CONTRACT FOR PROFESSIONAL SERVICES AND CONSTRUCTION

AGREEMENT NO., PS-803

THIS CONTRACT (“Agreement”), dated as of the 12th day of April, 2005, but actually
executed on the date witnessed below, is entered into by and between the PUBLIC BUILDING
COMMISSION OF CHICAGO, a mumicipal corporation of the State of llinois, having its principal
office at Room 200, Richard J. Daley Center, 50 W. Washington, Chicago, Illinois 60602,
("Commission"), and The McClier Corporation, a Delaware corporation, with offices located at 303
East Wacker Drive, Suite 900, Chicago, I 60601, ("Construction Manager"), at Chicago, Illinois.

RECITALS

WHEREAS, the Commission, on behalf of the City Colleges of Chicago (referred to in this
Agreement as the “User Agency”), intends to undertake the construction and/or improvement of the
following facility in Chicago, Illinois, described in Schedule A to this Agreement:

Project:

Bidding and Construction Management of
New Kennedy King College Campus
located in the vicinity of
W. 63" and S. Halsted Strects
Chicago, Illinois

called the "Project"; and

WHEREAS, the Commission requires certain professional bidding and construction
management Services, described in Schedule A to this Agreement (the "Services"), in connection
with the Project and desires to retain the Construction Manager, on the terms and conditions set forth
in this Agreement, to perform such Services; and

WHEREAS, the Construction Manager desires so to be retained by the Commission and has
represented to the Commission that the Construction Manager has the knowledge, skill, experience
and other resources necessary to perform the Services in the manmer herein provided; and

WHEREAS, the Construction Manager has consulted with the Commission, reviewed the
Contract Documents (defined below) and taken such other actions as the Construction Manager has
deemed necessary or advisable to familiarize itself with the scope and requirements of the Project
and the Services; and

WHEREAS, the Construction Manager has made site inspections, consulted with the
Commission and the User Agency, and is fully acquainted with the requirements of the foregoing
Project described in the Program attached hereto; and

WHEREAS, the Construction Budget for the Project, (exciuding the procurement, delivery,
and installation of the FF&E and its components) including site Services, as determined by
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Commission is $93,000,000 and the Construction Manager will have until August 23, 2005 to
confirm the foundation costs and until October 11, 2005 to confirm the superstructure costs in order
to confirm to the Commission that such Construction Budget, based upon current area, volume or
other unit costs, the requirements of the Program and allowances for cost escalation and Project
contingencies, is reasonable for the construction of the Project. If the Construction Manager cannot
confirm that the Project can be completed for $93,000,000.00, the Construction Manager must work
with the Commission to develop a mutually acceptable GMP; and

WHEREAS, the Construction Manager represents that it is qualified and competent by
education, training and experience to perform the Services necessary to complete the construction of
the Project in accordance with standards of reasonable professional skill and diligence; and

WHEREAS, the parties anticipate that the Construction Manager shall enter into one or more
trade contracts or trade agreements with contractors (the “Subcontracts™) in order to complete the
development and construction of the Project;

NOW THEREFORE, the Commission and the Construction Manager, for the considerations
hereinafter set forth, AGREE as follows: :

TERMS

1. Incorporation of Recitals. The Recitals set forth herein above and the following documents
are incorporated into this Agreement. '

2, Definitions. The following phrases have the same meanings for the purposes of this
Agreement:

a. Agreement means this Professional Services Agreement, including all exhibits or
documents attached hereto and/or incorporated by reference herein, and all amendments,
modifications, or revisions made in accordance with the terms hereof,

b. Alternate means a potential addition to, deletion from, or variation ofthe Services for
which a separate price is attained and that is to be performed by the Construction Manager at
the sole discretion of the Commission.

c. Architect or Architect of Record means any person or firm employed by the
Commission for the purpose of designing and observing the Services embraced in the
Contract Documents, acting directly or indirectly through any assistants to design or observe
the Services or through any assistant having involvement in a portion thereof limited by the
particular duties.

d. Change Order means the written order to the Construction Manager approved by the
Commission directing changes in the Services and/or the time for completion of the Contract.

€. Commission as herein referred to shall include the Commission's Chairman,
Secretary, Assistant Secretary, Executive Director, Chief of Staff, Director of Construction,
Managing Architect, Project Manager, Director of Procurement or designated consultant or
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consultants, acting on behalf thereof, as designated by the Commission in writing, for the
purpose of giving authorizations, instructions, and/or approval pursuant to this Agreement.

f. Construction Manager means the company or other entity identified in this
Agreement, and such successors or assigns, if any, as may be authorized by the terms and
conditions of this Agreement.

g Construction Budget means the total funds budgeted by the Commission for
constructing the Project and furnishing all items necessitated by the Program which shall be
shown or described in the Contract Documents to be prepared by the Architect.

h. Construction Guaranteed Maximum Price or GMP means all construction costs and
all other projected costs of completing the construction of the Project all as more fully
described in Schedule A of this agreement including, without limitation, the Construction
Manager’s Fee, the Construction Manager’s GMP Contingency and General Conditions
allowance including on-site staff, the Commission’s Construction Contingency, the sum of
the Cost of Services, including each anticipated trade contract amount, organized by trade
categories or systems, payment and performance bonds, all as more fully described in
Schedule A of this Agreement.

1. Construction Schedule means the Critical Path Method (CPM) schedule utilizing
Primavera Project Planner P3E/C submitted by the Construction Manager establishing time
frames for the performance of components of the Services.

j- Contingent Additional Services means additional Services to be provided by the
Construction Manager for the Project pursuant to the provisions of Schedule A of this
Agreement.

k. Contract Documents consists of all of the component parts of the Agreement between
the Commission and the Construction Manager for the construction and improvement of the
Project - including, without limitation, the general and special conditions, technical
specifications, drawings, addenda, bulletins and modifications thereto.

1. Contract Completion Date is the date determined by the Commission, on which the
Project is to reach Substantial Completion. The Contract Completion Date will be
determined based on the duration of the Project set by the Contract as adjusted by any
Change Orders that extend or reduce the duration of the Project.

m. Contract Time is the duration of the Services, from when the Services is required to
begin until the scheduled date for Substantial Completion of the Services, including
approved time extensions.

n. Contract Price means the full amount of compensation to be paid for the Services to
be performed by the Construction Manager as adjusted from time to time.

0. Control Estimate means the sum of the following (i) professional fees; (i)
reimbursable expenses; (iii) contingency; (iv) the then estimated Cost of Services based on
the Construction Documents approved by the Commission and the User Agency. The
Control Estimate is the budget estimate against which the actual costs will be measured.
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p. Cost of Services means the sum of all Subcontract costs related to developmeht,
construction and improvement of the Project.

q.  Day or Days means calendar day(s) unless otherwise specified.

I. Design Development Documents means plans, elevations and other drawings and
outline specifications which fix and illustrate the size and character of the Project in its
essentials, including kinds of material, type of structure, mechanical and electrical systems
and such other Services as may be required.

8. Design Team means the licensed Architect of Record and its sub-consultants,
including but not limited to, structural, civil, mechanical, electrical, plumbing and fire
protection engineers, engaged by the Commission or the Architect for the design and
development of the Project. -

t. Drawings and Specifications means the detailed drawings and technical
specifications, prepared by a licensed Architect, which describe the scope of Services to be
performed.

u.  Executive Director means the person employed by the Commission as its Executive
Director or the duly authorized representative thereof,

V. Final Completion and Acceptance of the Services means the last date on which all of
the following events have occurred: substantial completion of the Services has been made
after preliminary inspection by the Architect, the CM has obtained and delivered to the
Commission, a certificate of occupancy for each building, the Commission has determined
that all Punch List Services and any other remaining Services have been completed in
accordance with the Contract Documents; final inspections have been completed and
operations systems and equipment testing have been completed; final occupancy
certifications have been issued; all deliverables have been provided to the Commission; and
all contractual requirements for final payment have been completed.

W. Local Govemrhent or City means the City of Chicago, Illinois within which the
Project is situated.

X. Notice to Proceed refers to three written notices issued by the Commission and
directed to the Construction Manager, which defines the established date from which the
time for performance of the Agreement or a phase thereof commences. The first hereinafter
referred to as the “NTP1” is the Construction Manager’s commencement date of services.
The second is hereinafter referred to as the “NTP2” is the Construction Manager’s
commencement of the foundations. The third is hereinafter referred to as the “NTP3” is the
Construction Manager’s commencement of the superstructures.

y. Project means the construction and/or improvement of the facility or facilities
specified on page 1 of this Agreement.

z. Punch List or Punch List Services means minor adjustments, repairs or deficiencies in
the Services as determined at the reasonable discretion of the Commission. Items of
incomplete Services that preclude full or beneficial use of any portion of the Services or that
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preclude the Commission from full operation, maintenance, or security of the facility shall
not be considered Punch List items.

aa.  Record Documents are all documents required under the terms of the Contract to be
provided to the Commission by the Construction Manager, including but not limited to shop
drawings, as-built drawings, blue line drawings, parts manuals, warrantees and guarantees,
operation and maintenance manuals, and Project manuals or specifications.

bb.  Reimbursable Expenses as herein referred to include actual expenditures, as
identified in Schedule C, Section A.2, made by the Construction Manager.

cc. Schedule of Values means the detailed list of the subcontractor value of each
construction activity included in the Base Contract Price broken down by labor and materials
that is submitted by the Construction Manager and approved by the Commission, as
amended.

dd.  Services means collectively, the Services, duties and responsibilities that are required
by the Commission and necessary for the Construction Manager to provide under this
Agreement. The required Services are described in Schedule A of this Agreement.

ee. Special Consultants includes, but is not limited to, cost analysis, kitchen design,
masonry, roofing and elevator consultants that may be engaged by the Construction Manager
with the prior written approval of the Commission as set forth in Schedule C, Section C.2.2.

ff. Subcontract means any contract or agreement that may be entered between the
Construction Manager and a Subcontractor for the construction of the Project or a portion
thereof. ' :

gg.  Subcontractor means any partnership, firm, corporation or entity other than an
employee of the Construction Manager, that contracts with the Construction Manager to
furnish labor, or labor and materials, at the Site. The term also includes subcontractors of any
tier, suppliers, fabricators, trade contractors, specialty contractors or manufacturers whether
or not in privity with the Construction Manager.

hh.  Submittal means a schedule, shop drawings, video tape, product data, samples, or
other items as may be required by the Contract Documents for review and/or approval prior
to prosecution of a portion of the Services.

ii. Substantial Completion of the Services or Substantial Completion means the date on
which the Commission has determined that the Contract Documents have been essentially
completed except for Punch List Services, when the User is able to occupy and use the
Project for the purpose intended, and when the Construction Manager has obtained and
delivered to the Commission a “Certificate of Occupancy” and all other licenses issued by
the authorities that have jurisdiction.

1 Technical Personnel as herein referred to includes partners, officers and all other
personnel of the Construction Manager, including technical typists assigned to the Project,
exclusive of general office employees.

kk.  User Agency or User means the municipal corporation, City Colleges of Chicago, that
requested the Commission to undertake the construction and/or improvement of the Project.
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1L Services means the obligations of the Construction Manager under the Contract
Documents. Services includes, unless specifically excepted by the Contract Documents, the
furnishing of all materials, labor, equipment, supplies, plant, tools, scaffolding,
transportation, superintendence, permits, inspections, occupancy approvals, insurance, taxes,
and all other services, facilities and expenses necessary for the full performance and
completion of the requirements of the Contract Documents. Services also means that which
is furnished, produced, constructed, or built pursuant to the Contract Documents.

3. Incorporation of Documents.
a. The following attachments are made a part of this Agreement:

Schedule A Detailed Scope of Services
Schedule B Contract Documents

Schedule C  Compensation

Schedule D Contract Insurance Requirements
Exhibit 1 Parent Guaranty

b. The documents identified below in Schedule B arc hereby incorporated in and made a
part of this Agreement. By executing this Agreement, the Construction Manager
acknowledges and agrees that the Construction Manager is familiar with the contents
of each of such documents and will comply fully with all applicable portions thereof
in performing the Services.

@) Contract Documents. The plans and specifications for the Project, to the
extent that plans and specifications for the Project have been prepared, as set forth
and described on Schedule B to this Agreement.

(i)  Policies Concerning MBE and WBE. The Commission's policies concerning
utilization of minority business enterprises ("MBE") and women business enterprises
("WBE"), as the same may be revised from time to time.

4. Engagement. and Standards for Performing Services.

a. Engagement. The Commission hereby engages the Construction Manager, and the
Construction Manager hereby accepts such engagement, to provide the Services
described in Schedule A to this Agreement, as the same may be amended from time
to time by mutual agreement of the Commission and the Construction Manager,

b. Personnel

(i) Adequate Staffing. Construction Manager must, upon receiving a fully
executed copy of this Agreement, assign and maintain for the duration of this
Agreement an adequate staff of competent personnel that is fully equipped, licensed
as appropriate, available as needed, qualified and assigned exclusively to perform the
Services. Construction Manager must include among its staffthe Key Personnel and
positions as identified below. The level of staffing may be revised from time to time

Page 6 of 53 06/14/05~2
KKC-CM




by notice in writing from Construction Manager to the Commission and with prior
written consent of the Commission.

(i)  Key Personnel. Construction Manager must not reassign or replace Key
Personnel without the written consent of the Commission. "Key Personnel” means
these job titles or roles and the persons assigned to those positions as identified
below in this subsection. The Commission may at any time in writing notify
Construction Manager that the Commission will no longer accept performance of
Services under this Agreement by one or more Key Personnel listed. Upon that
notice Construction Manager must immediately suspend the key person or persons
from performing Services under this Agreement and must replace him or them with a
person or persons with comparable professional credentials and experience. Such
replacements are subject to approval by the Commission. The Key Personnel are as

follows:

Name _ Title/Role Firm

August Mitchell Project Executive McClier Corporation
Chuck Minor Senior Project Manager ~ McClier Corporation
Ramesh Nair Scheduling/Estimating Vistara Constr, Svcs
Patrick T. Grealish Superintendent, McClier Corporation
Fred Borich . Project Executive MeClier Corporation
Paul Stewart ' Community Qutreach ‘Resolute Consulting

c. Nondiscrimination. The Construction Manager agrees that in performing this

Agreement the Construction Manager will not discriminate against any worker, employee,
applicant for employment, or any member of the public, because of race, color, creed,

“national origin, gender, age, or disability, or otherwise commit an unfair Iabor practice. The
Construction Manager certifies that he/she is familiar with, and will comply with, all
applicable provisions of the Civil Rights Act of 1964, 28 U.S.C. §1447, 42 U.S.C. §§ 1971,
19752-1975d, 2000a to 2000h-6 (1992); the Age Discrimination in Employment Act of 1967,
29 U.S.C. §§623-634 (1992); the Americans with Disabilitics Actof 1990, 29 U.S.C. §706,
42U.8.C. §§12101-12213,47 U.S.C. §§ 152,221,225, 611 (1992); 41 C.F.R. § 60 (1992);
41 C.F.R. § 60 (1992); reprinted in 42 U.S.C. 2000(e) note, as amended by Executive Order
No. 11,375 32 Fed. Reg. 14,303 (1967) and by Executive Order No. 12,086, 43 Fed. Reg.
46,501 (1978); the Age Discrimination Act, 43 U.S.C. Sec. 6101-6106 (1981); P.L.. 101-336;
41 C.F.R. part 60 ef seq. (1990); the llinois Human Rights Act, 775 ILCS 5/1-101 et seq.
(1990), as amended; the Discrimination in Public Contracts Act, 775 ILCS 10/0.01 et seq.
(1990), as amended; the Environmental Barriers Act., 410 ILCS 25/1 et seq; and the
Chicago Human Rights Ordinance, Chapter 2-160, Section 2-160-010 er seq. of the
Municipal Code (1990), as amended. The Construction Manager further agrees to furnish
such reports and information as may be requested by the Commission, the Ilinois
Department of Human Relations, or any other administrative or governmental entity
overseeing the enforcement, or administration of, or compliance with, the above mentioned
laws and regulations.

d. Emg. loyment procedures; preferences and compliance. Salarics of employees of the

Construction Manager performing Services under this Agreement, shall be paid
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unconditionally, and not less often than once a month, without deduction or rebate on any
account except such payroll deductions as are mandatory or permitted by applicable law or
regulations. The Construction Manager certifies that he/she is familiar with, and will comply
with, all applicable provisions of 820 ILCS 130/0.01 through 130/12 thereof (Prevailing
Wage Act), 30 ILCS 570/1 through 570/7 (Employment of Illinois Workers on Public Works
Act) and 30 ILCS 560/0.01 through 560/7 (Public Works Preference Act). The Construction
Manager shall also comply with all applicable "Anti-Kickback™ laws and regulations,
including the "Anti-Kickback" Act of 1986, 41 U.S.C. §§ 51-58 (1992); 18 U.S.C. § 874
(1992); 40 U.S.C. § 276¢ (1986) and the Illinois Criminal Code of 1961 720 TLCS 5/33E-1
et. seq. If, in the performance of this Agreement, there is any direct or indirect "kick-back",
as defined in any of the above mentioned laws and regulations, the Commission may
withhold from the Construction Manager, out of payments due to the Construction Manager,
an amount sufficient to pay any underpaid employees the difference between the salarics
required hereby to be paid and the salaries actually paid such employees for the total number
of hours worked. The amounts withheld may be disbursed by the Commission for and on
account of the Construction Manager to the respective employees to whom they are due, as
determined by the Commission in its sole discretion. '

€. Compliance with Policies Concerning MBE and WBE. Without limiting the
generality of the requirements of the policies of the Commission referred to in paragraph 2
above, the Construction Manager agrees to use its best efforts to utilize minority business
enterprises for not less than 24% and women business enterprises for not less than 4% of the
value of the Services, in accordance with the Resolution passed by the Board of
Commissioners of the Commission on October 1, 2004, as amended from time to time,
concerning participation of minority business enterprises and women business enterprises on
contracts awarded by the Commission and to furnish to the Commission, such reports and
other information concerning compliance with such Resolution as may be requested by the
Commission from time to time.

f. No Damages for Delay. The Construction Manager agrees that no charges for
damages or claims for damages due to delays shall be asserted by it against the
Commission for any delays or hindrances from any cause whatsoever during the
progress of any portion of the Services. Ifnot caused by Construction Manager or its
subcontractors, such delays or hindrances, if any, shall be compensated for by an
extension of time and actual costs to complete the Services, for such reasonable
period as may be mutually agreed upon between the parties, it being understood,
however, that the agreement of the Commission to allow the Construction Manager
to complete the Services or any part of them after the time provided for the
completion thereof herein shall in no way operate as a waiver on the part of the
Commission of any of its rights hereunder. In addition, if the Construction Manager
incurs additional costs and expenses due to delays that are beyond its reasonable
control, then the Construction Manager shall be entitled to a reasonable adjustment of
its compensation to address such actual costs.

g Records. The Construction Manager shall maintain accurate and complete records of
expenditures, costs and time incurred by the Construction Manager and by
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consultants engaged by the Construction Manager in connection with the Project and
the Services. Such records shall be maintained in accordance with recognized
commercial accounting practices. The Commission may examine such records at the
Construction Manager's offices upon reasonable notice during normal business hours.
The Construction Manager shall retain all such records for a period of not less than
5 calendar years after the termination of this Agrecment. '

Time of Essence. The Construction Manager acknowledges and agrees that time is of
the essence in the performance of this Agreement and that timely completion of the
Services is vital to the completion of the Project by the Commission. The
Construction Manager agrees to use its commercially reasonable efforts to expedite
performance of the Services and performance of all other obligations of the
‘Construction Manager under this Agreement and any other agreements entered into
by the Commission which are managed or administered by the Construction Manager
as a result of the Construction Manager’s engagement hereunder.

Compliance with Laws. In performing its engagement under this Agreement, the
Construction Manager shall comply with ail applicable federal, state and local laws,
including but not limited to, those referenced in subparagraphs (b) and (c) above and
in the documents referred to in paragraph 3 of this Agreement.

Progress Meetings. Meetings to discuss the progress of the Project and/or to review
the performance of the Construction Manager will be scheduled at least once each
week and as directed by the Commission, at mutually agreeable times and locations,
and the Construction Manager agrees to cause such meetings to be attended by
appropriate personnel of the Construction Manager engaged in performing or
knowledgeable of the Services, and subcontractors, as required.

Defects_in Project. The Construction Manager shall notify the Commission
immediately regarding any significant problems in connection with the Project
including, but not limited to, construction defects, cost overruns or scheduling delays.

Performance Standard. The Construction Manager represents and agrees that the
Services performed under this Agreement will proceed with efficiency, promptness
and diligence and will be executed in a competent and thorough manner, in
accordance with reasonable professional standards in the field. The Construction
Manager further agrees that it will assign to the Project at all times during the term of
this Agreement the number of experienced, appropriately trained employees
necessary for the Construction Manager to perform the Services in the manner
required hereunder. '

Changes (Amendments). The Commission may from time to time, request changes
to the terms of the Agreement or in the Scope of Services of the Construction
Manager to be performed hercunder. Such changes, including any increase or
decrease in the amount of compensation and revisions to the duration of the Services,
which are mutually agreed upon by and between the Commission and Construction
Manager, shall be incorporated in a written amendment to this Agreement. The
Commission shall not be liable for any changes absent such written amendment.
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5.

Term.

Energy Conservation Ordinance. Whenever the Services of the Construction Manager
require the construction of new buildings and structures, addition or alteration of
existing buildings and structures or portion thereof, Construction Manager must
comply with the provisions of the Energy Conservation Ordinance, Chapter 18-13 of
the Municipal Code of Chicago, as stipulated in the Contract Documents. The
Construction Manager shall also sclect and/or recommend for installation by
contractor energy-efficient mechanical, service water-heating, electrical distribution
and illumination systems and equipment for the effective use of cnergy in these
buildings and structures as appropriate,

Duration. The term of this Agreement shall begin on the Commencement Date of
Services specified in Schedule A to this Agreement and, subject to the provisions of
subparagraph (b) below, shall expire upon completion of the Services and acceptance
thereof by the Commission or, if the Services are of an on-going nature, on the
Completion Date of Services specified in Schedule A, or if the parties are unable,
after good faith efforts, to agree upon a GMP. The Commission and the Construction
Manager may, from time to time, by mutual agreement, extend the term of this
Agreement by amending Schedule A hereto.

Termination or Suspension by the Commission. The Commission shall have the

right, at any time, to terminate the term of this Agreement, with or without cause, by
written notice given to the Construction Manager at least 30 days prior to the
effective date of termination. In addition, the Commission shall have the right, at any
time and from time to time, with or without cause, to suspend the performance of the
Construction Manager hereunder with respect to all or any part of the Services, by
written notice given to the Construction Manager at least 5 days prior to the effective
date of suspension. Termination or suspension of this Agreement shall not relieve
the Construction Manager from liability for the performance of any obligation of the
Construction Manager under this Agreement performed or to have been performed by
the Construction Manager on or before the effective date of termination or
suspension. The compensation for termination or suspension shall include the cost of
trade contractors” work completed and accepted by the Commission, as well as
general conditions, fees associated with the demobilization, and the proportional
share of insurance and bond costs, consistent with the terms of this Agrecment, ifnot
already reimbursed by the Commission. In no event shall the Commission be liable
to the Construction Manager for any loss including lost profits, cost or damage which
the Construction Manager or any other party may sustain by reason of the
Commission terminating or suspending this Agreement as provided herein; provided,
however, that the Commission may, in its sole discretion, reimburse the Construction
Manager for actual expenses approved by the Commission.

Termination by the Construction Manager. If the Project, in whole or substantial
part, is stopped for a period longer than 30 days under an order of any court or other

governmental authority having jurisdiction of the Project, or as a result of an act of
government, such as a declaration of national emergency making materials
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