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§A.3.4 LABOR AND MATERIALS

§A3.4.4 Unless otherwise provided In the Design-Build Documents, the Design-Builder shall provide or cause [o be
provided and shall pay for design services, labor, materials, equipment, tools, construction equipment and
machinery, water, heat, utilities, transportation, winter conditions, weather protection and other facilities and
services necessary for proper execution and completion of the Work, whether temporary or permanant and whether
©of not incorporated of 10 be incorporated in the Work.

§A.3.4.2 When a material is specified in the Design-Build Documents, the Design-Builder may make substitutions
only with the consent of the Owner and, if appropriate, in accordance with a Change Order.

§A3.4.3 The Design-Builder shall enforce strict discipline and good order among the Design-Buoilder’s employees
and other persons carrying out the Design-Build Contract. The Design-Builder shall not permit employment of onfit
persons or persons not skilled in tasks assigned o them,

§A.3.5 WARRANTY

§A.1.5.1 The Design-Builder warrants o the Ovwner that meterials and equipment furnished under the Design-Build
Documents will be of good guality and aew, that the Work will be free from defects, and that the Work will stricity
cenform o the requirements of the Design-Build Documents and applicable laws, codes and standards and that the
Work will be fit for its intexded purpose. Work not conforming to these requirements, including substitutions not
property approved and authorized, may be considered defective, in Owner's sole discretion. The Design-Builder's
warrenty onlty-excluodes remedy for darage or defect caused by abuse, modifications not executed by the Design-
Builder, improper mininienance, iimproper operation, or normal wear and tear and normal usage, If required by the
Qwner, [he Design-Builder shall famish satisfactory evidence as to the kind and guality of materials and equipment,
In addition to the above warranty, Design-Builder hereby assigns any and all manofacturer or sopplier warranties
relating o materials or labor incerporated into the Work or the Project. Design-Builder shall perform all Work in
such manner s as to preserve and not prejudics Owner's rights under such warranties.

§A3.6 TAXES

§ A.3.6.1 The Design-Builder sha!] pay all sales, consumer, use and similar taxes for the Work provided by the
Design-Builder which had been Jegally enacted on the dare of the Agreement, whether or not yet effective or merely
scheduled to go into effect.

§A.3.7 PERMITS, FEES AND NOTICES -

§ A.3.7.1 The Design-Builder shalt secure and pay for building and other permits and governinental fees, Yicenses and
inspections necessary for the proper execution and completion of the Work which are customarily secured after
execution of the Design-Build Contract and which were legally required on the date the Owner accepted the Design-
Builder's proposal

§ 4,.7.2 The Design-Buitder shall comply with and give notices required by laws, ordimances, ru]es, regulations and
lewful orders of public avthorities relating te the Froject.

§ A.3.7.3 Tt is the Design-Builder's responsibility to ascertain that the Work is in accordance with applicable taws,
ordinances, codes, reles and regulations, including but not limited to the Americans With Disabilities Act and
related regulations governing accessibility.

§ A,3.7.4 1f the Design-Builder performs Work contrary to applicable laws, ordinances, codes, rutes and regulations,
the Design-Builder shall assume responsibility for soch Work and shall bear ihe costs attributable to correction.

§ A0 ALLOWANCES

§ A.3.8.1 The Design-Builder shall include In the Contract Sum all allowances stated in the Design-Build
Docoments. Items covered by allowances shall be supplied for such ameunts and by suck persons or entities as the
Owner may direct, but the Design-Builder shall not be required to employ persons or entities to which the Pesign-
Builder has reasonable objection,

§ A.3.8.2 Unless otherwise pravided in the Design-Buoild Documents:
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4 allowances shall cover the cost to the Design-Builder of materials and equipment delivered at the site
and all required taxes, less applicable trade discounts;

2 Design-Builder's costs for unloaring and handling at the site, labor, instatlation costs, overhead,
profit and other expenses contemplated for stated atlowance amowats shall be included in the
Contract Sum bit not in the allowances; and

3 whenever costs are more than or less than allowances, the Contract Sum shall be adjusted accordingly
by Change Order. The amount of the Change Order shall reflect (1) the differeace between actval
costs and the alipwances under Seclion A3.8.2.1 and (2) changes in Design-Buildes’s costs nndcr
Section A.3.8.2.2,

§ A.3,8.3 Materials and equipment under an allowance shail be selected by the Owner in sofficient time te avoid
delay in the Work but it shall be Design-Builder’s responsibility to notify Owner of reasonable deadlines for such
selections, well in advance of such deadlines.

§ A.3.8 DESIGN-BUILDER’S SCHEDULE

§ A.3.9.1 The Design-Builder, promptly after execution of the Pesipn-Build Contract, shall prepare and sobmit for
the Gwner's informalion the Design-Builder’s schedule for the Work. The schedule shail include computerized,
critical path schedules in such detail and form as Owner may require, including without limitation, electronic backup
demonstrating logic lies and underlying data changes. The schedule shall not exceed time Hmits and shall be in such
detail as required under the Design-Build Documents, shall be revised at appropriate intervals as required by the
eonditions of the Work and Project, shal} be related to the entire Project to the extent required by the Design-Build
Documents, shall provide for expeditious and practicable execution of the Work and shall include allowanees for
periods of time required for the Owner's review and for approvat of subrmissions by authorities having jurisdiction
over the Project,

§A,39.2The Desngn»Bux]der shal} prepare and kct:p current a schedule of submittals required by the Design-Build
Documents.

§ A.3.9.3 The Design-Builder shalt pe.rform the Work in géneral accordance with the most recent schedbles
submitted to thc Owner,

§ A.3,10 DOCUMENTS AND SAMPLES AT THE SITE

§ A.3,70.1 The Design-Builder shall maintain at the site for the Owner one record copy of the drawings,
specifications, addenda, Change Orders and other Modifications, in good order and marked currently to record field
changes and selections made during construction, and one record copy of approved Shop Drawings, Freduct Data,
Samples and sirmdlar required submittals. These shall be delivered to the Owner upon complstion of the Work.

§ A.3.14 SBHOP DRAVINGS, PRODUCT DATA AND SAMPLES

§ A.3.41.1 Shop Drawings are drawings, diagrams, schedules and other daia specially prepared for the Work by the
Design-Builder or a Contrector, Subcontractor. manuofacturer, supplier or distributor to iflustrate some portion of the
Work.

§ A3.11.2 Produce Data are illustrations, standard schedules. perfoimance charts, instructions, brochwres, diagrams
and other informatien fumnished by the Design-Builder to illustrate materials or equipment for some portion of the
Work.

§ A.3.11.3 Samples are physical examples that illustrate materials, equipment or workmanrship and establish
siandards by which the Work will be judged.

§ A.3.11.4 Shop Drawings, Product Data, Samples and similar sebmittals are not Design-Build Documents. The
purpose of their submittal is to demonstrate for those portions of the Work for which submittals sre required by the
Design-Build Bocuments the way by which the Design-Builder propeses to conform to the Design-Build
Documents,

§ A.3.41.5 The Design-Builder shall review for compliance with the Design-Build Documents and approve and
submit to the Ovaer only those Shop Drawings, Product Data, Samples and similar submittals required by the
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Design-Build Documents with reasonable promptness and in such sequence as to causs no delay in the Work or in
the activities of the Owner or of separate confractors.

§ A.3.11.6 By approving and submitting Shop Drawings, Product Data, Samples and similar submittals, the Design-
Builder represents that the Design-Builder has determined and verified materials, ficld measurements and field
copstryction criteria related thereto, or will do 5o, and has checked and coordinated the information contained within
such submittals with the requirements of the Work and of the Design-Build Documents.

§ 4.3.12 USE OF SHE
§ A.3.12.1 The Design-Buoilder shall confine operations at the site to areas permitted by law, ordinances, peymits and
the Design-Build Documents, and shall not unyeasonably encumber the site with materials or equipment.

§ A.3.12.2 Only materials and equipment that are to be used in the Work shatl be brought to and stored on the
Project site by Design-Builder. Prorection of construction materials and equipment stored at the Froject site from
weather, theft, damage, vandalism or other perils is solely the responsibility of the Design-Builder. The Work shatl
be performed, Lo the fullest extent reasonably possible, in such a manner that public areas adjacent to the site of the
Work shall be free from ali debris, building materials and equipment to ensure that such areas are free from hazards
or dangers.

§ A.3,13 CUTTING AND PATCHING
§ A.3.13.4 The Design-Builder shall be responsible for cutting, fitting or patching required lo complete the Work or
to meke its parts {it together properly,

§EA3132 The-Design-Builder shall not damage or endanger & portion of the Work or fully or partially completed
constrction of the Owner or separale contractors by cotting, patching or otherwise altering such construction or by
excavation. The Design-Builder shall not eut or otherwise alter snch construction by the Owner or a separate
contractor excepl with written consent of the Owner and of such separate centractor; such consent shall not be
unreasonably withheld. The Design-Builder shall not unreasonably withhold from the Owner or 4 separate
contractor the Desigh-Builder’s consent to cutting or otheswise altering the Work.

§A.3.14 CLEANING UP

§ A.3.14.1 The Design-Builder shall keep the premises and serrounding area free from accumulation of waste
materials or subbish caused by operations under the Design-Build Contract. At completion of the Work, the Design-
Builder shaltremove from snd abouvt the Project wasts materials, rubbish, the Design-Builder’s tools, construction
equipment, machinery and surplos materials.

§ £.3.14.2 If the Design-Builder fails to clean np a3 provided in the Design-Build Decumnents, the Owner may do so
and the cost thercof shall be charged 10 the Design-Builder,

§ A.3,15 ACCESS T0 WORK
§ A.3.15.1 The Design-Builder shall provide the Owner access (o the Work in preparation and progress wherever
located.

§ A.2.16 ROYALTIES, PATENTS AND COPYRIGHTS

§ A.3.16.4 The Design-Builder shall pay all royalties and license fecs. The De.sxgn -Builder shall defend suits or
claims for infringement of copyrights and patent rights, trade secrets, Lanham Aet or similar claims of ownership,
and shafl hold the Gwner harmless from loss, damages or costs {including but not imited to attorpey’s fees, expert
witness fees or expenses of litigation) on account thereof, but shall net be responsible for such defense or loss which
a particelar design, process or product of a particelar manufacturer or manufacturers is required or wheze the
copyright violations are contained in drawings, specifications, or other documents prepared by or furnished to the
Design Buitder by the Owner, However, if the Design-Builder has reason io believe that the roquired design,
process or product is an infringement of & copyright or a patent, the Design-Builder shall be respensible for such
loss unless such information is promptly furnished to the Owner,

§ A.3.17 NDEMNIFICATION -
§A3ATA Indemnification., To the fullest extent permitted by law, Design-Builder agrees to indemnify,
defend, and hold harmless Owner and its Affiliates, officers, directors, employees, agenls, representatives,
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subsidiaries, successeors, and assigns (coflectively, "Indemnitecs”) from and against any and al) lability, including,
but not lmited to, claims, damages, Josses, expenses, svils, and demands, including, but not limited te, attorneys’
fees, arising out of or related in any way, directly or indireetly, to these Terms end Conditions or any Purchase Order
that is otherwise subject 1o these Terms and Conditions, or related in any way to Desigo-Builder’s, iis affiliates,
employees, agents, assigns or its Subcontractors” or their agents® performance of the Work provided that such claim,
damage, loss or expense, s attributable to tangible property other than the Work or bodily injory, sickness, disease
or death, caused in whole, or in part, by any act or omission of Design-Builder, its affiliates, employess, agents,
assigns or, any Subcontractor or any of their respective direet or indirect employees or agents for whose acts they
may be lisble. Such obligation shell not negate, abridge, or otherwise reduce any other right or obligation of
indemnity or contribution that exists in favor of the Indemuitees. Such obligation to indemnify, defend, ard hold
harmless shall not be limited in any way by any Mimitation on the amount or type of damages, compensation, or -
; benefits payable by or for Design-Builder or anyane directly or indirecdly employed by Design-Builder, or by the
provisions of any applicable workers compensation law limiting the torl or other liability of any employer on
account of injuries 1o the employer’s employees. Except as may be otherwise provided by applicable law or any
governmental anthority, Owner's right to tndemnification ander this Section shall not be impaired or diminished by
any act, omission, conduct, misconduct, negligence, or default (other than gross negligence or willful misconduet) of
Owner or any employee of Owner who contributed or may be alleged to have contributed thereto. Design-Builder
t shall impose identical duties upon all Subcontractors.

§A3A7.1 Intentionally Deleted.

§ASMTA2 _Severability., To the extent any state or other applicable law may prohibit any application of all or
any part of Design-Builder’s indemmity obligations, it is the intent of the parties thar the offending language is
severable, in part or in whole, and that the remaining indernity obligations apply, in all circumstances, applications,
and situations, to the futlest sxtent peymitied by law,

SA3IT.L3 Pollution Tndemnification, Design-Builder agrees to perform all required Work under the
Design-Build Documents, including disposition of resulting Waste Materials, in compliance with all applicable
Laws. To the fuliest extent permitted by law, Design-Builder agrees to indemnify, defend, and hold harmless
Indemnitees from any and all Tiability, including; but not limited to, losses, claims, costs, causes of action, Liabilities,
damages or expenses (including attorneys' fees) relating to claims by govemnmental authorities, or third parties
wising out of or relating to the storage, disposal, discharge, or emission of contaminants or hazardous, toxic,
noxious, or harmiul sobstances caused by, in whele or in part, Design-Builder's or its affilintes’, empleyees, agents,
assigns, or its Svbcontractars” acts or omissions and including claims made or asserted agninst Indemmitess arising
out of or relatéd to such Work and alleging a faiture to comply with any Environmental Reguirements, Design-
Builder ferther agrees to fully remediaic (o Residential Remediation Objectives, Background Concentrations, or
Class T Standards in 35 I). Adm, Code Part 742 — Tiered Approach to Corrective Action Objectives stanclards and
properly dispose of any and all ‘known and unknown comtaminants or hazardous, toxic, moxious, or hermful
substances that are discovered or idenified during the Project and to indemnify, defend, and hold harmless
Indemnitees from any and al Hability to the same extent as in the immediately preceding sentence. Design-Euilder
shall notify Owner in writing upon receipt of any material at the Project Site requiring Material Safety Data Sheets,
and Design-Builder shal] promptly provide the same to Owner; Furthermore, Design-Builder shall remove all unosed
i Malerials and non-Waste Materials from the Project Site upen completion of the Work and properly dispose of all
: such unused Materfals and Whaste Materials, :

§A34T14 Patent Indemnification. Design-Builder shall pay all royalties and license fees that may be
payable on account of performance or use of any of the Work. Design-Builder agrees to indemnify, defend, and
hold Indemnitees harmless from any claims arising from or based on (in whele or in part) an allegation that the
Work or any deliverable provided by Pesign-Builder (including all Work Product as that term is defined in Article
30 hereoP) or Indemniiees” use thereof or the Design-Builder's performance of the Work infringes any patent, trade
secret, trademark, copyright, or other intellectual property or proprietary right of any third party. Tn the cvent that
Indemnitees’ use of the Work, the Work Product or eny other deliverable under the Destgn-Build Documents Is
enjoined, Design-Builder shall, al she Indemaitee™s option, either (a) secure for Indempitezs the perpetval right to
coniinue the use thereof with the same rights that Indemnitess had prior to the injunction, or (b) replace or modify
the infringing part of the Work 10 make it non-infringing in 2 manner that is acceptable ta the Indzmnitee in the
Indemnitee’s sole discretion,
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§A31TAL Indemnification for Claims by Govermmental Authorities. Desipn-Builder agrees to
indemnify, hold harmless, and upon request, defend Indempitees from any claim, lability, damage, expense, suit, or
demand {in¢luding, without limitation, rensonable attorneys' fees and court costs) for claims by governmental
suthorities or others (inciuding Design-Butldes’s Subconiractors and the employees of Design-Builder, said
Subcontractors, or Owner) of any aciual or asserted failure of Design-Builder to comply with any Laws. Design-
Builder shall indemnify, defend, and hold harmiess Indemnitees from and against any claim, expense, fing, levy,
penalty, fability, or fax of any kind, including but not limited to any employment, workers compensation,
unemployment compensaiion, or any Lax soeght [0 be imposed en Owner by any governmental anthority or person
on the grounds thae Design-Builder or any of Design-Builder's employees s an employee of Owner.  Design-
Builder further agrees to indemnify, defend, and hold harmless Indemnitees from and against any costs of litigation
and reasonable attorneys' fees incurred by Indemnitees in the course of any proceedings.in which any such claim,
expense, fing, levy, penaliy, lability, or tax is sought to be imposed on Indemnitees.

§A317,1.8 Labor Indemmification. Design-Builder shall indemnify, hold harmless, and, at the affected
indemnitee’s request, defend Indemnitees from alt claims, liabilily, demages, and expenses (including reasonablz
attorneys’ fees and courl costs) arising out of {8) a [abor dispute, or (b} claims under a collective bargaiming
agreement or project labor agreement, if such disputes or claims are asserted by smployees of either Design-Builder
or a Subcontractor, their bargaining representatives, or employee benefit trust funds,

§A3ATAT Professional Liability, For the types of claims normally covered by Architect’s, Engineer’s or
Design-Builder's professiona) erors and omissions insurance, Design-Builder agrees to the fullest extent permitted
by law 1o indemnifly, and hold harmless the Indemmitees against damages, liabilities, and costs asising from the
‘negligent acts of Design-Builder in the performance of professional services under the Desigr-Build Documents.
Design-Builder shalt not be obligated to indemnify the Indemnitee for the Indemmitee’s own negligence.

§A3174.8 Survivability. Except for Design-Builder’s pollution indemnity obligations, Design-Builder's
obligations under this Article shell survive any termination of the Terms and Conditions, the Work, or any Purchase
Order. Design-Builder’s pollution indernnity obligations shall terminate upon substantizl completion of the Project.

§AIITAS Anti-Indemnity Prohibitions. With respect o projects for the constroction, alteration, 1epair or
mainterance of 2 building, structore, or other work dealing with construction, or for any moving, demolition, or
excavalion connected therewith, Indemnitees shall not be indemnified for their own negligence to the extent
! prohibited by law.

§ A.3,17.2 In claims against any person or eatity indemnified under this Section A.3.17 by an employee of the
Design-Builder, thé Architett, 2 Contractor, a Subconiractor, anyone directly or indirectly employed by them or
anyone for whose ncts they may be liable, the indemnification obligation vader Section A.3.17.1 shall not be limited
by a limitation on amount or type of damages, compensation or benefits payable by or for the Design-Builder, the
Architect or & Contractor or a Subcontractor under workers® compensation acts, disability benefit acts or other
employee benefil acts.

ARTICLE A4 DISPUTE RESOLUTION

§ AA4.1 CLAINS AND DISPUTES

§ A.4,.1 Deflnition. A Claim is 2 demand or assertion by one of the parties secking, as a matter of right, adjustment
or interpreiation of Design-Build Contract terms, payment of money, extension of time or other relief with respect to
the terms of the Design-Build Contract, The term "Claim" also includes other disputes wnd matiers in question
between the Owner and Design-Builder arising out of or relating to the Design-Build Contract. Claims must be
initiated by written notice, The responsibility to substantiate Claims shall rest with the party making the Claim.

§ A.4.1.2 Time Limits en Claims. Claims (other than warranty claims) by either parly must be initiated within 21 days
after occurrence of the event giving rise to such Claimn or within 21 days after the clafmant first recognizes the
condition giving rise to the Claim, whichever is later, Claimg must be initiated by wrilten notice to the other party.

§ A.4.1.3 Continuing Pesformance, Pending final resolution of a Claim, except as otherwise agreed in writing or ag
provided in Section A.5.7.1 and Article A_14, the Pesign-Builder shall proceed diligently with performance of the
Deszign-Build Contract and the Owner shall continue to make undisputed payments in accordance with the Design-
Build Documents.
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8 A.4.1.4 Clalms for Concealed or Unknovm Conditions, As an affiliate of seller of the real estate underlying the
Project, Design-Builder is fully familiar with and responsible for the conditions of the Project site and shall be fully
responsible for condilions encountered at the site even to the cxtent that such conditions are (1} subsurface or
otherwise concealed physicat soils conditions which differ materially from those indicated in the Design-Build
Documents or (2) unknown physical conditions of an unusual natore which differ materialily from those ordinarily .
found to exist and generally recognized as inherent in construction sctivities of the character provided for in the i
Design-Build Documents. As such, there shall be no extensiens of Time or chaims for increase in the Contract Sum
or Guaranteed Maximuem Price as a result of sach conditions

§ A.4.1.5 Clalms for Additional Gost. If the Design-Builder wishes to make Claim for an increase in the Contract Sugmn,
written notice as provided herein shall be given before proceeding to execute the Work, Prior notice is not required
for Claims relating to an emergency endangering life or property arising under Secticn A.10.6.

§ A.4.1.5 I the Design-Builder believes additional cost is invalved f{or reasons including but not timited to (1} an
order by the Owner to stop the Work where the Design-Builder was not at fault, (2} a written order for the Work
issued by the Owner, (3) failure of payment by the Owner, (4) termination of the Design-Build Contract by the
Cwner, [5) Owner’s suspensien or (6) other reasenable grounds, Claim shall be filed in accordance with this Section
Adl.

§A.4.1.7 Claims for Additional Time

§A-4.1,7,1 If the Design-Builder wishes to make Claim for an increase in the Contract Time due to Force Majewre,
written notice as pyovided herein shall be given. The Design-Builder’s Claim shall include an estimate of the time
and its effect on the progress of the Work: In the casc of a continuing dzlay, only one Claim is necessary. Force
Majeure means acts of nature, fire, explosion, flood, earthguake, tornade, riot, war, insurrectjon, sabotage, terrorism,
or povernmenial acts and decrees or failure to act, all that in fact delay the critical path and Design-Buoilder's ability
to achieve Substantial Completion within the Contract Time, ere beyond Design-Builder’s conirel and are not
cnused by Design-Builder,

§ A.4.1,7.2 I adverse weather conditions are the basis for a Claim for additional tire, such Claim shall be
documented by deta substantinting that weather conditions were so abnonmat for the peried of ime could not have
been reasonably anticipated and had an rdverse effect on the scheduled construction.

§ A4.1.B injury or Damage to Person or Property, If either party to the Design-Build Contract suffers injury or damage
to person or property because of an act or omission of ihe other parly or of others for whose acts such pariy is legally
responsible, wiitten notiee of such injury or damage, whetber or not insured, shall be given to the other paity within
a reasonable time not exceeding 30 days after discovery. The notice shall provide sufficient detail to conable the other
party to investigate the matier. ' -

§ A.4.1.9 Intentionally Blank.

§ A.4.1.10 Clzims for Consequential Damages. Design-Builder and Owaer waive Claims against each other for
consequential damages arising ovt of or relating to the Design-Buijld Contract. This mutval waiver includes:

1 damages incurred by the Owner for rental expenses, fer loszes of use, incorne, profit, financing,
business and reputation, and for loss of management or employee productvity or of the services of such persons;
and .

2 damages incurred by the Design-Builder for principal office expenses including the compensation

of personnel stationed there, for Josses of financing, business and reputation, and for loss of profitexcept anticipated
profit arising directly from the Work. .

Mothing contained ir this Section A.4.1,10 shall be deemed (o prectude an award of liquidated direct damages, when
applicable, in accordance with the requirements of the Design-Build Documents.

§ A.4.1.11 If the enactment ox revision of codes, Taws or regulations or official interpretations which govern the
Project cause an increase or decrease of the Design-Builder’s cost of, or time required for, performance of the Work,
and Design-Builder could not have reasonably anticipated such enactment ot revision in the exercise of reasonable
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care, the Design-Builder shall be entitled to an equitable adjustment in Contract Sum or Contract Time. If the Owner
and Desizn-Builder cannol agree upon an adjustrnent in the Contract Sum or Contract Time, the Design-Builder
shail submit a Claim pursuant to Section A4.1.

§ A.4.2 RESOLUTION OF CLAINS AND DISPUTES
§ A4.2,1 Decision by Neutral, Intentionally Blank.

§ A.4.2.2 Decision by Owner. The Owner shall provide an initial decision on all Claims. An initial decision by the
Owner shall be required as a condition precedent te mediation of atl Claims between the Owner and Design-Builder
arising prior lo the dale linal payment is due, unless 30 days have passed after the Claim has been referred to the
Owner with no decision having been rendered by the Owner.

§ A.4.2,3 The initial decision pursuant to Section A.4.2.2 shall be in writing, shall stale the reasons therefore and

shal} notify the parties of any change in the Contract Sum or Contract Time or both. The initie] decision shall be
final and binding on the pasties but subject fizst to mediation under Section A 4.3 and thereafter to such other dispute
resolution methods as provided in Section 6.2 of the Agresment or elsewhere in the Design-Build Documents.

§ A4.2.4 In the event of 8 Claim against the Design-Builder, the Owner shall be entitled (o, but is nof obligated to,
notify the surety, if any, of the natore and amount of the Claien, If the Claim relates to 2 possibility of a Design-
Builder’s default, the Owrier shall be entitled to, but is not ohligated to, notify the surety and request the surety’s
assistance in resolving the controversy.

§ A4.2.5 1f 4 Claim relates to or is the subject of a mechanic’s lien, the party asserting suck Claim may proceed in
accordanes with applicable law to comply with the lien notice or filing deadlines prior to initial resolution of the
Claim, - ’

§ A.4.3 MEDIATION

§A4.3.4 Any Claim ansing out of or related to the Design-Build Contract, except those waived as provided for in
Sections A4, 1.10, A9.50.4 and A.9,10.5, shall, afier initial deciston of the Claim or 30 days after submission of the
Claim for initial decision, be subject to non-binding mediation as a condition precedent to the Institution of legal or
equitable proceedings by either pasty.

§ A.4.3.2 The parties shalt endeavor tc resolve their Claims by mediation which, unless the parties mutoally agree
otherwise, shall be in accordance with the JAMS Construction Mediation Rules in effect at the time of the
medialion, Reguest for mediation shall be filed in writing with the other party to the Design-Build Contract and with
the Chicago office of FAMS. Mediation shall proceed within 30 days of written demand, All communications and
procecdings in mediation shall be in the nature of settlement discussions and shall not be admissible in later
proceedings. If mediation has not concluded within 45 days of written demand, either puty may pursue irs rights
but onty in the Circuit Court of the jurisdiction in which the Preject is Jocated.

§ A4.3.3 The parties shall share the mediator's fee and any filing fees equally. The mediation shall be held in the
place where the Project is located, unless another location is motually agreed upon. Agreements reached in
mediation shall be enforcezble as settlement agreements in any court baving jurisdiction thereof.

§ A4.4 ARBITRATION
Intentiopally deleted.

{Paragraphy deleted)

ARTICLE A5 AWARD OF CONTRACTS

§ A.5.1 The Design-Builder, within 7-days of execution of this Agreement, , shall furnish in writing to the Owner the
names of additional persons or entities not originelly included in the Design-Builder's proposal or in subslitetion of
a person or emtity {including those who are to furnish design services or materials or equipment fabricated to a
special design) praposed for each principat portion of the Work. The Owner will promptly reply to the Design-
Builder in writing stating whether or not the Owner has reasonable objection to any such proposed additional person
or entity. Failure of the Owner to reply prompily shall constitute rotice of no reasonable objection.
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& A5.2 The Design-Builder shall not contract with a proposed person or entity to whom which the Owner has made
reasonable and timely objection. The Design-Builder shall not be required to contract with anyone te whom the
Design-Builder has made reasonable oblection.

§ A5.3 If the Owner has reasonable objection to & person or entity proposed by the Design-Builder, the Design-
Builder shall propose another to whom the Owner has no reasonable objection, If the proposed but rejected
additional person or entity was reasonably capable of performing the Work, the Contract Som and Coniract Time
shail be increased or decreased by the difference, if any, occasioned by such change, and an appropriate Change )
Order shall be issued before commencement of the substitute person’s or entity’s Work. However, no increase in the :
Contirct Sum or Contract Time shall be allowed for sech change unless the Design-Builder has acted prompfly and

responsively in submilting names as reguired. |

§ A.5.4 The Design-Builder shall not change a person or entity previously selected if the Cwner makes reasonable
abjection 1o stich substitute,

§A.5.5 CONTINGENT ASSIGNMENT OF CONTRACTS
§ A.5.5.1 Bach agresment for a portion of the Work is assipned by the Desian-Builder to the Owner provided that:
4 assignment is effective only after termination of the Design-Build Contract by the Owner for cause
pursuant to Section A.14.2 and only for those agreements which the Owner accepts by notifying the
contractor in writing; and
.2 assignment is subject to the prior rights of the surety, if any, obligated under bond relating to the
Presign-Build Contract,

§ A.5.5.2 Upon such assignment, if the Work bas been suspended for more than 30 days, the Contractor’s
cormpensation shall be equitably adjusted for increases in cost reswliing from the suspension.

ARTICLE A6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS

§ A6.§ OVWNER'S RIGHT TQ PERFORM CONSTRUCTION AND TO AWARD SEPARATE CONTRACTS

§ A.6,1.1 The Owner reserves the right to perform construction or operations related to the Project with the Owner's
own forces snd to sward separale contracts in connection with other portions of the Project or other construction or
operations on the site. The Design-Builder shall cooperate with the Owner and separate contractors whose work
might interfere with the Design-Builder's Work, IF the Design-Builder claims that delay or additional cost is
rvolved because of such aciion by ths Owrer, the Design-Buoilder shall make such Claim as provided in Section
Ad.l

§ A6.1.2 The term "separate cunl.m:tor shal} mean any contractor retained by the Owner pursuant 10 Section
A611.

§ A.B.1.3 The Owner shall provide for coordination of (he activities of the Owner’s own forces and of each separate
contractor with the work of the Design-Builder, who shell cooperate with them. The Design-Builder shall participate
with other separate contractors and the Owner in reviewing their constroction schedules when direéted to do so. The
Design-Buoilder shatl make any revisiors to the construction schedule deemed necessary after a joint review and
mulual agreement. The construction schedules shall then constitute the schedules to be used by the Design-Builder,
separate cortractors and the Crwner uatil subsequently revised.

§A.6.2 MUTUAL RESPONSIBILITY

§ A.6.2.1 The Design-Builder shall afford the Owner and separate coplractors reasonable opportunity for inweduction
and storage of their materiais and equipment and performance of their activities and shall connect and coordinate the
Design-Builder’s construction and operations with theirs as required by the Design-Build Documents.

§ A6.2.2 ¥f part of the Design-Builder’s Work depends for proper execution or results upon design, construction or
operntions by the Owner or a separate contractor, the Design-Builder shall, prior to proceeding with that portion of
1he Work, promptly report to the Owner apparent disceepancies or defects in such othes construction that would
render it unsuitable for such proper execotion and results. Failure of the Diesign-Builder so to report shali constitute
an acknowledgment that the Owner’s or separate contractor’s completed or partially completed construction is fit
and proper to receive the Design-Builder's Work, excepl as to defects not thea seasonably discoverable.
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& A.6.2.3 The Owner shall be reimbursed by the Design-Builder for costs incurred by the Owner which are payable
to & separate contractor because of delays, improperly timed activities or defective construction of the Design-
Ruilder. The Owner shall be responsible 1o the Design-Builder for costs incurred by the Design-Builder because of
defays, improperly timed activities, damage to the Work ar defective construction of a separate contractor,

§ A5.2.4 'The Design-Builder shall promptly remedy damage wrongfully caused by the Design-Builder to completed
or partiatly compleled constructien or te property of the Owner or separate contrastors,

§ A,6.2.5 The Owmer and cach separate contractor shatl have the same responsibilities for cutting and patching as are
described in Section A.3.13.

§ A6.3 OWNER’S RIGHT TO CLEAN UP

§ A.5.3.1 1F a dispute arises among the Design-Builder, separate contractors and the Owner as to the responsibility ]
tnder their respective contracts for immintaining the promises and surrounding area free from waste materials and f
rubbish, the Owner may clean up and the Owner shell aliocate the cost among those responsible. ’

ARTICLE A7 CHANGES IN THE WORK

§ A.7.1 GENERAL

§ A.74.1 Changes in the Work may be accomplished after execution of the Design-Build Contract, and without
nvalidating the Design-Build Contract, by Change Order or Consiruction Change Directive, subject to the
Timitations stmed ip this Article A.7 and elsewhere in the Design-Build Documents,

§ A.7.1.2 A Change Order shal} be based upon agreement between the Cwner and Design-Builder, A Construction
Change Directive may be issned by the Owner with or without agreement by the Design-Builder.

§ A.7.1.3 Changes in the Work shail be performed under applicable provisions of the Design-Build Documents, and
the Design-Builder shall proceed promptly, unless otherwise provided in the Change Crder or Construction Change
Drrective,

$ A.7.1.3 No course of conduct, industry custom or practice, or dealings between the pasties and no claim that the
Owner has been unjustly enriched by any change in the Work shall govern without & written, signed Change Order.
Nor shall Design-Builder make o7 be entitled to claim compensation for comulative impatits of changes or
directions. Design-Builder's sole remedy for changes siall be governed by Change Orders provided berein,

& A,7.2 CHANGE ORDERS
8 A,7.2.1 A Change Order is a wriken instrument signed by the Owner and Design-Builder stating their agreement
upon all of the following:

w1 achange in the Work;

2 - the amount of the adjustment, if any, in the Contract Sum; and

3 ihe extent of the adjusiment, if any, in the Contract Time,

§ A7.2.2 If the Ovmer requests a proposal for a change in the Work from the Design-Builder and subsequently elects
not to proceed with the change, a Change Order shall be issued to reimburse the Design-Builder for reasonable eosts
incurred For estimating services, design services or preparation of proposed revisions to the Dasign-Build
Documents,

§ A.7.2.3 Methods used in determining adjnstments to the Contract Sum may inclode those listed in Section £.7.3.3.

§ A.7.3 CONSTRUCTION CHANGE DIRECTIVES

§A.7.3.1 A Construction Change Directive is & written order signed by the Owner directing a change in the Worlk
prior to agreement en adjusimenx, if any, in the Contract Sum or Contract Time, or both, The Owner may by
Canstruction Change Direclive, withowt invalidating the Destgn-Build Contract, order changes in the Work within
the general scope of the Design-Build Documents consisting of additions, deletions or other revisions, the Contract
Sum and Contract Time being adjusted, 10 the extent caused by and necessitated by the change.

§ A7.3.2 A Construction Change Directive shall be used in the absence of total agreement on the terms of a Change
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§A.7.3.3 If the Construction Change Directive provides for an adjustment Lo the Contract Sum, the adjostment shall
be based an one of the following methods:

A
2
.3
4

mumal accepiance of a lomp sum properly itemized and supported by sufficient substantiating data to
permit evaluation;

unit prices stated in the Design-Build Documents or subsequently agreed upon, or equitably adjusted
as provided in Section A4.1.9;

cost to be determined in a manner agreed upon by the parties and a mutwally acceptable fixed or
percentage fee; or

as provided m Section A.7.3.6,

§ A.7.3.4 Upon receipt of a Construction Change Directive, the Design-Builder shall prompily proceed with the
change in the Work invelved and advise the Owner of the Design-Builder's agreement or disagreement with the
method, if any, provided in the Construction Change Directive for determining the propesed adjugtment in the
Contract Sum or Contract Fime,

§ A.7.3.5 A Construction Change Directive signed by the Design-Builder indicates the agreement of the Design-
Builder therewith, including adjustment in Contract Swm and Contract Time or the method for determining ther,
Such agreement shall be effective immediately and shall be recorded as a Change Order.

§ A.7.3.6 If the Design-Builder does not respond promptly or disagrees with the method for adjustment in the
Contract Sum, the method and the adjustment shall be determined by the Owner on the basis of reasonable
expenditures and savings of those performing the Work atiributable to the change, including, in case of an increase
in the Coniract Sum, a reasonabie allowance for overhead and profit, In such case, and also under Section A.7.3.3.3,
the Design-Builder shall keep and present, in such form as the Owner may prescribe, an temized accounting
together with appropriate supporting data. Unless otherwise provided in the Design-Build Documents, costs for the
purposes of this Section A.7.3.6 shalf be limited w the following plus reasonable allowance for overhead and profit:

2
3
4
5
$

actual, additional costs of design professional services;

acal costs of Jabor, including social security, ol age and vnemployment insurance, fringe berefits
required by agreement or custorn, and workers' compensation fnsurance;

actual eosts of materials, supplies and equipment, including cost of transportation, whether
incorperated or consumed;

actoal, reasonable rental costs of machinery and sguipment, exclusive of hand {ools, whether rented
from the Design-Builder or others;

actuat costs of premiums for all bonds and insurance, permit fees, and sales, use or similar taxes
related to the Work; and

ectua} additional costs ef supervision and field office personnel directly attributable 1o the change,

§ A7.3.7-The amount of credit to be allowed by the Design-Builder to the Owner for 2 deletion or change in the
design or scape of the Work that results in a pet decrease in the Contract Sum shall be actual net cost, When both
pdditions and credits covering related Work or substitutions are involved in a change, the allowance for overhead
and profit shall be figured on the basis of net incvease, if any, wilh respect Lo that change. The Owner and Design-
Buikder shall equatly split any savings as a result of approved Change Orders for value engineering.

§ A.7.3.8 Pendiag final determination of the total cost of a Construction Change Directive to the Owner, amounts not
in dispute for such changes in the Work shell be included in Applications for Payment accompanied by a Change
Order indicating the parties’ agresment with part or all of such costs. For any portion of such cost that remeins in
dispute, the Owner shall make an interim desermination for purposes of monthly paymen for those costs. That
determination of cost shall adjust the Contract Sum on the same basis as a Change Crder, subject to the right of the
Design-Builder to disagree and asseret 2 Claim in accordance with Article A 4.

§ A.7.3.5 When the Owner and Design-Builder reach agresment concerning the adjusemenis in the Contract Sum and
Contract Time, or otherwise reach agreement upon the adjustments, such agreement shall be effective immediately
and shall be recorded by preperation and execution of an appropriate Change Order.
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§ A.7.4 MINOR CHANGES IN THE WORK

§ A.7.4.1 The Owner shall have authority to order miror chacges in the Work not involving adjustment in the
Contract Sumt or extension of the Contract Time and not inconsistent with the intent of the Design-Build
Documents, Such changes shall be effected by written order and shall be binding on the Design-Builder. The
Design-Builder shall cany out such written orders promptly,

ARTICLE A8 TIME

§ A.8.1 DEFINITIONS

5 A.B.1.1 Unless otherwise provided, Contract Time is the period of time, including avthorized adjustinents, aliotted
in the Design-Build Documents for Substantial Completion of the Work.

§ £.8.1,2 The date of commencement of the Work shal} be the date stated in the Agmzment untess provision is made
for the date to be fixed in a notice to proceed issued by the Owner,

§ AB.1.3 The date of Substantial Completion is the date derermined by the Owner in accordance with Section A.9.8,

§ AB.1.4 The term "day" as used in the Design-Build Documents shail mean calendar day unless otherwise
specifically defined.

§ A8.2 PROGRESS AND COMPLETION

§ A.8,2.1 Time limits stated in the Design-Build Documents are of the essence of the Design-Build Centract, By
executing the Design-Build Contract, the Design-Builder confirms that the Coniract Time is a reasonable period for
performing the Wark.

§ A.8.2.2 The Design-Builder shall not knowingly, except by agreement or Instruction of the Owner in writing,
prematurely commence construction operations on the site or elsewhere prior (o the effective date of insurance
required by Article A.1Y to be furnished by the Design-Builder and Owner. The date of comnmencement of the Work
shall not be chenged by the effective date of such insarance. Unless the date of commencement is established by the
Design-Build Documents or 4 notice to proceed given by the Owner, the Design-Builder shall notify the Owner in
writing not Jess than five days or other apreed period before commencing the Work to permit the timely filing of
Tmortgages, mechanic’s liens and other secunty interests.

§ A.8.2.3 The Design-Builder shall proceed expeditiously with adequate forces and shall achieve Substantial
Compls[:nn within the Coniract Time,

§ A.B.3 DELAYS AND EXTENS!ONS OF TIME

§ A.8.3.1 1i the Design-Builder is delayed at any time in the commencement oy progress of the Work by an act or
neglect of the Owner or of a separate contracter employed by the Owner, or by changes ordered in the Work, or by
Force Majeur as defined herein, or by delay authorized by the Owner pending resolution of disputes pursuant to the
Pesign-Build Documents, or by other causes which the Owner determines may justify delay, then the Contract Time
shall be extended by Change Order for such reasonable time as the Owner may defermine, Provided, however, that
adjustments in the Contract Timeé will bs permitted for delays only to the extent that such delay (i} was not caused
by Dresign-Builder, in whole or in part, and {ii) could not kave been limited, mitigated or avoided by the proper
planning, scheduling or cther actions of Design-Builder and (iii) is of 2 duration not less than ane half (1/2) duy.

§ A.8.3.2 Claims relating to time shall be made in accordance with applicable provisions of Section A4.1.7.

§ A.8.3.3 This Section A.8.3 precludes recovery of damages for delay caused by Design-Builder or as a result of
force majewre event, Design-Builder's sole remedy for delays caused by Owner shall be extension of the Contract
Thine and actual cost for everhead and general conditions.

ARTICLE A9 PAYMENTS AND COMPLETION

§A.9,1 CONTRACT SUNM

§ 8.9.1.1 The Contract Sum is stated in the Des1gn—Bulld Documenis end, including authorized adjustments, is the
toral amount payeble by the Owner to the Design-Builder for performance of the Work wnder the Design-Build
Documents,
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§ A.9.2 SCHEDULE OF VALUES

§ A.8.2.1 Upon execution of this Agreement, the Design-Builder shafl submit 1o the Owner ar initial schedule of
values allocated o various portions of the Work prepared in such form and supported by such data to substantiate its
accuracy as the Owner may require. This schedule, unless objected to by the Ovmer, shall be used as a basis for
reviewing the Design-Builder’s Applications for Payment. The schedule of values may be updated periodically to
refiect changes in the affocation of the Contract Sum, changes in the Design by Change Order or Construction
Change Direclive, changes requested by Owner, or changes required by governmental entitics.

§ A.9.3 APPLICATIONS FOR PAYMENT

§ A8.3.1 At least ten days before the date established for each progress payment, the Design-Builder shall submit to
the Owner an itemized Application for Payment for operations completed in accordance with the current schedule of
valves. Such application shall be notarized, if required, and supported by such dam substantiating the Design-
Builder’s sight to payment as the Owner may require, snch as copies of requisitions from Contractors and material
suppliers, and reflecting retainage if provided for in the Design-Build Documents;

§A9.31.1 As provided in Section A.7.3.8, such applications may include requests for payment on account of
Changes in the Work which have been properly authorized by Construction Change Directives but are not yet
included in Change Orders,

§ A.9.3.1.2 Such applications may not include requests for peyment for portions of the Work for which the Besign-
Builder does not intend to pay to a Contracter or matesial supplier or other parties providing services for the Design-
Builder, unless such Work has been performed by others whom the Design-Builder intends to pay.

§ A.9.3.2 Unless otherwise provided in the Design-Roild Documents, payments shall be made on account of
wmaterials and equipment delivered and suitably stored al the site for subsequent incorporation in the Work, If
appraved in advance by the Owner, payment may similarly be made for materials and cquipment svitably stored off
the site at a location agreed upon in weiting. Payment for matesials and equipment stored on or off the site shall be
¢onditioned upon compliance by the Design-Bullder with procedures satisfactory to the Owner to establish the
Cremer's title to such materials and equipment or otherwise protect the Owner's interest and shall include the costs
of applicable insurance, storage and transportation to the site for such materials and equipment stored off the site.

§ A.8.3.3 The Desigri-Builder warrants that litle to alt Work other than Instruments of Service covered by an
Application for Payment witl pass to the Owner no later than the time of payment. The Design-Builder further
warrants that, upon submitial of an Application for Payment, all Work for which Certificates for Payment bave been
previously issued and payments received from the Owner shall, to the best of the Design-Builder's knowledge,
information and belief, be free and clear of liens, Claims, security interests or encumbrances in favor of the Design-
Builder, Contractors, Subcontractors, material suppliers, or other persons or enfities making & claim by reason of
having provided labor, materials and equipment relating to the Work,

§ A9.4 ACKNOWLEDGEMENT OF APPLICATION FOR PAYMENT

§ A9.4.4 The Owner shall, within seven days afier receipt of the Design-Builder’s Application for Payment, issue to
the Desipn-Builder a writien acknowledgement of receipt 6f the Design-Builder’s Application for Payment
indicating the amount the Owner has determined to be propesly due and, if applicable, the reasons for withholding
payment in whole or in part, .

§ A.9.5 DECISIONS TO WITHHOLD PAYMENT -
§ A.9.5.1 The Owner may withhold a payment in whole or in part {0 the extent reasonably necessary to protect the
Owner duee ta the Owner’s determination that the Werk has not progressed to the point indicated in the Application
for Payment or that the quality of Work is ot in accordance with the Design-Boild Documents. The Owrer may
also withhold a payment or, because of subsequently discovered evidence, may nullify the whole or a part of an
Application for Payment previobsly issued to such extent as may be necessary 1o protect the Owner from loss for
which the Design-Builder is responsible, including loss resulting from acts and omissions, because of the following:
g defective Work not remedied,
2 third-party claims filed or reasonabls evidence indicating probable filing of such claims unless
security acceplable 1o the Owner is provided by the Design-Builder;
.3 failure of the Design-Builder to make payments properly to Contractors or for design services labor,
malerials or equipment;
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teasonable evidence that the Work cannot be completed for the unpaid balance of the Contraet Sum;
damage to the Owner or » separsle contractor;

reasonable evidence that the Work wili not be completed witkin the Contract Time and that the
unpaid balance would not be adequate to cover actual or tiquidated damages for the anticipated delay;
or

4 persistent failwre to carry out the Work in accordance with the Design-Build Documents after notice
of such fatlure by Owner and reasonsble opportunity to core the faifure.

o n e

§A.8.5.2 When the above reasons for withholding payment are rentoved, payment will be made for amounts
previously withheld.

§ A.9.6 PROGRESS PAYMENTS

§ A9.6.1 After the Owner has issued a writien acknowledgement of receipt of the Design-Boilders Application for
Payment, the Owner shall make payment of the amourt, in the manner and within the time provided in the Design-
Build Docoments.

§ A.9.6.2 The Design-Builder shall prompily pay the Architect, each design professionat and other consuliants
retained directly by the Design-Builder, upon veeeipt of payment from the Owner, out of the amount paid w the
Design-Builder on account of each such party's respective portion of the Work, the amount to which zach such party
is entitied,

§ A.9.6.3 The Design-Builder shall promptty pay sach Contracior, upon receipt of peyment from the Owner, out of
the amount paid to the Design-Butlder on account of such Contractor’s portion of the Work, the amount to which
said Contractor is entitled, reflecting percentages actually retained from payments to the Design-Builder on account
of the Contractor’s portion of the Work. The Design-Builder shall, by appropriate agreement wilh each Conlractor,
vequire each Cantractor o make payments (o Subcontraciors in 4 similar manner.

§ A,9.5.4 The Owner shall have no obligation to pay or to see (o the payment of money to & Contraclor except as may
otherwise be reguired by law.

§A.9.6.5 Payment to material suppliers shall be treated in a manner similar to that provided in Sections A 9.6.3 and
ADGA. :

§A.9.6.8 A progress payment, or partial or entire use or ccoupancy of the Froject by the Gwner, shall not constitute
acceplance of Work not in accordance with the Design-Build Docoments.

§ A.3.6.7 Unless the Design-Builder provides the Owner with a payment bond in the full penal sum of the Contract
Sum, payments yeceived by the Design-Builder for Work properly performed by Contractors and suppliers shall be
held by the Design-Buiider for those Contractors or suppliers whe performed Worl or famished materials, or both,
opder contract with the Design-Builder for which payment was made by the Owner. Nothing contained herein shalt
require money to be placed in a separats account and not be commingled with money of the Design-Builder, shall
create any fiduciary Kability or tort lability on the part of the Design-Builder for breach of trust or shall entitle any
persom or entity to an award of punitive damages against the Design-Builder for breach of the requirements of this
provision.

§A.9.7 FAILURE OF PAYMENT

§A.9.7.1 ¥ for reasons other thap those epumnerated in Section A 9.5.1 and through no fanlt of Design-Builder, the
Design-Builder submits a complete and property prepared applicaiion for payment and QOwaer does not issue a
payment withis the time period required by Section 5.1.3 of the Agreement, then the Design-Builder may, upon
fourteen additionat days® written notice to the Owner, stop the Work until payment of (he amount owing has been
received, Fhe Contract Time shall be extended appropriately and the Contrack Sum shall be increased by the amount
of the Design-Builder' s actual reasonable costs of demobilization and remobilizetion which would not have
otherwise been incurred but for the Gwner's refusal 10 pay plus interest.

§A.8.8 SUBSTANTIAL COMPLETION
5A.0.8.1 Substzial Completion is the stage in the progress of the Work when the Work or designated portion
thereof is sufficientty complete in accordance with the Design-Build Docurnents so that the Owner can beneficially
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occupy or use the Work or a portion thereof for its intended wse and Owner has recetved verbal approval of the
governmental authority and final inspection certificate from the Design Builder's Architect or Engineer.

§ A.9.8.2 When the Design-Builder considets that the Work, or a portion theveof which the Owner agress to accept
separately, is sebstantially complete, the Design-Builder shal] prepare and submit to the Owner a comprehensive
punch Jist of ifems to be completed or corrected prior to final payment. Failure to include an ittm on such Hist docs
not aher the responsibility of the Design-Builder to complete all Work in accordance with the Design-Build
Documents.

§A.9.8.3 Upon receipt of the Desiga-Builder's list, the Owner shall make an inspection to determine whether the
Work or designated portion thereof is substantially complete. If the Owner's inspection discloses any item, whether
or not included on the Design-Builder’s list, which is not substantially complete, the Desipn-Builder shal) complete
or comect such item. In such case, the Design-Builder shall then submit a request for another inspection by the
Owner [0 determine whether the Design-Builder's Work is substantially complete.

§ A9.8.4 In the event of a dispule regarding whether the Design-Builder's Work is substantially complete, the
dispute shall be resalved pursuant to Article A4

§ A.0.8.5 When the Work or designated portion thereof is substantially complete, the Design-Builder shall prepare
for the Owner’s signature an Acknowledgement of Substantial Completion which, when signed by the Owner, shall
establish (F) the date of Substantial Completion of the Work, {2) responsibilities between the Ovwner and Design-
Builder for security, maintenance, heat, utilities, damage to the Wotk aad insarance, and (3) the time within which
the Design-Builder shall Finish all items on the list accompanying the Acknowledgement. When the Owney’s
inspection discloses that the Work or a designaied postion thereof is substantially complete the Owner shall sign the
Ackpowledgement of Substantial Completion, Warranties required by the Design-Build Docoments shall commence
on the date of Substantial Completion of the Work or designated portion thereof unless otherwise provided in the
Acknowledgement of Substantial Completion. Design-Builder shall obtain the Certificate of Occupancy within 60
days of Substantial Completion.

§ A.9.8.5 Upon execution of the Acknowledgement of Substantial Compledon and consent of surety, if any, the
Crwner shaj)l make payment of retainage applying to such Work or designated portion thereof. Such payment shall be
adjusted for Work that s incomplets or not in accordance with the requirements of the Design-Build Documents.

§ A.9.8 PARTIAL OCCUPANCY OR-USE

§ A.9.9.4 The Owner may occupy or bse any completed or partially completed portion of the Work at any stape when
such porlion is designated by separate agreement with the Design-Builder, provided such occupancy or use is
consented to by the insurer, if 5o required by the insurer, and suthorized by public authorities having jurisdiction
over the Work. Such partial occupancy or use may commence whether or not the portion js substantially complete,
provided the Gwher and Design-Builder have accepted in writing the responsibilities assigned 10 gach of them for
payments, Tetainage, if any, secority, maintenance, heat, wiilities, damage to the Work and insurance, and have
agreed in writing concerning the pesiod for completion or comection of the Work and commencement of wairanties
required by the Design-Build Documents. When the Design-Builder considers a partion substantially complete, the
Design-Builder shall prepare and submit 2 Iis1 1o the Owner as provided vnder Section A.9.8,2. Consent of the
Design-Builder to partial occupancy or use shall not be unreasonebly withheld. The stage of the progress of the
Work shall be determined by written agreement between the Owner and Design-Buiider.

§ A.9.8.2 ITrmmediately prior Lo such partial cccupancy or use, the Owner and Design-Builder shall jointly inspect the
area to be occupied or portion of the Work o be used to determine and record the condition of the Work.

§ A.5.9.3 Unless otherwise agreed upon, partial occopancy or use of a portion or portions of the Work shall mot
conslitule acceptance of Work not compiying with the requirements of the Design-Build Documenis,

§ A.9.10 FINAL COMPLETION AND FINAL PAYMENT

§ A.310,1 Upon receipt of written notice that the Work is ready for final inspection and acceptance and upon receipt
of a final Application for Payment (including all warranties, gnarantees and other deliverables required under the
Design-Build Documenis), the Owner shall promplly make soch inspection end, when the Owner finds the Work
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acceptable under the Design-Build Documents and fully performed, the Owner shall, subject to Section A.9.10.2,
prompily make final payment to the Design-Builder,

§ A,8.10.2 Neither final payment aor any remaining retained percentage will become due until the Design-Builder
submmits to the Owner (1) an affidavit that payrolls, bills for materials and equipment, and other indebtedness
connected with the Work for which the Dwner or the Owner's property might be responsible or encumbered (Jess
amounts withheld by Owner) have been paid or otherwise satisfied, (2) a certificate evidencing that insurance
required by the Design-Build Documents to remain in force after final payment is currently in cffect and will not be
cancelled or alfowed to expire until at least 30 days’ prior written notice has been given to the Owner, (3} 4 written
statement that the Design-Builder knows of no substantig] reason that the insurance will not be renewable to cover
the period required by the Design-Buitd Documents, (4) consent of surety, if any, to final payment, and (3) if
required by the Owner, other duta esiablishing payment or satisfaction of cbligations, such as receipts, releases and
waivers of liens, claims, secerity interests or encumbrances arising ool of the Desipn-Build Contract, 10 the extent
nd in such form as muy be desigaated by the Owner. If a Contractor refuses to furnish a releass or waiver required
by the Owner, the Desizn-Builder may furnish a bond (f satisfactory to the Owner in Owner's sole discretion) to
indemnify the Owner against such lien. If such lien remaing unsatisfied afier payments are made, the Design-Builder
shall refund to the Owner all money that the Owner miy be liable to pay in connection with the discharge of such
lien, inchuding all costs and reasonable attorneys” fees.

§ A.9,10,3 If, after the Owner determines that the Design-Builder's Work or designated portion thereof is
substantially completed, final completion thereof is materially delayed through no fault of the Design-Builder or by
issuance of a Change Order or 2 Construction Change Directive affecting final completion, the Owner shall, upen
application by the Design-Builder, make payment of the balance due for that portion of the Work fully completed
and accepted. If the rematning balance for Work not fully completed or corrected is Tess than retainage stipplated in
the Design-Build Documents, and if bonds have been fornished, the wiltten consent of surety to payment of the
batance due for that portion of the Work fully completed and sccepled shall be snbmitted by the Design-Builder,
Such payment shall be made under terms and conditions governing final payment, except that it shall not constitute a
waiver of claims.

§ A.9.10.4 The making of final payment shall constitote 8 waiver only of known Claims by the Owner, reserving
claims arising from oy relating to:
A liens, Claims, security interests or encombrances arising out of 1he Design-Build Documents and

unsettied;

failure of the Work to comply with the requirements of the Design-Build Docoments;

tenms-of special warranties reguired by the Design-Build Docoments; .

latent defects and claim unknown as of the date of final payment,
- claims arising out of indemnification or warranty obligafions hereunder, which surviva this Agreemenf

[LE R X

§ A.9.10.5 Acceptance of final payment by the Design-Builder, 1 Contractor or material snpplier shail conslitute a
waiver of claims by that payee except those previousty made in writing and identified by that payee as unsettled at
the time of final Application for Payment.

ARTICLE A,30 PROTECYION OF PERSONS AND PROPERTY

§ A.10.1 SAFETY PRECAUTIONS AND PROGRAMS

§ A.10.1.5 The Design-Builder shall be responsible for all safety precantions and programs im connection with the
performance of the Design-Build Contract, including compliance with OSHA and worker safety laws, regulations
and ordinances, as well as securily for the site, including but not limiled to all Work, property and materials in and
around [he site. Owners contractors and forces will comply with all safety precavtions and programs in connection
with the Project when on site.

§ A.10.2 SAFETY OF PERSCNS AND PROPERTY
§A.10.2.1 The Design-Builder shall take all reasonable precautions for safety of, and shall provide reasonable
prolection lo prevent damoge, injury or Joss to:

41 employess on the Work and other persons who may be affected thereby;
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2 the Work and materials and equipment to be incorporated therein, whether in storage on or off the site
or under the care, custedy or conirol of the Design-Builder or the Design-Builder’s Contractors or
Subcontractors; and

.3 other property at the site or adjacent thereto, such as trees, shrubs, 1awns, walks, pavements,
roadways, structures and utilities not designated for revnoval, relecation or replacement in the course
of construction.

§ A.40.2.2 The Design-Builder shall give notices and comply with nppliceble 1aws, ordinances, rules, regulations and
lawful orders of public authoriiies bearfng on safety of persons or property or their protection from damage, injury
or Joss,

§ A.10.2.3 The Design-Builder shall erect and maintain, as required by existing conditions and performance of the
Design-Build Documents, reasonable safeguayds for safety and protection, including posting danger signs and other
warnings sgainst hazards, promulgating safety yegulations and nohfylng awners and users of adjacent sites and
uiilities.

§ A.10.2.4 When use or storage of explosives or other hazardous materials or equipment or unoesal methods are
necessary for execution of the Work, the Design-Builder shall exercise vtmost care and catry on such activities
under supervision of properly qualified personnel.

& A,10.2.5 The Design-Builder shall promptly remedy damage and loss (other than damage or less insured under
property insurance required by the Design-Build Documents) to propenty referred 10 in Sections A.10.2.1.2 and
A.10.2.1.3 caused in whole or in part by the Degipn-Builder, the Architect, a Contractor, a Subeontractor, or anyone
directly or indirectly employed by any of them or by anyone for whose acts they may be liable and for which the
Design-Builder is responsible under Sections A,10,2.1.2 and A.10.2.1.3, except damage or loss attributable to acts or
omissions of the Owner or anyone directly or indirectly employed by the Owner, or by anyone for whose acts the
Qwner may be liable, and not attributable to the faclt or negligence of the Design-Builder. The foregoing obligations
of the Design-Builder are in addition fo the Design-Builder's obligations under Section A.3.17,

§ A/10,2.6 The Design-Builder shall designate in writing to the Owner a respossible individual whose duty shall be
the prevention of accidents.

§A.10.2.7 The Design-Buitder shall not load or permit any part of the construction or site to be loaded SO a5 to
endanger its safety.

§ A.10.3 HAZARDOUS MATERIALS

§A.10.3.1 As an affliate of the seller of the real estate underlying the Project, Design-Builder is fully familiar with
and responsible for the conditions of the Project site and shall be fully responsible for conditions are encountered at
the site even to the extent that such conditions result from the presence of hazardons materials, If reascnable
precautions will be inadequate to prevent foreseeable bodily injury or death to persons resulting from a materjal or
substance, incliding bur not limited to asbestos or polyehlorinated biphenyt (PCE), encountered on the site by the
Design-Builder, the Design-Builder shall underake all riecessary messures to secure the Project site, retain
appropriate professionals to identify, remediate and render harmless any such materials, No increase in the Contract
Sum or extension of the Contract Time shall be allowed by virtue of the discovery, presence or remediation of
hazardous materials, excepting only that if hazardous materinis are discovered on the site that were not known to
Design-Builder or ils affilizgtes and the presence is rot the result of an act or failure t act on the part of the Desigo-
Builder or pariies under is contrel, no incsease in the Contract sum shall be allowed, but the Owner and Design-
Builder will meet and mutually consider a reasonable extension of the Comract Time, pursuant to the procedures
comiqined in Ait. 4.1.7, to allow remediation of the site and upon she discovery of any such hazardous 1mateeials, the
Owner and Design-Builder will mutally work o mitigate the impact of the hazardous materials to both the Contrire:
Sum and the Contraer Time.

§A10.3,2 No CERCLA Liability. Each of the parfies hereto further acknowledges and agrees that no agency
velationship is created under this Article between Owner and Contracior and nothing herein constitutes an agreement
by one party on behalf of the other to arrange. for wansport, treatment, or disposal of hazardous substances under
Section 107 of the Federal Comprehensive Environmental Rcsponse, Compensation and Liability Act ("CERCLA"},
or any siate analog thereof, as amended,
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§ £,10.3.3 To the fullest extent pesmitied by Jaw, the Design-Builder shall indemnify and hold harmless the Qwier
and Owner's officers, directors, subsidiaries, related companies, consuliants and the agents and employees of any of
them from and agairst Claims, damnges, losses and expenses, including but not limited to attomeys® fees, arising oul
of er resulting From performance of the Work in the affected area if in fact the mateial or substance exists on site
and presents the risk of bodily injury or death as deseribed in Section A.30.3.1 and has not been rendered harmiess,
provided that such Clatm, damage, loss or expense Is atizibutable to bodily injury, sickness, diseese or death or lo
injury to or destruction of langible property.

§ A.10.4 Intentiopally deleted.

{Paragraphs deleted)

§A.10.6 EMERGENCIES

§A.10.5.1 In an emergency affecting safety of persons or property, the Design-Buikder shall act, at the Design-
Buiider's discretion, to prevent threalened damage, injury or loss, Additional compensation or extension of time
claimed by the Design-Builder on 2ecount of 2n emesgency shall be determined as provided in Section A.4.1.7 and
Article A7, but only to the extent that such emergency was through no fault of Design-Builder or anyone for whom
Design-Builder is liable,

ARTICLE A{1 INSURANCE AND BONDS

§A.11.1 Bxcept as may olherwise be set forth in the Agreement or elsewhere in the Design-Build Documents, the
Owner and Design-Builder shall purchase and maintain the following types of insurance with limits of ligbility and
deductible amounts and subject to such terms and conditions, as set forth in this Asticle AL,

§A.11.2 DESIGN-BUILDER'S LIABILITY INSURANCE :
§ A.11.2.1 The Design-Builder shalt purchase from and maintain in a compaay o companics fawfully sutherized 0
do business in the jurisdiction in which the Project is located such msurance as will protect the Design-Buojlder from
claims sel forth below that may anse out of or result from the Design-Builder’s operations under the Design-Build
Contract end for which the Design-Builder may be legally liable, whether such operations be by the Design-Builder,
by a Conlractor or by anyone directly or indirectly emgployed by any of them, or by anyone for whose acts any of
there may be Yiable:!
A claims under workers' compensation, disability benefit and other similar employee benefit acts which
are applicable to the Work to be performed;
2 claims for damages because of bodily injury, occupational sickness or disease, or death of the Design-
Builder’s employees;
3 clnims for damapes because of bodily injury, sickness or disease, or death of any person Other than -
* the Design-Builder's employeses;
4 claims for damages insured by usual personal injury liability coverage;
5  ciims for damages, other than to the Work itsel, beeanse of injury to or destruction of tangible
propenty, including loss of use resulting therefrom;
& - claims for damages becanse of bodily injury, death of a person or property damage ariting out of
ownership, maintenance or use of a motor vehicle;
7 claims for bodily injury or property damage arising ovt of completed operations; and
4 cleims inyolying conlractual lability insurance applicable to the Design-Boilder's oblipations under
Section A.3,17.

§ A,11,2,2 The insurance required by Section A.11.2.1 shall be written for not Jess than limits of liability specified In
Ex. C, incorporated herein by refevence, or as required by law, whichever coverage is greater. Coverages, whether
wrilten on an oceurrence or claims-made basis, shall be rmintained without interraption from date of
dommencement of the Work until two years foliowing the date of final payment, unless Gwner otherwise agrees to
in writing. -

§A.11.2,3 Certificates of insurance acceptable lo the Owner shali be filed with the Owner pricr to commencement of
the Work. These cetificates and the insurance policies required by this Section A.11.2 shall contain a provision that
coverages afforded under the policies will not be canceled or allowed to expire until at least 30 days’ prior written
notice has been given 1o the Qwner, IF any of the foregoing insurance coverages are required o remain in force after
final payment and are reasonebly available, an additional certificate evidencing continuation of such coverape shall
be submitted with the final Application for Payment as required by Section A.$.10.2, Information conceming

KA Docusment A141™ — 2004 Exhibh A, Copyrlght © 2004 by The American Inslirste of Architecls, All dghts reserved. WARMING: This MA® Documeni

Init. Is protected by LLS. Capyrighl Law abd International Treatles. Unautitorized reproduction or distribiish of this AT Dostiment, or any porton ol It 26
nay yesult in severe civll and criminal penaliies, and wiil be proseculed to the mekimum extent possible under the lavy. This document was produced
I by AA soltware Bt 13:57:24 on 10/29/2008 under Drder N, 1000340920 _2 which explres on 112942005, and s not for resala.

Usar Nokes! (2579219142)




Nicor Gas Ex. 37.4
Page 37 of 47

reduction of coverage on account of revised limits or claims paid vnder the General Aggregate, or both, shall be
furnished by the Design-Bujlder with reasonable promptness in accordance with the Design-Builder’s information
and belief,

§A.11.3 OWNER'S LIABILITY INSURANCE

§ A.11.3.1 The Qwner shall be responsibie for purchasing and maintaining the Owner's usual liability insurance.
Owner shall be yesponsible for providing certificates of insurance from ils contracters and sub-contractors 4
performing work on site naming Design-Builder and Panartoni Development Company, Inc., as additional insered

axt containing the same coverages required of Design-builder onder this Section A.11, except buoilder’s risk.

§A11.3.2 Owner shall indemnify and hold harmiess Design-Builder and all its Affiliates, officers, directors,
employees, agents, repregentatives, subsidiaries, successors, and assigns {collectively, "Indemnitecs”} from and
against any and all liability, including, bet not limited to, claims, damages, losses, expenses, suits, and demands,
including, but not limited to, attorneys’ fees, arising ont of or related in any way, directly or indirectly, to work
performed by Owner's contraciors, or related in any way 1o Owner's, its offiliares, employees, agents, assigns or its
Contrators oy Subcontractoss’ or their agents™ negligent performance of the work performed on the site, provided
that such claim, damage, loss o1 expense, is atiributable 1o tangible property or bodily injury, sickness, dessase or
death, caused in whele, or in part, by any negligent act or omission of Owner’s contractors or sub-coniraciors, their
affilintes, cmployees, agents, assigns of, or any of their respective direct or indirect employees or agents for whose
aets they may be tiable. Such obligation shall not negate, abridge, or otherwise reduce any other right or oblipation
of indemnity or contribution that exists in favor of the Indermitees. Such obligation to indemnify, defend, and hold
harmless shali not be limited in any way by any Jimitation on the amonnt or type of damages, compensation, or
benefits payable by or for Owner or anyene directly or indirectly employed by Owner. Except as may be otherwise
provided by applicable law or any governmental authority, Design-Builder’s right to indemnification under this
Section shail not be wnpaired or diminished by any act, omission, conduet, misconduct, negligence, or default (other
than gross negligence or wiliful inisconduct) of Desipn-Builder or any employee of Design-Builder who contribuied
or may be alleged to have contzributed thereto, Owner shall impose identical duties upon alt of its Contractors and
Subcontractors,

§ A11.4 PROPERTY INSURANCE

§ A91.4.1 In addition 10 the coverages identifted in Ex. C, the Dasign-Buildar shal) porchase and maintain, ina
company or companics lawfully authorized to do business in the jurisdiction in which the Project is located, property
insurance writlen on a builder’s risk, "all-risk” or equivalent policy form in the amount of the initial Contract Sum,
plus the value of subsequent Design-Build Contract modifications and cest of materials supplied or installed by
others, comprising 1otal value for the entire Project at the site on a replacernent cost basis without optionat
deductibles. Such property insurance shall be maintained, unless otherwise provided in the Design-Build Documents
or ctherwise agreed in writing by all persons and entities who are beneficiaries of such insurance, wntil final
payment has been made as provided in Section A.9.10 or until no person or entity other than tie Owner has ar
insurable interest in the property required by this Section A.11.4 to be covered, whichever is Jater, This ingurance
shall inciude interests of the Owner, Desipn-Builder, Contractors and Subcontractors in the Project.

5 A.11,4.1.1 Property insurance sha!l be on an *alk-risk” ¢r equivalent policy form and shall include, without
limitation, insurance against the perils of fite (with exiended coverage} and physical loss or damage including,
without duplication of coverage, theft, vandalism, malicious mischief, collapse, earthquake, flood, windstorm,
falsework, testing and slartup, temporary buildings and debris removal, including demolition occasioned by
enforcement of any appliceble legal requirements, and shall cover reasonable compensation for Design-Builder's
services and expenses required as a resuit of such insured loss.

§ A11.4.1.2 Intentionaily deleted.

[

§ A.11.4.1.3 If the property inserance requires deductibles, the Design-Builder shall pay costs not covered because of
such de.ducublcs '

—

§ AH.4.3 4 This property insurance may cover poriions of the Work stored off the site and also portions of the Work
in transit,
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§A.11.4.1.5 Pantial occupancy or use in accordance with Section A.9.9 shall not commence unti) the insorance
company Or companies providing property insurance have consented to such partial occupancy or use, by
endorsement or otherwise. The Owner and the Design-Builder shall teke reasonable steps Lo obtain consent of the
insurance company or companies and shall, without mutaal written consent, take no action with respect to partial
occupancy or use that would eause cancellation, lapse or redoction of insurance,

| §A1.4.2 Boiler and Machinery lsurance. Intentionally deleted.

§A.11.4.3 Loss of Use insurance. The Owner, et the Owner's option, may purchase and maintain such insurance as

witl insure the Owner against loss of vse of the Owner's property due to fire or other hazards, however caused, The ;
Qwner waives al rvights of action against the Design-Builder, Architect, the Design-Builder's other design

professionals, if amy, Contractors and Subcontractors for loss of use of the Owner's property, including .
consequential Josses dve 1o fire or other hazards, however cansed. E

§A114.4 Intentionally deleted,
l §A.11.4.5 Intentionally deleted.
} §A.11.46 Intentionally deleted.

§A.11.4.7 Waivers of Subsogation. The Owner and Design-Builder waive all rights against each other and any of
their officers, divectors, subsidiaries, insurers, employecs, consullants, separate contractors described in Section
AG.1, if any, Contractors, Subcontractors, agenis and employees, sach of the other, and any of their contractors,
subcontreters, agents and employees for damages ¢aused by fire or other causes of loss to the extent covered by
property insurance obtamed persuant to this Section A.11.4 or other property insurance applicable to the Work,
except such rights as they have to proceeds of such insurance beld by the Owner as fiduciary. The Owner or
Design-Butlder, as appropriate, shall reguire of the separate contractors described in Section A.6.1, if any, end the
Contractors, Subcontracters, agents and employees of any of them, by appropriate agreements, written where legally
required for validity, similar waivers each in favor of other parties enmnerated herein. The-policies shall provide
such waivers of subrogation by endorsefment or otherwise. A waiver of subrogation shall be effectve as to & person
or entity even though that person or entity would otherwise have a duty of indemnification, contractual or otherwise,
even thotigh the person or entily did nat pay the insurance preminm directly or indirectly, and whether or not the
person or entity had an insurable interest in the property damaged.

§A.11.4.8 A Toss insured under Design-Builder's propesty ingorance shall be adjusted by the Design-Builder and
Qwner jointly and made payable te the Design-Builder and Owner, jointly.

§A.11.4.9 Intentionally deleted.

§A.11.4.10 Intentionally deleted.

j—

§A.11.5 PERFORMANCE BOND ANB PA‘!’MENT BOND

§ A11.51 The Ovwner shall have the 1ight to require the Design-Builder 1o furmsh bonds covering faithful
performance of the Design-Build Contract and payment of obligations arising thereunder, including payment to
design professionals engaged by or an behalf of the Design-Bnilder, as sfipulated in bidding requirements or
specifically reguired in the Agreement or elsewhere in the Design-Build Documents on the date of execution of the
Design-Build Contract, If Owney requires such bonds, Design-Builder shall be entitded to a change order in the sum
of the actual costs of such bonds.

ARTIGLE A32 UNCOVERING AND GORRECTION OF WORK

§A.12.1 UNCOVERING OF WORK

§A12.1.1 If a portion of the Worlc is covered conteary 10 requirements specifically expressed in the Design-Bujld
Documents, il must be uncovered for the Owner's examination and be replaced at the Design-Builder’s expense
without change in the Contract Time.

§A.12.1.2 If a portion of the Work as been covered which the Owner has not specifically requested Lo examine prior
to its being covered, the Owner may request to see such Work and it shall be uncovered by the Design-Builder, If
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such Work is in sccordance with the Design-Build Documents, costs of uncovering and replacement shall, by
appropriate Change Order, be al the Owner’s cxpense. If such Work is not in accordance with the Design-Build
Documents, correction shall be at the Design-Builder's expense uniess the condition was caused by the Owner ora
separale contractor, in which event the Gwner shall be responsible for payment of such cosis,

§ A.12.1.3 Owner specifically reserves the right to require notice prior to certain installations sp that such

installations may be observed or tested by appropriate professionals, inclading but not limited to concrete pours and i
structural elements of the Work. Design-Builder agrees to cooperate by giving Cwner sufficient advance notice !
prior to sach Work to allow for observation or testing. IF Owner reqoests such advance notice and Design-Builder

fails or refuses to sopply it, or fails or refuses to supply it sufficienty in advance of the Work that Owner is unable

to avange for observation or testing by appropriale professionals, such Work shall be uncovered, tested and restered

in accordance with this Article 12 at Design-Builder's expense.

§ A.12.2 CORRECTION OF WORK

§ A.12.2.1 BEFORE OR AFTER SUBSTANTIAL COMPLETION.

§ A12.2.1,1 The Design-Builder shall promptly correct Work rejected by the Owner or failing to confosm (o the
requirements of the Design-Build Documents, whether discovered before or after Substaptial Completion and
whether or not fabricaled, instatled or completed. Costs of correcting such rejected Work, including additional
testing and restoration of such Work to "like new" condition, shall be at the Design-Builder’s expense.

§ A.12.2.2 AFTER SUBSTANTIAL COMPLETION

§ A.12.2.2.1 In addition to the Design-Builder’s obligations under Ssetion A.3.5, i, within one yzar after the date of
Substantial Completion or afier the date for commencement of warrinties established under Section A.9.8.5 or by
terms of an applicable special warranty required by the Design-Build Docurnents, any of the Worlk is found to be not
in accordance with the requirements of the Design-Build Documents, the Design-Builder shall correct it promptly
afier receipt of written notice from the Qwner (o do 50 unless the Owner has previously given the Design-Builder a
written acceptance of such condition. The Owner shall give stch notice prompily after discovery of the condition.
During the one-year period for correction of Work, if the Owner fails to notify the Design-Builder and give the
Design-Builder an apportunity to make the correction, the Owner waives the rights to require correction by the
Design-Builder and to make a claim for breach of warranty, but only for patent Sefects. If the Design-Builder falls to
correct non-conforming Work within & reasonable time during that period after receipt of notice from the Owner, the
Qwner may correct it In accordance with Section A.2.5.

§ A.12.2.2.2 The one-vear periad for correction of Work shall be extended with respeet to portions of Work first
performed efter Substantial Completion by the period of time between Substantial Completion and the actual
performance of the Work.

§ A.,12,2.2.3 The one-year period for comrection of Work shall not be extended by coriective Work performed by the
Design-Builder parsvant to this Section A.12.2.

§ A.12.2.3 The Design-Builder shatl remove fromn the site portions of the Work which are not in accordance with the
requirements of the Design-Build Decuments and are neither corrected by the Design-Builder nor accepted by the
Owner. - -

§ A12.2.4 The Design-Builder shall bear the cost of correcting destroyed or damaged construction, whether
completed or partially completed, of the Owner or separate contractors cansed by the Design-Builder's correction or
removn] of Weork which is not in accordance with the requirements of the Design-Build Docurments,

§ A.12.2.5 Nothing contained in this Section A.12.2 shall be construed to establish a period of Jimitation with respect
to other obligations the Design-Builder might have under the Design-Boild Documents. Establishment of the one-
year period for comection of Work as described in Section A.12.2.2 relates only to the specific obligation of the
Desipn-Builder to correct the Work, and has no relaiionship to the fime within which the cbligation to comply with
the Design-Build Documents may be sought to be enfarced, nor to the time within which proceedings may be
commenced to establish the Desipn-Builder's liability with respect to the Design-Builder's obligations other than
specifically to correct the Work.
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§ A.12.3 ACCEPTANGE OF NONCONFORMING WORK

§A.12.3.1 If the Owner prefers to aceept Work not in accordance with the requirements of the Design-Build
Documents, the Gwner may do so instead of requiring its removal and correction, in which case the Contract Som
wil] be equitably adjusted by Change Order. Such adjustment shall be etfected whether or not final payment has
been made.

ARTICLE A.13 MISCELLANEOUS PROVISIONS
§A13.1 GOVERNING LAW
§A.13.4.1 The Design-Build Contract shall be governed by the law of the place where the Project is located.

§A.13.2 SUCCESSORS AND ASSIGNS

§A.13.2.1 The Owner and Design-Builder respectively bind themselves, their partners, successors, assigns and legal
representatives 10 [he other party hereio and 1o partners, snccessors, assigns and legal representatives of such other
party in respect to covenants, agreements and obligations contained in the Design-Boild Documents. Except as
provided in Section A.13.2.2, nefther party to the Design-Build Contract shali assign the Desigo-Buil Contract as a
whole without written consent of the other. If either party attempts to make such an assignment without soch
consent, that party shall nevertheless remain legally responsibde for a)} obligations vader the Design-Build Contract.

§ A.13.2.2 The Owner may, without consent of the Design-Builder, assign the Design-Build Contract to an
institational lender providing construclion financing for the Project. In such event, the lender shall assume the
Owner's righis and obligations under the Design-Build Docements. The Design-Builder shal! execute all consents
reasonably required to facilitate such assignment.

§A.13.3 WRITTEN HOTICE

§ A.13.3.1 Writien notice shall be deemed to have been duly served if delivered in person to the individusl ora
member of the firm of entity or to an officer of the corporation for which it was intended, or if sent by registered or
certified mail to the last business address known to the party giving notice.

§A.13.4 RIGHTS AND REMEDIES

§ A.13.4.1 Duties and obligations imposed by the Design-Build Decuments and rights and remedies available
thereunder shall be in addition to and not a limitation of duoties, obligations, rights and remedies otherwise imposed
ar available by law. S

§ A.13.4.2 No action or failure to act by the Owner or Design-Builder shall constitute a waiver of a right or duty
2[forded them vnder the Design-Build Documents, nor shall such action or failme to ack constitute approval of or
acquiescence in a breach thereunder, except as may be specifically agresd in writing,

§A.13.5 TESTS AND INSPECTIONS )

§ A.13.5.1 Tests, inspections and approvals of portions of the Work reguired by the Design-Build Documents or by
taws, ordinances, roles, regularions or orders of public authorities having jurisdiction shall be made at an appropriate
time. Unless otherwise provided, the Design-Builder shall make arrangements for such ests, inspections and
approvals with an independent testing laboratory ar entity acceptable to the Owner or with the appropriate public
authority, and shall bear all retated costs of tests, inspections end approvals. The Design-Builder shall give umely
notice of when and where tests and inspections are to be made so that the Owner may be present for such
procedures. ’

§ A.13.5.2 If the Owner or public authorities having jurisdiction determine that portions of the Work require
additignal esting, inspection or approval not included vnder Section A.13.5.1 and are nevertheless required through
no fault of Design-Builder, the Owner shall in writing instruct the Design-Builder to make ammangements for such
additicnal testing, inspection or approval by an entity acceptable to the Owner, and the Desipn-Builder shali give
timely notice $o the Owner of when and where tests and inspections are 1o be made so that the Owner may be
present for such procedures. Such costs, except as provided in Section A.13.5.3, shall be at the Owner’s expense.

§AAIEI N éuch procedures for testing, inspection or approval under Sections 4.13.5.1 and A.13.5.2 reveal failure
of the portions of the Work 1o comply with requirements established by the Design-Build Docoments, all costs made
necessary by such failure, inctuding those of repeated procedures, shall be at the Design-Builder's expense,
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§A.13.5.4 Required centificates of testing, inspection or approval shall, unless otherwise required by the Design-
Build Documents, be secured by the Design-Builder and promptly delivered to the Owner.

§A.13.5.5 IT the Owner is Lo observe tests, inspections or approvels required by the Design-Build Documents, the
Owner will do so promptly and, where practicable, at the normat place of testing.

B A.13,5.6 Tests or inspections conducied purseant to the Design-Build Documents shail be made promptly to aveid
unreasonabte delay in the Work.

§ A.13.6 COMMENCEMENT OF STATUTORY LIMIYATION PERIOD
The statutes of repose and lmitatlon applicable to this Agreement shall he govemed by illinois [aw,

(Paragraphs deleted)
ARTICLE A.t4 TERMINATION OR SUSPENSION OF THE DESIGNBUILD CONTRACT
§ A14,1 TERMINATION BY THE DESIGN-BUILDER
§A14,1.4 The Design-Builder may terminate the Design-Build Contract if the Work is stopped for a pedod of 60
consecittive days throvgh no act or favlt of the Design-Builder or a Contractor, Subcontractor or their agents or
employees or any other persons or entities performing portions of the Work under direct or indirect contract with the
Design-Builder, For any of the following reasons:
issvance of an order of a court or other public authority having jerisdiction which requires all Work to
be stopped;
.2 anactof government, snch as a declaration of pational emergency which requires all Work to be
stopped;
3 the Owner has failed to make payment to ¢he Design-Builder in accordance properly due and not
* disputed in goad faith in accordance with the Design-Build Documents; ar
4 the Owner has failed ro furnish to the Design-Builder prompily, upon ihe Design-Builder’s request,
reasonable evidence s required by Section A2 2.8

§ A-14.1.2 The Design-Builder may terminate the Design-Build Contract if, through no act or fault of the Design-
Builder or 2 Contracter, Subcontracior or theis agents or employees or eny ather persons or entities performing
portions of the Work under dircct or indirect contract with the Design-Builder, repeated suspensions, delays or
inlecruptions of the entire Work by the Owner, as described in Section A.14.3, constitute in the aggregate more than
100 percent of the total number of days scheduled for completion, or 120 days in any 365-day period, whichever is
fess. : .

§:A.14,1.3 If one of the reasons described in Sections A.14.1.1 er A.14.1.2 exisis, the Design-Builder may, ypon
seven days’ written notice to the Qwner, terminale the Design-Build Controct and recover from the Owner payment
for Work executed and for proven foss with respect to materials, cquipment, tools, and construction equipment and
machinery, including reasonable overhead, profit or other damages.

§ A.14.1.4 TF the Work it stopped for a period of 60 consecutive days through no act or fanit of the Design-Builder or
a Contractor or their agents or employees or any other persons performing portions of the Work under a direet or
indirect contract with the Design-Builder because the Owner has persistently fabied to fulfill the Owner's obligations
under the Design-Buoild Documents with respect to matiers important to the progress of the Work, the Design-
Builder may, upon seven additional days’ written notice 10 the Owner with the opportunity to cure, terminate the
Desipn-Busld Contract and recover from the Ovwner as provided in Section A.14.1.3.

§ A.14.2 TERMINATION BY THE OWNER FOR CAUSE
§A14.2.1 The Gwner may terminste the Design-Build Contract if the Design-Buiider:
A persistently refuses or fails, following writien notice, to supply enough properly skilled workers or
proper materials after notice of such refusal or faffore by Owner and reasonable opportunity to cure;
2 dails to make payment to Contractors for services, materials or labor in accordance with the respective
agreemnents between the Design-Builder and the Architect and Coniractors;
.3 persistently disregards laws, ordinances of rules, reguiations or orders of a public awthority having
Jjurisdiction after notice of such disregard by Owner and reasonable opportanity to cure; or
4 otherwise is guilty of & breach of a provision of the Design-Build Documents.
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§A.14.2.2 When any of the zbove reasons exist, the Owner may without prejudice to any other rights or remedies of
the Owner and afler giving the Design-Builder and the Design-Builder's surely, if any, seven days’ written notice,
terminate employment of the Design-Butlder and may, subject to any prior rights of the surety:
.1 1ake possession of the site and of all materials, equipment, tvols, and consiruction eguipment and
machinery thereon owned by the Design-Builder;
2 accept assignment of contracts porsuant to Section A.3.5.1; and
.3 finish the Work by whatever reasonabile method the Owner may deem expedient. Upen request of the
Design-Boilcer, the Owner shall furnish to the Design-Builder a detailed accounting of the costs
i - incuired by the Qwaer in finishing the Work,

§ £.14.2.3 When the Owner [erminates the Design-Build Contract for one of the reasons stated in Section A.14.2.13,
the Design-Builder shall not be entitled to seceive further payment until the Work is finished.

§ A,14.2.4 If the unpaid balance of the Conbract Sum exceeds costs of finishing the Work and other demages incurred
by the Owner and not expressly waived, such excess shall be paid to the Design-Builder. If such cosis and damages
exceed the unpaid balance, the Design-Builder shall pay the difference to the Owoer.

§A14.3 SUSPENSION BY THE QWNER FOR CONVENIENCE
§ A.14.3.1 The Owner may, without cause, order the Design-Builder in wriling to suspend, delay or interropt the
Work in whole or in part for such period of time as the Owner may determine, not to exceed 60 days.

§ A14.3.2 The Contract Sum and Contract Time shall be adjusted for increases in the cost and time caused by
suspensicn, delay or interTuption as described in Section A.14.3,1, Adjustment of the Contract Sum shall include
proftl. Ne adjustment shall be made te the extent;
A that performanes is, was or would have been so suspended, delzyed or interrupted by another causs
for which the Design-Builder iz responsible; or
2 that an equitable adjostment is made or denied under another provision of the Design-Build Contract

§A14.4 Inte.ntinnalfy Deleted.
§A5  Equal OpportunityiNondiscrimination.

§A51 Equal Oppertunity. It is Owners policy that smail business concerns and small business concerns owned
and controlled by sociatly and economically disadvantaged individuals have the maximum practicable opportunity
to participate in the performance of contracts let by Owner. Design-Boilder hereby agrees fo cary out this policy in
the awarding of subconiracts to the fullest extent consistent with the efficient performance of the Work, Design-
Builder shall, unless exempt, comply with the federal regulations, 2s amended, pertaining to nondiscrimination and
affirmative action {generally part 60-1 of Title 41 of the Code of Federal Regulations), including, but not limited to,
the following, ali of which are incozporated herein by reference: (i) Affirmative Action Complisnce Program (41
CFR 60-1.40): (ii} Affirmative Action ~ Disabled Veterans and Veterans of the Viemam Era (41 CFR 60-250.4};
(iii) Affirmative Action — Handicapped Workers (41 CFR 60-741.4); (iv) Equal Opportunity (41 CFR 60-1.4%; {v)
Employes Information Report $F-100, annuat filing {41 CFR 60-1.7); (vi} Fair Labor Standards Act of 1938; (vi}
Prohibition of Segregated Facjlities (41 CFR 60-1.8); and (viil) Small Business Concerns, Small Disadvantaged
Business Congerns, wnd Women Owrned Business Concerns (48 CFR Chapter 1, Subpart 19.7). The Design-Builder
shall also comply, unless exempt, wilk any applicable state Jaws pertaining to nondiscrimination and affirmative
action.

§A.15.2 Nondiscrimination. Design-Builder certifies that 3t does not and will not maintain or provide for
employees any segregated facilities at any of its establishments, and that it does not and will not permit employees
to perform their services at any location, under its controd, where segregated facilities are maintained. As used
herein, the term "facilities” means waiting rooms, work areas, restzurants and other eating areas, tme clocks, rest
sooms, wash tooms, Iocker rooms and other storage or dressing areas, parking lots, diinking fountains, recreation or
entertainment areas, ransportation and fouwsing facilities provided for employees; and the term “segregated” means
fo separate individuals on a basis of race, color, religion, or national origin, becawse of habit, local costom or
otherwise. Design-Builder understands and agrees that & breach of the certifieation or assurance herein contained is
a violation of the equal opportunity clavse required by Execuiive Order No. 11246 of September 24, 1965, as
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amended, and subjects Design-Builder to the regulations issued by the Secrelary of Labor on May 21, 1968, {33 FR
7804) constituting 41 CFR Part 60-1. Design-Builder agrees and undertakes to obtain the same or a substantialtty
similar certification and assurance fram each proposed Subrontractor before issuing any subcontract in excess of
$10,000. Design-Builder anderstands thet this certification shall be effective and vehid for one year from the
gffective date of the applicable Purchase Order. Design-Builder understands that the penalty for making faise
statements in this ceriification is prescribed In 18 USC 1001,

§A.15.3 Reporting, On a quarterly basis or as otherwise agreed upon by the parties. Design-Builder shall prepare
and submit to Owner a detailed report that confirms Design-Builder’s utilization of diverse businesses in its
subcontracting activities. The report should reflect both direct and indirect dellars spent throughout the term of
these Terms and Conditons. If requested by Owner, Design-Builder shall submit to Owner corrent ceftification
establishing Design-Builder as a diverse business operation.

§4.16. Audits ~ Unless othorwise required by Laws, Owner’s representatives shall have, during the e of this
Agreement and for three vears thereafter, access at all reasonable times, and wpon twenty-four hours notice, to all of
Design-Builder's md its Subcontractors’ accounts and records of any description, including but not limited to: {a)
compuler files; (b) records pertaining to this Agrezment relating to the guantity, quality, and progress of the Work;
{c) reimburgable costs; (d) amounts claimed by Design-Builder; (&) estimates of cost for fixed rates including those
applicable to proposed changes; () determining compliance with applicable laws, codes or standards and/or any of
the provisions contained in these Design-Build Documents; end {g) for any other reasonable purpose. Payment or
payments shall not be deemed a waiver of any rights of Owner to audit or 10 have adjustments made. Design-
Builder's accounts/records shall be kept in accordance with generally accepted aceounting principles.

f {Paragraphs deleted)
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Insurance and Bonds

for the following PROJECT:
(Name and location or address}

Design end construction of Regional Reparting Center on approximately 4.54 acres of
vacant property located at 1665 Birchwocd Avenue, Des Plaines, Illinois

THE OWNER:
(Name and address)

Northern Ilinois Gas Company d/b/a Nicor Gas Company

1844 Ferry Road
Naperville, Illinois

THE DESIGN-BUILDER:
{Name and address)

Panattoni Construction, Ine.
8775 Folsom Blvd,, Suite 100
Sacramento, California 95825
Aun; Bob Christenson

Panattoni Construction, Inc,
6250 N. River Road, Suite 4050
Rosemont, [linois 60018

Attn: John Wagman
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ADDITIONS AND DELETIONS:
The author of this documsnt has
added information needad for lts
complstion. The author may also
heve revised the text of the ariginal
AlA standard form. An Additicns and
Deletions Report that notes added
Information as well as revislons to
the standard form text Is available
from the author and should be
reviewsd. A vertical line in the left
margin of this docurnent indicates
whete the author has added
necessary information and where
the author has added to or delated
from the originat AlA texd,

This document has important legal
consequences. Consiflation with an
atiorney Is encouraged with respect
{e its completion or modification,

Censultation with an attorney is also
encouraged with respect to
prolessional licansing reguiremenis
in the jurisdiclion wherg the Project
Is lpcated.
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ARTICLEC.1

(Paragraphs deleted)

This Exhibit C is incorporated tnto and forms a part of the Standard Form of Agreement Between Owner and
Design-Builder between the parties. To the extent of any conflict between this Exhibit C and the balance of the
agreement, this Exhibit C shall govern.

The Qwner and Design-Builder (also referred 1o below as "Contractor") shall provide policies of liability insurance
as fellows:

1.1 General Insurance Reguirements. Contractor shall provide and maintain, and shall require each
Subcontractor {regardless of tier) to provide and maintain, in effect during the term of these General Conditions, and
for a period of two years thereafter, the following minimum insurance coverages, which insurance shali be placed
with insurance companies rated A minus VII or better by Best's Key Rating Guide and approved by Owner. Such
insurance companies shall be authorized 1o do business in the jurisdiction in which the Project is located. Prior 1o
the commencement of any Work, Contractor shall furnish properly executed certificates of insurance, including the
required amendatory riders and endorsernents.  Contractor shall not make any changes in or allow the required
insurance coverages to lapse without Owner’s prior written approval. All insurance policies shall be endorsed to
coniain a provision giving Owner thirty days prior wrinen notice by registered mail of any cancellation or non-
renewal of that policy or material changes in coverage. At the time of signing these General Conditions, Owner may
require Contractor to provide evidence acceptable to Owner that demonstrates that Contractor will be able to secure
the insurance required by these General Conditions. Qwner reserves the right, af its own cost, io réguire Contractor
to provide and maintain additional coverages in the event that the particular Work involves unusual rsks. If any of
the required insurance coverages contain aggregate limits applying to other operations of Contractor outside Work
performed for Owner pursuant to any Purchase Order or other Agreement and such limits are diminished by an
incident, occurrence, claim, setement or judgment against such insurance, Contractor shall take immediate steps to
restore such aggregate limits but only to the Yimits required under these Geseral Conditions or shall provide such
other insurance protection for such aggregate limits. If, in order to satisfy the insurance requirements hereunder, any
Subcontractor incurs reasonable additional Insurance premiums lo increase any of its tnsurance coverages above a
policy limit of $1,000,000, Cwner agrees to enter into a Change Order under the Contract Documents to adjust the
Contract Sum for the amount of such reasonable additional premiums or proceed in accordance with A11.2.2.

1.2 Insurance Reguired For All Projects.

{a) Worker's compensation insurance with statutory benefits and limits, as required by the state in
which the Work is to be performed.  Such insurance shall contain benefits and limits in full compliance
with all state and federal requirements. It shall also include Broad Form All States and Voluntary
Compensation Endorsements and Employer's Liability insurance with limits of not less than $2,000,000
per accident, $2,000,000 per discase and a $2,000,000 policy limit on disease. If coverage is obtained from
a siate fund, Contractor will purchase "Stop Gap* coverage, with minimum Hmits of $2,000,000 per
occurrence, from a commercial insurer meeting the requirements of this Article,

{b) Automobile liability insurance for owned, non-owned, leased and hired vehicles with a2 combined
single limit per occurrence for bodily injury and property damage of not less than $2,000,000.

(c) Commercial general liability inswrance (CGL) with coverage consistent with IS0 CG 0001
(10/98) in the following amounts: $2,000,000 bodily injury and property damage combined single limit per
occurrence; $2,000,000 personal injury/advertising injury; $2,000,000 products/completed operations
apgregate; and $2,000,000 general aggregate per project. The CGL policy shall have & per project
endorsement 1o require these limits to apply only to each individual Project. Products/completed operations
coverage shall be maintained for four years after final payment for the Project,

(d» Conlractor is responsible for obtaining Builder's Risk insurance sufficient to cover the total cost of
the project until project is accepted by Gwner. Owner will be responsible for payment of the deductible up

AMA Document A141™ — 2004 Exhiblt C. Copyright © 2004 by The American instkute of Archilecis. Al Hghts reserved, WARNING: This ALAT Document
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to 5% and 2% of the property value for the earlhquake and flood coverages, mspbcﬁvelﬁﬁgﬁ 6@501: 47
sustained.

(e} The insurance limits required by this Section 1.2 may be satisfied by a combination of primary and
excess policy coverages, .

1.3 Insurance Required for Designated Projects.

{a) Professional liability insurance: Contractor, its Architect amd Engineer shall purchase
professional liability insurance with a combined single limit, including umbrella coverage, of not less than
$1,000,000 per occurrence,

14 Additional Insureds. All lability insurance policies shall name Owner, its officers,
directors, employees, agents, successors, and assigns as additional insureds ("Additional Insureds"), shall provide
coverage for their liability arising out of Contractor’s Work, and shall maintain the required coverages for a period
of not less than two years from the date Owner and Contractor execute 2 Form of Final Completion. Contractor
shall canse its Subcontractors to narne Owner, officers, directors, employees, agents representatives, subsidiaries,
successors, and assigns as additicnal insureds on all policies {except workers compensation, employers Hability and
professional liability). Compliance shall be evidenced by a certificate of insurance and a copy of the additional
insured endorstment from any Subconiractor retained by Contractor that shall conply with these General
Conditions and be made available to Owner upon request. Except for warker’s compensation and employer’s
lability insurance, Contractor agrees, with respect to all insurance provided or required in connection with these
General Conditions, to endorse or require each policy to: (a) stipwlate that such insurance is primary and is not
additional to, or contributing with, any other insurance carried by, or for the benefit of the Additional Insureds; (b}
for the insurance described in Sections 1.2(¢) and 1.2(d), add Additional Insureds as an additional insured uvsing the
following wording on the policy and any certificate of insurance: "It is agreed that the 'Persons Insured’ provision
of this policy is amended to include Owner, its officers, dircctors, employees, agents, representatives, subsidiaries,
successors, and assigns as additional insureds, jointly and severally (cotlectively, "Additional Insureds"), with
respect 10 any coverage such as is afforded by this policy for its Hability arising out of the Work of the Named
Insured. It Is further agreed that this insurance shall not be prejudiced as to the Additional Insureds by any act or
negligence, error, or omission of the Named Insured as respects payment of premium, reporting of claims, or any
other duties required of the Named Insored by the policy;” and, (c) for the insurance described in Sections [.2(c) and
1.23(d), contain a cross liability/severability of interest endorsement,

15 Evidence of Insurance. Contractor shall provide evidence of the required insurance coverage and
file with Owner's Designated Representative a certificate of insurance acceptable to Owner certifying to the
foregoing coverages prior to commencement of the Work. The certificate shall not be limited 10 an individual
Project or Purchase Order or other Agreement but shall be applicable to all Projects or Purchase Orders or other
Agreements entered into between Qwner and Contractor until its expiration date, if any, however, such certificate
will ntot evidente coverage of any contractors or sub-contractors retained by Owner to provide work on the Project.
If the certificate has an expiration date, the Contractor shall fumnish updated insurance cenificates to Owner’s
Designated Representative until the Work under all Projécts or Purchase Orders or other Agreements is completed.
Each certificate shall include: (a) the name of the insurance company, pelicy number, and expiraton date; (b) the
coverages required whether for claims made or occurrence, and the limits on each, incloding the amoumt of
deductibles or self-insured retentions (which Contractor shall pay); (c) a statement that Owner shall recejve thirty-
days notice of cancellation or modification of any of the policies which may affect Qwner’s interest; (d) a statement
that Owner, its Affiliates, officers, directors, employees, agents, representatives, subsidiaries, successors, and
assigns have beén named additional insureds on all applicable policies with respect to Tiability arising cut of the
Named Insured’'s Work; and (e) i a vehicle is carrying Owner’'s Hazardous Substances, the certificale must show
that the vehicle is insured for limits specified in the Moelor Carrier Act of 1980, as amended.

1.6 Failure to Fay Premiuvms, If Contractor's insurance is canceled because Contractor failed to pay
its premiums or any part thereof, or if Contractor fails to provide and maintain certificates as set forth herein, QOwner
shall have the right, but shall not be obligated, to (a) immediately terminate the applicable Purchase Order or other
Apreement with prior notice to Contractor, (b} withhold payment of Contractor’s invoices until Owner has received
satisfactory evidence of Contractor’s payment of insurance premivms, or (¢) pay such premiem to the insurance
company or to obtain such coverage from other companies and (o deduct such paymeat from any sums that nay be
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due or become due to Contractor, or to seek reimbursement for said payments from Contractor, wmlfﬁgﬁs}ﬂﬁef)f 47
due and payable immediately opon receipt by Centractor of notice from Owner. In the event of any failure by
Contractor 1o comply with the insurance requirements of these Generzl Conditions, Owner may, withoat in any way
compromising or waiving any right or remedy at law or in equity, upon five-days written notice to Contractor,
purchase such insurance, at Contractor’s expense, provided that Owner shall have no obligation to do so, and, if

Owner shall de so, Contractor shall not be relieved of or excused from the obligation to obtain and maintain such
insurance amounts and coverages. All such costs incurred by Owner shall be promptly reimbursed by Contractor

and/or may be withheld from any payment due Contractor.

1.7 Waiver of Rights, Owner and Contractor waive afl rights against each other and their Affiliates,
pfficers, directors, employees, agents, representatives, subsidiaries, successors, and assigns for recovery of damages
to the extent these damages are covered by the automobile liability, commercial gencral liability, or vmbrella
liabitity insurance obtained by Contractor.

1.8 Waiver of Subrogation. Unless otherwise required by applicable law, all of the insurance
policies {except workers compensation) that apply to this Agreement shall provide a waiver of all rights of
subrogation that Contractor’s insurance carrier might exercise against Owner or any Additional Insured.

1.9 Subcontractors. In the event that Contractor elects to perform & portion of the Work through the
wse of Subconlractors, Contractor shatl require such Subcontractors to comply with the insurance requirements of
this Article, subject to the provisions of A.I1.2.2. Contractor shall contractually obligate its Subcontractors to
promptly advise Contractor of any lapse of the requisite insurance coverages, and Contractor shall promptly advise
Qwner of same. Contractor assomes all liability for its Subcontractors' failure 0 comply with the insurance
provisions of these General Conditions.

1.10  Breach of Terms and Conditions. Failure to obtain and maintain the required insurance shall
constitute a material breach of contract for which Owner will have all rights and remedies set forth kerein, including
but not limited to, those set forth in Section 1.6 of these General Conditions, and Contracior will be liable for any
and all costs, liabilities, damages, and penalties (including aftorneys’ fees, coort costs, and settiement expenses)
resulting to Owner from such breach, unless a written waiver of the specific insurance requirement is provided to
Contractor by Owner.

1.1}  Non-Waiver. Failore of Contracior to provide insurance as herein required or failure of Owner to
require evidence of insurance or to rotify Contractor of any breach by Contractor of the requirements of this Article
shall not be deemed to be a waiver by Owner of any of the terms of these General Conditions, nor shall they be
deemed to be a waiver of the obligation of (Contractor to defend, indemnify, and bold harmless Owner as required
herein. The obligation ko procure and maintain any insurance required is a scparate responsibility of Contractor and
independent of the duty to furnish a copy or certificate of such insurance policies.

1.12  Contractor's Commencement of Work Without Insurance, Commencement of Work without
the required certificales of insurance, or without compliance with any other provision of these General Conditions,
shall not constitute a waiver by Owner of any rights in these General Conditions.

1.13  Accident Report, Contractor shall fumish Owner with copies of any accident reports sent o
Contracior’s insurance carriers covering accidents occurring in connection with or as a result of the performance of
the Work under the Contract Docoments or its receipt or notice of any claim by a third parly, or any occurrence that
might give rise fo such a claim.

1.14  Contractor Obligations Not Limited. None of the requirements contained herein as to types,
Jimits, or Owner’s approvat of insurance coverage to be maintained by Contractor are intended to and shall not in
any manner limit, qualify, or quaniify the liabilities and obligations assumed by Centractor under these General
Conditions, any other agreement with Owoer, or otherwise provided by law.

(Table deleted){ Paragraphs deleted f Paragraph deleted)

AlA Dopumant AT431™ — 2004 Exhiblt €. Copyright © 2004 by The Amaerican instikute of Archdiects. AR rights reserved, WARNING: This A'A® Document

init. Is protected by U.S. Copyright Law and International Treatles. Unauthorized reproduction or dlatribution of this AIA® Document, or any portion of If, 4
may resull In severe clvil and criminal penaitles, and will be prosecuted 1o the maximum extent possible under the law. This docurnen] wag produced
} by AlA sofiware at 14:04:19 on 10/29/2008 under Order No.1000340920_2 which explres on 1/29/2009, and is not for resale.

Usar Notes: {3332356295)




"2 TERI U UBSI] U IBVURY H00T @

™
P .e..elm._/ B 7 \\.e EANCTY:
£ :

ANZAY COOMHRE M

v (% 041 3 | * IoRE! \7 Ay
Y ) e
m&eﬂsﬁ. o c (45 O3B ¥ad | mw.muﬁ_._oﬁvq ’ % I NV 21iS E
G| | B e 1 v A, %
..-MMM._.QH_-_ME m%-%wx “,MM Qnmhﬂkﬁm“‘ﬂm_w ﬁu” ’ —— B " et B e e .
S 909 00 Y INORE NI _ _ 11 2 vy |
B 98t _a.W.s‘ HAEH RTw7 \ m - ¥28dkna—"| T
ETARITNGS S = g C *
s FIOAINDD S TE T 2 E wmwmos | |1
wuﬂ = & /M nzq._.wmwm R
-5 L e _ =
- 3 — S\ T —
M — -]
™ m e — W
oS INELOOH 3 %) ——— R ik
1om. £ 9zl¢ S WJ
«» ALIIov4 8 A
M 330408 3 = E— |
& 5 ]
Iz M “ RADOA-N- AR m;tf}[ | vv
13,4 G (8) @ _ ]
PgEid B Tl
wZ Fl &% L L N [
j i ] - = =
g & vl o 8 - -
W w M Ol AENOBNTL ot & 41— M ]
® g " i - SaUyS
m » 4 oo dpie—H o |»M\| OB MLSTE
g i | i } 2=
-3 ° Q INE o35 2 $30VdS DRIV Y WIOL (6% & uﬂ
Y S2uvD DNANTS DRUSIT
mm O L L L L
£y = == = B — o
PZ
0
52
ﬁ .

z o | obeg
§'L€ 'X3 seq) JodIN




| (30074 ONODES 1 TIVEIZAC) NYd NI | oo S31iH3dV

: s i z
sioul) ssuFg 590G oy poomppig gger | e WSSOI SIDULIG] a

AINIO ONILAOSTA NOIDTN NATHINON BODIN | reareassom

Nicor Gas Ex. 37.5

“ &
i
<C
o
i
3
8
-
i
Ol
O_I
OfR
| «
5 m—-—
G%‘
’
3
-2 41 T
P Yy | '\.I.J\E -k —_—
-Ugg fre
- 1
- o B | | %
L g o
S8 & O
% [ Qs I o
= AR aa I Fog 8
e e i !
=T : Ej.
-4t 0
EE Lt '(T)§
r—l e =\ T &
H i B - s L=
Bl 2 - G%
Ty [
¥ 709 1 790

@ 2008 Partners in Design Aretutects, Inc.




'

PLAT OF SURVEY

Page 1 of 1

i
I
1

Nicor Gas Ex. 37.6

FHGNEAE (T} 1238041

iCE SURVIY <O

e T
hb ekt varte o bertle 3]
e,

E
JOM FoTICE

PR R BAL KLIHOE LAkD SOAVETDE

M2 K. HOMMAR A¥BWUL
FARK HOGE NUKOIS 006N

&\ o

e FANF A e -

it b gy e

i it A

13\5\ i\ [y

e et

‘
Ty SERE O

Q ._:.\\I. Lo

-\d..r Sy /

\\\

S \uﬁ. .

.\ \\ \\ \\%

\\

A ey L e S e
-

vIHS 730§

EL#M

%&%@m&w.qkl- R

-
o _
hy
m ”
173
I
ﬂ
M
w
. |
@ /
S
IR
>
/
/
!
7
|
i
7
|
“
k.h
[
w

e

— i
e

LW, TICL 2 Pratemlard L Land Sereyes;
4+ bpenky ooty Ut | Kt s bred B 2beve

iwmmrerr w's markes In ek ued
oucias part, el

aaed Wb T it
2 carrerl rrprrsamakion. of mid eurvery ssraced - 5
R Y
-

£

LML whrabessamsé & Land Daveyes,

Ot b SR

Seade: Vinche _ ZE tem




Nicor Gas Ex. 37.7
Page 1 of 5

Northern Illinois Gas Company d/b/a Nicor Gas Company
Response to: kHlinois Commerce Commission
1L.C.C. Docket No. #8-0363
MEM Seventh Set of Data Requests

MEM 7.09 Q. Provide a detailed explanation as to why the cost of the NRRC has increased
from 35.9 million to $12.5 million. Provide all related workpapers that show
how the new cost is derived.

MEM 709 A.  The original estimate of 35.9 million for a new NRRC represented a high level
estimate for constructing a new facility. This estimate was made in 2007,
The increase in the estimated cost is attributable primarily to increases in
land and site cost ($3.0 million), increased construction cost
($1.0milhon), professional services and fees (5.7 million), fixtures and
equipment (3.9 million) and the inclusion of a project contingency (31
million). See atiached Confidential Exhibit 1.

Witness: Rocco J. D" Alessandro

NRC 008709
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Page 2 of 5

) MEM 7.0%
aster Project Budget Fu Exhibi 1
Scope Summary Report Page 10of4
p0JECT NAME: Nicor DesPlaines - PRELIMNARY . DATE: August 12, 2008
AREA (RSF) 26,000
feeee ]
Trade Doacription l | Acoount Tolala ] i’ Brivision Totats ]
02 PROFESSIONAL DESIGN FEES
8210 Architect H 58,520 3 225
0220 Civil Engineer 5 20430 3 079
0230 Singurat Engineer $ -8 -
0240 MEP Engineer 5 - % -
0250 Commenications Consclant H §
0260  Security Consultant H - 3
0270 Audio and Visual Consulftant Not Included  § .
0z80  LEE.D. Consuktani $ 88,500 § 340 H 167450 & 644 1.38%
03 CONSULTING AND MISCELLANEQUS FEES
0340 Project Management Consultant § 63.000 § 242
0320 legal 5 50000 % 1.92
9330 Real Estate Consullant Fees £ 416,000 § 16.00 $ 323,000 § 2003F  424%
04 CONSTRUCTION 5 ]
0410 Land and Site Deveiopment Fees 5 5214000 § 200.54
0420 Tesling 2nd Inspection ] 27100 % 104
0430 Uty Systems and Extention Fees $ - % -
0440 Sitef Core and Sheli Construction § 3237900 § 124,53
(445  Developer Fee 3 667,000 § -
0450 Interior Construction 3 686,400 & 2640
460 Permil Fees - 34000 % 131 § 9846400 % IT84E T.02%
5 FURNITURE, FIXTURES AND EQUIPMENT
9910 Fuinitore 3 2/0.000 3 b2
6520 Furnishings 1 10000 § 0.38
0530 Nicor Fumished Equipment b 200,000 § 759
0540 Audio / Visval Equipment 3 25000 % 6.9
0550  Security Equipment $ 100,000 % 385
0566  Telephone and Communications b1 300,000 § 11.54
0570 Food Senvice Equipment Mol included § - B
G53C  Artwork Not Inciuded % -
0585 Buildmy and Infesior Signage $ 12500 § 048 i 597,500 § 3452 1.18%
06 RELOCATION COST
0810 Mowe Consultant N -8 .
0620 Move Coniractor 5 -8 - H - 8 - 0.00%
09 CONTINGENCY
0310 Project Conlingency b 1025400 % 1944 § 1825400 4 04 ANY%
TOTAL COST REQUIRING FUNDING § 12,485,750 § 430,22 5 12,486,750 3 4B0.27  100.00% ]
FUNDING
Nicor Funding 5 12485750 § 480.22 § 12485750 § 480.22  100.00%
Grand Total of Funds H 12,485,750 § 48022 $ 12485750 § 43422 100.00%
Notes:

1 All design costs assume design/build contract with General Contractar forthe Site Ulitities and Core and Shell

3 0330 - Real Estate Consulting Fees is an approxmate number.

4 04190 Land costs based on Pannaton: Development praposal dated §12:08.

5 0440 - SitesCore and Shell and Interior Construction cost based on Pannatoni Developiment proposal dated August 7, 2008
6 0519 - Funmiure Lwork stations) is based on 12,4805t office requirement.

B Unless specifcally noted, costs are considered budget alfowances at this time due to cument scope definition.
9 0970 - Overalk budget includes 9.5% project contingency on sefect items due to current scope: definilion,
10 This budget shoukd not be wlilized for project submittal of approat, only far an inilial estimation of costs.

Page 1
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Page 30of 5
DRAFT Master Project Budget MEM 7.00
Full Scope Detail Report Exhibit 1
Page 20f 4
PROJECT NAME: Hicar DesPlaines - PRELIMKARY DATE:
Augusi 12, 2008
AREA [RSF}: 26,000
Trade Desaripion Quantity Unit Linit Price Toml _I
12 PROFESSIONAL DESIGN FEES
Btd  Arghitact
Building Architect and general inlesior (based Harris Architects propesa} 26000 SF 3 - inG. in Construction
Intarior Design - Office 12,480 SF $ - 26 & 53,200
Architee! - Reimb, Exp. [Allow 10% of Fecs) Allow 10.00% H 5,320
Sub Total H 58,520
4220 Civil Enginear
Base Fee 26,000 SF $ - % 21430
Engineet - Reimb. Exp. {Allow. 10% of Fees) Aow 10.00% 1 .
Sub Tolal 5 20,430
0230 Stuctural Enginesr
Shuctural Enginess 000 SF 3 - Ing. in Construclion
Stectural Enginesr - Reamb. Exp. (Allow. 10% of Feas) Allow 10.00% )
Sub Total ’ $ .
0240 MEP Engineer
MEP Engineer - Building & Intenor 2000 SF H - In¢. m Construction
Tenant MEP Enginees - Reimb. Exp_{Allow. 10% of fees) Ablow 1000% 3 -
Sub Tolal 5 -
9250 Communications Consulisnt
Tele/Data Consultant 26000 & s
Tele/Data Consullant - Reimb. Exp. {Allow. 10% of Fees) Aliow 15.00% ¢
Sub Tolal s -
0260 Security Consultant
Secutity Constltant 6,000 SF §
Sub Yot b -
0270 Audio and Yisual Consultanl
Al Constitant 2600 SF Not Included
AN Consuliant - Reimb. Exp. [llow. 10% f Fees] Allaw 10.00%
Sub Total 1
0280 LEED Consultant
LEE.[x Consuliant 000 SF H - 182 % 90,000
Jid Party Commyissioning Agenl 5000 SF £ 135 % 35,000
L.E E.0Gonsultant - Reimb. Exp. (Aiow. 10% of Fees) Allow 0% 3 3,500
Sub Total - 86,500 % 187,450

03 COMSULYING AND MISCELLANEOUS FEES
0330 Pecject Manrgemnent Conseltant

Project Manager - Curently indicaled as percentage of conslrucion and design 125% § 60.000
Project Management - Reinsb. Exp. [Allow. 5% of Fees) Ailow 500% 3000
Sub Tolal 3 63.00¢
0320 Legal
Altorney Fees Ailow $ - 3 0.000
Sub Tolai 5 50,000

0130 Real Estabe Consultant Fees
Real Eslzle Consuitant Fees (6% of Land Cost and 2% &l Bulding Cast) 25000 SF $ 1600 § 416,000
Sub Total 1 NEN0 § 523,000

NRC 008711
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DRAFT Master Project Budget MEM7 .09

Nicor Gas Ex. 37.7 Fuli Scope Detail Report Exbibit 1
Page 4 of § Page 2 of 4
PROJECT HAME: Nlgor DesPlaines - PRELIMNARY DATE:
August 12, 2008
AREA (RSF). 26,000
Trada Destripton Cusnity Unit Uil Price Tatl
04 CONSTRUCTION
0410 Land and Site Devalopment Foes
tand (WLand SF) [Assums 4 54 Acres Gross -} SF HOVI0! § 5,200,000
Tap on Fess & Fire District 28000 SF § - Inc. in Core 8 Sheit
Legal and closing costs 000 SF 13 - Inc. in Legal above
Land Lease Commision 2030 SF Induded n RE Consull Fes
RE laxes during conslruciion 26000 SF $ 015 % 4000
Builders Risk and Title Insurance 26000 SF % . 0¥ 3 10,000
Coak County Impact Facs 26000 SF 11 - Ing. in Core & Shell
FUD, Permils and Government Fees 26000 SF Inchided in Permils
Otiher Permits and | fion Fees 26,000 5F Inciuded in Permits
Sub Total . 5 5214000
4420 Testing and Inspsction
Sail Boringe 25000 SF $ 019 % 5000
Topo! Phase 1 26000 SF H [CAF ] 4,500
Plal of Survey 25002 SF H il 3 106
Gompaction and Conrete Teskng 26000 &F 3 038 % 10,000
Struclural and Extenor Tesling 26,000 SF 13 02 % 7500
Sub Tolat 3 700
0430 Utility Systams shd Extsnbon Fees
Electical 26,000 SF #usLUEH Included Above
Fhone and Data 26000 SF Incluted Abowe.
Water 26.000 SF Included Above
Sanitary B0 SF included Above
Gas 260 SF Inchuded Above
26,0 SF Included Abave
26,000 SF Inciuded Abave
Sub Total $
0440 Sitel Cora and Shell Construciion
Winter Conditiors Al
Site/Core and Shell Construsiion 26000 SF $ 124563 § 3237900
Sub Tetal 26,000 H 12453 § 3,237 900
baas  Devaioper Fee
3% of work controlled by Deve:oper 28000 SF 3 -5 667,000
Sub Total 5 667,000
430 Interior Construction
Mnterio Construchion 26000 SF t] 240 8 586,400
Suk Total 26000 SF 3 2640 8 686 500
0460  Permit Foas
Buikding Permit - Interior Buld Out Allow LS ] L 34,000.00
Sub Total 3 oo % 9,866,400
NRC 008712
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DRAFT . Master Project Budget MEM 7.0
Nicor Gas Ex. 37.7 Ful Scepe Detait Report Exhisit 1
Page 5 of 5 Page 201 4

PROJECT NAME: Nicor DesPlalnes - PRELIMNARY DATE:

August 12, 2008
AREA (RSF): 26,000
Trade Description Quantity Unit Uil Price Tamf
05 FURMITURE, FIXFURES AND EQUIPMENT
0510 Furniture
Privale Ctlice, Work Slations, efc, 41000 3F 13 581 8 250,800
Sub Total § 750,080
0520 Furnishings
Furnishings {Misc. Hems. Waste Baskels, Etc} 26000 SF $ 012 % 10,000
Sub Total $ 10,000
053¢ Qwner Fumished Equipment
Fueling Slation 26,000 5F 1 760 § 200,000
Sub Total $ 200,000
4540 Audio | Visusl Equipment
Audia { Visual Equipment 26000 SF 1] a% % 25,000
Wec, AV Equicment
Sukr Total 3 25,000
D550 Security Eqpmant
Securily Equipment - Card Access 26000 SF 3 3 3 100,200
Secunly Equiomenl - Surveltance Cameras, Monitors, etc. )
Sub Tolal $ 100,000
0568 Telaphone and Communication
Exquipment fmust confitm wilh Nicor (T} 26000 SF § 1154 % 304,000
Sub Totat $ 300000
6570 Food Service Equipment
Appliances 26000 SF Included in Construction
Food Senvice Enuipment Hot Inchuded
Sub Total H
580 Artwork
Art Program ot Included
Sub Tolal $ -
0590 Building and Intaricr Signage
Building S:gnage - Extenoef interiar 26,000 5F H ars § 12,500
Sub Total H 12,500 % BIT 500
08 RELOCATION COST
06 Mova Consultant
Move Consuliar! 6060 SF $ - 3
Sub Total 3
9620 Move Contractos
houe Conleactos - Standard Office Move Assumplion 5F H %0 %
Move Conlractor - Specaly Equip {Training Msler Shop, Eic.) Nicor Oparating Expense
Sub Totai ) - % -
03 CONTINGENCY
b#teé  Praject Conlingency
02 PRCFESSIONAL DESIGN FEES & 167,430 Cost 9.50% 3 15,900
03 COMWSULTING AND MISC. FEES § 529000 Cost §50% $ 50,300
04 CORSTRUCT.ON 5 9190400 Cost 9.50% - 473,900
{9 FURNITURE, FIXTURES & EQUIP. % 897 500 Cest 950% 5 85,200
06 RELOCATION COST H - Cost "9:50% $
07 FINANCING FEES . Cost 0.00% 4 -
Sub Tolal § 1025400 § 1,025,400
FUNBING
Funds
Nicor Funding lo be determmed - -
Sub Totat ' -

NRC 008713
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Docket No. 08-0363
Nicor Gas Ex. 37.8

NICOR GAS COMPANY
Adjustment for Utility Plant - 2008 and 2009 Estimated Plant Additions
For the Test Year Ended December 31, 2009
(In Thousands)

Actual Budgeted Variance
Line Plant Plant Percentage
No. Year Additions Additions {b}-(c)/[c}
(a} (b) (€) (d)
1 2004 175,138 165,179 6.03%
2 2005 186,425 194 727 -4.26%
3 2006 164,546 165,656 -0.67%
4 2007 158,022 164,204 -3.16%
5 Four Year Average Percentage {Under) / Over Budget -0.52%

NICOR GAS COMPANY
Adjustment for Utility Plant - 2008 and 2009 Estimated Plant Additions
For the Test Year Ended December 31, 2009
(in Thousands)

Actual Budgeted Variance
Line Plant Plant Percentage
No. Year Additions Additions b)Y -{c}/ic)
{a} {b} {c {d)
1 2003 172,854 157,042 10.07%
2 2004 175,138 165,178 6.03%
3 2005 186,425 194,727 -4 26%
4 2006 164,546 165,656 -0.67%
5 2007 168,022 164,204 -3.16%

6 Five Year Average Percentage (Under) / Over Budget 1.60%




Docket No. 08-0363
Nicor Gas Exhibit 37.9

NICOR GAS COMPANY
Adjustment for Utility Plant - Scenarios
For the Test Year Ended December 31, 2009
{in Thousands)

| Staff Ostrander Corrected Proposal - (-0.52%) |

Line 2009 Totals
No. 2008 Average (a+b)
(a) (b) {c)
1 Company's Original Proposed Gross Additions 208,606 104,015 312,621
2 Staff Proposed Disallowed 2009 Plant Additions (9,450) (9,450)
3 Company's Adjusted Gross Additions 208,606 94,565 303,171
(Line 1 + Line 2)
4 Staff's Four Year Average Percentage Under Budget -0.52% -0.52% -0.52%
5 Adjustment for Average Percentage Under Budget (1,085) {492) (1,576}

(Line 3 x Line 4)

I Staff Ostrander Corrected 5roposal - (1.60%) !

tine 2009 Totals
No. 2008 Average {a+ b}
(a) (b} {c)
1 Company's Original Proposed Gross Additions 208,606 104,015 312,621
2 Staff Proposed Disallowed 2009 Plant Additions (8,450) (9,450)
3 Company's Adjusted Gross Additions 208,606 94,565 303,171
{Line 1 + Line 2)
4 Five Year Average Percentage versus Budget 1.60% 1.60% 1.60%
5 Adjustment for Average Percentage QOver Budget 3,338 1,513 4,851

(Line 3 x Line 4}




STATE OF ILLINOIS
ILLINOIS COMMERCE COMMISSION

Northern Illinois Gas Company )
d/b/a Nicor Gas Company )
} Docket No. 08-0363
Proposed general increase in mates, and )
revisions to other terms and conditions )
of service }
AFFIDAVIT

1, Rocco 1 D’ Alessandro, under oath, hereby swear to the following:

1. 1 am the Executive Vice President of Operations of Nicor Gas Company;

2. 1 prepared prefiled Surrebutial Testimony on behalf of Northern Winois Gas
Company, dfb/a Nicor Gas Company, submitied as Nicor Gas Ex. 37.90, including Exhibits 37.1
through 37.8, and filed on November §, 2008;

3. I have personal knowledge of all the facts in my Surrcbuttal ‘I'estimony, and the
answers set forth therein are true and correct to the best of my knowledge; and

4. If asked thosc same questions today, my answers would be the same,

I lody—

cco . D' Alessandro
Subscribed and swom to before mc
this #% day of November, 2008.

lbada, B Lrdat

Noﬁry Pdblic

Notary Public - State of liinois |
WENDY L BEDAL






