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EXECUTION PAGE

CONSTRUCTION MATERIAL TESTING & INSPECTION SERVICES
PIOTROWSKI PARK PLAYGROUND - PS1812
PROJECT NO.: 05800

THIS AGREEMENT effective as of April 30, 2010, but actually executed on the date witnessed, is entered into by
and between the Public Building Commission of Chicago, a municipal corporation of the State of llinois, having
its principal office at Room 200, Richard J. Daley Center, 50 West Washington Street, Chicago, fllincis 60602, {the
“Commission"), and Terracon Consultants, Inc. with offices at 650 West Lake Street, Suite 420, Chicago, IL
60661 (the "Consultant").

Background Information - Recitals:

Whereas, The Commission on behalf of the Chicago Park District (referred to in this Agreement as the “User
Agency’), intends to undertake the construction and/or improvement of the following facility or facilities in Chicago,
illinois described in Schedule A attached to the Agreement (the “Project’):

Whereas, the Commission requires certain professional services described in the Agreement, in connection with the
Project and desires to retain the Consultant on the terms and conditions set forth in the Agreement to perform such
Services. The Consultant desires to be so retained by the Commission and has represented to the Commission that
the Consultant has the knowledge, skill experience and other resources necessary to perform the Services in the
marnner provided by the Agreement.

Whereas, the Consuitant has consuited with the Commission and the User Agency, made site inspections, and taken
such other actions as the Consultant deemed necessary or advisable to make itself fully acquainted with the scope
and requirements of the Project and the Services. The Consultant represents that it is qualified and competent by
education, training and experience to prepare drawings, specifications and construction documents necessary to
complete the Project in accordance with standards of reasonable professional skill and ditigence.

Whereas, the Commission has relied upon the Consultant’s representations in selecting the Consultant.
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NOW THEREFORE, the parties agree on the terms and conditions that foliow:

Date: %——H’O /O

Erin Lavin Cabonargi
Executive Director

ATTEST: ‘

. \
@y\,«-ﬂ( \U—f‘d\v@)ﬁ-’\r\ Date: SI(JM{D
Edgrick Jo%)s\on-Sec\:)r@ ‘ l

TERRACON CONSULTANTS, INC.

m& QQ@ Date:_5-3-10

President

AFFIX CORPORATE
SEAL, IF ANY, HERE

County of:\:J.- Qf&’

State of 7 ;05 Q'
Subscribed and sworn to before me by MaﬂMéﬁq
alf of Cynsultant this ﬂ day of %r 2070 .

My Commission expires:
(SEAL OF NOTARY)

Apptpved as to form and Iegal/ity |
/me Folia vae Y/ /0/D0r O

WAl & Leroy, LLC""7" Vy"’
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Tlerracon

Consulting Engineers & Scientists
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Corporate Headquarters

18001 West 106th Street, Suite 300
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TERMS AND CONDITIONS - CONSTRUCTION MATERIAL TESTING

1. Definitions. The following phrases have the same meanings for purposes of this agreement.

a. Agreement means this professional services agreement for inspection and testing services,
including alf 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. Commission as herein referred to shall include the Public Building Commission of Chicago, the
Commission's Chairman, Secretary, Assistant Secretary, Executive Director, Director of Construction, Managing Architect,
Project Manager, or designated consultant or 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.

c. Contract Documents consists of all of the component parts of the Contract between the
Commission and the General Contractor for the construction and improvement of the Project including, without limitation, the
general and special conditions, technical specifications, drawings, addenda, bulletins and modifications thereto.

d “Consultant” or “Independent Testing Laboratory” {“ITL”) 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.

2 Key Personniel means those job titles and persons as identified in those positions as identified in
Consultant's proposal and accepted by the Commission.

f. Project means the construction and/or improvement of the faclity or facilities specified in this
Agreement,

g Services means, collectively, the services, duties and responsibilities that are necessary to allow the
Consultant to provide the Services reguired by the Commission under this Agreement.

h. Sub-consultant means a firm hired by the Consultant to perform professional services related to the
construction and/or improvement of the Project.

I Technical Personnel as herein referred to include partners, officers and all other personnel of the
Consuitant, including technical typists assigned to the Project, exclusive of general office employees.

je User Agency means the municipal corporation that requested the Commission to undertake the
construction and/or improvement of the Project.

2. Incorporation of Documents. The documents identified below in this paragraph are hereby incorporated in and
made a part of this Agresment. By executing this Agreement, Consultant acknowledges and agrees that Consultant is familiar with
the contents of each of such documents and will comply fully with ail applicable portions thereof in performing the Services.

a. Project 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 in this Agreement (the "Project Documents").
b. Policigs Conceming MBE and WBE. The Commission's policies conceming utilization of minority
business enterprises (*"MBE") and women busingss enterprises ("WBE"), as the same may be revised from time to time.
3. Engagement and Standards for Performing Services,
a. Engagement. The Commission hereby engages the Consuitant, and the

Consultant hereby accepts such engagement, to provide the Services described in this agreement, as the same may be amended,
in witing, from time to time by mutual agreement of the Commission and the Consultant.

b Performance Standard. The Consultant 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 consistent with that degree of skill and care ordinarily
exercised by practicing inspection and testing professionals performing services of a scope, purpose, and magnitude comparable
with the Services to be provided under this Agreement. If in the course of performing the Services, Consultant identifies any
condition, situation, issue or problem that may impact the performance of the Services or the Project, Consultant shall promptly
provide notice to the Commission. The Consultant further promises that it will assign at all imes during the term of the Agreement
the number of experienced, appropriately trained employees necessary for the Consultant to perform the Services in the manner
required by the Agreement.

c. Consultant's Personnel. Consultant must ensure that all Services that require the exercise of
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professional skills or judgment are accomplished by professionals qualified and competent in the applicable discipline and
appropriately licensed, if required by law. Consultant must maintain current copies of any such licenses and provide these copies
upon request by the Commission.  Consultant remains responsible for the professional and technical accuracy of all Services
furnished, whether by the Consultant or others on its behalf. All deliverables will be prepared in a form and content satisfactory to
the Commission and delivered in a timely manner consistent with the requirements of the Agreement.

d. Confidentiality. Consultant acknowledges that it is entrusted with or has access to valuable and
confidential information and records of the Commission and User Agency. Consuitant must at all times use it best efforts on behalf
of the Commission to assure timely and satisfactory rendering and completion of its Services. Consultant must at all times act in
the best interests of the Commission and User Agency consistent with Consultant's professional obligations assumed by Consultant
in entering into this Agreement. Consultant promises to cooperate with the officials, employees and agents of the Commission and
User Agency in furthering the Commission’s and User Agency’s interests. Consultant must perform all Services in accordance with
the terms and conditions of this Agreement, to the reasonable satisfaction of the Commission.

’ e Independent Contractor. In performing the Services under this Agreement, Consultant shall at all
times be an independent contractor, and does not and must not act or represent itself as an agent or employee of the Commission
or the User Agency. As an independent contractor, Consultant is solely and wholly responsible for determining the means and
metheds for performing the Services. The Agreement will not be construed as an agreement of partnership, joint venture, or

agency.

f. Limitations on_Sub-Consultants. Consultant must not use any business or individual who is
disqualified by the Commission or debarred under any other govemmental agency’s procedures to provide the Services under the
Agreement.

. Failure to Meet Performance Standard. If the Consultant fails to comply with its obligations under the
standards of the Agreement, the Consultant must perform again, at its own expense, all Services required to be re-performed as a
direct or indirect result of that failure. Any review, approval, acceptance or payment for any of the Services by the Commission
does not relieve Consultant of its responsibility to render the Services and deliverables with the professional skill and care and
technical accuracy required by the Agreement. This provision in no way limits the Commission's rights against the Consultant,
either under the Agreement, at law or in equity.

h. Changes to the Services. The Commission may from time to time, request changes to the terms of
the Agreement or in the Scope of Services of the Consultant to be performed hereunder. 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 Consultant, shall be incorporated in a written amendment to this Agreement. The
Commission shall not be liable for any changes absent such written amendment.

4. Duties and Gbligations of Consultant

a. Nondiscrimination. The Consultant agrees that in performing this Agreement it shall not discriminate
against any worker, employee or applicant for employment, or any member of the public, because of race, creed, gender, color,
national origin or disability, or otherwise commit an unfair labor practice. Attention Is called to applicable provisions of the Civil
Rights Act of 1964, 88-352, July 2, 1964, 78 Stat. 241 et. Seq. the Americans with Disabiliies Act of 1990, 42 U.S.C. 12010 et. Seq.
the llinois Human Rights Act 775 ILCS 5/1-101 et. Seq. and the Public Works Employment Discrimination Act 775 ILCS 10/0.0 1
through 10/20, inclusive and a Resolution passed by the Board of Commissioners of the Public Building Commission of Chicago on
October 1, 2009, concerning participation of Minority Business Enterprises and Women Business Enterprises on contracts awarded
by the Commission. The Consultant will furnish such reports and information as requested by the Commission and the llinois
Department of Human Relations or any other administrative or govemmental entity overseeing the enforcement, administration or
comphance with the above referenced laws and regulations.

b. Employment Procedures, Preferences and Compliances. Salaries of employees of Consultant
performing work under this Agreement shall be paid unconditionally and not less often than once a month without deduction or
rebate on any account except only such payroll deductions as are mandatory or permitted by the applicable law or reguations.
Attention is called to llinois Compiled Statutes, 1992 relating fo Wages and Hours including 820 ILCS 130/0.01 through 130/12 thereof
(Prevailing Wage Act), 30 ILCS 570/1 through 570/7 (Employment of lllinois Workers on Public Works Act) and 30 ILCS 560/0.01
through 560/7 (Public Works Preference Act). The Consultant shall comply with all applicable “Anti-Kickback” laws and regulations,
including the “Anti-Kickback” Act of June 13, 1934 (48 Stat. 948; 62 Stat. 740; 63 Stat, 108; 18 U.S.C. § 874; 40 US.C. § 276¢) and the
Minois Criminal Code of 1961 720 ILCS 5/33E-1 et seq. If, in the performance of this Agreement, there is any direct or indirect
kickback, the Commission shall withhold from the Consultant, out of payments due to it, an amount sufficient to pay employees
underpaid the difference between the salaries required hereby to be paid and the salaries actually paid such employees for the total
number of hours worked. The amounts withheld shall be disbursed by the Commission for and on account of the Consultant fo the
respective employees to whom they are due.
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c. Compliance with Policies Concemning MBE and WBE. Without limiting the generality of the requirements

of the policies of the Commission referred to in paragraph 2 above, the Consultant agrees to use best efforts to utilize minority business
enterprises for not less than twenty five percent (25%) for MBE and five percent (5%) for WBE of the value of the Services, in
accordance with the Resolution passed by the Board of Commissioners of the Commission on October 1, 2009, concerning
participation of minority business enterprises and women business enterprises on contracts awarded by the Commission and to fumish
to the Commission, such reports and other information conceming compliance with such Resolution as may be requested by the
Commission from time to time.

d. Delays. The Consultant agrees that no charges for damages or claims for damages 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.
Such delays or hindrances, if any, shall be compensated for by an extension of time 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 Consultant 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.

e Records. The Consultant shall maintain accurate and complete records of expenditures, costs and time
incurred by Consuttant 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 Consultant's offices upon reasonable notice during
nomal business hours. Consultant shall retain all such records for a period of not less than five calendar years after the termination of
this Agreement.

f. Time_of Essence. The Consultant acknowledges and agrees that time is of the essence in the
performance of this Agresment and that timely completion of the Services is vital to the completion of the Project by the Commission.
Consultant agrees to use its best efforts to expedite performance of the Services and performance of all other obligations of the
Consultant under this Agreement and any other agreements entered into by the Commission which are managed or administered by
the Consultant as a result of the Consultant's engagement hereunder.

) Compfiance with Laws. In performing its engagement under this Agreement, the Consultant shall comply
with all applicable federal, state and local laws, including but not limited to, those referenced in subparagraphs (a) and (b) above and in
the documents referred to in paragraph 2 of this Agreement.

h. Progress Meetings. Mestings to discuss the progress of the Project andfor to review the
performance of the Consultant may be scheduled upon the Commission's request, at mutually agreeable times and locations,
and the Consultant agrees to cause such meetings to be attended by appropriate personnel of the Consultant engaged in
performing or knowledgeable of the Services.

i. Defects in Project. The Consultant shall notify the Commission immediately in the event the
Consultant obtains knowledge of a defect in the Project or circumstances which could result in a Project defay or cost overrun.

5. Term.

a. The term of this Agreement shall begin upon the final execution of 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 ongoing nature, on the completion date specified in such Request for Services. The
Commission and the Consultant may, from time to time, by mutual agreement, extend the term of this Agreement by amending
this Agreement.

b. 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 Consultant at least thirty (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, o suspend the
performance of the Consultant hereunder with respect to all or any part of the Services, by written notice given to the Consultant
at least five (5) days prior to the effective date of suspension. Termination or suspension of this Agreement shall not relieve the
Consultant from liability for the performance of any obligation of the Consultant under this Agreement performed or to have been
performed by the Consultant on or before the effective date of termination or suspension. Provided the Consultant is not in
default under this Agreement at the time of termination or suspension, the Commission agrees to pay to the Consultant, in
accordance with the terms of this Agreement, all compensation and reimbursements due to the Consultant for periods up fo the
effective date of termination or suspension. In no event shall the Commission be liable to the Consultant for any foss, cost or
damage which the Consultant 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 Consultant for
actual expenses approved by the Commission.

C. If the Project, in whole or substantial part, is stopped for a period longer than thirty (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,
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such as a declaration of national emergency making materials unavailable, through no act or fault of the Consultant, o If the
Commission fails to make any payment or perform any other obligation hereunder, the Consuitant shali have the right to terminate
this agreement, by written notice given to the Commission at least seven (7) days prior to the effective date of termination, and
shall have the right to recover from the Commission all compensation and reimbursements due to the Consultant for periods up
to the effective date of termination.

6 Compensation of Consultant; Reimbursement for Expenses. The Commission shall compensate the

Consultant for the Services in the manner set forth Schedule C of this Agreement. In addition, the Commission shall, upon
submission of detailed invoices by the Consultant, no more frequently than once every 30 days, and approval by the
Commission of those invoices, reimburse the Consultant for all Reimbursable Expenses. As used in this paragraph, the term
"Reimbursable Expenses” shall mean those expenses identified as such in this Agreement.

7. Rights and Obligations of Commission. In connection with the administration of the Project by the
Commission and the performance of this Agreement by the Consultant, the Commission shall have the following rights and
obligations, in addition to those provided elsewhere in this Agreement;

a. Information. The Commission shall provide the Consultant all reasonably requested information
concerning the Commission's requirements for the Project and the Services.

b. Review of Documents. Subject to the provisions of subparagraph 4 (d) above, the Commission
agrees to make a reasonable effort to examine documents submitted by the Consultant and render decisions pertaining thereto
with reasonable promptness.

c. Site Data. To the extent the Commission determines to be necessary for the Consultant to perform
the Services, the Commission may fumish, or may authorize the Consultant to obtain from a company or companies approved
by the Commission as Reimbursable Expenses: (i) a certified survey of the site or sites; (i) information conceming locations,
dimensions and data pertaining to existing buildings and other improvements; (iii) title information; (iv) information conceming
avaitable service and utility lines; and (v) results of test borings and other information conceming subsoil conditions.

d. Tests and Reports. To the extent required for the Consultant to perform the Services, the
Commission may furnish structural, civil, chemical, mechanical, soil mechanical and/or other tests and reports; however, the
Commission may authorize the Consultant to procure such tests and reports from Sub-Consultants, which must be approved by
the Commission. The costs of such Sub-Consultants shall be payable as Reimbursable Expenses.

e. Legal, Auditing and other Services. The Commission shall arrange and pay for such legal, auditing,
insurance counseling and other services as the Commission, in its sole discretion, may determine to be required for the Project.
Such payments shall not include legal or auditing expenses arising out of or relating to any errors or omissions, or claimed
errors or omissions, of Consultant,

f. Designated Representatives. The Commission may designate, at its sole discretion, one or more
representatives authorized to act in its behalf,

g. Ownership of Documents. All documents, data, studies and reports prepared by the Consultant or
any party engaged by the Consultant, pertaining to the Project and/or the Services shall be the property of the Commission
including copyrights.

h. Audits. The Commission shall have the right to audit the books of the Consultant on all subjects
relating to the Project and/or the Services.

8. indemnification of Commission. The Consultant hereby agrees to indemnify, keep and save harmless the
Commission and the User Agency and their respective commissioners, board members, officers, agents, officials and employees
from and against all claims, demands, suits, losses, costs and expenses, including but not limited to, the fees and expenses of
attomeys, that may arise out of or be based on any injury to persons or property that is or is claimed to be the result of an error,
omission or act of the Consultant or any person employed by the Consultant to the maximum extent permitted by applicable law.

9, Insurance to be Maintained by Consultant. The Consultant shall purchase and maintain at all times during
the performance of Services hereunder, for the benefit of the Commission, the User Agency and the Consultant, insurance
coverage as sef forth in Schedule D of this agreement.

10. Default,

a, Events of Defauli. Any one or more of the following occurrences shall
constitute an Event of Default under this Agreement:

i. Failure or refusal on the part of the Consultant duly to observe or perform any obligation
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or agreement on the part of the Consultant contained in this Agreement, which failure or refusal continues for a petiod
of ten (10) days (or such longer period as the Commission, in its sole discretion, may determine if such faiture s not
capable of being cured within such ten (10) day period) after the date on which written notice thereof shall have been
give to the Consultant by the Commission:

il Failure of Consultant to perform the Services to the standard of performance set forth in
this Agreement;

iil. Any representation or warranty of the Consultant set forth herein or otherwise deliverad
pursuant to this Agreement shall have been false in any material respect when so made or fumished:;

iv, The Consultant becomes insofvent or ceases doing business as a going concern, or
makes an assignment for the benefit of creditors, or generaliy fails to pay, or admits in writing its inability to pay, its
debts as they become due, or files a voluntary petition in bankruptcy, or is adjudicated a bankrupt or an insolvent, or files a
petiion seeking for itself any reorganization, amrangement, compostion, readjustment, liquidation, dissolution, or similar
arrangement under any present or future statute, law or regulation relating to bankruptey or insolvency, or files an answer
admitting the material allegations of a petition filed against it in any such proceeding, or applies for, consents fo or acquiesces
in the appointment of a trustee, receiver, liquidator or other custodian of it or of all or any substantial part of its assets or
properties, or if it or its principals shall take any action in furtherance of any of the foregoing; or

V. There shall be commenced any proceeding against the Consultant seeking reorganization,
arrangement, readjustment, liquidation, dissolution or similar relief under any present or future statute, law or regulation
refating to bankruptcy which is not vacated, stayed, discharged, bonded or dismissed within sixty (60) days thereof, or there
shall be appointed, without the Consultant's consent or acquiescence, any trustee, receiver, liquidator or other custodian of
Custodian or of all or any substantial part of the Consultant's assets and properties, and such appointment shall not have been
vacated, stayed, discharged, bonded or otherwise dismissed within sixty (60) days thereof,

b. Remedies. If an Event of Defauit shali occur and be continuing, then the Commission may exercise any
right, power or remedy permitted to it by law or In equity and shall have, in particular, without limiting the generality of the foregoing, the
right o terminate this Agreement upon written notice to the Consultant, in which event the Commission shall have no further obligations
hereunder or fiability to the Consultant except as to payment for Services actually received and accepted by the Commission through
the effective date of termination. No course of dealing on the part of the Commission or delay or failure on the part of the Commission
to exercise any right shall operate as a waiver of such right or otherwise prejudice the Commission's rights, powers or remedies.

c. Remedies not Exclusive. No right or remedy herein conferred upon or reserved to the Commission is
exclusive of any right or remedy herein or by law or equity provided or permitted, but each shall be cumulative of every cther right or
remedy given hereunder or now or hereafter existing at law or in equity or by statute or otherwise, and may be enforced concurrently
therewith or from fime to time,

1. Disputes.

a General. All disputes arising under, related to or in connection with the terms of this Agreement or its
Interpretation, whether involving law or fact or both, including without limitation questions conceming permissibility of compensation,
and all claims for alleged breach of contract, shall be presented in writing to the Executive Director for final determination.

b Procedure. Requests for determination of disputes will be made by the Consultant in writing specifically
referencing this Section, and will include: 1) the issue(s) presented for resolution; 2) a statement of the respective positions of the
Consultant and the Project Manager; 3) the facts underlying the dispute; 4) reference to the applicable provisions of the Agreement by
page and section; 5) identify any other parties believed to be necessary fo the resolution; and 6} all documentation which describes and
relates to the dispute. Consultant will promptly provide the Executive Director with a copy of the request for determination of the
dispute. The Project Manager will have thirty (30) business days to respond in writing to the dispute by supplementing the submission
or providing its own submission to the Executive Director. Failure by the Project Manager to respond will not be deemed to be an
admission of any allegations made in the request for dispute resolution, but will be deemed to constitute a waver of the opportunity to
respond to such allegation(s), if any. The Executive Director's decision may thereafter be reached in accordance with such other
information or assistance as she or he may deem reasonable, necessary or desirable.

c. Effect. The Executive Director's final decision will be rendered in writing no more than forty-five (45)
business days after receipt of the response by the Project Manager was filed or was due unless the Executive Director notifies the
Consuttant that additional time for the decision is necessary. The Executive Director's decision will be conclusive, final, and binding on
all parties. Consultant must follow the procedures set out in this Section and receive the Executive Director's final decision as a
condition precedent to filing a compiaint in the Gircuit Court of Cook County or any other court.

The Consultant will not withhold performance of any Services required by the Commission under this Agreement during the dispute

resolution period. The Executive Director's written determination will be compiied with pending final resolution of the dispute.
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12. Confidentiaiity. All of the reports, information, or data prepared or assembled by the Consultant under this
Agreement are confidential, and the Consultant agrees that such reports, information or data shall not be made available to any party
without the prior written approval of the Commission. In adition, the Consultant shall not, without the prier written consent of the
Commission, prepare or distribute any news releases, articles, brochures, advertisements or other materiais conceming this
Agreement, the Project or the Services.

13. Assignment. The Consuitant acknowledges that the Commission is induced to enter into this Agreement by the
personal qualifications of the principals, staff and employees of the Consultant and agrees, therefore, that neither this Agreement nor
any right or obligation hereunder may be assigned by the Consultant, in whole or in part, without the prior written approval of the
Commission. The Commission expressly reserves the right to assign or otherwise transfer all or any part of its interests hereunder
without the consent or approval of the Consultant.

14. Personnel. The Consuttant further acknowledges that the Consuitant has represented to the Commission the
availability of certain members of the Consultant's staft who will be assigned to the Project, and agrees, therefore, that in the event of
the unavailabifity of such members, the Consultant shall so notify the Commission in writing, and, upon the approval of the Executive
Director, shall assign other qualified members of the Consultant's staff, to the Project.

15. Relationship of Parties. The relationship of the Consultant to the Commission hereunder is that of an independent
contractor, and the Consultant, except to the extent expressly provided to the contrary in this agreement, shall have o right or authority
to make contracts or commitments for or on behalf of the Commission, o sign or endorse on behalf of the Commission any instruments
of any nature or o enter into any obligation binding upon the Commission, This Agreement shall not be construed as an agreement
of partnership, joint venture, or agency.

16. Miscellaneous.
a. Counterparts. This Agreement may be executed in any number of counterparts, any of which shall
be deemed an originaf,
b Entire Agreement, This Agreement constitutes the entire understanding and agreement between the

parties hereto and supersedes any and ail prior or contemporaneous oral or written representations or communications with respect
to the subject matter hereof, all of which communications are merged herein. This Agreement shall not be modified, amended or in
any way alfered except by an instrument in writing signed by both of the parties hereto.

c. Force Majeure, Neither of the parties shall be fiable to the other for any delay

or failure in performance hereunder due to causes which are beyond the control of the party unable to perform. If a force majeure
occurs, the party delayed or unable to perform shall give prompt notice to the other party, and the Commission may, at any fime
during the continuation of the force majeure event, elect to suspend the performance of the Consultant under this Agreement for the
duration of the force majeure. The Commission shall not be obligated to pay for Services to the extent and for the duration that
pertormance thereof is delayed or prevented by force majeure, but, provided the Consultant is not in default of any obligation of the
Consultant hereunder, the Commission shall pay to the Consultant, according to the terms hereof, all compensation and
reimbursements due to the Consultant for periods up to the effective date of suspension.

d Governing Law. This Agreement has been negotiated and executed in the State
of lllinois and shall be construed under and in accordance with the intemal laws of the State of lllinois.

e. No Waiver. The waiver by either party of any breach of this Agreement shall
not constitute a waiver as to any succeeding breach.

f. Notices. All notices required to be given hereunder shall be given in writing

and shall be hand delivered or sent by United States certified or registered mail, postage prepaid, addressed to Commission
and to the Consultant at their respective addresses set forth above. If given as herein provided, such notice shall be deemed to
have been given on the date of delivery, if delivered by hand, and on the second business day after mailing, if given by malil. The
Commission or the Consultant may, from time to time, change the address to which notices hereunder shall be sent by giving
notice to the other party in the manner provided in this subparagraph.

g. Reimbursable Expenses. Reimbursable expenses includes those actual
expenditures, as identified in Schedule D to this Agreement, which are made by the Consultant and payable by the Commission.

h. Severability. In the event that any provisions of this Agreement shall be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired
thereby.
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PUBLIC BUILDING COMMISSION OF CHICAGO

i. Successors and Assigns. Except as otherwise provided herein, this Agreement shall be binding

upon and inure to the benefit of each of the parties hereto and their respective successors and assigns,

. Consultant's Authority. Execution of this Agreement by the Consultant is authorized by a
resolution of its Board of Directors, if a corporation, or similar governing document if a parinership or a joint venture, and the
signatures(s) of each person signing on behalf of the Consultant have been made with complete and full authority to commit
the Consultant to all terms and conditions of this Agreement, including each and every representation, certification and

warranty contained or incorporated by reference in it.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

SCHEDULES FOLLOW.
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