Architect's services. The-Architect
shall respond in the design of the Project to requirements imposed by governmental authorities having.jurisdiction
over the Project.

§1.2.3.7 The Architect shall be entitled to rely on the accuracy and completeness of services and information
furnished by the Owner. The Architect shall provide prompt written notice to the Owner if the-Architect becomes
aware of any errors, omissions or inconsistenciesin such services or information.

ARTICLE 1.3 TERMS AND CONDITIONS

§1.3.1 DELETED
§1.3.1.1 DELETED
§1.3.1.2 DELETED
§1.3.1.3 DELETED

§ 1.3.2 INSTRUMENTS OF SERVICE

§ 1.3.2.1 Drawings, specifications and other documents, including those in electronic form, prepared.by the Architect
and the Architect's consultants are Instruments of Service for use solely with respect to thi's Project. The Architect
and the Architect's consultants shall be deemed the authors and owners of their respective Instruments of Service
and shall retain all common law, statutory and other reserved rights, including copyrights.

§1.3.2.2 Upon execution of this Agreement, the Architect grants to the Owner a nonexclusive license to reproduce
the Architect's Instruments of Service solely for purposes of constructing, using and maintaining-the-Project,
provided that the Owner shall comply with all obligations, including prompt payment of al sums when due, under
this Agreement. The Architect shall obtain similar nonexclusive licenses from the Architect's consultants consistent
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with this Agreement. Any termination of this Agreement prior to completion of the Project shall terminate this
license. Upon such termination, the Owner shall refrain from making further reproductions of Instruments of Service
and shall return to the Architect within seven days of termination all originals and reproductions in the Owner's
possession or control. If and upon the date the Architect is adjudged in default of this Agreement, the foregoing
license shall be deemed terminated and replaced by a second, nonexclusive license permitting the Owner to
authorize other similarly credentialed design professionals to reproduce and, where permitted by law, to make
changes, corrections or additions to the Instruments of Service solely for purposes of completing, using and
maintai ning the Project.

§1.3.2.3 Except for the licenses granted in Section 1.3.2.2, 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. However, the-Owner
shall be permitted to authorize the Contractor, Subcontractors, Sub-subcontractors and material or equipment
suppliers to reproduce applicable portions of the Instruments of Service appropriate to and for use in their execution
of the Work by license granted in Section 1.3.2.2. 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, The Owner shall not
use the Instruments of Service for future additions or alterations to this Project or for other projects, unless the
Owner aobtains the prior written agreement of the Architect and the Architect's consultants. 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.

§1.3.2.4 Prior to the Architect providing to the Owner any Instruments of Service in electronic form or the Owner
providing to the Architect any electronic data for incorporation into the Instruments of Service, the Owner.and.-the
Architect shall by separate written agreement set forth the specific conditions governing the format of such
Instruments of Service or electronic data, including any special limitations or licenses not otherwise provided in this
Agreement.

§ 1.3.3 CHANGE IN SERVICES

§1.3.3.1 Change in Services of the Architect, including services required of the Architect's consultants, may be
accomplished after execution of this Agreement, without invalidating the Agreement, if mutually agreed-in.writing,
if required by circumstances beyond the Architect's control, or if the Architect's services are affected as.described in
Section 1.3.3.2. In the absence of mutual agreement in writing, the Architect shall notify the Owner prior to
providing such services. If the Owner deems that all or a part of such Change in Servicesis not required, the Owner
shall give prompt written notice to the Architect, and the Architect shall have no obligation to provide those
services. Except for a change due to the fault of the Architect, Change in Services of the Architect shall entitle the
Architect to an adjustment in compensation pursuant to Section 1.5.2, and to any Reimbursable Expenses described
in Section 1.3.9.2 and Section 1.5.5.

§1.3.3.2 If any of the following circumstances affect the Architect's services for the Project, the Architect shall/be
entitled to an appropriate adjustment in the Architect's schedule and compensation:

.1 change in the instructions or approvals given by the Owner that necessitate revisions in Instruments of
Service;

.2 enactment or revision of codes, laws or regulations or official interpretations which necessitate changes to
previously prepared Instruments of Service;

.3 decisions of the Owner not rendered in atimely manner;

4 dgnificant change in the Project including, but not limited to, size, quality, complexity, the Owner's
schedule or budget, or procurement method;

.5  failure of performance on the part of the Owner or the Owner's consultants or contractors;

.6 preparation for and attendance at a public hearing, a dispute resolution proceeding or a legal proceeding
except where the Architect is party thereto;

.7 changeintheinformation contained in Article 1.1.

§1.3.4 DELETED
§1.3.4.1 DELETED
§1.3.4.2 DELETED
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§1.3.4.3 DELETED

§1.3.5 DELETED
§1.3.5.1 DELETED
§1.3.5.2 DELETED
§1.3.5.3 DELETED
§1.3.5.4 DELETED
§1.3.5.5 DELETED

§1.3.6 DELETED
§ 1.3.7 MISCELLANEOUS PROVISIONS
§1.3.7.1 DELETED

§1.3.7.2 Termsiin this Agreement shall have the same meaning as those in the General Provisions - Fixed Price
Contracts for Services 1/30/04

§1.3.7.3 DELETED
§1.3.7.4 DELETED
§1.3.7.5 DELETED
§1.3.7.6 DELETED
§1.3.7.7 DELETED

§1.3.7.8 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. The Architect
shall not be required to execute certificates that would require knowledge, services or responsibilities beyond the
scope of this Agreement.

§1.3.7.9 The Owner and Architect, respectively, bind themselves, their partners, successors, assigns and legal
representatives to the other party to this Agreement and to the partners, successors, assigns and tegal representatives
of such other party with respect to all covenants of 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 an
institutional lender providing financing for the Project. In such event, the lender shall assume the Owner's rights and
obligations under this Agreement. The Architect shall execute all consents reasonably required to facilitate such
assignment.

§1.3.8 DELETED

§1.3.8.1 DELETED
§1.3.8.2 DELETED
§1.3.8.3 DELETED
§1.3.8.4 DELETED
§1.3.8.5 DELETED
§1.3.8.6 DELETED
§1.3.8.7 DELETED

§ 1.3.9 PAYMENTS TO THE ARCHITECT

§1.3.9.1 Payments on account of services rendered shall be made monthly upon presentation-of the Architect's
statement of services. No deductions shall be made from the Architect's compensation on/account of penalty,
liquidated damages or other sums withheld from payments to contractors, or on account of the cost of changesin the
Work other than those for which the Architect has been adjudged to be liable.

§1.3.9.2 DELETED
§1.3.9.3 DELETED
§1.3.9.4 DELETED
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ARTICLE 1.4 SCOPE OF SERVICES AND OTHER SPECIAL TERMS AND CONDITIONS

§ 1.4.1 Enumeration of Parts of the Agreement. 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 Owner and Architect.
This Agreement comprises the documents listed below.

§ 1.4.1.1 Standard Form of Agreement Between Owner and Architect, AIA Document B141-1997.

§ 1.4.1.2 Standard Form of Architect's Services: Design and Contract Administration, AIA Document-B141-1997,-or
asfollows:

See PART Il = Exhibits and Attachments, SCHEDULE — A — Deliverables for delineation of
services

§ 1.4.1.3 Other documents as follows:

PART 1 - SCHEDULE

Project Design Criteria

HRT Utilities Infrastruction Project Baseline Document
Aerial Photographs

Campus Site Planning Drawings

2002 Richland Campus Master Plan

1999 Campus Landscape Master Plan

§ 1.4.2 DELETED
ARTICLE 1.5 COMPENSATION
§ 1.5.1 For the Architect's services as described under Article 1.4, compensation shall be computed as follows:

Will be on the basis of a Stipulated Sum as agreed upon for those services listed in PART llI
— Exhibits and Attachments, SCHEDULE — A — Deliverables

§1.5.2 If the services of the Architect are changed as described in Section 1.3.3.1, the Architect's compensation shall
be adjusted. Such adjustment shall be calculated as described below or, if no method of adjustment isindicated in
this Section 1.5.2, in an equitable manner.

Stipulated sum or Labor Hour/Time and Material at Owners discretion

§1.5.3 DELETED
§1.5.4 DELETED
§1.5.5 DELETED
§1.5.6 DELETED
§1.5.7 DELETED

§ 1.5.8 Payments are due and payable  Thirty ( 30 ) daysfrom the date of the Architect's invoice. Amounts unpaid
( ) 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.

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

BATTELLE ARCHITECT
(Sgnature) (Sgnature)
(Printed name and title) (Printed name and title)
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