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AIA Document B141" - 1997 Part 1

Standard Form of Agreement Between Owner and Architect with Standard Form of

Architect's Services

TABLE OF ARTICLES

1.1 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 the first date on the Attachment signature page is the Agreement date.

(In words, indicate day, month and year)

| BETWEEN the Architect’s client identified as the Owner: See Attachment
(Name, address and other information)

| and the Architect: See Attachment
(Name, address and other information)

| For the following Project: See Attachment
(Include detailed description of Project)

The Owner and Architect agree as follows:

ADDITIONS AND DELETIONS:

The author of this document has
added information needed for its
completion. The author may also
have revised the text of the original
AlIA 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 modification.
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ARTICLE 1.1  INITIAL INFORMATION

§ 1.1.1 This Agreement is based on the following information and assumptions.

(Note the disposition for the following items by inserting the requested information or a statement such as "not
applicable,” "unknown at time of execution" or "to be determined later by mutual agreement.”)

§ 1.1.2 PROJECT PARAMETERS
| § 1.1.2.1 The objective or use is: see Attachment 1.1.2.1
(Identify or describe, if appropriate, proposed use or goals.)

| § 1.1.2.2 The physical parameters are: see Attachment 1.1.2.2
(Identify or describe, if appropriate, size, location, dimensions, or other pertinent information, such as geotechnical
reports about the site.)

| § 1.1.2.3 The Owner’s Program is: see Attachment 1.1.2.3
(Identify documentation or state the manner in which the program will be developed.)

| § 1.1.2.4 The legal parameters are: see Attachment 1.1.2.4
(Identify pertinent legal information, including, if appropriate, land surveys and legal descriptions and restrictions of
the site.)

§ 1.1.2.5 The financial parameters are as follows:

A Amount(s) appropriated by the Legislature for the Project is (are): See Attachment 1.1.2.5.1

.2 Amount of the Owner’s budgeted cost of construction of the Project, which is the amount set aside by the
Owner for award of the construction bid, which does not include any other amounts set aside by the
Owner (including amounts set aside by the Owner to fund construction change orders), and which is
hereinafter referred to as the "Construction Cost" is: see Attachment 1.1.2.5.2.

.3 Amount of the Owner’s Lower Limit-equal to the Construction Cost multiplied by 0.90 is: see
Attachment 1.1.2.5.3

§ 1.1.2.6 The time parameters are: This Agreement shall be effective upon the date that the final required signature is
obtained by the Owner, or the date of the issuance of the Notice to Proceed, whichever is later and shall remain in effect
until all obligations have been satisfactorily fulfilled. Other time parameters are: see Attachment 1.1.2.6

(Identify, if appropriate, milestone dates, durations or fast track scheduling.)

§ 1.1.2.7 The proposed procurement or delivery method for the Project is:
(Identify method such as competitive bid, negotiated contract, or construction management.)
| Public, competitive bidding of a single stipulated sum contract for complete construction.

§ 1.1.2.8 Other parameters are:

(Identify special characteristics or needs of the Project such as energy, environmental or historic preservation
requirements.)

Project design shall conform to the Owner’s Design Standards or approved variance therefrom. The Standards are
available on line at the Owner’s facilities management web site: www.facilities.mnscu.edu . If, in amending the Design
Standards during the term of this Agreement, the Owner creates an additional service requirement for the Architect, the
fee for the additional service shall be negotiated.

§ 1.1.3 PROJECT TEAM

§ 1.1.3.1 The Owner’s Designated Representative is: the Associate Vice Chancellor for Facilities or Associate Vice
Chancellor’s designee, or the College/University president or president’s designee; see Attachment 1.1.3.1. The
Owner’s Designated Representative shall be authorized to act on the Owner’s behalf with respect to the Project.
Architect shall render all services pursuant to this Agreement under the direction of the Owner’s Designated
Representative or designee. =~ The Owner may also be represented by an Owner’s Representative whose duties
authorities and responsibilities are contained in this Agreement, the General Conditions of the Contract for
Construction (AIA Document A201 — 1997 Edition — Electronic Format, as currently amended by the Owner), and the
agreement between the Owner and Owner’s Representative.

(List name, address and other information.)
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§ 1.1.3.2 The persons or entities, in addition to the Owner’s Designated Representative, who will review the
Architect’s submittals to the Owner are the Owner’s consultants and the Owner’s Representative.
(List name, address and other information.)

§ 1.1.3.3 The Owner’s other consultants and contractors are: See Attachment 1.1.3.3
(List discipline and, if known, identify them by name and address.)

§ 1.1.3.4 The Architect’s Designated Representative is: Prior to the execution of this Agreement, the Architect shall
notify the Owner and the Owner’s Representative of the identity of the Architect’s Designated Representative. See
Attachment 1.1.3.4. The Architect shall further notify the Owner and the Owner’s Representative in writing
immediately upon any changes in the identity of the Designated Representative. The Owner shall have the authority to
approve or disapprove any changes to the Architect’s Designated Representative, which approval shall not be
unreasonably withheld.

(List name, address and other information.)

§ 1.1.3.5 The consultants retained at the Architect’s expense are all consultants necessary to execute the Architect’s
responsibilities under this Agreement as to 1) designing all requirements for construction of the Project, and 2) bidding
and contract administration. See Attachment 1.1.3.5

(List discipline and, if known, identify them by name and address.)

Prior to the execution of this Agreement, the Architect shall notify the Owner and the Owner’s Representative of the
identity of all consultants retained at the Architect’s expense. The Architect shall further notify the Owner and Owner’s
Representative in writing immediately upon any changes in the identity of these consultants or other consultants
retained during the term of this Agreement. The Owner shall have authority to approve or disapprove any changes to the
firms and specific persons retained by the Architect for the Project, which approval shall not be unreasonably withheld.

§ 1.1.4 Other important initial information is: see Attachment 1.1.4

§ 1.1.5 When the services under this Agreement include contract administration services with the Owner’s use of an
Owner’s Representative, the General Conditions of the Contract for Construction shall be the AIA Document A201 —
1997, Electronic Format as currently amended by the Owner prior to or during the term of this Agreement, and which is
incorporated by reference, but solely for the purpose of defining duties and responsibilities of the Architect to the
Owner and Owner’s Representative. If, in amending the General Conditions of the Contract for Construction during
the term of this Agreement, the Owner creates an additional service required from the Architect, the fee for the
additional service shall be negotiated. Nothing in this Agreement shall be deemed to create any rights on the part of any
person or entity not a party to this Agreement, except that the Architect shall cooperate and work with the Owner’s
Representative as provided herein, in the AIA Document A201 — 1997, General Conditions of the Contract for
Construction, Electronic Format as currently amended by the Owner and the agreement between the Owner and the
Owner’s Representative.

§ 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 Services in accordance with Section 1.3.3.

ARTICLE 1.2 RESPONSIBILITIES OF THE PARTIES

§ 1.2.1 The Owner, the Owner’s Representative and the Architect shall cooperate with one another to fulfill their
respective obligations under this Agreement. All parties shall endeavor to maintain good working relationships among
all members of the Project team. When this Agreement calls for the Architect to conform to requirements of any third
party, and the Architect is of the opinion that such requirements are internally inconsistent or inconsistent with other
obligations of the Architect in this Agreement, the Architect shall present the inconsistency to the Owner for resolution.

§ 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.
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§ 1.2.2.2 The Owner shall maintain the budget for the Project, and shall consult with the Architect for the need to
increase or decrease the Construction Cost.

§ 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 decisions in 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 may 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. In addition to the above, "tests" include but are not limited to site surveys, soil
borings, materials testing, compaction testing, testing pursuant to the International Building Code, and any other
non-design consulting services pertaining to the Project.

§ 1.2.2.6 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.

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

§ 1.2.3 ARCHITECT

§ 1.2.3.1 The services provided to the Owner by the Architect, Architect’s employees and Architect’s consultants shall
be performed to a level of proficiency consistent with the highest standards of professional skill and care for this type
of project in Minnesota, and as enumerated in Article 1.4. The Architect represents that it has or will secure at its own
expense all personnel required in the performance of this Agreement within the reasonably foreseeable scope thereof.
The Architect further represents that all of the Architect’s services required hereunder will be performed by the
Architect or under its supervision, that all personnel so engaged shall be fully qualified to perform services required by
this Agreement to a level of proficiency consistent with the highest standards of professional skill and care for this type
of project in Minnesota, and, as applicable, that all personnel so engaged shall be authorized under state or local law to
perform such services.

§ 1.2.3.2 The Architect’s services shall meet the criteria as set forth in this Agreement and shall be performed as
expeditiously as is consistent with professional skill and care and the orderly progress of the Project. The Architect
shall deliver to the Owner for review as follows: Schematic Design shall be delivered for review no later than XX
calendar days following authorization to proceed with Schematic Design; Design Development shall be delivered for
review no later than XX calendar days following authorization to proceed with the Design Development; Construction
Documents shall be delivered for review no later than XX calendar days following authorization to proceed with
Construction Documents; see Attachment 1.1.2.6. The Architect shall submit for the Owner’s_Representative’s review
and the Owner’s acceptance a schedule for the performance of the Architect’s services which shall be consistent with
the time periods established in Subparagraph 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 and Owner’s Representative’s
review, for the performance of the Owner’s consultants, and for approval by authorities having jurisdiction over the
Project. This schedule when accepted 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 behalf with respect to the Project.

§ 1.2.3.4 The Architect shall maintain the confidentiality of information specifically designated as confidential 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.
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§ 1.2.3.5, 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. The Owner, upon
written disclosure by the Architect, will consider situations where the Architect believes that the appearance or the
potential for the appearance, but not the actuality, of a conflict of interest exists.

(Paragraph deleted)

§ 1.2.3.6 The Architect and Architect’s consultants shall review laws, codes, and regulations applicable to their
respective services. The Architect and Architect’s consultants shall conform in the design of the Project to all
requirements imposed by governmental authorities having jurisdiction over the Project, including but not limited to the
State Building Code. The Architect shall be directly responsible to the Owner for the review and conformance by the
Architect’s consultants that are required by this provision.

§ 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 inconsistencies in such services or information.

1.2.3.8 The Architect shall provide prompt notice to the Owner and the Owner’s Representative whenever the Architect
becomes aware of a design defect or deficiency in the Project.

1.2.3.9 The books, records, documents, and accounting procedures and practices of the Architect relevant to this
Agreement shall be subject to examination by the Owner and the Legislative Auditor at mutually convenient times.
These times shall be no later than thirty calendar days after the Owner’s written request is delivered to the Architect.
Such records shall remain available to the Owner for at least three years after completion of the Project.

1.2.3.10 The Architect shall include in the construction specification all test specifications and a table listing all the tests
in the approximate order in which they will be done. The Owner shall contract and pay for all tests, which shall be
performed and reported by qualified independent testing companies. Tests shall not be contracted for or conducted by
the Architect. The Architect shall coordinate all tests with the testing companies and, through this coordination, shall
work to see that each test required by the construction specification is completed at the earliest possible time.
Information and opinions provided by the tests shall be applied and utilized by the Architect in rendering the services
provided herein. All judgments and recommendations by the Architect based on the information and opinions provided
by the tests shall be the responsibility of the Architect.

1.2.3.11 The Architect shall by prompt written report disclose to the Owner and Owner’s Representative all material
changes concerning design trade-offs, such as architectural/mechanical trade-offs.

1.2.3.12 At the time of the Architect’s submission to the Owner for the Owner’s review and acceptance of, respectively, the
Schematic Design Documents, the Design Development Documents, and the Construction Documents, the Architect shall
certify that said documents have been reviewed for deviations from the Owner’s Design Standards, and that to the best of the
Architect’s knowledge no such deviations exist except those for which a variance has been duly granted.

ARTICLE 1.3 TERMS AND CONDITIONS

§ 1.3.1 COST OF THE WORK

§ 13141

§ 1.31.2

§ 1313

§ 1.3.2INSTRUMENTS 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 and the Architect and the Architect’s consultants shall be
deemed the authors and owners of their respective Instruments of Service and shall retain ownership of all common
law, statutory and other reserved rights, including copyrights. The Owner shall jointly own all rights, title and interest in
all of the Instruments of Service and all of the other materials conceived or created by the Architect, or its employees or
consultants, either individually or jointly with others and which arise out of the performance of this Agreement,
including any inventions, reports, studies, designs, drawings, specifications, notes, documents, software and
documentation, computer-based training modules, electronically, magnetically or digitally recorded material, and other
work in whatever form (hereafter "MATERIALS"). All finished or unfinished MATERIALS prepared by the
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Architect under this Agreement shall be the joint property of the Owner whether or not the Project is completed or this
Agreement is canceled prior to expiration.

The Architect shall, upon request of the Owner, execute all papers and perform all other acts necessary to assist the
Owner to obtain and register copyrights, patents or other forms of protection provided by law for the MATERIALS to
the extent necessary to protect the Owner’s interest in the MATERIALS. Copies of all of the MATERIALS, whether in
paper, electronic, or other form, shall be remitted to the Owner by the Architect, its employees and any consultants, and
the Architect shall not copy, reproduce, allow or cause to have the MATERIALS copied, reproduced or used for any
purpose other than performance of the Architect’s obligations under this Agreement without the prior written consent of
the Owner’s Designated Representative.

The foregoing shall not be construed to mean that the Owner shall acquire an exclusive possessory right, by copyright
or otherwise, to the exclusion of the Architect, in standard elements found in the MATERIALS (such as standard
details) generated and authored by the Architect for its regular, repeated and ongoing use in designs, plans and drawings
for its customers in the regular course of its business. However, if the Owner, prior to the Architect’s signing of this
Agreement, provides written notice to the Architect that the Owner considers the design of the Project to be a signature
design unique to the Project, then the Architect shall not substantially replicate the design of the Project on any other
project without the written consent of the Owner. The Owner further waives any claim it might have against the
Architect for errors or omissions arising specifically from changes made by the Owner or others to the MATERIALS
after the completion or termination of the work provided by this Agreement. This waiver does not extend to errors or
omissions in the MATERIALS unrelated to any such changes by the Owner or others.

The Architect represents and believes that MATERIALS produced or used under this Agreement do not and will not
infringe upon any intellectual property rights of another, including but not limited to patents, copyrights, trade secrets,
trade names, and service marks and names. The Architect shall indemnify and defend the Owner at the Architect’s
expense from any action or claim brought against the Owner to the extent that it is based on a claim that all or part of the
MATERIALS infringe upon the intellectual property rights of another. The Architect shall be responsible for payment
of any and all such claims, demands, obligations, liabilities, costs, and damages including, but not limited to,
reasonable attorney fees arising out of this Agreement, amendments and supplements thereto, which are attributed to
such claims or actions. This paragraph shall not apply to claims that arise from MATERIALS specifically required by
the Owner, or to portions of the MATERIALS which the Owner directed the Architect to include within said
MATERIALS.

If such a claim or action arises, or in the Architect’s or the Owner’s opinion is likely to arise, the Architect shall, at the
Owner’s discretion, either procure for the Owner the right or license to continue using the MATERIALS at issue or
replace or modify the allegedly infringing MATERIALS. This remedy shall be in addition to and shall not be exclusive
to other remedies provided by law.

| §1.3.2.2

§ 1.3.23

§ 1.3.24

§ 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 approved in advance by the
Owner and if mutually agreed in writing, by supplemental agreement. 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. Architectural services
rendered and expenses incurred, in whole or in part, to correct an error or omission of the Architect shall not be
compensated or reimbursed by the Owner.

§ 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:

A material change in the instructions or acceptances/approvals given by the Owner that necessitate
revisions in the Instruments of Service;
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.2 post Agreement enactment or revision of codes, laws or regulations or official interpretations which
necessitate changes to previously prepared Instruments of Service and which could not reasonably have
been foreseen;

.3 decisions of the Owner not rendered in a timely manner that impact the cost of the Architect’s
performance;

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

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

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

.7 material change in the information contained in Article 1.1.

§ 1.3.4 MEDIATION
§ 1.3.4.1 Any claim, dispute or other matter in question arising out of or related to this Agreement may with the consent
of the parties be subject to mediation.

| §1.34.2

| §1.343
§ 1.3.5 ARBITRATION
§ 1.3.5.1.

(Paragraph deleted)

§ 1.3.5.2

§ 1.3.53

§ 1354

§ 1.3.55

§ 1.3.6 CLAIMS FOR CONSEQUENTIAL DAMAGES

§ 1.3.7 MISCELLANEOUS PROVISIONS

§ 1.3.7.1 This Agreement shall be governed by the laws of the State of Minnesota. All legal or equitable proceedings,
controversies or disputes arising from this Agreement shall be venued in the District Court of Ramsey County,
Minnesota.

§ 1.3.7.2
§ 1.3.7.3

| §1.3.74

§ 1.3.7.5 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, except that the Architect shall cooperate and work with the Owner’s
Representative as provided herein, in AIA Document A201 - 1997, General Conditions of the Contract for

Construction, Electronic Format as currently amended by the Owner and in the agreement between the Owner and

Owner’s Representative.

§ 1.3.7.6 Unless otherwise provided in this Agreement, the Architect and Architect’s consultants 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.

§ 1.3.7.7 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. 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 if the Owner has previously advised the Architect in writing of the
specific information considered by the Owner to be confidential or proprietary. The Owner may provide professional
credit for the Architect in the Owner’s promotional materials for the Project.
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§ 1.3.7.8 If the Owner requests the Architect to execute certificates regarding special circumstances, the handling of
which is not already provided for herein, 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 Architect binds itself jointly and severally, its successors, executors, administrators and assigns to the
Owner in respect to all covenants of this Agreement. It shall not assign, sublet or transfer any rights or obligations under
this Agreement without the prior written consent of the Owner.

1.3.7.10 Any amendments to this Agreement shall be in writing and shall be executed by the same parties who executed
the original Agreement or their successors in office.

1.3.7.11 Subject to the provisions of Minnesota Statutes 337.01 and 337.02, the Architect shall indemnify, save, and
hold the Owner, its representatives and employees harmless from any and all claims or causes of action, including all
attorney’s fees incurred by the Owner, arising from the performance of this Agreement by the Architect or Architect’s
agents or employees to the extent caused by or contributed to by the negligence of the Architect or its agents or
employees. This clause shall not be construed to bar any legal remedies the Architect may have for the Owner’s failure
to fulfill its obligations pursuant to this Agreement.

1.3.7.12 The Architect must comply with the Minnesota Government Data Practices Act, Minnesota Statutes Chapter
13, as it applies to all data provided by the Owner in accordance with this Agreement and as it applies to all data created,
collected, received, stored, used, maintained, or disseminated by the Architect in accordance with this Agreement. The
civil remedies of Minnesota Statutes Section 13.08, apply to the release of the data referred to in this Article by either
the Architect or the Owner. In the event the Architect receives a request to release the data referred to in this
Subparagraph 1.3.7.12, the Architect must immediately notify the Owner. The Owner will give the Architect
instructions concerning the release of the data to the requesting party before the data is released.

1.3.7.13 The Architect will receive a written Notice to Proceed issued by the Owner. This Agreement shall not be valid
or effective, there shall be no liability upon the Owner for payment, and the Architect shall have no obligation to
commence work until the Notice to Proceed is issued.

1.3.7.14 Project Management Software: The Owner may, at its sole option, direct the Architect and/or other Project
participants to utilize the Owner’s internet-based Project Management Software. The functionality of this software may
include, but is not limited to, the processing of Plan Reviews, Purchase Orders, Change Orders, Invoice, Payment
Applications, Requests for Information, and Document Management related to the Project. If the Owner chooses to
utilize its Project Management Software for the Project, the Owner will provide and manage a login license for the
Architect’s designated Project representative(s) at no cost to the Architect. The Owner will provide initial software
training to the Architect’s designated Project representative(s) at no cost to the Architect. Except for licenses and initial
training, the Owner assumes no responsibility for any real or potential costs associated with the use of this software by
the Architect.

§ 1.3.8 TERMINATION OR SUSPENSION
§ 1.3.8.1

§ 1.3.8.2 At any time during the term of the Agreement, the Owner may terminate the Project entirely or suspend it for

an indefinite period of time upon seven days written notice to the Architect. If the Project is terminated or suspended
by the Owner, the Architect shall be compensated in accordance with Paragraph 1.3.8.6 and then only for services
performed prior to notice of such termination or suspension. If the Project is resumed, the Architect’s fees for the
remaining services and reimbursement for expenses incurred to resume the Project shall be negotiated.

§ 1.3.8.3 If the Project is suspended or the Architect’s services are suspended for more than 90 consecutive days, the
Architect may terminate this Agreement by giving not less than seven days’ written notice.

§ 1.3.8.4 This Agreement may be terminated by either party 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.
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§ 1.3.8.5 This Agreement may be terminated by the Owner upon not less than seven days’ written notice to the
Architect for the Owner’s convenience and without cause.

§ 1.3.8.6 In the event of termination not the fault of the Architect, the Architect shall be compensated for services
performed prior to termination, together with Reimbursable Expenses incurred prior to termination and all mutually
agreed termination expenses .

§ 1.3.8.7

1.3.8.8 If, upon termination, the Owner incurs additional cost as a result of the Architect’s failure to perform, prior to
said termination, the Architect shall be liable for the full amount. The Owner shall be entitled to withhold from any
payment due to the Architect an amount which the Owner reasonably believes may be its additional costs until such
time as the exact amount of such additional cost is determined and the Architect has rendered payment thereof. The
Architect shall only be entitled to payment for services pursuant to this Agreement performed as of the date of notice of
termination.

1.3.8.9 At any time during the term of this Agreement, the Owner may reduce the scope of the Project upon seven days
written notice to the Architect. Fees for work completed as of the time of the notice of reduction shall be determined by
the terms this Agreement at the time of the notice. Fees for the remainder of the work shall be set by supplement to this
Agreement.

§ 1.3.9 PAYMENTS TO THE ARCHITECT
§ 1.3.9.1 If an Owner’s Representative is used, payments on account of services rendered and for Reimbursable
Expenses incurred shall be made monthly upon presentation of the Architect’s statement of services to the Owner’s
Representative, review by the Owner’s Representative, and upon recommendation by the Owner’s Representative,
acceptance of such services by the Owner. Acceptance of services by the Owner shall not be unreasonably withheld. If
an Owner’s Representative is not used, presentation of the Architect’s Statement shall be made directly to the Owner.
Each such statement shall be in writing, in a form acceptable to the Owner, and explain in reasonable detail the basis
therefore, refer to the Owner’s purchase order number, and be certified as true and correct by a principal or officer of the
Architect. 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 changes in the Work other than those
for which the Architect has been adjudged to be liable. No payment shall be made to the Architect for services which
do not meet the conditions stipulated herein, or performed in violation of federal, state or local law, ordinance, rule or
regulation.

§ 1.3.9.2 Payments on account of Reimbursable Expenses are in addition to compensation for the Architect’s services
and include only certain expenses incurred by the Architect and Architect’s employees and consultants directly related
to the Project, as described in Clauses 1.3.9.2.9. The Architect shall provide complete documentation, including
copies of all invoices paid by the Architect, for those expenses which are to be reimbursed.

oc@~NoURwN

at cost for printing, postage, courier fees, long distance and cellular telephone, long distance fax
transmissions, advertisements for bids, mylars, and specialty subconsultants requested by the Owner;
mileage reimbursement at the State rate, and other expenses by negotiation between the Owner and the
Architect. See Attachment 1.3.9.2.9. If the Architect does its own printing, reimbursement shall be at
the following rates: See Attachment 1.3.9.2.9.

§ 1.3.9.3 Records of services performed on the basis of hourly rates or a multiple of Direct Personnel Expense shall be
available to the Owner or the Owner’s authorized representative at mutually convenient times.
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§ 1.3.9.4 Direct Personnel Expense is defined as the direct salaries of the Architect’s personnel engaged on the Project
and the portion of the cost of their mandatory and customary contributions and benefits related thereto, such as
employment taxes and other statutory employee benefits, insurance, sick leave, holidays, vacations, employee
retirement plans and similar contributions.

‘ 1.3.9.5 Total reimbursement shall not exceed: see Attachment 1.3.9.5

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 with Standard Form of Architect’s Services, AIA
Document B141-1997 — Electronic Format as currently amended by the Owner including Attachments.

§ 1.4.1.2 Standard Form of Architect’s Services: Design and Contract Administration, AIA Document B141-1997 -
Electronic Format as currently amended by the Owner including Attachments.
(List other documents, if any, delineating Architect’s scope of services.)

§ 1.4.1.3 Other documents as follows:

(List other documents, if any, forming part of the Agreement.)

(a) AIA Document A201- 1997, General Conditions of the Contract for Construction, Electronic Format as currently
amended by the Owner.

| (b) Agreement between Owner and Owner’s Representative.

§ 1.4.2 Special Terms and Conditions. Special terms and conditions that modify this Agreement are as follows:

§ 1.4.2.1 If the Architect provides design-related services in the performance of this Agreement, the Architect shall
maintain insurance covering negligent acts, errors or omissions, arising out of performance of;, or the failure to perform,
such professional services included in this Agreement. Additionally, the Architect shall require its Architectural and
Engineering consultants and their sub-consultants, if any, to maintain professional liability insurance. Unless otherwise

specified, the insurance minimum amounts shall be as follows:

Minimum limit of liability of $2,000,000 per claim, $2,000,000 annual aggregate.

Any deductible will be the sole responsibility of the Architect and may not exceed $50,000 without the
written approval of the Owner. If the Architect desires authority from the Owner to have a deductible in a
higher amount, the Architect shall so request in writing, specifying the amount of the desired deductible
and providing financial documentation by submitting their most current audited financial statements, so
that the Owner can ascertain the ability of the Architect to cover the deductible from the Architect’s own
resources.

If the policy is claims made, it shall contain the following language:

Prior acts or retroactive date of coverage shall not be subsequent to the effective date of this Agreement; and Architect
shall carry such insurance for a period of at least five (5) years, if commercially available, otherwise a minimum of
three (3) years, after final substantial completion or earlier termination of this Agreement. If the professional liability
coverage is cancelled, replaced with a policy with different terms and conditions (e.g., retroactive date) or non-renewed
by either the insured or the insurer, then extended reporting period coverage (or equivalent) must be purchased to fulfill
this requirement.

At the time of signing this Agreement the Architect shall provide to the Owner certificates of insurance in accordance
with the requirements of this Paragraph 1.4.2.1. The Architect shall pay the insurance premiums.
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§ 1.4.2.2 The Architect shall provide workers compensation insurance for all employees and shall require any
consultant to provide workers compensation insurance in accordance with the statutory requirements of the State of
Minnesota, and shall include:
a. Coverage B. Employers Liability including Stop Gap Liability for monopolistic states, at limits of not less
than $100,000 bodily injury by disease per employee; $500,000 bodily injury by disease aggregate; and
$100,000 bodily injury by accident.
b. Coverage C. All States coverage.
c. If applicable, USL&H, Maritime Voluntary, and Foreign coverage.
d. A waiver of subrogation in favor of the Owner.

At the time of signing this Agreement the Architect shall provide to the Owner certificates of insurance in accordance
with the requirements of this Paragraph 1.4.2.2. The Architect shall pay the insurance premiums.

§ 1.4.2.3 The Architect shall maintain Commercial General Liability insurance to cover claims which may arise from
operations under this Agreement whether such operations be by the Architect or by a consultant or by anyone directly or
indirectly employed under this Agreement. Unless otherwise specified, the insurance minimum amounts shall be as
follows:

$2,000,000 - per occurrence

$2,000,000 - annual aggregate applying per project or location

$2,000,000 — annual aggregate applying to Products/Complete Operations

$50,000 — Fire Damage (any one fire)

$5,000 - Medical Expense (any one person)

The following coverage shall be included:
Premises and Operations Bodily Injury and Property Damage
Personal Injury and Advertising Injury
Products and Completed Operations Liability
Contractual Liability as provided in Insurance Services Office (ISO) form CG 00 01 10 01 or its equivalent,
and as applicable
Pollution exclusion with standard exception as per Insurance Services Office (ISO) Commercial General
Liability Coverage Form — CG 00 01 10 01 or equivalent
Independent Contractors (let or sublet work)
Host Liquor Liability
Waiver of Subrogation in favor of the Owner

The Architect shall name the Board of Trustees of the Minnesota State Colleges and Universities and its officers and
members, to include the Project’s College or University, the State of Minnesota, officers and employees of the State of
Minnesota as Additional Insureds, but only with respect to claims arising out of the Architect’s negligence or for the
negligence of those for whom the Architect is responsible, by endorsement, ISO Forms CG 20 10 and CG 20 37 or their
equivalent.

At the time of signing this Agreement, the Architect shall provide to the Owner certificates of insurance in accordance
with the requirements of this Paragraph 1.4.2.3. The Architect shall pay the insurance premiums.

§ 1424 The Architect shall maintain Business Automobile Liability coverage for liability arising out of the
operations, use or maintenance of all owned, non-owned and rented vehicles. Unless otherwise specified, the insurance
minimum amounts shall be as follows:

$2,000,000 - per occurrence Combined Single limit for Bodily Injury and Property Damage
The following coverages shall be included:

Owned, Hired and Non-owned

Waiver of Subrogation in favor of the Owner

The Board of Trustees of the Minnesota State Colleges and Universities and its officers and members, to include the
Project’s College or University, the State of Minnesota, officers and employees of the State of Minnesota, the Architect
and its agents shall be named as Additional Insureds, by endorsement, ISO Form CA 20 48 or its equivalent, for claims
arising out of the Architect’s negligence or the negligence of those for whom the Architect is responsible.
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At the time of signing this Agreement, the Architect shall provide to the Owner certificates of insurance in accordance
with the requirements of this Paragraph 1.4.2.4. The Architect shall pay the insurance premiums.

1.4.2.5 Additional Insurance Conditions:

The Architect’s policy(ies) shall be the primary and non-contributory to any other valid and collectible
insurance available to the State of Minnesota and the Board of Trustees of the Minnesota State Colleges and
Universities, to include the Project’s College or University, with respect to any claim arising out of this
Agreement.

The Architect is responsible for payment of insurance deductibles.

Insurance companies providing coverage as outlined in Paragraph 1.4.2 must have an "AM Best" rating of A —
(minus) and a Financial Size Category of Class VII or better, and be authorized to do business in the state of
Minnesota.

Insurance companies for all policies shall waive the right to assert immunity of the Owner as a defense to any
claims made and endorsements to policies or the certificate shall indicate this waiver.

The above establishes minimum insurance requirements. It is the sole responsibility of the Architect to
determine the need for and to procure additional insurance that may be needed in connection with this
Agreement.

Certificates of Insurance acceptable to the Owner shall be submitted prior to commencement of the work under
this Agreement. Such Certificates and the insurance policies shall contain a provision that coverage afforded
under these policies shall not be cancelled without at least thirty (30) days advanced written notice to the
Owner.

A full-certified copy of any policy and endorsements obtained by the Architect as required above, may be
requested by the Owner at any time.

The failure of the Owner to obtain Certificate(s) of Insurance, for the policy(ies) required under Paragraph 1.4.2
or renewals thereof, shall not constitute a waiver by the Owner to the Architect to provide such insurance.

1.4.2.6 The Architect shall maintain all insurance in force and effect throughout the term of the Agreement.
1.4.2.7 If the Architect is self-insured, a certificate of self-insurance must be attached.

1.4.2.8 Waivers of Subrogation: To the extent that loss or damage to property, materials, supplies and equipment is
covered by insurance pursuant to the provisions of AIA Document A201 — 1997, the General Conditions of the Contract
for Construction, Electronic Format as currently amended by the Owner Paragraph 11.3, the Architect and the
Architect’s consultants and sub-consultants of all tiers, and the Owner and the Owner’s consultants of all tiers waive all
rights against each other and against the Contractor and the Contractor’s subcontractors of all tiers for loss or damage
to said property, materials, supplies and equipment.

§ 1.4.2.9. The Architect agrees that during the term of this Agreement it will comply with the provisions of Minnesota
Statutes Chapter 363 relative to nondiscrimination.

§ 1.4.2.10 Minnesota Statutes 363.073 provides that for all contracts estimated to be in excess of $100,000, all
respondents having more than 40 full-time employees at any time during the previous 12 months must have an
affirmative action plan approved by the Commissioner of Human Rights before a contract may be accepted. This
Agreement will not be accepted unless it includes one of the following:

a) A copy of the Architect’s current certificate of compliance issued by the Commissioner of Human Rights; or
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b) A statement certifying that the Architect has a current certificate of compliance issued by the Commissioner of
Human Rights; or

c) A statement certifying that the Architect has not had more than 40 full-time employees in Minnesota at any time
during the previous 12 months.

§ 1.4.2.11.In the event the Architect engages any consultant to perform any of the services under this Agreement, the
Architect shall pay any such consultant within thirty (30) days of the Architect’s receipt of payment from the Owner for
undisputed services provided by the consultant. The Architect shall pay interest of 1-1/2 percent per month (or any part
of a month) to the consultant on an undisputed amount not paid on time to the consultant. The minimum monthly
interest penalty payment for an unpaid balance of $100 or more is $10. For an unpaid balance of less than $100, the
Architect shall pay the actual penalty due to the consultant. See Minn. Stat. Sec. 137.36.

§ 1.4.2.12 Architect is required to have a State of Minnesota vendor number so that either its social security number or
its federal employer identification number and its Minnesota tax identification number are available to the Owner.
These numbers will be available to federal and state tax authorities and state personnel involved in the payment of state
obligations, and may be used in the enforcement of federal and state tax laws which could result in action to require the
Architect to file tax return(s) and to pay delinquent tax liabilities.

§ 1.4.2.13 The word Architect is used universally herein to identify the organization named on page one of the
Attachment.

ARTICLE 1.5 COMPENSATION

§ 1.5.1 For the Architect’s services as described under Article 1.4, compensation shall be as follows:

1.5.1.1 The Architect’s total fee is: see Attachment 1.5.1.1. Upon completion and acceptance by the Owner of the
various Project phases, the Architect shall be entitled to payment of a portion of this fee in accordance with the
following or otherwise negotiated schedule:

a) Schematic Design Phase Twenty percent (20%)
b) Design Development Phase Twenty-five percent (25%)
c) Construction Documents Phase Thirty percent (30%)
d) Bidding Phase Five percent (5%)
e) Construction Phase Twenty percent (20%)
TOTAL One hundred percent (100%)

Partial payments for a),b),c),d), and e) above may be made monthly with the amount of the payment prorated over the
anticipated work required to complete a particular phase. In no case shall the total of the partial payments for a
particular phase exceed the fee for that phase as shown above.

1.5.1.2 The Architect shall not receive any additional fee for redesign and rebidding work if rebidding is required
pursuant to Subparagraphs 2.1.7.5 and 2.1.7.6.

1.5.1.3 For the purposes of this Article 1.5 only, construction contract Change Orders shall be divided into two groups:

(1) Change Orders resulting solely from change in Project Scope (hereinafter called "Scope Change Orders") and (2)
all other Change Orders (hereinafter called "Other Change Orders"). Concerning additional fees for services pertaining
to construction contract Change Orders, the Architect shall receive additional fees only for services pertaining to Scope
Change Orders and then only if either of the following conditions exist:

a) the construction contract award amount (as shown on the Agreement for Construction Services for Advertised Bid
Project, Form MnSCU 110) equaled or exceeded the Lower Limit, or

b) the construction contract award amount is less than the Lower Limit and Scope Change Orders have been
processed which exceed the Lower Limit; the Architect shall not receive any additional fees for services pertaining to

Scope Change Orders prior to the Lower Limit being exceeded.

Under no circumstances shall the Architect receive any additional fees for any work pertaining to Other Change Orders.
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Architect fees permitted by this Subparagraph 1.5.1.3 shall be negotiated.

§ 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 negotiated. All additional services will be authorized by written supplement to this Agreement. (Insert basis of
compensation, including rates and multiples of Direct Personnel Expense for Principals and employees, and identify
Principals and classify employees, if required. Identify specific services to which particular methods of compensation
apply.)

§ 1.5.3 For a Change in Services of the Architect’s consultants, compensation shall be computed as a multiple of one
(1.0) times the amounts billed to the Architect for such services.

§ 1.5.4 For Reimbursable Expenses as described in Section 1.3.9.2, and any other items included in Section 1.5.5 as
Reimbursable Expenses, the compensation shall be computed as a multiple of one (1.0) times the expenses incurred by
the Architect, and the Architect’s employees and consultants.

§ 1.5.5 Other Reimbursable Expenses, if any, are as follows:
None. See Paragraph 1.3.9.2.

§ 156§ 1.5.7

§ 1.5.8 . Payments by the Owner to the Architect shall comply with the requirements of Minnesota Statutes 16A.124,
subdivisions 3, 4, 5 and 8.
(Insert rate of interest agreed upon.)

(Usury laws and requirements under the Federal Truth in Lending Act, similar state and local consumer credit laws
and other regulations at the Owner’s and Architect’s principal places of business, the location of the Project and
elsewhere may affect the validity of this provision. Specific legal advice should be obtained with respect to deletions or
modifications, and also regarding requirements such as written disclosures or waivers.)

§ 1.5.9

1.6 The signature lines below are deleted. The signatures of the parties on the signature lines of the Attachment (see
Attachment 2.10.) bind those parties to both the Standard Form of Agreement Between Owner and Architect, with
Standard Form of Architect’s Services, AIA Document B141-1997 Part 1, Electronic Format as currently amended by
the Owner (Articles 1.1 through 1.6), and Standard Form of Architect’s Services: Design and Contract Administration,
AIA Document B141-1997 Part 2, Electronic Format as currently amended by the Owner (Articles 2.1 through 2.10),
attached hereto and made a part hereof. The signatures of the parties on the signature lines of the Attachment shall
create the Agreement of the parties as to both Articles 1.1 through 1.6 and Articles 2.1 through 2.10.

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

The preceding sentence notwithstanding, this
Agreement shall be effective upon the date that the final
required signature is obtained by the Owner.

OWNER ARCHITECT

Go to Attachment signature line Go to Attachment signature line
(Signature) (Signature)

Go to Attachment name/title lines Go to Attachment name/title lines
(Printed name and title) (Printed name and title)
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Adgitions and Deletions Report for
AIA” Document B141™ - 1997 Part 1

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 10:01:44 on 05/19/2009.

PAGE 1

AGREEMENT made-as-of the—day-of —in-the-year—the first date on the Attachment signature page is the Agreement
date.

BETWEEN the Architect’s client identified as the Owner: See Attachment

and the Architect: See Attachment

For the following Project: See Attachment

PAGE 2

§ 1.1.2.1 The objective or use is: see Attachment 1.1.2.1

§ 1.1.2.2 The physical parameters are: see Attachment 1.1.2.2

§ 1.1.2.3 The Owner’s Program is: see Attachment 1.1.2.3

§ 1.1.2.4 The legal parameters are: see Attachment 1.1.2.4

§ 1.1.2.5 The financial parameters are as folows:follows:

Amount(s) appropriated by te Legislature for the Project is (are): See Attachment 1.1.2.5.1

2 Amount of the Owner’s budgeted cost of construction of the Project, which is the amount set aside by
the Owner for award of the construction bid, which does not include any other amounts set aside by the
Owner (including amounts set aside by the Owner to fund construction change orders), and which is
hereinafter referred to as the "Construction Cost" is: see Attachment 1.1.2.5.2.
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3 Amount of the Owner’s Lower Limit-equal to the Construction Cost multiplied by 0.90 is: see
Attachment 1.1.2.5.3

§ 1.1.2.6 The time parameters are: This Agreement shall be effective upon the date that the final required signature is
obtained by the Owner, or the date of the issuance of the Notice to Proceed, whichever is later and shall remain in
effect until all obligations have been satisfactorily fulfilled. Other time parameters are: see Attachment 1.1.2.6

Public, competitive bidding of a single stipulated sum contract for complete construction.

Project design shall conform to the Owner’s Design Standards or approved variance therefrom. The Standards are

available on line at the Owner’s facilities management web site: www.facilities.mnscu.edu . If, in amending the
Design Standards during the term of this Agreement, the Owner creates an additional service requirement for the
Architect, the fee for the additional service shall be negotiated.

§ 1.1.3.1 The Owner’s Designated Representative is: the Associate Vice Chancellor for Facilities or Associate Vice
Chancellor’s designee, or the College/University president or president’s designee; see Attachment 1.1.3.1. The
Owner’s Designated Representative shall be authorized to act on the Owner’s behalf with respect to the Project.
Architect shall render all services pursuant to this Agreement under the direction of the Owner’s Designated
Representative or designee. The Owner may also be represented by an Owner’s Representative whose duties
authorities and responsibilities are contained in this Agreement, the General Conditions of the Contract for
Construction (AIA Document A201 — 1997 Edition — Electronic Format, as currently amended by the Owner), and the
agreement between the Owner and Owner’s Representative.

PAGE 3

§ 1.1.3.2 The persons or entities, in addition to the Owner’s Designated Representative, who are-required-to-will
review the Architect’s submittals to the Owner are:are the Owner’s consultants and the Owner’s Representative.

§ 1.1.3.3 The Owner’s other consultants and contractors are: See Attachment 1.1.3.3

§ 1.1.3.4 The Architect’s Designated Representative is: Prior to the execution of this Agreement, the Architect shall
notify the Owner and the Owner’s Representative of the identity of the Architect’s Designated Representative. See
Attachment 1.1.3.4. The Architect shall further notify the Owner and the Owner’s Representative in writing

immediately upon any changes in the identity of the Designated Representative. The Owner shall have the authority to
approve or disapprove any changes to the Architect’s Designated Representative, which approval shall not be

unreasonably withheld.

§ 1.1.3.5 The consultants retained at the Architect’s expense are:are all consultants necessary to execute the

Architect’s responsibilities under this Agreement as to 1) designing all requirements for construction of the Project,
and 2) bidding and contract administration. See Attachment 1.1.3.5

Prior to the execution of this Agreement, the Architect shall notify the Owner and the Owner’s Representative of the
identity of all consultants retained at the Architect’s expense. The Architect shall further notify the Owner and
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Owner’s Representative in writing immediately upon any changes in the identity of these consultants or other
consultants retained during the term of this Agreement. The Owner shall have authority to approve or disapprove any
changes to the firms and specific persons retained by the Architect for the Project, which approval shall not be
unreasonably withheld.

§ 1.1.4 Other important initial information is: see Attachment 1.1.4

§ 1.1.5 When the services under this Agreement include contract administration serviees;-services with the Owner’s
use of an Owner S Representatlve the General Condltlons of the Contract for Construction shall be the edition-ofATA

AIA Document A201 — 1997, Electronic Format as currently amended by the Owner prior to or during the term of this
Agreement, and which is incorporated by reference, but solely for the purpose of defining duties and responsibilities of
the Architect to the Owner and Owner’s Representative. If, in amending the General Conditions of the Contract for
Construction during the term of this Agreement, the Owner creates an additional service required from the Architect,
the fee for the additional service shall be negotiated. Nothing in this Agreement shall be deemed to create any rights on
the part of any person or entity not a party to this Agreement, except that the Architect shall cooperate and work with
the Owner’s Representative as provided herein, in the AIA Document A201 — 1997, General Conditions of the
Contract for Construction, Electronic Format as currently amended by the Owner and the agreement between the
Owner and the Owner’s Representative.

§ 1.2.1 The Owner-Owner, the Owner’s Representative and the Architect shall cooperate with one another to fulfill
their respective obligations under this Agreement. Beth-All parties shall endeavor to maintain good working
relationships among all members of the Project team. When this Agreement calls for the Architect to conform to
requirements of any third party, and the Architect is of the opinion that such requirements are internally inconsistent or
inconsistent with other obligations of the Architect in this Agreement, the Architect shall present the inconsistency to
the Owner for resolution.

§ 1.2.2.1 Unless otherwise provided under this Agreement, the Owner shall provide full information in a timely
manner regardmg requlrements for and 11m1tat10ns on the PI‘O]eCt ?he@wneﬁshaﬂ—fu%ms-h—teeth&%elﬂteet—w%hm—lé

0 h ading A : d-guality-maintain the budget for the
PrO]eCt= and shall consult with the Architect for the need to increase or decreas the Construction Cost.
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§ 1.2.2.4 The Owner shalt-may 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. In addition to the above, "tests" include but are not limited to site surveys, soil
borings, materials testing, compaction testing, testing pursuant to the International Building Code, and any other

non-design consulting services pertaining to the Project.

Additions and Deletions Report for AIA Document B141™ — 1997 Part 1. Copyright © 1917, 1926, 1948, 1951, 1953, 1958, 1961, 1963, 1966, 1967, 1970,
1974, 1977, 1987 and 1997 by The American Institute of Architects. All rights reserved. WARNING: This AIA® Document is protected by U.S. Copyright Law
and International Treaties. Unauthorized reproduction or distribution of this AIA® Document, or any portion of it, may result in severe civil and criminal
penalties, and will be prosecuted to the maximum extent possible under the law. This document was produced by AlA software at 10:01:44 on 05/19/2009
under Order No.1000368754_1 which expires on 9/6/2009, and is not for resale.

User Notes: B141-1997 Part 1 (1 Oct 2008) (3223277693)



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

§ 1.2.3.1 The services performed-provided to the Owner by the Architect, Architect’s employees and Architect’s
consultants shall be performed to a level of proficiency consistent with the highest standards of professional skill and
care for this type of project in Minnesota, and as enumerated in Article 1.4. The Architect represents that it has or will
secure at its own expense all personnel required in the performance of this Agreement within the reasonably
foreseeable scope thereof. The Architect further represents that all of the Architect’s services required hereunder will
be performed by the Architect or under its supervision, that all personnel so engaged shall be fully qualified to perform
services required by this Agreement to a level of proficiency consistent with the highest standards of professional skill
and care for this type of project in Minnesota, and, as applicable, that all personnel so engaged shall be authorized
under state or local law to perform such services.

§ 1.2.3.2 The Architect’s services shall meet the criteria as set forth in this Agreement and shall be performed as
expeditiously as is consistent with professional skill and care and the orderly progress of the Project. Fhe-Architeet
shall-submitfor-the Owner’s-approval-The Architect shall deliver to the Owner for review as follows: Schematic
Design shall be delivered for review no later than XX calendar days following authorization to proceed with
Schematic Design; Design Development shall be delivered for review no later than XX calendar days following
authorization to proceed with the Design Development; Construction Documents shall be delivered for review no later
than XX calendar days following authorization to proceed with Construction Documents; see Attachment 1.1.2.6. The
Architect shall submit for the Owner’s Representative’s review and the Owner’s acceptance a schedule for the
performance of the Architect’s services which initially-shall be consistent with the time periods established in Seetien
Subparagraph 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 and Owner’s Representative’s review, for the performance of
the Owner’s consultants, and for approval efsubmisstens-by authorities having jurisdiction over the Project. Fime
limits-established-by-this-schedule-approved-by-the- OwnerThis schedule when accepted by the Owner, shall not,

except for reasonable cause, be exceeded by the Architect or Owner.
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1.2.3.5, 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. The Owner, upon
written disclosure by the Architect, will consider situations where the Architect believes that the appearance or the
potential for the appearance, but not the actuality, of a conflict of interest exists.

§ 1.2.3.6 The Architect and Architect’s consultants shall review laws, codes, and regulations applicable to the

Arehiteet’s-services—The-Architectshall respend-their respective services. The Architect and Architect’s consultants

shall conform in the design of the Project to all requirements imposed by governmental authorities having jurisdiction
over the-Prejeet-the Project, including but not limited to the State Building Code. The Architect shall be directly
responsible to the Owner for the review and conformance by the Architect’s consultants that are required by this

provision.

1.2.3.8 The Architect shall provide prompt notice to the Owner and the Owner’s Representative whenever the
Architect becomes aware of a design defect or deficiency in the Project.

1.2.3.9 The books, records, documents, and accounting procedures and practices of the Architect relevant to this

Agreement shall be subject to examination by the Owner and the Legislative Auditor at mutually convenient times.
These times shall be no later than thirty calendar days after the Owner’s written request is delivered to the Architect.

Such records shall remain available to the Owner for at least three years after completion of the Project.
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1.2.3.10 The Architect shall include in the construction specification all test specifications and a table listing all the
tests in the approximate order in which they will be done. The Owner shall contract and pay for all tests, which shall be
performed and reported by qualified independent testing companies. Tests shall not be contracted for or conducted by
the Architect. The Architect shall coordinate all tests with the testing companies and, through this coordination, shall
work to see that each test required by the construction specification is completed at the earliest possible time.
Information and opinions provided by the tests shall be applied and utilized by the Architect in rendering the services

provided herein. All judgments and recommendations by the Architect based on the information and opinions
provided by the tests shall be the responsibility of the Architect.

1.2.3.11 The Architect shall by prompt written report disclose to the Owner and Owner’s Representative all material
changes concerning design trade-offs, such as architectural/mechanical trade-offs.

1.2.3.12 At the time of the Architect’s submission to the Owner for the Owner’s review and acceptance of, respectively, the
Schematic Design Documents, the Design Development Documents, and the Construction Documents, the Architect shall
certify that said documents have been reviewed for deviations from the Owner’s Design Standards, and that to the best of
the Architect’s knowledge no such deviations exist except those for which a variance has been duly granted.

§ 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 foruse-solely-withrespeet-to-this Projeet—The-and the
Architect and the Architect’s consultants shall be deemed the authors and owners of their respective Instruments of
Service and shall retain ownership of all common law, statutory and other reserved rights, including copyrights. The

Owner shall jointly own all rights, title and interest in all of the Instruments of Service and all of the other materials
conceived or created by the Architect, or its employees or consultants, either individually or jointly with others and

which arise out of the performance of this Agreement, including any inventions, reports, studies, designs, drawings,

specifications, notes, documents, software and documentation, computer-based training modules, electronically,
magnetically or digitally recorded material, and other work in whatever form (hereafter "MATERIALS"). All

finished or unfinished MATERIALS prepared by the Architect under this Agreement shall be the joint property of the
Owner whether or not the Project is completed or this Agreement is canceled prior to expiration.

The Architect shall, upon request of the Owner, execute all papers and perform all other acts necessary to assist the
Owner to obtain and register copyrights, patents or other forms of protection provided by law for the MATERIALS to
the extent necessary to protect the Owner’s interest in the MATERIALS. Copies of all of the MATERIALS, whether
in paper, electronic, or other form, shall be remitted to the Owner by the Architect, its employees and any consultants,
and the Architect shall not copy, reproduce, allow or cause to have the MATERIALS copied, reproduced or used for
any purpose other than performance of the Architect’s obligations under this Agreement without the prior written
consent of the Owner’s Designated Representative.

The foregoing shall not be construed to mean that the Owner shall acquire an exclusive possessory right, by copyright
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or otherwise, to the exclusion of the Architect, in standard elements found in the MATERIALS (such as standard
details) generated and authored by the Architect for its regular, repeated and ongoing use in designs, plans and
drawings for its customers in the regular course of its business. However, if the Owner, prior to the Architect’s signing
of this Agreement, provides written notice to the Architect that the Owner considers the design of the Project to be a
signature design unique to the Project, then the Architect shall not substantially replicate the design of the Project on

any other project without the written consent of the Owner. The Owner further waives any claim it might have against
the Architect for errors or omissions arising specifically from changes made by the Owner or others to the
MATERIALS after the completion or termination of the work provided by this Agreement. This waiver does not
extend to errors or omissions in the MATERIALS unrelated to any such changes by the Owner or others.

The Architect represents and believes that MATERIALS produced or used under this Agreement do not and will not
infringe upon any intellectual property rights of another, including but not limited to patents, copyrights, trade secrets,
trade names, and service marks and names. The Architect shall indemnify and defend the Owner at the Architect’s
expense from any action or claim brought against the Owner to the extent that it is based on a claim that all or part of
the MATERIALS infringe upon the intellectual property rights of another. The Architect shall be responsible for

payment of any and all such claims, demands, obligations, liabilities, costs, and damages including, but not limited to,
reasonable attorney fees arising out of this Agreement, amendments and supplements thereto, which are attributed to

such claims or actions. This paragraph shall not apply to claims that arise from MATERIALS specifically required by
the Owner, or to portions of the MATERIALS which the Owner directed the Architect to include within said
MATERIALS.

If such a claim or action arises, or in the Architect’s or the Owner’s opinion is likely to arise, the Architect shall, at the
Owner’s discretion, either procure for the Owner the right or license to continue using the MATERIALS at issue or

replace or modify the allegedly infringing MATERIALS. This remedy shall be in addition to and shall not be
exclusive to other remedies provided by law.
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§ 1.3.3.1 Change in Services of the Architect, including services required of the Architect’s consultants, may be
accomphshed after execution of this Agreement without 1nva11dat1ng the Agreement if m&t—uﬁl-l—)h&greed—r-n—wﬂt-r-ng—l-f

in advance by the Owner and if mutuallv agreed in writing, by sunplemental agreement. 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. Architectural services rendered and expenses incurred, in whole or in part, to correct an error or omission of the
Architect shall not be compensated or reimbursed by the Owner.

A material change in the instructions or apprevals-acceptances/approvals given by the Owner that
necessitate revisions in the Instruments of Service;

.2 post Agreement enactment or revision of codes, laws or regulations or official interpretations which
necessitate changes to previously prepared Instruments of Serviee;Service and which could not
reasonably have been foreseen;

.3 decisions of the Owner not rendered in a timely manner;manner that impact the cost of the Architect’s

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

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

.7 material change in the information contained in Article 1.1.

§ 1. 3 4 1 Any claim, drspute or other matter 1n questlon arlslng out of or related to this Agreement s-ha-l-l—be—subjeet—te

§ 1.3.5.1.
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§ 1.3.7.1 This Agreement shall be governed by the law-of-the-prineipal place-of business-of the- Architect; unless
otherwise-providedin-Seetion+-4-2-laws of the State of Minnesota. All legal or equitable proceedings, controversies
or disputes arising from this Agreement shall be venued in the District Court of Ramsey County, Minnesota.
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§ 1.3.7.5 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 Arehiteet-Architect, except that the Architect shall cooperate and work with
the Owner’s Representative as provided herein, in AIA Document A201 - 1997, General Conditions of the Contract
for Construction, Electronic Format as currently amended by the Owner and in the agreement between the Owner and
Owner’s Representative.

§ 1.3.7.7 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. 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 if the Owner has previously advised the Architect in writing of the
specific information considered by the Owner to be confidential or proprietary. The Owner shall-may provide
professional credit for the Architect in the Owner’s promotional materials for the Project.

§ 1.3.7.8 If the Owner requests the Architect to execute eertifieates—certificates regarding special circumstances, the
handling of which is not already provided for herein, 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.

asstenment-Architect binds itself jointly and severally, its successors, executors, administrators and assigns to the

Owner in respect to all covenants of this Agreement. It shall not assign, sublet or transfer any rights or obligations
under this Agreement without the prior written consent of the Owner.

1.3.7.10 Any amendments to this Agreement shall be in writing and shall be executed by the same parties who
executed the original Agreement or their successors in office.

1.3.7.11 Subject to the provisions of Minnesota Statutes 337.01 and 337.02, the Architect shall indemnify. save, and
hold the Owner, its representatives and employees harmless from any and all claims or causes of action, including all

attorney’s fees incurred by the Owner, arising from the performance of this Agreement by the Architect or Architect’s
agents or employees to the extent caused by or contributed to by the negligence of the Architect or its agents or
employees. This clause shall not be construed to bar any legal remedies the Architect may have for the Owner’s failure
to fulfill its obligations pursuant to this Agreement.

1.3.7.12 The Architect must comply with the Minnesota Government Data Practices Act, Minnesota Statutes Chapter
13, as it applies to all data provided by the Owner in accordance with this Agreement and as it applies to all data
created, collected, received, stored, used, maintained, or disseminated by the Architect in accordance with this
Agreement. The civil remedies of Minnesota Statutes Section 13.08, apply to the release of the data referred to in this
Article by either the Architect or the Owner. In the event the Architect receives a request to release the data referred to
in this Subparagraph 1.3.7.12, the Architect must immediately notify the Owner. The Owner will give the Architect

instructions concerning the release of the data to the requesting party before the data is released.

1.3.7.13 The Architect will receive a written Notice to Proceed issued by the Owner. This Agreement shall not be valid
or effective, there shall be no liability upon the Owner for payment, and the Architect shall have no obligation to
commence work until the Notice to Proceed is issued.

1.3.7.14 Project Management Software: The Owner may, at its sole option, direct the Architect and/or other Project

participants to utilize the Owner’s internet-based Project Management Software. The functionality of this software

may include, but is not limited to, the processing of Plan Reviews, Purchase Orders, Change Orders, Invoice, Payment
Applications, Requests for Information, and Document Management related to the Project. If the Owner chooses to

utilize its Project Management Software for the Project, the Owner will provide and manage a login license for the
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Architect’s designated Project representative(s) at no cost to the Architect. The Owner will provide initial software

training to the Architect’s designated Project representative(s) at no cost to the Architect. Except for licenses and

initial training, the Owner assumes no responsibility for any real or potential costs associated with the use of this
software by the Architect.
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eempeﬂsated-At any time durrng the term of the Agreement, the Owner may termrnate the Project ent1re1y or suspend
it for an indefinite period of time upon seven days written notice to the Architect. If the Project is terminated or
suspended by the Owner, the Architect shall be compensated in accordance with Paragraph 1.3.8.6 and then only for

services performed prior to notice of such suspensrea%enﬁ&?@e%esumed—th&&elﬁeet—shaﬂ—be

termination or suspension. If the PrO]ect is resumed, the Archrtect s fees for the remaining services and the-tirne
schedulesshall be-equitably-adjusted-reimbursement for expenses incurred to resume the Project shall be negotiated.
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§ 1.3.8.6 In the event of termination not the fault of the Architect, the Architect shall be compensated for services

performed prior to termination, together with Reimbursable Expenses then-due-and-all Fermination Expenses-as
defined-in-Seetion1-3-8-Fincurred prior to termination and all mutually agreed termination expenses .

1.3.8.8 If, upon termination, the Owner incurs additional cost as a result of the Architect’s failure to perform, prior to
said termination, the Architect shall be liable for the full amount. The Owner shall be entitled to withhold from any

payment due to the Architect an amount which the Owner reasonably believes may be its additional costs until such
time as the exact amount of such additional cost is determined and the Architect has rendered payment thereof. The
Architect shall only be entitled to payment for services pursuant to this Agreement performed as of the date of notice
of termination.

1.3.8.9 At any time during the term of this Agreement, the Owner may reduce the scope of the Project upon seven days
written notice to the Architect. Fees for work completed as of the time of the notice of reduction shall be determined by

the terms this Agreement at the time of the notice. Fees for the remainder of the work shall be set by supplement to this
Agreement.

§ 1.3.9.1 Payments-If an Owner’s Representative is used, payments on account of services rendered and for
Reimbursable Expenses incurred shall be made monthly upon presentation of the Architect’s statement ef-serviees—of
services to the Owner’s Representative, review by the Owner’s Representative, and upon recommendation by the
Owner’s Representative, acceptance of such services by the Owner. Acceptance of services by the Owner shall not be
unreasonably withheld. If an Owner’s Representative is not used, presentation of the Architect’s Statement shall be
made directly to the Owner. Each such statement shall be in writing, in a form acceptable to the Owner, and explain in
reasonable detail the basis therefore, refer to the Owner’s purchase order number, and be certified as true and correct
by a principal or officer of the Architect. No deductions shall be made from the Architect’s compensation on account
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of penalty, liquidated damages or other sums withheld from payments to contractors, or on account of the cost of
changes in the Work other than those for which the Architect has been adjudged to be liable. No payment shall be
made to the Architect for services which do not meet the conditions stipulated herein, or performed in violation of

federal, state or local law, ordinance, rule or regulation.

§ 1.3.9.2 Payments on account of Reimbursable Expenses are in addition to compensation for the Architect’s services
and include only certain expenses incurred by the Architect and Architect’s employees and consultants directly related
to the Project, as identified-in-thefollowing Clauses:described in Clauses 1.3.9.2.9. The Architect shall provide
complete documentation, including copies of all invoices paid by the Architect, for those expenses which are to be
reimbursed.

P | nilardi Proi Lated ’ .

9 at cost for printing, postage, courier fees, long distance and cellular telephone, long distance fax
transmissions, advertisements for bids, mylars, and specialty subconsultants requested by the Owner;
mileage reimbursement at the State rate, and other expenses by negotiation between the Owner and the
Architect. See Attachment 1.3.9.2.9. If the Architect does its own printing, reimbursement shall be at
the following rates: See Attachment 1.3.9.2.9.

§ 1.3.9.3 Records of Reim 3 pine to-a-Chane Services,a
performed on the basis of hourly rates or a multiple of Direct Personnel Expense shall be available to the Owner or the
Owner’s authorized representative at mutually convenient times.
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1.3.9.5 Total reimbursement shall not exceed: see Attachment 1.3.9.5

§ 1.4.1.1 Standard Form of Agreement Between Owner and Architeet; ATA-DocumentBH11997-Architect with
Standard Form of Architect’s Services, AIA Document B141-1997 — Electronic Format as currently amended by the
Owner including Attachments.

§ 1.4.1.2 Standard Form of Architect’s Services: Design and Contract Administration, AIA Document B+441997 -
asfollows:B141-1997 - Electronic Format as currently amended by the Owner including Attachments.

(a) AIA Document A201- 1997, General Conditions of the Contract for Construction, Electronic Format as currently
amended by the Owner.

(b) Agreement between Owner and Owner’s Representative.

§ 1.4.2.1 If the Architect provides design-related services in the performance of this Agreement, the Architect shall
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maintain insurance covering negligent acts, errors or omissions, arising out of performance of, or the failure to
perform, such professional services included in this Agreement. Additionally, the Architect shall require its
Architectural and Engineering consultants and their sub-consultants, if any, to maintain professional liability
insurance. Unless otherwise specified, the insurance minimum amounts shall be as follows:

Minimum limit of liability of $2,000,000 per claim, $2,000,000 annual aggregate.

Any deductible will be the sole responsibility of the Architect and may not exceed $50,000 without the
written approval of the Owner. If the Architect desires authority from the Owner to have a deductible in a
higher amount, the Architect shall so request in writing, specifying the amount of the desired deductible
and providing financial documentation by submitting their most current audited financial statements, so
that the Owner can ascertain the ability of the Architect to cover the deductible from the Architect’s own
resources.

If the policy is claims made, it shall contain the following language:

Prior acts or retroactive date of coverage shall not be subsequent to the effective date of this Agreement; and Architect
shall carry such insurance for a period of at least five (5) years, if commercially available, otherwise a minimum of

three (3) years, after final substantial completion or earlier termination of this Agreement. If the professional liabilit

coverage is cancelled, replaced with a policy with different terms and conditions (e.g., retroactive date) or
non-renewed by either the insured or the insurer, then extended reporting period coverage (or equivalent) must be
purchased to fulfill this requirement.

At the time of signing this Agreement the Architect shall provide to the Owner certificates of insurance in accordance
with the requirements of this Paragraph 1.4.2.1. The Architect shall pay the insurance premiums.

§ 1.4.2.2 The Architect shall provide workers compensation insurance for all employees and shall require any
consultant to provide workers compensation insurance in accordance with the statutory requirements of the State of
Minnesota, and shall include:

a. Coverage B. Employers Liability including Stop Gap Liability for monopolistic states, at limits of not less
than $100,000 bodily injury by disease per employee; $500.000 bodily injury by disease aggregate; and
$100.,000 bodily injury by accident.

b. Coverage C. All States coverage.

c. If applicable, USL&H, Maritime Voluntary, and Foreign coverage.

d. A waiver of subrogation in favor of the Owner.

At the time of signing this Agreement the Architect shall provide to the Owner certificates of insurance in accordance
with the requirements of this Paragraph 1.4.2.2. The Architect shall pay the insurance premiums.

1.4.2.3 The Architect shall maintain Commercial General Liability insurance to cover claims which may arise from

operations under this Agreement whether such operations be by the Architect or by a consultant or by anyone directly
or indirectly employed under this Agreement. Unless otherwise specified, the insurance minimum amounts shall be as
follows:

$2.000,000 - per occurrence

$2.000,000 - annual aggregate applying per project or location

$2.,000,000 — annual aggregate applying to Products/Complete Operations

$50,000 — Fire Damage (any one fire)

$5.000 - Medical Expense (any one person)

The following coverage shall be included:
Premises and Operations Bodily Injury and Property Damage
Personal Injury and Advertising Injury
Products and Completed Operations Liability
Contractual Liability as provided in Insurance Services Office (ISO) form CG 00 01 10 01 or its equivalent,

and as applicable

Additions and Deletions Report for AIA Document B141™ — 1997 Part 1. Copyright © 1917, 1926, 1948, 1951, 1953, 1958, 1961, 1963, 1966, 1967, 1970,

1974, 1977, 1987 and 1997 by The American Institute of Architects. All rights reserved. WARNING: This AIA® Document is protected by U.S. Copyright Law 12
and International Treaties. Unauthorized reproduction or distribution of this AIA® Document, or any portion of it, may result in severe civil and criminal
penalties, and will be prosecuted to the maximum extent possible under the law. This document was produced by AIA software at 10:01:44 on 05/19/2009

under Order No.1000368754_1 which expires on 9/6/2009, and is not for resale.

User Notes: B141-1997 Part 1 (1 Oct 2008) (3223277693)



Pollution exclusion with standard exception as per Insurance Services Office (ISO) Commercial General
Liability Coverage Form — CG 00 01 10 01 or equivalent

Independent Contractors (let or sublet work)

Host Liquor Liability

Waiver of Subrogation in favor of the Owner

The Architect shall name the Board of Trustees of the Minnesota State Colleges and Universities and its officers and
members, to include the Project’s College or University, the State of Minnesota, officers and employees of the State of
Minnesota as Additional Insureds, but only with respect to claims arising out of the Architect’s negligence or for the
negligence of those for whom the Architect is responsible, by endorsement, ISO Forms CG 20 10 and CG 20 37 or

their equivalent.

At the time of signing this Agreement, the Architect shall provide to the Owner certificates of insurance in accordance
with the requirements of this Paragraph 1.4.2.3. The Architect shall pay the insurance premiums.

§ 1.4.24. The Architect shall maintain Business Automobile Liability coverage for liability arising out of the

operations, use or maintenance of all owned, non-owned and rented vehicles. Unless otherwise specified, the
insurance minimum amounts shall be as follows:

$2.,000,000 - per occurrence Combined Single limit for Bodily Injury and Property Damage

The following coverages shall be included:
Owned, Hired and Non-owned
Waiver of Subrogation in favor of the Owner

The Board of Trustees of the Minnesota State Colleges and Universities and its officers and members, to include the
Project’s College or University, the State of Minnesota, officers and employees of the State of Minnesota, the
Architect and its agents shall be named as Additional Insureds, by endorsement, ISO Form CA 20 48 or its equivalent,
for claims arising out of the Architect’s negligence or the negligence of those for whom the Architect is responsible.

At the time of signing this Agreement, the Architect shall provide to the Owner certificates of insurance in accordance
with the requirements of this Paragraph 1.4.2.4. The Architect shall pay the insurance premiums.

1.4.2.5 Additional Insurance Conditions:

The Architect’s policy(ies) shall be the primary and non-contributory to any other valid and collectible
insurance available to the State of Minnesota and the Board of Trustees of the Minnesota State Colleges and
Universities, to include the Project’s College or University, with respect to any claim arising out of this

Agreement.

The Architect is responsible for payment of insurance deductibles.

Insurance companies providing coverage as outlined in Paragraph 1.4.2 must have an "AM Best" rating of A —
(minus) and a Financial Size Category of Class VII or better, and be authorized to do business in the state of
Minnesota.

Insurance companies for all policies shall waive the right to assert immunity of the Owner as a defense to any
claims made and endorsements to policies or the certificate shall indicate this waiver.

The above establishes minimum insurance requirements. It is the sole responsibility of the Architect to
determine the need for and to procure additional insurance that may be needed in connection with this

Agreement.

Certificates of Insurance acceptable to the Owner shall be submitted prior to commencement of the work
under this Agreement. Such Certificates and the insurance policies shall contain a provision that coverage
afforded under these policies shall not be cancelled without at least thirty (30) days advanced written notice to
the Owner.
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A full-certified copy of any policy and endorsements obtained by the Architect as required above, may be
requested by the Owner at any time.

The failure of the Owner to obtain Certificate(s) of Insurance, for the policy(ies) required under

Paragraph 1.4.2 or renewals thereof, shall not constitute a waiver by the Owner to the Architect to provide
such insurance.

1.4.2.6 The Architect shall maintain all insurance in force and effect throughout the term of the Agreement.

1.4.2.7 If the Architect is self-insured, a certificate of self-insurance must be attached.

1.4.2.8 Waivers of Subrogation: To the extent that loss or damage to property, materials, supplies and equipment is

covered by insurance pursuant to the provisions of AIA Document A201 — 1997, the General Conditions of the
Contract for Construction, Electronic Format as currently amended by the Owner Paragraph 11.3, the Architect and
the Architect’s consultants and sub-consultants of all tiers, and the Owner and the Owner’s consultants of all tiers

waive all rights against each other and against the Contractor and the Contractor’s subcontractors of all tiers for loss or
damage to said property, materials, supplies and equipment.

§ 1.4.2.9. The Architect agrees that during the term of this Agreement it will comply with the provisions of Minnesota
Statutes Chapter 363 relative to nondiscrimination.

§ 1.4.2.10 Minnesota Statutes 363.073 provides that for all contracts estimated to be in excess of $100,000, all
respondents having more than 40 full-time employees at any time during the previous 12 months must have an
affirmative action plan approved by the Commissioner of Human Rights before a contract may be accepted. This
Agreement will not be accepted unless it includes one of the following:

a) A copy of the Architect’s current certificate of compliance issued by the Commissioner of Human Rights; or
b) A statement certifying that the Architect has a current certificate of compliance issued by the Commissioner of
Human Rights; or

¢) A statement certifying that the Architect has not had more than 40 full-time employees in Minnesota at any time
during the previous 12 months.

§ 1.4.2.11.In the event the Architect engages any consultant to perform any of the services under this Agreement, the
Architect shall pay any such consultant within thirty (30) days of the Architect’s receipt of payment from the Owner
for undisputed services provided by the consultant. The Architect shall pay interest of 1-1/2 percent per month (or any
part of a month) to the consultant on an undisputed amount not paid on time to the consultant. The minimum monthly
interest penalty payment for an unpaid balance of $100 or more is $10. For an unpaid balance of less than $100, the
Architect shall pay the actual penalty due to the consultant. See Minn. Stat. Sec. 137.36.

§ 1.4.2.12 Architect is required to have a State of Minnesota vendor number so that either its social security number or
its federal employer identification number and its Minnesota tax identification number are available to the Owner.
These numbers will be available to federal and state tax authorities and state personnel involved in the payment of state
obligations, and may be used in the enforcement of federal and state tax laws which could result in action to require the
Architect to file tax return(s) and to pay delinquent tax liabilities.

§ 1.4.2.13 The word Architect is used universally herein to identify the organization named on page one of the

Attachment.

PAGE 13

§ 1.5.1 For the Architect’s services as described under Article 1.4, compensation shall be eemputed-asfolows:as
follows:
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1.5.1.1 The Architect’s total fee is: see Attachment 1.5.1.1. Upon completion and acceptance by the Owner of the
various Project phases, the Architect shall be entitled to payment of a portion of this fee in accordance with the
following or otherwise negotiated schedule:

a) Schematic Design Phase Twenty percent (20%)
b) Design Development Phase Twenty-five percent (25%)
<) Construction Documents Phase Thirty percent (30%)
d) Bidding Phase Five percent (5%)
e) Construction Phase Twenty percent (20%)
TOTAL One hundred percent (100%)

Partial payments for a),b).c).d), and e) above may be made monthly with the amount of the payment prorated over the
anticipated work required to complete a particular phase. In no case shall the total of the partial payments for a
particular phase exceed the fee for that phase as shown above.

1.5.1.2 The Architect shall not receive any additional fee for redesign and rebidding work if rebidding is required
pursuant to Subparagraphs 2.1.7.5 and 2.1.7.6.

1.5.1.3 For the purposes of this Article 1.5 only, construction contract Change Orders shall be divided into two
groups: (1) Change Orders resulting solely from change in Project Scope (hereinafter called "Scope Change Orders")
and (2) all other Change Orders (hereinafter called "Other Change Orders"). Concerning additional fees for services
pertaining to construction contract Change Orders, the Architect shall receive additional fees only for services
pertaining to Scope Change Orders and then only if either of the following conditions exist:

a)  the construction contract award amount (as shown on the Agreement for Construction Services for Advertised

Bid Project, Form MnSCU 110) equaled or exceeded the Lower Limit, or

b) the construction contract award amount is less than the Lower Limit and Scope Change Orders have been
processed which exceed the Lower Limit; the Architect shall not receive any additional fees for services pertaining to
Scope Change Orders prior to the Lower Limit being exceeded.

Under no circumstances shall the Architect receive any additional fees for any work pertaining to Other Change
Orders.

Architect fees permitted by this Subparagraph 1.5.1.3 shall be negotiated.

§ 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 adi . . ) . T LU

negotiated. All additional services will be authorized by written supplement to this Agreement. (Insert basis of
compensation, including rates and multiples of Direct Personnel Expense for Principals and employees, and identify
Principals and classify employees, if required. Identify specific services to which particular methods of compensation
apply.)

§ 1.5.3 For a Change in Services of the Architect’s consultants, compensation shall be computed as a multiple of +—
one (1.0) times the amounts billed to the Architect for such services.

§ 1.5.4 For Reimbursable Expenses as described in Section 1.3.9.2, and any other items included in Section 1.5.5 as
Reimbursable Expenses, the compensation shall be computed as a multiple of &——-one (1.0) times the expenses
incurred by the Architect, and the Architect’s employees and consultants.

PAGE 14

None. See Paragraph 1.3.9.2.
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Payments by the Owner to th Architect shall
comply with the requirements of Minnesota Statutes 16A.124, subdivisions 3, 4, 5 and 8.

1.6 The signature lines below are deleted. The signatures of the parties on the signature lines of the Attachment (see
Attachment 2.10.) bind those parties to both the Standard Form of Agreement Between Owner and Architect, with
Standard Form of Architect’s Services, AIA Document B141-1997 Part 1, Electronic Format as currently amended by

the Owner (Articles 1.1 through 1.6), and Standard Form of Architect’s Services: Design and Contract Administration,
AIA Document B141-1997 Part 2, Electronic Format as currently amended by the Owner (Articles 2.1 through 2.10),

attached hereto and made a part hereof. The signatures of the parties on the signature lines of the Attachment shall
create the Agreement of the parties as to both Articles 1.1 through 1.6 and Articles 2.1 through 2.10.

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

The preceding sentence notwithstanding, this
Agreement shall be effective upon the date that the final
required signature is obtained by the Owner.

OWNER ARCHITECT
Go to Attachment signature line Go to Attachment signature line
Go to Attachment name/title lines Go to Attachment name/title lines
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Certification of Document’s Authenticity
AIA® Document D401™ — 2003

I, , hereby certify, to the best of my knowledge, information and belief, that I created the attached final document
simultaneously with its associated Additions and Deletions Report and this certification at 10:01:44 on 05/19/2009
under Order No. 1000368754 _1 from AIA Contract Documents software and that in preparing the attached final
document I made no changes to the original text of ATA® Document B141™ — 1997 Part 1 - Standard Form of
Agreement Between Owner and Architect with Standard Form of Architect's Services, as published by the AIA in its
software, other than those additions and deletions shown in the associated Additions and Deletions Report.

(Signed)

(Title)

(Dated)
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