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INTRODUCTION
Please state your name and business address.

Rocco 1. D’ Alessandro, Nicor Gas Company (“Nicor Gas” or the “Company™), 1844

Ferry Road, Naperville, Illinois 60563.

Are you the same Rocco J. D’Alessandro who submitted direct and rebuttal

testimony on behalf of Nicor Gas in this Docket?
Yes.

PURPOSE AND SUMMARY

‘What is the purpose of your surrebuttal testimony?

The purpose of my surrebuttal testimony is to respond to the rebuttal testimony of Illinois
Commerce Commission {the “Commission” or “1ICC")} Staff witnesses Mark Maple (Staff
Ex. 23.0), Mike Ostrander (Staff Ex. 17.0), and Office of the Illinois Attorney General
(“AG”) and Citizens Utility Board (“CUB”) (collectively “AG/CUB”) witness David

Effron (AG/CUB Ex. 4.0).
Please summarize your conclusions.
I conclude the foilowing:

. The Northern Region Reporting Center (“NRRC”) is properly included in the
Company’s rate base for the 2009 test year. This project is needed to meet the
future operational requirements of the Company and the needs of our customers.
Nicor Gas™ Executive Committee and Board of Directors have each approved the
construction of the NRRC. Since filing Rebuttal testimony, the Company has
acquired the property in Des Plaines, 1llinois and executed the agreement with a
builder to construct the NRRC. It will be completed and in service by the end of
2009. For these reasons, Staff witness Maple’s continued claim to remove the
NRRC from rate base is wrong.
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Upon consideration of the more immediate need for the NRRC and its increase in
cost from original estimates, the Company has decided to postpone the
construction of the Central Distribution Center (“CDC”). Accordingly, Nicor Gas
is withdrawing the CDC from the 2009 test year rate base and from consideration
in this proceeding. As such, the Company will withdraw the costs of the CDC
from rate base, while including the updated costs for the NRRC.

Nicor Gas’ 2008 and 2009 forecast of plant additions correctly reflects the
Company’s planned plant additions through the end of the test year. The facts
show that using Staff witness Ostrander’s suggested approach, but using correct
data, the Company’s budgeted capital expenditures have been accurate to within
one-half of one percent. Accordingly, the suggested disallowances to plant
additions proposed by Staff witness Ostrander should not be accepted.

AG/CUB witness Effron’s proposed operating adjustment related to
payroll/headcount is wrong and shouid be rejected. As discussed in detail below,
Mr. Effron’s analysis is contrary to the facts and misapprehends the reasons for
the increases in certain Accounts.

ATTACHMENTS TO SURREBUTTAL TESTIMONY
Please identify the exhibit(s) attached to your surrebuttal testimony.

Attached to my testimony are the following exhibits:

Nicor Gas Exhibit 37.1 is a Park Ridge City Council Agenda cover memorandum
from August 18, 2008 “Approval Nicor Lease™.

Nicor Gas Exhibit 37.2 is an aerial photo of the current Park Ridge site.

Nicor Gas Exhibit 37.3 is a photo of the Company’s Schaumburg, IHinois,
facility, which is similar to the planned NRRC for Des Plaines, IHinois.

Nicor Gas Exhibit 37.4 is a copy of the design/build contract for the NRRC.

Nicor Gas Exhibit 37.5 is the updated plan for the building to be constructed on
the Des Plaines site.

Nicor Gas Exhibit 37.6 is the Plat Survey of the Park Ridge site.

Nicor Gas Exhibit 37.7 is a copy of the Company’s data request response to
MEM 7.09.

Nicor Gas Exhibit 37.8 is a chart showing the correction to Mr. Ostrander’s 4 year
capital budget analysis, as well as a corrected 5-year capital budget analysis.
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. Nicor Gas Exhibit 37.9 is a chart showing the impact of the 4 and 5 year capital
budget analysis adjustments on proposed plant additions, utilizing Staff witness
Ostrander’s methodology.

RESPONSE TO STAFF WITNESS MAPLE’S REBUTTAL TESTIMONY
A. NRRC

Mr. Maple continues to object to including the NRRC in rate base for the 2009 test

year. (Maple Reb., Staff Ex. 23.0, 2:16-12:209). Is his analysis correct?

No. Mr. Maple reiterates his erroneous claims that the NRRC is not needed, that it will
not be completed to be in use by the end of 2009, and that the project is uneconomical.
None of these claims are correct. As explained below, the NRRC is properly included in

rate base for the test vear.

Mr. Maple continues to assert that Section 9-212 of the Public Utilities Act (“Act™)
applies when evaluating whether the NRRC is used and useful. (Maple Reb., Staff

Ex. 23.0, 3:35-5:72). How do you respond?

I have been advised by counsel that Mr. Maple continues to apply the wrong legal
standard for the used and useful evaluation. In this regard his reliance on, and
interpretation of, the Commission’s Order in Docket No. 91-0586 is patently incorrect.
{(Maple Reb., Staff Ex. 23.0, 3:40-4:60). Nowhere within the Commission’s Order in that
docket does the Commission expressly or implicitly apply Section 9-212 of the Act to
proposed capital expenditures. Peoples Gas Light & Coke Co., Docket No. 91-0586,

Order at 7-9 (Oct. 6, 1992). The Company will address this issue in detail in its briefs.
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Mr. Maple continues to assert that the Company does not need the NRRC in order
to meet its operational needs. (Maple Reb., Staff Ex, 23.0, 9:160-12:209). Is he

correct?

No. As described in my earlier testimony, the Company has evaluated its operations and
determined that it must replace its existing facility in Park Ridge, lllinois, and its facility
in Niles, Hiinois. The proposed NRRC will combine these two operations into one
location, at a site that is owned by the Company, and with sufficient room to house its
facilities and vehicles. Mr. Maple simply chooses to ignore the Company’s assessment
that the current Park Ridge location is not adequate to support the operational
requirements in the region. Another flaw in Mr. Maple’s position is that he fails
completely to address the fact that Nicor Gas will combine two existing facilities into one
location. Moreover, as described in detail below, the Company has moved forward with
the project and has purchased the property and executed a design/build agreement with a
builder. These actions have been approved by Nicor Gas® Executive Committee, as well

as its Board of Directors.

With regard to the current lease for the Park Ridge facility, Mr. Maple claims that
the Company’s concerns regarding the lease are “ridiculous.” (Maple Reb., Staff

Ex. 23.0, 10:173-75). How do you respond te this claim?

Mr. Maple’s conclusion is wrong., The Company never intended for the current Park
Ridge location to be permanent. Moreover, the Company entered into a short-term lease
to provide more time to finalize the work to develop the NRﬁC. As such, the length of
the current lease is of no consequence to the City of Park Ridge’s (the “City”) ability to

terminate the lease. Finally, Mr. Maple’s citation to a Data Request Response indicating
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that I had no reason to believe that the City would terminate the lease is likewise of no
consequence. The fact is that the City retains the right to terminate the lease on short
notice, which would require the Company find a new location on short notice, likely

under less than ideal economic terms and operational circumstances.

In short, I cannot speculate as to the City’s intentions concerning the lease or the
property subject to the lease. In contrast, Mr. Maple’s conclusion is based entirely on
speculation, as he has presented no evidence indicating that the City will not exercise its
right to terminate the lease. In fact, a review of the attached Nicor Gas Exhibit 37.1 (a
Park Ridge City Council Agenda Cover Memorandum on August 18, 2008 “Approval
Nicor Lease™ meeting) states that “{t]he City asked Nicor to shorten the clause after six
(6) months into the terms of the contract, with six (6) months notice.” In any event, the
current site has proven to be inadequate to meet the ongoing needs of the Company and

thus looking at continuing a lease at this location is not a reasonable option.

Mr. Maple states that the Company has not explained how the existing Park Ridge

facility is inadequate. (Maple Reb., Staff Ex. 23.0, 3:31-32). Is he correct?

No. The Company has provided testimony and various Data Request Responses

explaining the need for the proposed NRRC.
Can you explain, again, why the new NRRC is needed?

There are several reasons why the NRRC is needed. First, the current Park Ridge site is
inadequate to support the Company’s operations in that area. As described in prior
testimony, the site has insufficient space to safely maneuver and house Company vehicles

assigned to the area. Moreover, being located in a residential area, the site offers only
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limited ingress/egress for Company trucks. Additionally, the size of the Park Ridge site
is only 1.77 acres, with 13,600 square feet for offices, locker rooms, a garage and storage
areas. Another approximately 14,000 square feet consists mainly of irregularly shaped
covered parking areas. (See attached Nicor Gas Ex. 37.2, which is an aerial photo of the
Park Ridge site). Given the inadequate space at the Park Ridge site, the Company
currently bases four crews responsible for carrying out work in the region at locations

outside of the Northern Region.

In contrast to the Park Ridge site, the Des Plaines site is better suited to
accommodate both the planned building and the vehicles which support Northern Region
operations. This difference was reflected in my rebuttal testirhony, in Nicor Gas
Exhibit 18.3, page | of 2, where the site plan for the Des Plaines site was presented. To
further illustrate the difference, I now have attached an aerial photo of our Schaumburg
facility, which presents a site similar to our planned Des Plaines site. (See Nicor Gas
Ex. 37.3). Itisreadily evident when comparing the photos of the Park Ridge site and the
Schaumburg site that there is far more room to maneuver and park vehicles on the
Schaumburg site. The configuration of the Des Plaines site will offer similar room for

our vehicles,

The second reason for the NRRC is to combine our Niles, Illinois operations with
our Park Ridge operations. At present, our Niles facility also is subject to a lease
agreement that will be expiring shortly. Rather than continue to lease two locations
which do not meet the Company’s future needs, the Company seeks to secure a more
permanent site that will consolidate the operations at these two facilities. The

consolidated facility will provide increased flexibility of staff, expanded supervision of
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field operations and improve the overall efficiency of operations in the region. The site
of the proposed NRRC is of sufficient size to meet the future operational requirements of

both the Park Ridge and Niles operations.
Do you have any other comments concerning the Company’s need for the NRRC?

Yes. Nicor Gas always evaluates carefully its capital investments. The Company has a
proven history of making prudent and reasonable investments necessary to meet its
current and future obligations to provide cost-effective service to our customers. Asa
consequence, Nicor Gas is the low cost provider of natural gas distribution service among
major utilities in IHlinois and, in fact, is the lowest cost provider of such service among

51 utilities in the American Gas Association’s 2006 evaluation of gas distribution

companies.

In this instance, Nicor Gas’™ Executive Committee, as well as the Company’s
Board of Directors, each has determined that there 1s a need for the NRRC. Both groups
have approved the purchase the Des Plaines, 1llinois property for the NRRC and
construction of the facility. The Company closed on the purchase of Des Plaines
property on October 30, 2008. On October 30, 2008, the Company also executed a final
agreement with its developer to design and build the NRRC facility. The destgn/build
agreement, which is attached as Nicor Gas Exhibit 37.4, provides for completion of the
butlding by October 1, 2009. In fact, the Company already has started construction

activity at the Des Plaines site.

Notwithstanding the Company’s operating history, its management’s

determination that the NRRC is needed to mect future operational needs, and the actions
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of the Executive Committee and Board of Directors, Mr. Maple claims the facility is not

needed. Indeed, he states:

In fact, all of the current facilities are in use today and are guite
adequate in meeting the needs of the Company and the customers.

(Maple Reb., Staff Ex. 23.0, 3:33-34) (emphasis added). This statement, however,
appears to be based upon nothing more than conjecture. Mr. Maple has provided no
evidence that he has even visited either the current Park Ridge or Niles locations to
observe and assess their operational capabilities. Moreover, he has provided no
information analyzing the Company’s current operations at these facilities to demonstrate
that they are adequate for future demands. Finally, he has offered no information to
support his conclusion that the Company’s existing facilities are adequate to meet the

needs of customers.

In summary, the need for the NRRC is based upon the Company’s current and
future operational requirements, informed by our operating experience and history of

being the low-cost provider of gas distribution service.

Mr. Maple states that the “most cost effective option is to simply continue to lease
the current facility [Park Ridgel.” (Maple Reb., Staff Ex. 23.0, 11:184-85). Does

Mr. Maple apply the appropriate standard to assess this project?

No. The Company is under an obligation to provide safe and reliable gas distnbution
service to its customers. To meet this obligation, the Company must make investments in
facilities. This is not merely an exercise in economics. The Company has evaluated its
operational needs and has determined that the Park R‘idge site is not adequate to meet its

future needs. The Company has been diligent in its efforts to seek out the best available
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option for meeting those needs. Consequently, contrary to Mr. Maple’s claim, continuing

to lease the Park Ridge facility is not an option.

Mr. Maple also suggests that Nicor Gas is proposing to build a facility larger than
what is needed for the NRRC. (Maple Reb., Staff Ex, 23.0, 12:203-09). Is he

correct?

No. Mr. Maple’s claim is based on his flawed interpretation of the floor plan that was
attached to my rebuttal testimony, Nicor Gas Exhibit 18.3. Tb assume that that the
phrase “future office area” means that the space will be vacant for “an indeterminate
period of time” defies logic and reason—particularly when Mr. Maple had the
opportunity to ask the Company questions about Nicor Gas Exhibit 18.3, but chose not to
do so. In fact, the Company has further revised the design of the facilities for the NRRC
s0 as to increase the size of the building in order to meet our operational needs, (See
Nicor Gas Ex. 37.5). First, it was necessary to add additional space to the main building
due to the elimination of an outer building for material storage that was not acceptable in
the city of Des Plaines. Also, a second floor was added first to minimize the footprint,
accommodate the needed space for locker rooms and meetings rooms and hold
construction costs down. The current design has 37% of the total space for office, locker
room, meeting rooms and common areas the remaining 63% is for material and
equipment storage and shop area. The current Park Ridge site has approximately 32,000
square feet of open parking and drive space available. {See Nicor Gas Ex. 37.6 — Plat
Survey). In contrast, the Des Plaines site will have approximately 150,000 square feet to

accommodate open parking and drive space.
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Mr, Maple continues to claim that Nicor Gas will not finish the NRRC before the

end of the 2009 test year. (Maple Reb., Staff Ex. 23.0, 4:64-66). Is he correct?

No. The NRRC is scheduled to be completed and in service before the end of 2009. The
design/build contract reflects a completion date of October 1, 2009. The schedule for
completion is consistent with our experience, and with our understanding of the builder’s

performance for similar structures.

Mr. Maple also is critical of the fact that the cost of the NRRC has increased.
(Maple Reb., Staff Ex. 23.0, 11:186-12:200). Please explain the reasons for the cost

increase.

The original cost estimate for the proposed NRRC was based on a number of facts that
are no longer applicable. The original estimate was developed based on a site in Niles,
Hlinois. However, the Company had to select a new site for the NRRC (Des Plaines),
because in conducting our due diligence for the original site, it became apparent that the
site was not suitable. The Des Plaines site is better suited for our operations. Second, the
cost to design and build the building is higher than originally forecasted. These costs,
however, reflect the current market to acquire the Des Plaines property and to construct
the NRRC facility. We provided all of the details on the budget in response to data
request MEM 7.09. The Company’s response to MEM 7.09 is attached as Nicor Gas

Exhibit 37.7.

B. CbC

You have indicated that the Company has revised its position concerning the CDC.

Would you please explain the Company’s revised position?
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Yes. The Company has a real and pressing need to construct the NRRC, and that project
is under way. The Company also recognizes that the cost for the NRRC has increased
from $5.9 miilion to $12.5 million. Given the increased cost of the NRRC and current
economic conditions, the Company has decided to postpone development of the CDC
during the 2009 test year. As such, the Company is withdrawing the CDC from

consideration in this rate case proceeding.

While the Company is withdrawing the CDC from consideration in this proceeding,

do you have any comments regarding Mr. Maple’s testimony concerning the CDC?

Yes. Mr. Maple claims that in my rebuttal testimony 1 was “deliberately misleading” the
Commission concerning space at the Company’s existing meter shop site. (Maple Reb.,

Staff Ex. 23.0., 5:81-83).

Let me be clear: nothing could be further from the truth. Mr. Maple’s “belief” is
premised on an entirely incorrect reading of my rebuttal testimony. His accusation is
premised on one bullet-point, where I stated “[sJome meters currently must be stored
outside due to lack of available indoor space. As our natural gas system continues to
grow, more space will be required to store new and used meters.” (D’Alessandro Reb.,
Nicor Gas Ex. 18.0, 7:163-165). Plain reading of my testimony shows that I presented
numerous reasons why the Company does not have adequate space at existing facilities.
(Id., 7:147-165). As for the meter equipment, Mr. Maple himself acknowledges that the
Company stores meters outside. (Maple Reb., Staff Ex. 23.0, 6:90-91). The simplé fact
is that the Company requires more space for a number of reasons, including space for
meters. Unfortunately, Mr. Maple ascribes an intent to my rebuttal testimony that 1s

unfounded and incorrect.
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C. IMPACT OF COMPANY REVISIONS TO NRRC AND CDC PROPOSALS

Earlier in this testimony you stated that the Company was withdrawing the CDC
from consideration in this proceeding, while seeking to include the full cost of the

NRRC in the 2009 test year rate base. What is the net impact of these proposals?

The Company originally proposed to include both the NRRC and CDC in the test year
rate base. The original proposed cost of the NRRC and the CDC were $5.9 million and
$13 million, respectively. Based upon the increased costs of the NRRC, now totaling
$12.5 million, and the elimination of the CDC, Nicor Gas is proposing a net decrease in
its capital expenditures of $6.4 million related to these two projects. Given the
Company’s use of an average rate base for the test year, this equates to a net decrease of
approximately $3.2 million in the test year rate base. Company witness Gorenz testifies
to the proposed revenue requirement decrease related to this adjustment. (Gorenz Sur.,

Nicor Gas Ex. 45.0).

RESPONSE TO CERTAIN RATE BASE ADJUSTMENTS OF STAFF WITNESS
OSTRANDER

Mr. Ostrander continues to propose an adjustment to reduce proposed plant
additions by 2.87% for 2008 and 2009. (Ostrander Reb., Staff Ex. 17.0, 4:70-80). Is

his 2.87% figure correct?
No. Mr. Ostrander’s 2.87% adjustment is not correct for the following reasons:

(1) In my rebuttal testimony I pointed to the fact that the Company’s plant addition
budgeting was remarkably accurate. Upon reviewing Mr. Ostrander’s analysis further
{Ostrander Reb., Staff Ex. 17.0, Sch. 17.02, p. 3), it appears that he has used an incorrect

figure for 2004, which has a dramatic impact on the results of his analysis. In particular,
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Mr. Ostrander uses a 2004 mid-year capital expenditure budget instead of the original
2004 capital expenditure budget of $165,179,000. This 1s inconsistent with his approach
for 2005 — 2007, where he is comparing actual capital expenditures to the original budget
for each respective year. When comparing 2004 actual spend to the original budget, the
Company underestimated its 2004 original budget by approximately $10,000,000 or
about 6%. Applying this corrected 2004 variance to Mr. Ostrander’s four year average
yields a variance between budgeted and actual capital expenditures of only 0.52%, not
2.87%. The recalculation of the variance percentages using Mr. Ostrander’s analysis is

reflected on Nicor Gas Exhibit 37.8.

(2) In addition, Mr. Ostrander chooses a four-year historical analysis on which to base his
conclusions. He does not, however, explain his rationale for choosing a four-year penod.
If, instead, a five-year history is applied to his methodologies, the Company’s variance

between budgeted and actual capital expenditures would indicate that the Company

actually under-estimated its budgeted capital expenditures by 1.60%. (See Nicor Gas
Ex. 37.9). The impact of these alternatives to the Company’s propesed test year plant

additions is detailed on Nicor Gas Exhibit 37.9.

What is the impact of the reduction to the 2008/2009 plant additions budgets for the

increased cost of the NRRC and the removal of the CDC project?

The result is that the Company’s forecasted plant additions will be at 99% of original

budget. By reflecting this adjustment in the rate base and revenue requirement (as the

Company has proposed) means any further adjustment, as proposed by Mr. Ostrander

(corrected — 0.52%) would be a double count and should be ignored.
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Should the Commission adopt Mr. Ostrander’s proposed adjustment to 2008 and

2009 plant additions, as revised above?

No. The Company’s budgets for 2008 and 2009 plant additions are very accurate and
should be adopted. In this regard, I note that AG/CUB witness Effron no longer opposes

the Company’s proposed plant additions. (Effron Reb., AG/CUB Ex. 4.0, 1:22-2:7).

If, however, the Commission determines that an adjustment is appropriate, then
the Commission should adopt Mr. Ostrander’s proposed adjustment, revised to reflect
adjustments set forth above, and adjusted for the reduction of $6.4 million related to the

NRRC and CDC discussed earlier in my testimony.

RESPONSE TO AG/CUB WITNESS EFFRON’S PROPOSED ADJUSTMENT TO
PAYROLL/HEADCOUNT

Mr. Effron continues to propose an adjustment to reduce the Company’s test year
Payroll Expense. (Effron Reb., AG/CUB Ex. 4.0, 9:5-10:19). What is your response

to his proposal?

For the reasons set forth in my Rebuttal Testimony, Mr. Effron’s payroll expense
adjustment should be rejected. Nothing in his rebuttal testimony reasonably supports
such an adjustment. In fact, Staff witness Hathhom disagrees with Mr. Effron’s proposal

on this issue. (Hathhorn Reb., Staff Ex. 15.0, 12:254-62).

I also would observe that Mr. Effron has reduced the size of his proposed
adjustment 1o payroll expense to reflect the fact that the Company has increased its
headcount during 2008. (Effron Reb., AG/CUB Ex. 4.0, 10:8-19). Since filing my

Rebuttal Testimony, the Company has continued to increase its headcount, consistent
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with its forecast. As of October 31, 2008, the Company’s headcount has increased by an

additional 22 employees, or within 45 of its budgeted amount.

Mr. Effron states in his rebuttal testimony that he is not proposing to freeze the
employee complement at the 2008 level. (Effron Reb., AG/CUB Ex. 4.0, 9:8-12).
However, Mr. Effron’s proposed adjustment would reduce average 2009 test year
employee levels to 2,224, The Company’s actual employee levels at October 31, 2008
are 2,230, Therefore, Mr. Effron is not just freezing the employee complement at 2008
levels, he is actually proposing a reduction to the Company’s actual 2008 employee
levels by the end of 2009 without identifying which positions he feels are unwarranted or

providing a basis for why these positions should be eliminated.

Mr. Effron claims that although the Company is incurring unbudgeted overtime
and contractor expenses to accomplish the workload related to employee vacancies,
this is an invalid argument to opposing his adjustment. (Effron Reb., AG/CUB

Ex. 4.0, 9:8-19). Is he correet?

No. Mr. Effron’s reduction to the Company’s test year payroll expense is premised upon
a comparison of 2008 actual headcount versus budgeted headcount. What Mr. Effron
fails to acknowledge is that although headcount is not at budgeted levels, the Company’s
workload remains the same. The Company is incurring unbudgeted overtime and
contractor expenses in 2008 in order to accomplish the current workload. Therefore,

Mr. Effron would be incorrect in reducing the Company’s proposed 2009 payroll
expense, based solely on a 2008 headcount vanance, without adjusting for the

unbudgeted overtime and contractor expenses that the Company is incurring m 2008,

15 Nicor Gas Ex. 37.0
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Is any adjustment to the Company’s test year payroll expense warranted?

No adjustment to the test year payroll expense is warranted. However, if the Commission
somehow adopts Mr. Effron’s proposed adjustment, his adjustment should be further
reduced to reflect the additional increase in employee headcount in 2008, as well as the
unbudgeted overtime and contractor expenses that the Company is incurring as a result of

this lower headcount.

CONCLUSION

Does this conclude your surrebuttal testimony?

Yes.

16 Nicor Gas Ex. 37.0
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City Council
Aenda Cover Memorandum

Meeting Date: August 18, 2008
liem Title; Approval of the Nicor Lease for 1200 Elm Street

Action Requested:

Approval

For discussion
Feedback requested
For your information

L

Swff Conlact: Wayne Zingsheim
Phong Number: X247

Email Address:

Background;

Nicor Gas has leased the City owned property at 1200 West Elm Street, the former Public Works Service
Center, since 2000. The original intent of this Jease was to provide the City with revenue while a decision
was mude as to the optimal use of this site.

The current lease expires on October 31, 2008. Nicor Gas has approached the City with a request for a
rew three {3) year lease, with the rent increasing 3% per year for the term of the lease. All other terms of
the 2005 lease would generally remain in effect except for the termination clause. The City has asked
Nicor to shorten the clause after six (6) months into the term of the contract. with six {6) months notice.

Nicor currently pays $8.82 per square foot or $238,140 per year rent, a 60% increase over the original
contract, Nicor performs all capital repairs on the property and pays approximately $38,000 in property
1a%es.

Recommendation:

Move the City Council direct the Mayor to enter into @ three year lcase agreement for 1200 Elm Street
with Nicor Gas Company of 1844 Ferry Road, Naperville, [llinois 60363, in the amount of $245284
beginning at the commencement of the agreement and increasing as provided for by the contract.

Budget Implications:

Does Action Require an Expenditure of Funds; [ ] Yes No
If Yes, Total Cost:
If Yes, is this a Budgeted ltem: Dves [INo
Attachments:
®» Nonc
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1011 Wiley Road
Schaumburg, lllinois

Looking South
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%@AIA Document A141™ - 2004

Standard Form of Agreement Between Owner and Design-Builder

| AGREEMENT made as of the 30€h day of Oct. inthe year of 2008

ADDITIONS AND DELETIONS:
BETWEEN the Owner: The author of this dosument hes
{Name, address and other informasion} addad information needed for lis

completion. The auther may slso
hava revised the fext of the original

Northern fllinois Gas Company d/b/a Nicor Gas Company AJA standard fore. An Additlons and

1844 Ferry Road : Defelions Report thal notes added

Naperville, Hllinois Information as wek as revislons 1o
the standard form text s availeble
from the author and should ba

and thi Design-Builder: : reviewed, A vertical line In the left
margin of this document Indlcates

where he author has added
necessary information and where
the auther has added to or delsted
from the original AlA text.

{Name, address and oiher information)

Panaiton Construction, Inc.
8775 Folsorn Blvd., Sulte 100
Sucramento, California - :

This document has important legal

And conzsequencas, Consultation with an
atlorney B encouraged with respect

Pandtteri Construction, Inc. - Io s completion or modilieation,
6250 N. River R‘;”‘d’ Suite 4050 ConsuHtalion with an atlomay s also
Rosemont, Tlinois 60018 Bncouraged with respect to

: professlonal keensing requirernents

, in the Jurisdicllon where the Project

For the foliowing Project: is locatetd.

(Name, location and'detailed description}

Destgn and constriction of Regional Reporting Cenler on approximately 4.54 acres of
vacent property Jocated at 166§ABirchwood Avenue, Des Plaines, Hlinois.

Design/Builder's Architect is Partners In Design, Inc., Riverwoods, Ithinois, License No.
184002178 {hereinafter "Architect")

Design/Builder's Engineer is Spaceco, Inc., IL License No. 184-001157 {hereinafter
“Engineer,” although Architect and Engineer may be referved to collectively as Architect
whenever design services or duties of the Architect and Engineer overlap for the purposes
of this Agreement).

The Owner and Design-Builder agree as follows,

AIA Dosument A1S1™ - 2004, Gopyright © 2004 by Tha American institute of Architecls. All Hghis reserved, WARNING: This AJA® Dacument fs

tnit. protected Y LS. Gapyright Law and Intemationat Tresties. Urauthorlzed reproductian or sisisibution of this AIA? Doctment, oF any pertion o 1,
ray reyul In severe ¢lvll and eriminal penphies, and Wil Be pro ted 1o the im extent possibie under the latwv. This document was produced 1
! by AJA software al 14:26:07 on 10/28/2008 under Order Np.1000240320_2 which expires on 1/29/2009, and i not for resale.
User Notes: . - (4115604083)
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TABLE OF ARTICLES
1 THE DESIGN-BUILD DOCUMENTS

2 WORKOF THIS AGREEMENT

3 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION
4 CONFRACT SUM

5 PAYMENTS

6 DISPUTE RESOLUFION

7 MISCELLANEOUS PROVISIONS

B ENUMERATION OF THE DESIGN-BUILD DOCUMENTS

TABLE OF EXHIBITS

A TERMS AND CONDITIONS
B DETERMINATION OF THE COST OF THE WORK
¢ INSURANCE AND BONDS

ARTICLE 1 THE DESIGN-BUILD ROCUMENTS

& 1.1 The Desige-Build Documents form the Dresign-Build Contract. The Design-Build Doeuments consist of this
Agreement berween Owner and Design-Builder (hereinafter, the "Agreement”) and its altached Exhibits;
Supplementary and other Conditions; Addenda issued prior to execotion of the Agreement: the Project Criteria,
including changes to the Project Criteria-proposed by the Design-Bujlder and accepted by the Owner, if any; the
Design-Builder's Proposal and written medifications to the Proposal accepted by the Ovmer, if any; cther
documents listed in this Agreement; and Modifications issued afier execution of this Agreement and, upon approval
by Owner as provided herein, the construction docurents identified in Ex. A, Art. 1.1.1. An enumeration of the
Design-Build Documents, other than Modiﬁcat;ons, appears in Article 8.

§1.2 The Design-Build Contract represents the entire and integrated design and construction agreement between the
partics hereto and supersedes prior negotiations, representations of agreememts, either written or oral,

§ 1.3 The Design-Build Contract may be amended or medified only by a Modification. A Modification is (1) a
written amendment o the Design-Build Contract signed by both parties, (2) a Change Order, {3) 2 Construction
Change Directive or (4} a written ordes for & minor change in the Work issued by the Gwner.

§ 1.4 Nothing contained in the Destgn-Build Docoments shall create a contractual relationship between the Owner
and any third parly; however, it is vnderstood and agreed that the Owner is an intended third-party beneficiary of all
contracts for design or engineering services, ail subcontracts, purchase orders, and other agreements between the
Design-Builder and third parties.- The Design-Builder shall incorporate this paragraph and this Agreement into its
respective sgreements with third parties concerning the Project, including but not limited to agreements with the
Architect and the Engineer identified herein.

AﬁTICLE 2 THEWORK OF THE DESIGN-BUILD CONTRACT
§ 2.1 The Design-Builder shal) fully execute the Work described in the Design Build Docoments, except to the
extent specifically indicated in the Design-Build Documents to be the responsibility of others.

AlA Cocument A14179 - 2004, Copyright © 2004 by The American Institte of Architoots, All rights reserved, WARNRIG: This AIAY Bocumanl |s

protected by U.S. Copyright Law and inlemalional Treaties. Unauthorized reproduction or disiibution of this AJA® Document, or any portion of it,

muy result Ip severe ¢ivil and criminal pensitles, and wili be proseculed o the maximum exten posgible ungder the faw, Thls document was produced 2
by AlA softwarp at 14:28:07 on 10R2E/2008 under Order No. 10003409202 which expires on 1/28/2009, and is not or resale.
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ARTICLE3 DATE OF COMMENCEMENT ANE SUBSTANTIAL COMFLETION

§ 3.1 The date of commencement of the Wark shall be the date of this Agreement unless a different date is stated
below or provision is made for the date to be fixed in a nolice issued by the Ovwner.

(Paragraphs deleted)

§ 3.2 The Contract Time shall be measvred from the date of commencement, subject to adjustments of this Contract
Time as provided in the Design-Buoild Documents.

(Insert provisiens, if ony, for liguidated damages relaiing to fatlure to complete on lime ar for bonus payments for
early completion of the Work.}

32.1 Design-Builder acknowledges that Owner is entitled to full and beneficial occupancy and use of
the completed Work fallowing expivation of the Contract Tirme and that the Owner will enter into
agreements and make commitments to utilize, rent, lease or demise al] or part of the premises where the
Work is 10 be coropieted, ai) based on Contractor’s agreement to achieve Substantial Completion of the
Work within the time provided in Art. 3.3 below. Design-Builder further acknowledges and agrees that if
Design-Builder fails to achieve Substantial Completion of the Work within the time provided in Art. 3.3
below, Owner wili sustain extensive disteption [o its business, demages and loss az a result, the exact
amount of which are difficult or itnpossible to guantify at the time of execution of this Apreement. As an
additional inducement to Owner to enter into this Agreement, Owner and Design-Builder therefore agree as
follows:

3211 If the Design-Buikler fails to achieve Substantiz] Completion of the Work within the tire provided
in An. 3.3 below, Owner shall be entitled te rerain or recover from Design-Builder, as liquidated damages
and not as a penalty, the foltowing per diem amounts, commencing on the first dey following expiration of
the Contract Time and continuing until actual achievement of Substantial Completion. Such liquidated
damages are agreed to be & reascnable estimate at the time of this Agreement of the damages the Owner
will incur as a reslt of Design-Boilder’s delayed achievement of Substantial Completion: For the first 30
days following the date for Snbstantial Completion, $0.00 (Zero Dollars) per day until the date on which
Design-Builder achieves Substantial Completion; for days 31 through 60 following the date for Substantial
Completion, $1,000 (One Thousand Doltars) per day until the date on which Design-Builder achieves
Substantial Completion; for days 61 through achievement of Substantial Completion, $2,000 (Two
Thousand Dollars} per day until the date on which Design-Builder achieves Substantial Completion.

3.2.1.2 Owner may deduct liquidated damages described in subparagraph 3.2.1.1 from any unpaid amounts
then or thereafier doe the Design-Builder under this Agreement. Any liquidated damages not so deducted
from-unpaid amounts due the Design-Bullder shall be payahle to the Owner vpon written demand, together
with interest frem the date of the demand at the rate of one percent {1%) per month.

§ 3.3 The Design-Builder shall achieve Subsiantial Completion of the Work not Jater than

{Paragrophs deleted)

October 1, 2009, subject only to Mud:f cations.

{Table deleted)

ARTICLE4 CONTRACT SUM

§ 4,1 The Owner shall pay the Design-Builder the Contract Sem in current funds for the Design-Builder's
performance of the Design-Build Contract, The Conteact Sum shall be one of the following:

(Check the appropriate box. }

[X] Stpulated Sum in accordance with Section 4.2 below;
[ 1 Costof the Work Plus Design-Builder's Fes in accordance with Section 4.3 belaw;

[ ] Costof the Work Plus Design-Builder's Fer with a Guaranteed Maximum Price in accordance with
Section 4.4 below.

(Based on the selection above, complete either Section 4.2, 4.3 or 4.4 below.)

ATA Bocument A1417¥ — 2004, Copyright © 2004 by The American Instiute of Archilocls, all rlg:h!a reseyved. WARNING: This AIA® Doctunemt |s
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§ 4.2 STIPULATED SUM
§4.2.4 The Stipulated Sum shall be Five Million Three Hondred Thirty Eight Thousand Thres Hundred Fifty Seven

. Dollars { $5,338,357.00 }, subject to additions and deductions as provided in the Design-Build Documents.

§ 4.2.2 The Stipulated Sum Is based upon the following alternates, if any, which are described in the Design-Build
Documents and are hereby accepted by the Owner:

§ 4.2,3 Unit prices, if any, are as follows:

Description Units Price ($ 9.00}

§4.2.4 Allowances, if any, are as follows:
{Identify and state the emounts of any afiowances, and state whether they inclide labor, materials, or both)

Allowanca Amount {$ 0.00)  Included Hems
Bnvirenmental Indemnification Payment $32,000 MN/A

§4.2.5 Assumptions o quakifications, if any, on which the Stipulated Surm is based, are as follows:

{Paragraphs deleted)

(Table deleted)

{Peragraphs deleted) - -

{Table deletad}

(Paragraphs deleted)

§4.5 CHANGES IN THE WORK

§4.5.1 Adjustments of the Contract Sum on account of changes in the Work may be determined by any of the
methods listed in Asticle A.7 of Exhibit A, Terms and Conditions,

(Paragrophs deleted)

ARTICLES PAYMENTS

§5.1 PROGRESS PAYMENTS

§ 5,1.1 Based upon properly completed Applications for Payment submitted to the Ownier by the Design-Builder
under the tesms hereirl, the Owner shall make progress payments on account of the Contrect Sum (o the Design-
Builder as provided below and elsewhiere in the Design-Build Docuements. Complience with this Anticle 5, the terns
of this Agreement and with Bxhibit A are an express condition precedent to the Owner’s obligation to pay Design-
Builder. : .

§5.1.2 The pericd covered by each Application for Payment shall be one calendar month ending on the last day of
the month. )

Each payment request shejl be aceompanied by the Design-Builder's Waiver of Lien to Date for the full amount of
the paymment; and by the Watvers of Subcontraciors and Suppliers who are included in the payment request, through
the date of that payment request. The above waivers requirements shall not affect the duty of the Design-Builder to
prompily pay each Subcontractor the amount to which he is entitled. Request for final payment shall be
accompanied by conditional Final Waivers of Lien from the Desigr-Builder, alt Subcontractors and Suppiiers of
material who have not previously fumnished such final watvers. Conditional Final waivers will be for the full
amount of the contract and priginals shall be provided in exchange for final payment.

AN applications for payment shall be accompanied by & schedule of values, draw request form cr affidavits from the
Design-Builder and Subconiractors containing such information and in such form as approved by Owner or as may
be reasonably required by Owner, Qwner’s fitle company or lenders. With respect to each payment being made to

AEA Document A141™ - 2004, Copyright @ 2004 by The Amerlcan Insklte of Axhitects, Allrights resarved. WARNING: Thiz AIA® Docuwent is
protecied by DS, Capyright Law and nternational Treaties. Unauthorlred reproduction or distibution of this AA° Document, or any porton of n, 4

oy ee L I severe ciull and criminal penzlties, and Wil be o tedd fo the exient possitie under the e, This docunnens wes protuced
by AlA software at 1422807 on 10/29/2008 undar Qrder No.1000340028_2 which expies on 1232009, and ’s nat for resala.
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Design-Builder, any subcontractor or materialman, the application shall be accompanied by 2 Waiver of Lien 1o
Date or Conditional Final Walvers duly executed by the pessons who receive the payment and as shown on such
affidavits, which Waiver of Lien shall be a form approved by Owner,

§5.1.3 Provided that an Application for Payment is received not lates than the 5th  day of month, the Owner shall
make payment to the Design-Builder not later than the 25th  dey of the same month, If en Application for
Faymeni is received by the Owner after the application date fixed above, payment shall be made by the Owner not
later than twenty ¢ 20 ) days after the Owner receives the Application for Payment,

§ 5.1.4 Payments ey be made throngh a title escrow, including through a Chicage Title & Trust standard form
Constiuction Loan Escrow Agreement, Design-Builder agrees o execite and deliver such documents, indemnities
and agreements as {he title escrowee may reasonably request in order fo provide interim mechanics” Beo
endossomenis or insurance for each payment made by Owner hereunder. The cost of the escrow shall be paid by
COwoer.

§5,1,5 With each Application for Payment where the Contract Sum is based upon a Stipulated Sum the Design-
Builder shal submit the most recent schedule of values in accordance with the Design-Buoild Documents. The
schedule of values shall allecate the entire Conlrzet Sum among the various portions of the Work. Compensation for
design services shalt be shown separately. Where the Contract Sum is based on the Cost of the Work with a
Guarantsed Maximum Price, the Design-Builder's Fee shall be shown separately, The schedule of valves shall be
prepared in such form and supported by such data to substantiate its accuracy as the Owner may require, This
schedule of values, unless objected to by the Owner, shall be used as a basis for reviewing the Design-Builder's
Applications for Payment,

§5.1:6.1n taking action on the Design-Builder's Applications for Payment, the Owner shall be entitled to rely on the
acouracy and cormpletsness of the information furnished by the Diesign-Builder and shall not be deemed to have
made a detailed examination, sudit or arithmetic verification of the documentation submitted in accordance with
Sections 5.1.4 or 5.1,5, or other supporting data; to have made exhaustive or continwous on-site inspections; or 1o
have made examinations to ascertain how or for what purposes the Design-Builder has used amounts previously
paid on 2ccount of the Agreement. Such examinations, audits and verifications, if required by the Owner, will be
performed by the Owner's accountants acting in the seole interest of the Owner,

. § 5.1.7 Except with the Owner’s prior approval, the Design-Builder shalt not make advance payments to suppliers

for materiels or quipment which have not been delivered and stored at the site,

§ 5.2 PROGRESS PAYMENTS - STIPULATED SUM

§5.2.1 Applications for Paymesit where the Contract Sum is based upon a Stipulated Som shall indicate the
pereentage of comptletion of zach portlon of the Work as of the crd of the period covered by the Application for
Payment,

§ 5.2.2 Subject to other provisions of the Design-Build Docaments, the amount of cach progress payment shall be

- compuied as follows:

1 Take that portion of the Conlract Sum properly zlocable to completed Work as determined by
multiplying the percemage completion of each portion of the Work by the share of the Contract Som
allocated to that portion of the Work in the schedule of values, less retainage of ten percent ( 10% )
ori the Work, other than sevvices provided by design professionals and other consultants retained’

- directly by the Design-Builder. Pending final determination of cost o the QOwner of Changes in the
Work, amounts not in dispute shall be included as provided in Section A.7.3.8 of Exhibit A, Terms
and Condilions;

.2 Add that portion of the Contract Suin properly allocable to materials and equipment defivered and
suitably siored at the site for subsequent incorporation in the completed construction (or, if approved
in advance by the Owner, suitably stored off the site 2t a Jocalion agrecd vpon in writing), less
retainage of ten percent ( 10% );

3 Subtract the aggregate of previous payments made by the Owner; and

AlA Bocument Atd1T¥ - 2004, Gopyright & 2004 by The Amesican tnsiifule of Archit All fights reserved. WARNING: This ASA® Document s
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4 Subtract amounts, if any, for which the Owner has withheld payment from or nullified an Application
for Payment as provided in Section A.9.5 of Exhibit A, Terms and Conditons.

§ 5.2.3 The progress payment amount determined in accordance with Section 5.2.2 shall be further modified under
the following circumstances:
A add, upon Substantial Completion of the Work, a sum sefficient to increase the total payments lo the
full amount of the Contract Sum, leks such amounts as the Owner shall determine for incomplete
Work, retainage applicable to such work and unsettled claims; and
: {Section A.9.8.6 of Exhibit &, Termsand Conditions requires releate of applicable retainage upon
i Substantiol Completion of Work with consent of surely, if any.)
.2 add, if final completion of the Work is thereafter materially delayed through no fault of the Design-
Buiider, any additionz] amounts payable in accordance with Section A.9.10,3 of Exhibit A, Termns
and Conditions.

§ 5.2.4 Reduction or limitation of retainage, if any, vnder Section 5.2.2 shall be as follows:
(If it is intended, prior to Substantinl Completion of the entire Work, to reduce or limit the retainage resulting from i
the percentages inserted in Sections 5.2.2.1 and 5.2.2.2 abave, and this is not explained elsewhere in the Design- '
Buttd Documents, insert here provisions for such reduction or limitation.)

Retention shall be withheld at 10% on the first 504 of the Stipulated Som less design costs, fees, permits, and
Design-builder fees. No retention will be withheld from the last 50% of the Stipulated Sum.

{Paragraphs deleted)

§ 5.5 FINAL PAYMENT

§5.5.1 Final payment, constituting the entire unpaid balance of ihe Coniract Suim, shall be made by the Owner to the Deslgn
Builder no [ater than 30 days-atter the Design Buiider has fully perdormed the Besign Buld Conlract, including the requirements :
in Section A.9,10 of Exhibit A, terms and Conditlons, except for the Design Builder’s responsibiiity fo eorrect mnoh conforming ;
Work discovered afler fina} payment or to satisfy ofher requirement, if any, which exdend beyond final payment. ;

ARTICLE & DISPUTE RESOLUTION
§6.1

{Paragraphs deleted)

Intentionally blank.

§ 6.2 Ff the parties do not resolve their dispuie through mediation purspant to Section A.4.3 of Exhibit A, Terms and

Conditions, the method of binding dispule resctution shail be the following: )
(If the parties do not select a method of binding dispute resolution, then the method of binding dispute resolution :
shall be by litipation in a court of competent jurisdiction.)

{Check one.}

[ 1 Arbitration pursuant to Section A.4.4 of Bxhibit A, Terms and Conditions
| [ X] Litigation in & court of cormpetent jurisdiction

[} Other (Specify)

(Paragraphs deleied)

ARTICLE ¥ MISCELLANEQUS PROVISIONS

§ 7.1 The Architect, other desipn professionals and consultants engaged by the Design-Builder shall be persons ar
entities duly licensed to practice their professions in the jurisdiction where the Project is located and are Jisted
{Paragraphs deleted)

on he first page of this Agreement,

{Fable deleted)

§ 7.2 Consultants; if any, engaged directly by the Qwner, their professions and responsibilities are listed below:
{Insert name, address, livense number, if applicable, and responsibilities 10 Cwner and other information )
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Name and Address Licensa Number  Responsibilities Other Information
to Owner
| See page |

§ 7.3 Separate contractors, if any, engaged directly by the Owner, their trades and responsibilities are listed below:
{Insert name, address, leense number, if applicable, responsibilities ro Chwner and other information.}

Name and Address License Number  Responsibilities Other Information
to Owner
Coiliers Bennetr & Owner's Rep
: Kahnweiler ;
{ Terracon ' Owner’s testing
ggency

Dwnér's Security H
Contractor

Owner's Fuel
Contracior

Owner's
Information
Technology -
Contractor

§7.4 The Owner’s Desigrated Representative is:
(Fnsert name, address and other information.)

t
' i Ren Kan

§7.4.1 The Owner's Designated Reprasentative identified above shall be authorized to act on the Owner's behalf
with respect to the Project. In addition to Owner’s Designated Representative, Owner may retamn a third party as is
i Consultant'Owner’s Representative ("OR"} for the purposes of reviewing the Design-Build Documents, plans,

. specifications and the Work in progress and advising Owner accordingly. Design-Builder agress to cooperate with
OR and Owner's other consultants who may be retained in conjunction with the Project. Througheut this
Agreement (including but not limited to all Exhibits), whenever information or documents are required to be
provided to Owner, they nre also reguired to be provided simultaneously 1o OR voless Owner directs otherwise.
‘Whenever information, aclions or documents are required to be provided by Owner, they may instead be provided
by either Owner or OR. Any meetings with Owner shall also include OR. Owner presently plans {0 engage Coltiers
Bennett & Kahnweiler a3 OR.

§ 7.5 The Design-Builder's Designated Representative isc
(fr;sert mame, address and other information.)

James Wagman

Pamationi Construction, In¢.
6250 N. River Road, Suite 4050
TRosemont, Illincis 60DIE
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v

4 1.5.1 The Design-Builder's Designated Representative identified above shall be authosized to act on the Design-
Builder's behalf with respect to the Project.

§7.6 Neither the Owner’s nor the Design-Builder's Designated Representative shall be changed without ten dnys
written notice (o the other party.

§7.7 Other provisions:

§7.7.1 Where reference is made in this Agreement to a proviston of anather Design-Builkd Document, the reference
vefers (o that provision as amended or supplemenied by other provisions of the Design-Build Documents.

§ 7.7.2 Unless disputed in good Faith, payments due and unpaid under the Design-Build Contract shall bear interast
from the date payment is due at the rate stated belew, or in the absence thereof, at the lega) rate prevailing from time
to time at the place where the Project is located.

(Paragraphs deleted)

ARTICLE 8 ENUMERATION OF THE DESIGN-BUID DOCUMENTS
§ 8.1 The Design-Build Documents, cxcep( for Modifications issved after execution of this Agreement, are
cnumemtcd as follnws - -

§8.1.1 The Agreement is thiz execured edition of the Standard Form of Agreement Between Ovwner and Design-
Builder, ALA Document A141-2004.

§ B.1.2 The Suppicmentary ind other Condidone of the Agreement, if any, are as follows:

(Either list applicable documents below or refer to an exhibit attached to this Agreement.)

Title of the Supplementary and Other Conditions exhibit: AAI Phase I Environmental Assessment Report by
Cartson Environmental, dated Julty 27, 2007, and addenda thereto dated October 9, 2007 and September 26, 2008,
Environmentat Site Assessment Phase I by Huff & Huff dated Qctober, 2008; and Environmental SJ te Agsegssment
PhaseTl by Huff & Huff, dated Oclober, 2008,

{Fable deieted)

§ 8.1.3 The Project Criteria, including changes to the Project Criteria proposed by the Design-Buijlder, if any, and
accepted by the Owner, consist of the following:-

{Either list applicable docuwments and their dates below or refer to an exhibit attached 1o this Agreement.}

Project Criteria exhibits are attached hereto and include: (1) the Conceptval Site Plan date October 14, 2008; (2) the
Corceptual Building Elevitions date October 10, 2008; {3) the Coneceptual Office Plan date Ocicber 10, 2008; and
{4} the Outline Spetiticutions dated Augus[ 7, 2008 and revised October 22, 2008

{Table deleted) . -

§ 8.1.4 The Design-Builder's ?roposal dated , eonsists of the following:

(Either list applicable dacwments below or refer ro an exhibit attached to this Agreement.)

Title of the Design:Builder’s Proposal:

§ 8.1.% Amendrnents to the Design-Builder's Proposal, if any, are as follows:
(Either kist applicable documenis below or refer to an exhibir attached to this Agreement.}

Tille of the Amendments to Design-Builder’s Proposal exhibit:
§8.16 Thc Addendn, if any, are a3 follows:

{Either list applicable documents below or refer to an exhibit attached to this Agreement.)
Title of the Addenda exhibit:

- (Table deteted)
§ 8.1.7 Exhibit A, Terms and Condluons
(Pamgmph deleted)
AlA Document AT41™ - 2004. Copyr‘lyn < 2009 byThe Amerean Institvie of Archilects. A fighls Teserved, WARNING This AtA* Document s
protected by WS, Copyright Law and b lanal Treales. Upauthorized raproduction or disiibution of this JA® Doctiment, or any positon of it, 8

miry result in sovere civil and ermine) panalties, and will be prosecuted Yo the maximum extent possibie under the law. This document was produced
by Al sotiwara 21 14:28:07 on 1G/20/2008 under Order Mo, 1000340920_2 which explres on 1292009, and 15 not lor resale.
Liser Noles; 14115604581)
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b §8.1.8 insentionally delered.

| §8.1.9 Exhibit C, Insurance and Bonds,
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§ 8.1.10 Other documents, if any, forming pan of the Desigr-Build Pocuments are as follows:
{Either list applicable documents below or refer to an exhibir aitached to this Agreement. )

| Title of the Other Documents exhibit:

This Agrecment entered tnto as of the day and year first written above.

Northern llinols Gas Company
ti/bla Nicor Gas Company

Panationi Construction, Inc.,
A California corporation

OWNER (Sigrature) ) DESIGN-BUILDER {Signature)
{ ‘Zﬂ:ué Eé/ M‘é‘u
(Printed name and title} (Printed name and tigle)

C.Lﬁ.sJ'Dll’\- COLALILLD
SEMIOE VICE PRES Daad

AlA Document AT41™ - 2004, Copyright & 2004 by The American Institule of Architecls. Al rights reserved. WARMING: Yhis A1AT Document is
prefected by U.S. Copyright Low and Intemalional Treatles, Unauthorized raproduction er distribution of this BA" Dotument, or any porfion of H. g

mey Mokt in severg clvil-and crimina: penaliics, and will be pr

by AIA soltwara sl 14:28:07 on 10/26/2008 undar Ordar No 1000340920_2 which expires on 1/2/2009, and is not for resale,
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| §8.1.8 buentionally deleted.

| §8.1.9 Exhibit C, Insurance and Bonds.

§8.1.10 Other documments, il any, forming past of the Design-Build Documents are as follows:
{ Either list applicable documents below or refer to an exhibit attached to this Agreement.)

] Title of the Other Documents exhibil;

‘This Agreement entered into 2s of the day and year first written above.

Morthern lllincls Gas Company Panettoni Construction, Inc.,
d/bia Nicor Gas Company A Californla cotporatlon
OWNER (Signadre} DESIGN-BUILDER (Signature}
{Printed name and title) inthed namé am{jlzle }

lvas £ Wegwon gVP{P*‘“

AlA Document A1417 - 2004, Copyright © 2004 by The American insftule of Architects. Al ghts reserved. WARNING: This A32° Dpcument is

fnlt. protected by LS. Copyright Law and International Troattes. Unauthorfzed repreductian or distribution of this AIAY Document, or uny portfon ot Iy, 9
may result in sevare clvll and cdminsi pensiins, and v% be proseculed to the maximum exlent possible under the lew, This document was produced
i by Ald software 2t 14:28:07 on 1¥25/2008 wder Dider Ho. 1000340920, 2 which explres on 1292009, and is ot lor resale.

User Notes: {4115604081)
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%AIA Document A141" - 2004 Exhibit A

Terms and Conditions

for the following PRQJECT:
(Name and location or address)

Design and construction of Regional Reporting Center on approximately 4.54 acres of
vacant property foeated at 1665 Birchwood Avenue, Des Plaines, Ilinois.

THE OWHER:
(Name and location)

Narthern Rlinois Gas Cornpany d/t/a Nicor Gas Company
1844 Ferry Road
Maperville, Hlinois

THE DESIGN-BUILDER:
{Name and location)

Panationt Cons.lruction
8775 Folsom Blvd, Suite 100
Sacramento, California 95826

and
Panattoni Construction, Inc.

6250 N. River Road, Suite 4050
Rosemont, lllinois 60018

RDDITIGNS AND DELETIONS:
The auther of this document has
added Inozmation naeded for iis
completion. The author may also
have revisad the 1ex1 of the original
AlA stendard form. An Addilons and
Dalalions Report that notes added
information as well 25 revislons jo
the standard form text is available
from the auther and should be
revlewed. A vertical fne In the left
margin of this document Indicates
where the authoy has added
necessary infomnalion and where
the author has added to or deleled
irom the original AIA 1ext.

This document has imporiant legal
consequences. Consullation with an
attorney [s encouraged with respect
1o s completion or modificalion.

Cansuliation with &n atlorney [ also
encouraged with respect io
professionel ligensing requirements
In the Jurlsdiclion where the Project
is located.

AlA Documment A141™ — 2004 Exhiblt A, Gopyright © 2004 by The Amercan [nsiifvte of Architecis. AH Rghts reserved. WARNING: This A4 Doctment

15 protecled by U.S. Copyriglit Lave and Intetnstions! Freatles. Unauthorized reproduciion or distibution of this AIAY Becument, of aay portion ot i, q
mnay resutt In severe chil sawd oriminaf penallies, and wik be proseciled 1o the maximum exient possible under the faw. This document was proguced

by AlA software at 13:57:24 on 10/29/2008 under Ordar Np.1000340920_2 which explras on 1/26/2008, and is not for resake.
Uzer Notes:

(2579218142}
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AlA Docwmen AT417% — 2004 Exhiblt A. Copyrighl & 2004 by The Amarican Insiule of Architepls, Al rights reserved. WARING: This AIR* Doeumen
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ARTICLE A.{ GENERAL PROVISIONS

§ A1 BASIC DEFINITIONS

§ A.1.1.1 THE DESIGN-BUILD DOCUMENTS

The Design-Butld Documents are identified in Section 1.1 of the Agreement. As used throughout this Agreament,
"design documents™ and "construction documents” shall mean the plans, drawings and specifications 1o be preparcd
by the Design-Builder or Design-Builder's Archilect or Engineer pursuant to this Agreement, The design
documents are thase plans, drawings and specifications prepared prior to approval of final plans issued for permit
and construction of the Work. The construction documents are those plans, drawings and specifications approved
for construction of the Wosk. Upon their preparation and approval by Owner, the construction documents shajt
constitute a part of the Design-Build Documents.

§A.1.1.2 PROJECT CRIVERIA

The Project Criteria are identified in Section 8.1.3 of the Agreement and mey describe the character, scope,
relationships, forms, size and appearance of the Project, materials and systems and, in general, their guality levels,
performance standards, requirements or eriteria, and major equipment layouts.

§ A1.1.3 ARCHITECT

The Architect is the person lawfully licensed to practice architectore or an entity lawfully practicing architecture
identified as such in the Agreement and having a direct contract with the Design-Builder to perform design services
For atl or a portion of the Work, and is referred to throughout the Design-Build Documents as if singular in number,
The term “Architect” means the Architect, Bngineer {where appropriate to the design services) or their regpective
avthorized representatives.

§A 1,1.4 CONTRACTOR

A Coniractor is a person.or entity, olher than the Architect, that has a direct contract with the Design-Builder to
pesform all or a portion of the construction required in connection with the Work. The term "Contractor” is referred
to throughout the Design-Build Documents as if singular in number and means a Contractor or an atthorized
representative of the Contractor. The term "Contractor” does not include a separate cantractor, as defined in Section
A.6.1.2, or subcontractors of # separate contragior.

§ A1.1.5 SUBCONTRACTOR

A Subconiractor is & person or entity who has a direct contzact with 2 Contractor to perform & portion of the
construction required in connection with the Work at the site. The term "Subcontractor” is referred to throvghout the
Diesign-Build Documents as if singular in nuinber and means a Subcontractor or an antherized representagive of the
Sobcontractor. :

§ A.1.4.6 THEWORK

The lerm "Work" means the design, consieuetion and services required by the Design-Build Documents, whether
completed or partially completed, and includes all other Inbor, materials, equipment and services provided or to be
provided by the Design-Builder o fulfil] the Design-Builder's obligations and to provide Owner with the Full benefit
and use of the Project in accordance with the Project Criteria, inchuding but not limited 1o all work reasonably
inferable from the Project Criteria or the other Design-Build Documents. The Work may constitute the whole or a
part nr the Project.

§ A.11.7 THE PRODJECT
"The Project is the total design end construction of which the Work performed under the Design-Build Documents
may be the whole or & part, and which may include design and construction by the Owner or by separate contractors.

§ A.1.1.3 Intentionally deleled,

§A14.9-KNOWLEDGE

The terms "knowledge,” "recognize” and "discover,” and their respective derivatives and similar terms in che
Desiga-Buitd Bocuments, as used in reference to the Design-Builder, shall mean that which the Design-Builder
knows or in the exercise of reasoneble care should kaow, recognizes or in the exercise of reasonable care should
recognize, and discovers or in the exercise of reasonable care shoutd discover. Similarly, the expression *reasonably
inferable" and similar tesms in the Design-Build Docoments shall mean reasonably inferable by a contracter farniliar
with the Project and exe.:cising the care, skitl and diligence required of the Design-Builder by the Design-Build

AlA Dacument A14174 ~ 2004 Exhibit A, GDpyrfght © 2004 by The Amestcan !nsliule of Architects. All rights reserved, WAHMNB This AM.‘B Document

Is protecied by U.5. Copyright Law snd intsrnational Treatles, Unauthorized raproduction or gisiribution of this AIA* Decument, or ony porllen of it 3’
may result in severe civll 2nd eriminal penaitias, and will be prosecuted to the moximum exient possible under the Jaw, This document was pr

by AIA soltware al 13:57:24 on /292008 under Order Mo, 1000340920 _2 which expires on 1/28/2008, and |5 nol lor resale.

User Notes: (2579219142}
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Docements.”.

§A.1.2 COMPLIANCE WITH APPLICABLE LAWS

§A.1.2.1 As used hesein, the words "laws,” "codes” or "standards” shali inclade &} Jaws, statuies, codes, ordinances,
mles, regulations, lawful orders, and other legal requirements enacted ot the time of the execution of (his Agreement,
in addition fo applicabls guidance documenls from regulatory agencies, judicial decrees and interpretations,
standards, permits, and licenses, including, but not Jimited to, those concerning health, safety, and the protection of
the environment, as amended from <me o time, of all federal, state, county, and local governmeatal agencies and
aethorities that are applicable to the Work and any of Design-Builder's obligations under the Design-Build
Documents,

§ A.1.2.2 The Design-Builder shall be entitled to rely on the completeness and aceuracy of the information contained
in the Project Criteria, but (i) not that such information complies with applicable laws, regulations, codes, standards
or other legat or quasi-legal requirernents applicable to the Project, and, (ii) because the Desiga-Builder is also an
effilinte of the seller of the real estate underlying the Project, not such inforration concerning the conditions of the
renl estate, site or jurisdiction in which the Projeet is to be constructed, all of which shall be the obligation of the
Design-Builder (o determine. e the event that a specific requirement of the Project Criteria conflicts with applicable
laws, regulations and codes, the Design-Builder shall advise Owner accordingly in writing, prior to proceeding with
any of the Work, and shall furnish Work which complies with such laws, regulations and codes. In such cass, the
Owner shall issue a Change QOrder fo the Destgn-Builder unless the Desipn-Bullder recognized sech non-rompliance
prior to execution of this Agreement and failed to notify the Owner in writing prior to proceeding with any of the
Work. In the event of inconsistencies within or among parts of the Design-Build Documenis, or between the
Design-Build Documents and applicable standards, codes, regulations or ordinances, the Design-Builder either shall
(i) provide the better guality or greater quantity of Work or (n) comply with the more stringént requirement, or both,
in accordance with Owner’s mterpre[anon

§ A1.3-CAPITALIZATION

§A.1.3,1 Terms capitalized in these Terms and Conditions include those whlch are (1) specifically defined, (2) the
titles of pumbered articles and identified references to sections in the document, or (3) the titles of other documents
published by the American Institte of Architects.

§A.1.4 INTERPRETATION

§ A.1.8.1 Tn the interest of brevity, the Des;gn—BuJId Documents frequently omil modifying words such as "all” and
any" and articles such as "the” and "ap,” but the fact that a modifier or an article is absent from one statement and

appears in another is nol intended (o affect the interpretation of either statement.

§ A.1.4.2 Unless otherwise stated in'the Design-Build Documents, words which have well-known technical or
constroction industry eanings are used in the Design-Build Documents in accordance with sach recognized -
meanings, S

§ A.1.5 EXECUTION OF THE DESIGN-BUILD DOCUMENTS
§ A.1.5.1 The Design-Build Documents shall be signed by the Owner and Design-Builder.

§ A.1.5.2 Bxecution of the Design-Bnild Contract by the Design-Builder is a representation that the Design-Builder is
the setter {or an affiliate of the seller) of the real estate on which the Project is to be constructed and that il has
visited 1he gite, become generally familiar with local conditions under which the Wark is to be perfermed and
correlated personal observations with requirements of the Design-Build Documents.

§A.1.6 OWNERSHIP AND USE OF DOCUMENTS AND ELECTRONIC DATA

§ A1.6.1 Drawings, specifications, and other documents including thoze in electronic form, prepared by the Architect
and furnished by the Design-Builder are Insiruments of Service. Effective upon execution of this Agreement,
without further action, the Design-Builder, Design-Builder's Architect and other providers of professional services
under this Agreement shall assign upon payment of all fees and costs for the Instruments of Service, all common -
law, statutory and other reserved rights, including use of those Instruments of Services fusnished by them. Drawings,
specifications, and other documents and materials and electronic data are fornished for use solely with respect to this
Project, however, and any vse by Owner not in accordance with this paragraph shall be at Ownet’s sole risk. 1f the
Owner uses the Instruments of Service witheut the involvement of Design Builder on another project and does not

AlA Documen? A141T4 _ 2004 Exhibit A, Copyright € 2004 by The Amesican Wistiule of Architecls. Al ights reserved, WAHNING: Yhis AlA™ Documem

is protecled by LS. Copyrlght Law and Intesnationa! Trenties. Unauthorized reproduction or disibution of this AT Dacument, ot any portion ot 4
may result In severe chvll and criminal penalties, and will be prosscuied to the maximum oxtent possible under the law. This desiment was produced

by AlA soltware ab 2:57:24 on 10/29/2008 under Oider No. 1000340920_2 which expires on 1/29/2008, and I3 nct foy resale.
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assume the duties and obligations of the Design Builders to the design professional then the Owmer shall indemnify
and hotd harmless the design professional from all ¢laims and any expense including legal fees, which that design
professional shall thereafler incur by reason of the Owner's use of such Instruments of Service,

{Paragraphs deleted) .

§ A.1.6.5 Submission or distribution of the Design-Builder's documents to meet officia) regulatory requirements or
for similar purposes in connection with the Project is not to be construed as publication in derogation of the rights
reserved in Section A.LG.1.

ARTICLE A2 OWNER .

§A.2.1 GENERAL )

§A.24.1 The Owner is the person or entity identified as such in the Agreement and is referred to thronghout the
Design-Build Docwments as if singular in number. The term "Ownes™ means the Owner or the Owner’s euthorized
representative. The Owner shall designate in writing e representative who shall have express authority to bind the
Owmner with respect to afl Project matters requiring the Ownes's approval or authorization. The Owaer shall render
decisions in a timely manner and in accordance with the Design-Builder's schedule submitied to the Qwner or the
requirements set forth in this Agreement,

{ (Paragraphs deleted)
§ A.2.2 INFORMATION AND SERVICES REQUIRED OF THE OWNER .
§ A.2.2.1 Information or services required of the Owner by the Design-Boild Docurments shall be furnished by the
Owner with reasonable promptness. Any other information or services relevant to the Design-Builder’s performance
pf the Work under the Owner’s control shall be furnished by the Owner afier receipt from the Design-Builder of a
written request Tor such information or services.

§ A.2.2.2 As an affiliale of the seller of the real estate underiying the Project, Design-Builder is already in possession
of ang familier with all necessary surveys and other information describing physical characteristics, legal
timitations, and udlity localions for the site of this Project, and a weitten legal description of the site. The surveys
and Jegsl information inglude, as appliceble, prades and lines of streets, alleys, pavements, and adjoining property
and structures; adjacent drainage; rights-of-way, restrictions, easements, encroachments, Zoning, deed resiriction,
boundaries, and contours of the site; locations, dimensions, and necessary dala pertaining to existing boildings, othes
improvements ond trees; and information concerning available uiility services and lines, both puplic and privete,
above and below grade, including inverts and depths, Al the information on the survey shall be referenced to a
Project benchmark. R

§ A.2.2.3 As an affiliate of the sciler of the real estate underlying the Project, Design-Butlder is already in possession
of and familjar with ail necessary results and reports of prios tests, inspections or investigations conducted for the
Project involving structural or mechanical systems, and subsurfacs conditions at the Project site.

§ A.2.2.4 The Owner may obtain independent review of the Design-Builder’s design, construction and other
documents by a separate architect, engineer, and contractor of Coast estimator under contract to or employed by the
Cwer. Such independent review shall be undertaken at the Owner’s expense in a timely maoner and shall not delay
the orderly progress of the Work. Design-Builder agrees to cooperate and to cause the Architect fo cooperale with
such review. - -

§ A.2.2.5 The Owner shall cooperate with the Design-Builder in securing building and other permits, licenses and
inspections. The Owner shall not be required to pay the fees for snch permits, lcenses and inspections.

§ A.2.2.6 As an affiliate of the seller-of the real estate underlying the Project, Design-Buitder is already in possession
of and familiar with all necessary services, information, surveys and reporis required or necessary for the completion
of the Work. )

§ A.2.2.7 If the Owner observes or otherwise becomes aware of a fault or defect in the Work or non-conformity with
the Design-Build Documents, the Owner shall give promgg written notice thereof to the Design-Builder, but the
fatlure to observe, discover or give notice shall not relieve Design-Builder of any obligations under this Agreement
or from the obligation 10 complete the Woik in accordance with the Design-Build Documents.

AfA Decument AT41T4— 2004 Exhidit A Copyright © 2004 by The Amerfcan ina|Rute of Archllects. Al Hights reserved, WARMING: This AIK” Document

Init. 1s profecied by LS. Copyight Low and tnternational Treatles. Uneuthorized reproduction ok distribution of shis AIA™ Document, of eny portion of it, 5
may resull ln severe civi and criminal penaities, and will be prosecuted to the maximum exlent prasible vnder the law. This docuent was producsd
i by AlA soltware al 13:57:24 on 10/25/2008 under Order No. 16003406202 which axplres on 1/29/2009, and is nol lor resale,
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§ A.2.2.8 Intentionally Blank,

§ A.2.2.,9 The Owner shall commonicate through the Design-Butlder with persons or entities employed or retained by
the Design-Builder, unless otherwise directed by the Design-Builder,

§A.2.2.10 As the seller (or an affiliate of the selier) of the veal estate underlying the Project, Design-Builder is
already in possession of and familiar with all necessnry reports or services of geotechnical engineers or other
consultants for subsoil, air end water conditions of the site sufficient fo complete the Work in sccordance with the
Design-Build Docaments. Such seyvices may inchude, but are not limited to, test borings, test pits, determinations of
soil bearing values, percofation tests, and necessary operations For anticipating subsoil conditions. The services of
geotechnical engineer(s) or other consultants shall include preparation and submission of all appropriate reporls and
professional recommendations buot at Design-Builder's expense and discietion.

§ A.2.241 As the seller (or an affiliate of the seller) of the real estate underlying the Praject, Design-Builder has
already or shal) prompily obtain easements, zoning variances, and legel anthorizations regarding site utilization
where essential 1o the execution of the Work, the Project Criteria or Owner's program.

§ A.2.3 OWNER REVIEW AND INSPECTION

§ A.2.3.1 The Owner shall review and approve in writing or take other appropriate action upoa the Design-Builder's
submittals, incloding but not limited to design and construction documnents, required by the Design-Build
Decuments, but only for the limited purpose of checking for conformance with information given and the design
concept expressed in the Design-Build Docurments, The Owner’s action shall be taken with such reasonable
prompimess as to cause no delay in the Work or in the activities of the Design-Butlder or separate contractors,.
Review of such submilials is pot conducted for the purpose of determining the accuracy and completeness of other
details, such as dimensions and guantities, or for substantiating instructions for installation or pecformance of
equipment or systems, or ultimate compliance with the Design-Build Documents, all of which remain the
responsibility of the Design-Builder as required by the Design-Build Decuments.

§A.232
{Paragraphs deleted)
Intentionaily Blank.

§ A.2.3.3 The Design-Builder shall submil to the Owner for the Owner's approval, pursuant to Section A.2.3.1, any
proposed change or devialicn to previously approved documents or submittals, specifically noting, emphasizing or
"¢louding” such changes or deviations, The Owner shall review and approve in writing each proposed change or
deviation to previously approved documents or submittals which the Design-Builder submits to the Owner for the
Ovmer"s approval within 5 business days of the sabmittal.

§ A.2.3.4 Notwithsianding the Gwner’s responsibility under Section A.2.3.2, the Owners review and zpproval of the
Design-Builder*s documents or submittals shall not relieve the Design-Builder of responsibility for compliance with
the Design-Build Documents untess a) the Design-Builder has notified the Owner in wiiting of the specific devinton
pricr to approval by the Owner or, b} the Owner has approved a Change Order, reflecting any deviations from the
reguirements of the Design-Build Docoments.

§ A.2.3.5 The Owner may visit the site in Dwner's sole discretion to keep informed about the progress and quality of
the portion of the Work compleied. Howaver, the Owner shal! not be required 10 make exhaustive or cantinuous on-
site inspections to check the quality or quantity of the Work, Visits by the Owner shall not be construed to create an
obligation on the past of the Owner to make on-site ingpections to check the quantity or quality of the Work. The
Owner shal) neither have control over or charge of, nor be responsible for, the construction means, methods,
techniques, sequences or procedures, or for the safcty precautions and programs in connection with the Work, since
these are solely the Design-Builder’s rights and responsibilities under the Design-Build Docoments,

§ A.2,3.5 The Owner shall nct be responsible for the Design-Builder's failure to perform the Work in accordance
with the requivements of the Design-Build Docoments. The Owner shall not have control over or charge of and will
not be responsible for acts or omissions of the Design-Builder, Architect, Contractors, or their agents or employees,
or any other persons or entities performing portions of the Work for the Design-Builder.

AlA Bocument At41™ — 2004 ExhibR A. Copyright @ 2004 by The Amarican nstitute ol Archllects. All righis reserved WARMING: Thiy AR Document
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§ A2.3.7 The Owner may reject Work that does not conform to the Pesign-Build Documents, but shali not have o
duty to do 50. Whenever the Owner considers it necessary or advisable, the Owner shall have authority to require
inspection or testing of the Work in accordance with Section A.13.5.2, whether or not such Work is fabricated,
instalied or completed, However, neither this authority of the Gwner aor a decision made in good Faith either to
exercise or not to exercise such authority shall give rise 10 a duty or responsibility of the Owner to the Design-
Builder, the Architect, Contractoss, material and equipment suppliers, their agents or employees, or other persons or
entities performing portions of the Work.

§ A.2.3.5 The Qwner mdy appoint an on-site, full time project representative to observe the Work and to have such
other responsibilities ag the Qwner may assign.

§ A.2.3.9 The Owner shall, following writren notice from Pesign-Builder of the stage of the Work reflecting such
condition, conduct inspections 1o determine the date or dates of Substantial Completion and the date of final
completion,

§ A.Z2.4 DWNER'S RIGHT TO STOP WORK

§A2.4.5 If the Design-Builder fails to correct Work which is not in accordance with the requirernents of the Design-
Build Docvmenis as required by Section A4.12.2 or persisiently fails to camry out Work in accordence with the
Design-Build Documents after notics of such failure by Owner and reasonable opportunity to cure the failure, the
Owwer may issne a written order to the Design-Builder to stop the Work, or any portion thereof, until the cause for
such order has been eliminated; however, the right of the Owses to stop the Work shall not give rise to a duty on the
part of the Qwrer to exercise this right for the benefit of the Desigr-Builder or any other person or entity, nor shall it
imply any right to stop work as a resull of any particolar means, methods, techmiques or safely precautions in
connection with the Work since these are solely the responsibiiities of the Design-Builder.

§ A.2,5 WNER'S RIGHT TO CARRY QUT THE WORK

§ A.2.5.1 If the Design-Builder defaults or neglects to carry out the Work in accordance with the Design-Build
Documents and fails within a ren-dey pestod after receipt of writien notice from the Owner to commence and
continve correction of such default os neglect with diligence and promgptness, the Owner may after such seven-day
period, without prejudice to other remedies the Owner may have, cortect such deficiencies. In such case, an
appropriate Change Order shall be fssued deducting from payments then er thereafter due the Design-Builder the
reasonable cost of corretting such defisiencies. If payments due the Design-Builder are not sufficient to cover such
amounts, the Design-Builder shall pay the difference to the Owner,

§ A.2,5.2 The rights stated in this Asticle A.2 ard elsewhere in the Design-Build Documents are cumulafive and not
in limitation of any rights of the Owner granted in the Design-Build Documents, by statute, 2t 18w or in equity.
ARTICLE A.3 DES!GN BUILDER

§ A3 GEMERAL

§ A.3.1.1 The Design-Builder is the person or entity ndenuﬁed as such inthe Ag{eemen[ and is referred to throughout
the Design-Build Documents as if singular in number, The Design-Builder may be an architect or other design
professional, & construction contractor, a ceal estate developer or any othet person or entity legally permitted to do
business as a design-builder in the location where the Project is Jocated. The term "Design-Builder® means the
Dresign-Builder or the Design-Builder's authorized representative. The Design-Builder's representative is autharized
to act on the Design-Builder's behalf with respect to the Froject,

§ A.3.1.2 The Design-Builder shall perform the Work in accordance with the Design-Build Documents,
§ A.3.2 DESIGN SERVICES AND RESPONSIBILITIES

§ A.3.2.1 When applicable Jaw requires thal services be performed by licensed professionals, the Design-Builder
shall provide those services through the performance of qualified persons or entities duly ticensed 1o practics their
professions and insured for their acts, errors and omissions in accordance with the requirements of this Agreement.
The Owner understands and agrees that the services performed by the Design-Bufider’s Architect and the Design-
Builder's other design professionals and consultants are undertaken and performed in the sole interest of and for the
exclusive benefit of the Design-Builder, to which Owner is an express, intended third party beneficiary, and soch
services shall be in strict accordance with (i) the terms of this Agreement; (ii) at least the same degree of care and
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skill as exercised by other design professionals and consuliants performing similar work on similar prejects in
Dlineis; and (i) aH applicable laws, codes, standards and regulations applicable to the Work.

§ A.3.2.2 The pgrecments between the Design-Builder and Axchitect or other design professionals identified in the
Agreement, and in any subsequent Modifications, shall be in writing, shal} incorporate this Agreement by reference
and shall expressly provide that Owner is an intended third party beneficiary. These agreements, including services
and financial arrangements with respect to this Project, shall be promptly and fully disclosed to (he Owner prior to
commencement of the Work.

§ A,3.2.3 In addition io Owner’s rights as a third party beneficiary under such contracts, the Design-Builder shall be
responsible to the Owner for acts and omissions of the Design-Builder's employees, Architect, Contraciors,
Subcontraclors and their agents and employees, and other persons or entities, inclnding the Architect and other
design professionals, performing any portion of the Design-Builder's cbligations under the Design-Build
Documents.

§ A3.24 As the seller (or aifiliate of the seller) of the real estate onderlying the Project, Design-Builder is fully
familiar with and responsible for the requirements of the Design-Build Documents, materials and other information
referenced in Section A,2.2, haos taken field measurements of all existing conditions related to the Work, and has
observed all conditions at the site affecting the Work.

§A.3.25 The Design-Builder shall provide to the Owner for Owner’s review and written approval design documents
sufficient to establish the size, qualicy and cheracter of the Project; its architectural, structural, mechanical and
electrical sysierns; and the materials and such other ¢lements of the Project to the extent required by the Design-
Buijld Documents. Deviaticns, if any, from the Design-Build Docurents shell be specifically refereaced and
disclosed in writing.

§ A.3.2,6 Upon the Owner's written approval of the design documents submitted by the Design-Builder, the Design-
Builder shall provide construction decuments for review and wrilten approval by the Owner. The constzuction
documents shal set forth in detail the requirements for constructinn of the Project. The construction docoments shall
include drawings and specifications that establish the quality levels of materials ond systems required. Deviations, il
any. from the Design-Build Documents shall be specifically referenced and disclosed in writing. Construction
documents may include drawings, specifications, and other docvments and electronic datz séHing forth in detail the
requirements for construction of the Work, and shall:

A be consistent with the approved design documents.

2 provide information for the use of those in the building tades;

23 inchude decuments customarily required-for regulatory agency approvals;

4 provide, when constructed, a Project in compliance with all applicable laws, codes, standards and

vegulations applicoble to the Work, including but not limited to the Americans With Disabilities Act and

similar regulations related to accessibility;

.5 provide, when constructed, a complete, Tanctioning Pm]ect suitable for the Owner's purposes as set

fosth in the approved Design Documents; and

.6 have been performoed with 2t Jeast the same degree of care and skill as exercmcd by other design

professionals and consultants pexforming similar work on similar projects in Illinois,

§ A.1.2.7 The Design-Builder shalk meet with the Owner periodically to review progress of the design and
construction documents.

§ A.3.2.8 Upon the Owner's written approval of construction documents, the Design-Builder, with the assistance of
the Owner, shall prepare and file documents required [o obraip necessary approvals of governmental avthorities
kaving jurisdiction over the Project.

§ A.3.2.9 The Design-Builder shall obtain from each of the Design-Builder’s professionels and furnish 10 the Owner
cestifications with respect to the documents and services provided by such professionals {3} that, to the best of their
knowledge, information and belief, the documents or sexvices to which such certifications relats (i} are consistent
with the Project Criteria set forth in the Design-Build Documents, except to the extent specifically identified in such
certificaie, (i) comply wish at least the same degree of care and skill as exercised by other design professionals and
consultants perfarming similar work on stmilar projects in Dlinois ,and (jif) comply with applicable laws,
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ordirances, codes, riles and regulations applicable to the Work, including but not limited to the Americans With
Disabilittes Act and similar regulations related to accessibility ; and (b} that the Owner and its consultants shall be
entitled to rely upon the accuracy of the representations and statements contained in such certifications.

§ A3.2.10 1F the Owner requests the Design-Builder, the Architect or the Design-Builder's other design professionels
1o execute certificates other than those reguired by Section A.3.2.9, the proposed langpage of such ceriificates shall
be submitted ta the Design-Builder, or the Architect and such design professionals through the Design-Builder, for
review and negotiation at least 10 days pricr to the requested dates of execution, Neither the Degign-Builder, the
Aschitect nor snch other destgn professionals shall be required to execute certificates that would require knowledge,
services or responsibilities beyond the scope of their respective greements with the Owner or Design-Builder, H

§A.3.3 CONSTRUCTION

§ A.3.3.1 The Design-Builder shall perform no construction Work prior to the Owner’s review and written approval
of the construction documents. The Design-Builder shall perform no portion of the Work for whieh the Design-
Build Documents require the Owner’s review of submittals, such as Shop Drawings, Product Data snd Samples,

until the Chwrer has approved each submittal. Owner's response to all documents submitted for review and approval
shall be wilhin 5 business days of submittal vnless ctherwise set forth in this Agreement.

§ A.3.3.2 The construetion Worl shall be in accordance with approved sobmittals, except that the Design-Builder
shall not be relieved of responsibility for devialions from requirements of the Design-Build Docaments by the
Owner's approvat of design and construction documents or other submittals such a5 Shop Drawings, Product Data,
Samples or other submitials unless the Desipn-Builder has specifically informed the Owner in writing of such
deviation at the tGme of submittal and (1} the Owner has given written approval to the specific deviation as a minor
change in the Work, or {2) a Change Order or Construction Change Directive has been issved authorizing the
deviation, The Design-Builder shall not be relieved of responsibility for errors or omissions in design and
construction documents or other submpiittals such as Shop Drawings, Product Data, Samples or other submittals by
the Owner's approval lhcrcof

§ A.3,3.3 The Design-Builder shall direct specific attention, in writing or on resubmitted design and constroction
documents or other submittals such as Shop Drawings, Product Date, Samples or similar subrmittals, to revisions
other than those reguested by the Owner on previous submittals, In the absence of sach written notice, the Owney’s
approval of 2 resubmission shall not apply to such revisions.

§ A.3.3.4 When the Design-Build Documents reqguire that a Contractor provide professional design services or
certifications related 1o sysiems, materials or equipment, or when the Design-Builder in its discretion provides such
design services or certifications through a Contractor, the Desiga-Builder shall cause professional design services or
certifications to be provided by a properly licensed design professional, whose signatore and scal shall appear on all
drawings, caleulations, specifications, ceriifications, $hop Drawings and other submittals prepared by such
professional. Shop Drawings and other submittals related to the Work designed or certified by such professionals, if
prepared by others, shall bear such design professional’s written approval. The Owner shall be entitled to rely upon
the adequacy, accuracy and campleteness of the serviees, certifications or approvals performed by such desi gn
pmfassmnals

§ A.3.3.5 The Design-Builder shell bz solely responsible for and have conirol over all construction means, methods,
techpigues, sequences and procedures and for coordinating all portions of the Worlk under the Desngn»B uild
Daocoments.

§ A.3.2.6 The Design-Builder shat] regolarly keep the Owner and Owner's desigrated representative imformed of the
progress and guality of the Work,

§ A.3.3.7 The Design-Builder shall be responsible for the supervision and direction of the Work, using the Design-
Builder's best skift and attention. If the Design-Build Documents give specific instructions concemning consiruction
means, methods, techniques, sequences or procedures, the Design-Builder shall evaluaie and be fully and solely
responsibe for the jobsite safety of such means, methods, techniques, sequences or procedures,

§ A.3.3.8 The Design-Builder shall be responsible for the proper sequencing of all Work and inspection of portions of
‘Work ajready performed to assure that such portions are in proper condition to receive subsequent Work.
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