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EXECUTION PAGE
Architect of Record Services — PS3027

THIS AGREEMENT (“Agreement”) effective as of November 11, 2018, but actually executed on the date witnessed, is entered
into by and between the Public Building Commission of Chicago, a municipal corporation of the State of lllinois, having its principal
office at Room 200, Richard J. Daley Center, 50 West Washington Street, Chicago, illinois 60602, {the "Commission” or "PBC"),
and FORMA Architecture, Ltd. with offices at 155 North Michigan Avenue, Suite 208, Chicago, IL 60601 ( the “Architect’ or
"Consultant").

RECITALS

WHEREAS, the Commission is a municipal corporation organized and operating under the Constitution and laws of the
State of Hlinois and on behalf of various governmental agencies including, but not limited to, the City of Chicago, the Chicago
Public Library, the Chicago Park Distict, the City Colleges of Chicago, and the Chicago Board of Education, (referred to
individually or collectively, as the case may be, in this Agreement as the “User Agency’), and intends to undertake the
construction, improvement and/or renovation of one or more projects in Chicago, {liinois (the "Project’),

WHEREAS, the Commission requires certain professional services described in the Agreement in connection with the
Project and desires to retain the Architect on the terms and conditions set forth in the Agreement to perform such Services; and

WHEREAS, the Architect desires to be so retained by the Commission and has represented to the Commission that the
Architect has the knowledge, skill, experience and other resources necessary to perform the Services in the manner provided by
the Agreement; and

WHEREAS, the Architect represents that it is qualified and competent by education, training, and experience to prepare
drawings, specifications and construction documents necessary to complete the Project in accordance with standards of
reasonable professional skill and diligence and to review drawings, specifications and documents prepared by others for
conformity with design standards established by the Commission; and

WHEREAS, the Commission has relied upon the Architect's representations in selecting the Architect; and

WHEREAS, in refiance upon the Architect's representations, the Commission has selected the Architect to perform the
Services on the terms and conditions set forth in this Agreement as modified from time to fime by Task Order.

NOW,THEREFORE, the parties have executed this Agreement on the terms and conditions that follow:
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EXECUTION PAGE
Architect of Record Services — PS3027

This Agreement is executed by the Commission and the Architect stated below and made effective by such execution pursuant to
its terms.

PUBLIC BUILDING COMMISSION OF CHICAGO

By: K L R &Lﬁ/ M

Rahm Emanuel Date

Chairman

AP 2[e)1q
eyl'ﬁn Lyp or( /// Date
Secretary *

FORMA ARCHITECTURE, LTD.

Print Name: LS 2o AR

By:

Title: P2E 5 DEr T
County of Coo\f~ AFFIX CORPORATE
State of llinois SEAL, IF ANY, HERE

Subscribed and sworn before me by \/\) 3 B‘Gb\m@a

%%SKOGPI(

of

Vo Roctune. ™ day off zeewrey., 20 11

SALVADOR G GARCIA CERVANTES
Official Seal

Notary Public - State of lllinois
My Commission Expires Aug 23, 2022

y Commission Expires ﬁm{} 25 ; )022

Approved as to Form and Legality:

By: ﬂ//&@// : (2 - 7";\)0/ ?

NeaT&‘ﬁr’oy, LLC Date
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TERMS AND CONDITIONS

Article 1. INCORPORATION OF RECITALS

Section1.01  The malters recited above, the "Recitals” are incorporated in and made a part of the Agreement.
Article Il. DEFINITIONS AND USAGE

Section 201  Definitions. The following phrases have the following meanings for purposes of the Agreement:

(a) Additional Services. Additional services to be provided by the Architect for the Project pursuant to the provisions of
Schedule A and any applicable Task Order.

(b) Agreement. This Agreement between the Commission and the Architect, including all attached exhibits, schedules and
documents and all such exhibits, schedules and documents incorporated by reference, all component parts and all
amendments, modifications, revisions and Task Orders made in accordance with its terms.

(c) Archifect. The company or other entity identified in the Agreement, and such successors or assigns, if any, as may be
authorized by the terms and conditions of the Agreement.

{d) Authorized Commission Representative(s). One or more persons designated in writing by the Executive Director for the
purposes of assisting the Commission in managing the Project. As specifically directed by the Commission, the
Authorized Commission Representative will act on behalf of the Commission.

(e) Commission. The Public Building Commission of Chicago, a municipal corporation, acting by and through its Ghairman,
Secretary, Assistant Secretary, Executive Director, including the Commission’s Authorized Representative, as designated
by the Executive Director in writing.

()  Completion Date of the Services/Project. The date or dates, as determined by the Authorized Commission
Representative, on which the Architect has completed all of its obligations under this Agreement and any applicable Task
Order.

{g) Contracfor. The firm, corporation, partnership, joint venture or other entity that enters into a contract with the Commission
to perform the Work required in order to complete the Project.

(h) CW or CW System. The on-line collaboration workspace and document management system established and maintained
by the Commission for electronic submission and receipt of documents and reports, including any other document
management system that may be duly authorized and approved by the Commission for such purposes subsequent to the
date of this Agreement.

() Day. Unless otherwise indicated, the word "day" means calendar day. The phrase "business day" refers to Monday
through Friday, except for national holidays.

() Deliverables. The documents, in any format (electronic or hard copy) requested by the Commission, including technical
specifications, designs, drawings, plans, reports, forms, recommendations, analyses, and interpretations, the Architect is
required, under this Agreement, to provide to the Commission.

(k) Executive Director. The person employed by the Commission as its Executive Director or designee.

(I Key Personnel. Those job titles and individuals identified herein.

(m) Project. The Project identified in the Recitals that will be undertaken by the Commission on behalf of the User Agency.
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(n) Services. Coliectively, the duties, responsibilities and tasks that are necessary in order for the Architect to provide the
Scope of Services required by the Commission under this Agreement.

(o) Subconsultant or Subcontractor. Any person or entity hired or engaged by the Architect to provide any part of the
Services required under the terms of this Agreement.

(p) Task Order. A document issued by the Commission to the Architect pursuant to this Agreement that authorizes in writing
Services and/or Deliverables fo be provided by the Architect, together with any applicable exhibits or schedules, a
timetable for any Deliverables and the fees attributable to the Services and/or Deliverables described in the Task Order.

(@) User Agency. The governmental agency or agencies identified in the “Recitals” that requested the Commission to
undertake the construction, improvement and/or renovation of the Project.

Section 202  Usage and Conventions

(a) Captions and Headings. The captions and headings of the various sections of the Agreement are used solely for
reference purposes and do not construe, nor will they be deemed or used to construe, interpret, limit, or extend the
meaning or scope of any work, clause, paragraph, or provision of the Agreement.

(b) The term “include,” in all its forms, means “include, without limitation” unless stated otherwise.

(¢} Terms of one gender imply the other gender(s) uniess the context clearly indicates otherwise. Use of the singular
inciudes the plural and vice versa.

Article [Il. INCORPORATION OF DOCUMENTS

The following documents are incorporated in and made a part of the Agreement. By executing the Agreement, the Architect
acknowledges that Architect is familiar with the contents of each of such documents and will comply fully with alt applicable
portions of them in performing the Services.

Section 3.0  Policies Concerning MBE and WBE. The Commission's policies concerning utilization of minority business
enterprises (“MBE") and women business enterprises ("WBE") is included as Special Conditions Regarding the Utilization of
Minority and Women Owned Business Enterprises for Professional Services, as the same may be revised from time to time.

Section 3.02  Exhibits and Schedules. All Exhibits and Schedules attached hereto at the time of execution are a part of and
fully incorporated into this Agreement.

Section 3.03  PBC Ermors & Omissions (E & O) Committee Manual. The PBC E & O Manual will be amended from time to
time. Any updates or revisions will be provided to the Architect, and the Architect will be bound by the PBC E & O Manual in effect
as of the Completion Date of the Services.

Article IV. ENGAGEMENT AND STANDARDS FOR PERFORMING SERVICES

Section 4.01 Engagement. The Commission engages the Architect, and the Architect accepts the engagement, to provide
the Services described in this Agreement, as those Services may be amended by an Amendment to the Agreement as provided
below in Section 4.13.

Section 402  Key Personnel. The Architect must not reassign or replace Key Personnel without the written consent of the

Commission. The Commission may at any time in writing notify Architect that the Commission will no longer accept performance

of Services under this Agreement by one or more Key Personnel listed in the Agreement in Schedule D. Upon the Architect's

receipt of such notice, Architect must immediately suspend the Key Person or Key Persons from performing Services under this
~ Agreement and must replace him or her with a person possessing comparable professional credentials and experience. Such
¢ replacements are subject to prior written approval by the Commission.

Section 403  Adequate Staffing. The Architect must, upon receiving a fully executed copy of this Agreement, assign and
maintain for the duration of the Agreement an adequate staff of competent personnel that is fully equipped, licensed as
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appropriate, available as needed and qualified to perform the Services. The Architect must include among its staff the Key
Personnel and positions as identified in the Agreement and specified in Schedule D. The level of staffing may be revised from
time to time by notice in writing from Architect to the Commission and with prior written consent of the Commission. In the event
that the Architect fails to adequately staff the Project or timely perform its obligations under this Agreement, and the Contractor
files a claim for delay damages as a result of such failures, the Architect will be liable to the Commission and the User Agency for
any delay damages caused by the Architect’s failure to comply with the requirements of this Agreement.

Section 4.04  Nondiscrimination. [n performing under this Agreement the Architect will not discriminate against any worker,
employee, applicant for employment, or any member of the public, because of race, color, creed, national origin, gender, age, or
disability, or otherwise commit an unfair labor practice. The Architect certifies that he/she is familiar with, and will comply with, all
applicable provisions of the Civil Rights Act of 1964, 28 U.S.C. § 1447, 42 U.S.C. §§ 1971, 1975a-1975d, 2000a to 2000h-6
(1992); the Age Discrimination in Employment Act of 1967, 29 U.S.C. §§ 623-634 (1992); the Americans with Disabiliies Act of
1990, 29 U.S.C. §706,42 U.S.C. §§ 1210112213, 47 US.C. §§ 152, 221, 225,611 (1992); 41 CF.R. §60 (1992}, 41 CF R §
60 {1992); reprinted in 42 U.S.C. 2000(e) note, as amended by Executive Order No. 11,375 32 Fed. Reg. 14,303 (1967) and by
Executive Order No. 12,086, 43 Fed. Reg. 46,501 (1978); the Age Discrimination Act, 43 U.S.C. Sec. 6101-6106 (1981); PL.
101-336; 41 CF.R. part 60 et seq. (1990); the lllinois Human Rights Act, 775 ILCS 5/1-101 et seq. (1990), as amended; the
Discrimination in Public Contracts Act, 775 ILCS 10/0.01 et seq. (1990), as amended; the Environmental Barriers Act,, 410 ILCS
25/1 et seq; and the Chicago Human Rights Ordinance, Chapter 2-160, Section 2-160-010 et seq. of the Municipal Code (1990),
as amended. The Architect will further fumish such reports and information as may be requested by the Commission, the Hlinois
Department of Human Relations, or any other administrative or governmental entity overseeing the enforcement, or administration
of, or compliance with, the above mentioned laws and regulations.

Section 405  Employment Procedures; Preferences and Compliance.  Salaries of employees of the Architect, performing
work under this Agreement, will be paid unconditionally, and not less often than once a month, without deduction or rebate on any
account except such payroll deductions as are mandatory or permitted by applicable law or regulations. The Architect certifies that
hefshe is familiar with, and will comply with, all applicable provisions of 820 ILCS 130/0.01 through 130/12 (Prevailing Wage Act),

. 30 ILCS 570/ through 570/7 (Employment of Hiinois Workers on Public Works Act) and 30 ILCS 560/0.01 through 560/7 (Public

* Works Preference Act). The Architect will also comply with all applicable “Anti-Kickback” faws and regulations, including the "Anti-
Kickback" Act of 1986, 41 U.S.C. §§ 51-58 (1992); 18 U.S.C. § 874 (1992); 40 U.S.C. § 276¢ (1986) and the lllinois Criminal
Code of 1961 720 ILCS 5/33E-1 et. seq. If, in the performance of this Agreement, any direct or indirect "kick-back" is made, as
defined in any of the above mentioned laws and regutations, the Commission may withhold from the Architect, out of payments
due to the Architect, an amount sufficient to pay any underpaid employees the difference between the salaries required to be paid
under the law and this Agreement and the salaries actually paid such employees for the total number of hours worked. The
amounts withheld may be disbursed by the Commission for and on account of the Architect to the respective employees to whom
they are due, as determined by the Commission in its sole discretion.

Section 406  Compliance with Policies Concerning MBE and WBE. Without limiting the generality of the requirements of the
policies of the Commission referred to in Section 3.01 above, the Architect will use every reasonable effort to utilize minority
husiness enterprises and women business enterprises for not less than 30% of the value of the Services, in accordance with the
Resolution passed by the Board of Commissioners of the Commission on October 1, 2004, and the Amended Resolution passed
on June 12, 2012, concerning participation of minority business enterprises and women business enterprises on contracts, other
than construction contracts, awarded by the Commission and to furnish to the Commission, such reports and other information
concerning compliance with such Resolution as may be requested by the Commission from time to time.

Section 407  Records. The Architect must maintain accurate and complete records of expenditures, costs and time incurred

by the Architect and by any Subcontractor or Subconsuitant engaged by the Architect in connection with the Project, and the

Services. Such records must be maintained in accordance with recognized commercial accounting practices. The Commission

may examine such records at the Architect’s offices upon reasonable notice during normal business hours. The Architect must

retain all such records for a period of not less than five (5) calendar years after the termination or expiration of the Agreement.

However, if there is a disagreement aver fees or a dispute between the Commission and the Architect, or if a claim or dispute
. pertaining to the Project is filed by the Contractor, then Architect must retain all such records for five (5) calendar years from the
~ date of the claim or dispute, or until a final resolution of the matter, whichever occurs later.

Section 4.08  Compliance with Laws. in performing its engagement under the Agreement, the Architect must comply with alf
applicable federal, state and local laws, rules, and regulations. The Architect and its Subcontractors and Subconsuitants, including
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the respective officers, directors, agents, partners and employees of such entities, shall cooperate with the Inspector General of
_ the Public Building Commission and the Inspector General of the User Agency in any investigation or hearing undertaken pursuant
© to Public Building Commission Resolution 7576 adopted by the Board of Commissioners of the Pubiic Building Commission of
Chicago on October 1, 2010.

The Architect has read and agrees to comply with all provisions of the Code of Ethics Resolution passed by the Commission on
Qctober 3, 2011, which is available on the Commission's website at

hitp:/fwww pbcchicago.com/pdf/RES_PBC_ECR_CodeofEthicsAmendOct32011_20110920.pdf, and is incorporated into this
Agreement by reference.

Section 409  Defects in Project. The Architect must notify the Commission immediately if the Architect obtains knowledge of
an issue or circumstances which could result in a delay in the performance of Services or significant problem in connection with the
Project, including but not limited to construction defects, cost overruns or scheduling delays.

Section 4.10 Performance Standard.

{a) The Architect represents that the Services performed under the Agreement will proceed with efficiency, promptness and
diligence and will be exscuted in a competent and thorough manner, in accordance with reasonable professional
standards in the field consistent with that degree of skill and care ordinarily exercised by practicing design professionals
performing services of a scope, purpose, and magnitude comparable with the Services to be provided under this
Agreement. The Architect will assign at all times during the term of the Agreement the number of experienced,
appropriately trained employees necessary for the Architect to adequately and timely perform the Services and provide
the Deliverables in the manner required by the Agreement. Failure by the Architect to adequately perform its obligations
under this Agreement will be deemed an Event of Default subject to Article X of this Agreement.

(b) The Architect must ensure that all Services that require the exercise of professional skills or judgment are accomplished
by professionals qualified and competent in the applicable discipline and appropriately licensed, if required by law. The
Architect must maintain current copies of any such licenses and, upon request, provide such copies to the Commission.
The Architect will remain responsible for the professional and technical accuracy of all Services furnished, whether by the
Architect or Subcontractors or Subconsultants on its behalf. All Deliverables wili be prepared in a form and content
salisfactory to the Commission and delivered in a timely manner consistent with the requirements of the Agreement.

{c) Intentionally Deleted [Same as 4.13].

{d) If the Architect fails to comply with the obligations under the standards of the Agreement and any applicable Task Order,
the Architect must perform again, at its own expense and at the direction of the Commission, all Services required to be
re-performed as a direct or indirect result of such failure. Any review, approval, acceptance or payment for any of the
Services or Deliverables by the Commission does not relieve the Architect of its responsibility to render the Services and
Deliverables with the professional skill and care and technical accuracy required by the Agreement. This provision in no
way limits the Commission’s rights against the Architect either under the Agreement, at law or in equity.

(e) Evaluations of the Commission's budget for the Project, the preliminary estimate of the cost of the work and updated
estimates of the cost of the work prepared by the Architect represent the Architect's judgment as a design professional
familiar with the construction industry. It is recognized, however, that neither the Architect nor the Commission has
control over the cost of labor, materials or equipment, over the contractor's methods of determining bid prices, or over
competitive bidding, market or negotiating conditions.

Section 411 Errors and Omissions. As directed by the Commission’s Authorized Representative, the Architect will, without
additional compensation, prepare addenda, change orders and/or bulletins required to correct or clarify errors, omissions or
ambiguities. The Commission's Errors and Omissions ('E & 0") Committee will review the Project for alleged errors and omissions
by the Architect. The E & O Committee will, as appropriate, conduct an internal review of the alleged error and omission, provide a
written statement of claim regarding the alleged error and omission to the Architect, allow the Architect to respond in writing, and
meet with the Architect o attempt to settle the claim when the Commission concludes an error or omission has occurred. The
Architect will attend such meetings and comply with the procedures specified in the E & O Manual without additional
compensation. Upon notice or discovery, and as directed by the Authorized Commission Representative, the Architect will
perform, without additional compensation, the professional services required in order to issue change orders to the contract
documents that will correct or clarify errors, omissions, or ambiguities. The Commission reserves the right to recover, from the
Architect, all costs, fees and damages incurred by the Commission or the User Agency resulting from errors or omissions in the
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construction documents prepared by the Architect. The Architect acknowledges that all recovery may be reserved by the
Commission until the E & O Committee has completed its review of the Project and completion of the Services to be performed
and Deliverables to be provided by the Architect.

The Commission may withhold payments, in whole or in part, for a material breach of the Agreement, including but not limited to,
the Architect's failure to adequately and timely perform the Services or provide the Deliverables, design errors or omissions and
failure to adhere to terms of this Agreement.

If the Commission and the Architect disagree with regard to the Architect's fault or as to whether the Architect is entitled to
Additional Services for the Services and/or Deliverables required by the Commission, then the Architect may assert a dispute
pursuant to Article XI of this Agreement. However, the Architect must continue to perform Services and provide Deliverables as
directed by the Commission during the pendency of any such dispute.

Section 412  Amendments to this Agreement. The Commission may from time to time request changes to the terms and
provisions of the Agreement. Such changes, including any increase or decrease in the amount of compensation and revisions to
the description or duration of the Services, which are mutually agreed upon by and between the Commission and Architect, will be
incorporated in a written amendment to the Agreement. The Commission will not be liable for any additional payment to the
Architect until a written amendment is executed by the Architect and the Commission.

Section 413 Limitations on Subconsultants and Subcontractors. Architect must not use any business or individual who is
disqualified by the Commission or debarred under any other govemmental agency's procedures to provide the Services under the
Agreement.

Section 414  Task Orders.

(a) Task Order Service Requests. During the term of the Agreement, the Commission may issue one or more requests or
solicitations for specific Services to be performed under the Agreement {a “Task Order Service Request” or “TOSR” or
“RFP"). Each such Task Order Request will identify the Project, describe the specific Services to be performed, the
desired completion date, and any other information or documents to be provided to the Architect in order to respond to the
Task Order Service Request.

(b) Task Order Proposals. Architect must submit to the Commission a written response to the Task Order Service Request
by providing the information and documents requested {the "Task Order Proposal’). The Task Order Proposal wil
propose a schedule, budget, Deliverables, a list of technical personnel who will perform the Services and any other
information or documents listed in the Task Order Service Request. The Task Order Proposal must be submitted within
the time specified in the Task Order Service Request. Any costs associated with the preparation of such Task Order
Proposal are not compensable under the Agreement and the Commission is not liable for any such costs or fees incurred
by the Architect or its Subcontractors or Subconsultants to prepare the Task Order Proposal.

(c) Review Process. The Commission will review the Task Order Proposal and may elect to approve it, reject it, or use it as
a basis for further negotiations with the Architect regarding the Task Order and specific Services to be performed and/or
Deliverables to be provided. If the Commission and Architect negotiate changes to the Task Order regarding the specific
Services and/for Deliverables to be provided, Architect must submit a revised Task Order Proposal (based upon such
review procedures) to the Commission.

(d) Notice of Approval of Task Orders. All Task Orders are subject to the written approval of the Commission and no Task
Order will become binding upon the Commission until it is approved in writing by the Executive Director (or designee).
Absent approval of a Task Order, as described below, the Commission will not be obligated to pay or have any fiability to
Architect or its Subcontractors or Subconsultants for any Services or Deliverables provided by Architect pursuant to such
Task Order. An approved Task Order shall include, a signed approval on Commission letterhead, Architect's approved
Task Order Proposal, approved Certificate of Insurance, and an approved MBEAMWBE Compliance plan.

(e) No Obligation. Architect acknowledges and agrees that the Commission is under no obligation to issue any Task
Orders, and that it is within the Commission’s discretion whether to include Architect in any solicitation for Task Order
Proposals.

© Section 4.15 The Commission may require the Architect to use the Commission’s electronic document management system in
performing the Services and the assigned Task Order. At the direction of the Commission, the Architect must follow the CW (or
other system in use by the Commission) procedures and submit progress reports and other Deliverables through the CW System
(or system in use by the Commission). The Architect must attend courses and receive training on the CW System (or system in
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use by the Commission) provided by or on behalf of the Commission. Any costs incurred by Architect as a result of the attendance
of Architect's personnet at CW System (or system in use by the Commission) training courses are not compensable by the
Commission.

Article V. TERM

Section 501  Duration. The initial term of this agreement shall be three (3) years with an option for two (2} additional one (1)
year extensions which may be exercised at the sole discretion of the Commission; but in any case, the duration of the Agreement
shall be considered to continue through the Commission’s final acceptance of any outstanding Project Deliverables.

Section 502 Termination by the Commission. The Commission has the right, at any time, to terminate this Agreement in
whole or in part, with or without cause, by thirty (30) days written notice given fo the Architect (the “Termination Notice"}.
Termination shall be deemed after the date of the Termination Notice (the "Termination Date”). So long as the Architect is not in
default under this Agreement at the time of the Termination Notice, the Commission will pay the Architect, in accordance with the
terms of this Agreement, all compensation and reimbursements due to the Architect for periods up to the Termination Date. The
Commission may exercise any right of set off regarding Architect's failure to property perform Services from payments that are due
to Architect.

Section 503  Suspension by the Commission. The Commission also has the right, at any time and from time to time, with or
without cause, to suspend the performance of the Architect hereunder with respect to all or any part of the Services, by written
notice (the "Suspension Notice") given to the Architect at least five (5) days hefore the effective date of suspension (the
“Suspension Date"). Upon receipt of the Suspensicn Notice the Architect must wind down its Services. So long as the Architect is
not in default under this Agreement at the time of the Suspension Notice, the Commission will pay the Architect, in accordance
with the terms of this Agreement, all compensation and reimbursements due to the Architect for periods up to the Suspension
Date.

(a) During the period the Architect’'s performance is suspended, the Architect is not entitled to incur fees or bill the
Commission, except for Architect's time for participating in substantive meetings concerning the Project (but not for
meetings to discuss Architect's invoices or claims). The Architect may bill such time spent during a suspension only if the
Architect’s participation is requested by the Commission and only for the time of one individual per meeting. Commission
will pay for such time at the applicable hourly billing rate set forth in Schedule B. Participation in meetings at the request
of the Commission is not considered to be resumption of the Architect's Services or a withdrawal or waiver of the
Suspension Notice.

(b) If the Architect is required to resume its Services under this Agreement, the Commission shall issue a written notice
("Revocation of Suspension”) granting Architect a reasonable period not to exceed ten (10) days to remobilize itself. The
Architect may bill for reasonable time spent on remobilization so long as the Commission's Suspension Notice was not
issued for cause attributable to the Architect. The Commission will pay for such remobilization as is reasonable and billed
at the hourly rate for one Senior Project Manager or less at the hourly billing rate set forth in Schedule B. The number of
days during which the suspension period lasted, including any remobilization time, will be added to the Completion Date
of Services as determined in accordance herein and any applicable Task Order, establishing a revised Completion Date
of Services. The Architect will re-commence its Services as of the date of the Revocation of Suspension, and may resume
billing in accordance with the terms of the Agreement.

Section 5.04  Effect of Termination or Suspension. Termination or suspension of this Agreement in whole or in part does not
relieve the Architect from liability for its performance of any obligation under this Agreement that was performed or was to have
been performed by the Architect on or before the Termination Date or Suspension Date. In no event will the Commission be fiable
to the Architect for any loss, costs or damages, including lost profits, which the Architect or its Subcontractors or Subconsultants or
any other party may sustain by reason of the termination or suspension of this Agreement.

Section 505  Force Majeure. Neither of the parties will be liable to the other for any delay or failure in performance hereunder
. due to causes which are beyond the control of the party unable to perform. If a force majeure oceurs, the party delayed or unable
" to perform will give prompt notice to the other party, and the Commission may, at any time during the continuation of the force
majeure event, elect to suspend the performance of the Architect under the Agreement for the duration of the force majeure. The
Commission will not be obligated to pay for the Services to the extent and for the duration that performance of the Services is
delayed or prevented by force majeure, but, provided the Architect is not in default of any obligation of the Architect under the
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Agreement, the Commission will pay to the Architect, according to the terms of the Agreement, all compensation and
reimbursements due fo the Architect for periods up to the effective date of suspension. The term *force majeure” means an
extraordinary event or effect that the parties could not have anticipated or controlled and that renders performance impossible or
impracticable for the duration of the event or effect. Such events or effects inciude but are not limited to: extraordinary acts of
nature, such as tornadoes; or of people, such as acts of terrorism; or of govemnments, such as imposition of martial law.

Article Vi.  COMPENSATION OF ARCHITECT

Section 6.01  Schedule B. The Commission will compensate the Architect for the Services in the amount and manner set forth
in Schedule B and as modified by each duly executed Task Order.

Section 6,02  Maximum Compensation. Architect's maximum compensation under this Agreement shall be Five Million Dollars
($5,000,000). The Architect's compensation under this Agreement shall be established by duly authorized Task Order(s).

Section 6.03  Delays. The Architect agrees that no charges for damages or claims for damages shail be asserted by it or its
Subcontractors or Subconsultants against the Commission for any delays or hindrances from any cause whatsoever during the
progress of any portion of the Services. Such delays or hindrances, if any, shall be compensated for by an extension of time to
perform the Services and/or provide the Deliverables for such reasonable period as may be mutually agreed upon between the
Commission and the Architect, it being understood, however, that the agreement of the Commission to allow the Consultant to
complete the Services and/or the Deliverables or any part of them after the time provided for the completion thereof herein shall in
no way operate as a waiver on the part of the Commission of any of its rights hereunder.

Article VIl.  RIGHTS AND OBLIGATIONS OF COMMISSION

Section 7.01  General and Specific. In connection with the administration of the Project by the Commission and the
performance of the Agreement by the Architect, the Commission has the following rights and obligations, in addition to those
provided elsewhere in the Agreement:

(a) Information. The Commission will provide the Architect all information reasonably required concerning the Commission's
requirements for the Project and the Services.

() Review of Documents. Subject to the provisions of the Agreement, the Commission will make reasonable efforts to
examine documents submitted by the Architect and render decisions pertaining to them with reasonable promptness.

(c) Site Data. To the extent the Commission determines to be necessary for the Architect to perform the Services, the
Commission may fumish, or may authorize the Architect to obtain from a company or companies approved by the
Commission, the following items as Reimbursable Expenses:

(i) A certified survey of the site or sites impacted by the Project providing, as required, all grades and lines of streets,
alleys, pavements and adjoining property, rights-of-way, encroachments, boundaries and contours of the building site.

(i) A certified title commitment.

(iii) Information conceming locations, dimensions and data pertaining to existing buildings and other improvements.
(iv) Title information as to restrictions, easements, zoning and deed restrictions.

(v) Information conceming availability of both public and service and utility ines. See Schedule A for more details.

(d) Tests and Reports. To the extent required for the Architect to perform the Services, the Commission may furnish
structural, civil, chemical, mechanical, results of test borings and pits for determining soif and subsoil conditions and/or
other tests and reports or may authorize the Architect to procure such tests and reports from a consultant or consultants
approved in writing by the Commission as Reimbursable Expenses and submit invoices to the Commission for payment
as provided in Schedule B.

Section 7.02  Audits. The Commission has the right to audit the books of the Architect and its Subcontractors and
Subconsultants on all subjects relating to the Project and/or the Services.

Section 7.03  Legal. Auditing and other Services. The Commission will arrange and pay for such legal, auditing, insurance
counseling and other services as the Commission, in its sole discretion, may determine to be required for the Project. Such
payments will not include legal or auditing expenses arising out of or relating to any errors or omissions, or claimed errors or
omissions, of the Architect or its Subcontractors or Subconsultants.
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Section 7.04  Qwnership of Documents. Al designs, drawings, documents, data, studies and reports prepared by the
Architect or its Subcontractors or Subconsultants pertaining to the Project and/or the Services will be the property of the
Commission. Architect shall provide the Commission with opportunity to review all such documents and shall provide copies to the
Commission upon written request. The Architect may reuse standard details and specifications on other projects.

(a) The parties intend that, to the extent permitted by law, the drawings, specifications and other design documents to be
produced by the Architect and its subcontractors pursuant to this Agreement (the “Work") will conclusively be deemed
“works made for hire" within the meaning and purview of Section 101 of the United States Copyright Act, 17 U.S.C. § 101
et seq., and that the Commission, the User Agency and their successors and assigns, will be the copyright owner of all
aspects, elements and components of them in which copyrights can subsist. To the extent that any of the foregoing does
not qualify as a “work made for hire," the Architect hereby irrevocably grants, conveys, bargains, sells, assigns, transfers
and delivers to the Commission, the User Agency and their successors and assigns, all right, title, and interest in and to
the copyrights and all U.S. and foreign copyright registrations, copyright applications and copyright renewals for them,
and all other intangible, intellectual property embodied in or pertaining to the Work contracted for under the Agreement,
free and clear of any liens, claims or other encumbrances, to the fullest extent permitted by law.

{(b) The Architect will execute all documents and, at the expense of the Commission, perform all acts that the Commission
may reasonably request in order to assist the Commission, the User Agency and their successors and assigns, in
perfecting their rights in and to the copyrights relating to the Work.

{c) The Architect represents to the Commission, the User Agency and their successors and assigns, that (1) the Work
constitutes a work of authorship; {2) on the date of this Agreement the Architect is the lawful owner of good and
marketable title in and fo the copyrights for the Work (including the copyrights on designs and plans relating to the Work);
(3) the Architect has the legali right to fully assign any such copyright with respect to the Work; (4) the Architect has not
assigned any copyrights nor granted any licenses, exclusive or non-exclusive, to any other party; and (5) the Architect is
not a party to any other agreement or subject to any other restrictions with respect to the Work.

(d) In addition, the Architect represents that the plans and designs for the Work will, upon completion of the Services be
complete, entire and comprehensive in accordance with the typical practices and performance standard of this
Agreement. The Architect will provide the Commission the final plans and specifications for the project.in an editable,
electronic form. Further, the Architect will not restrict or otherwise interfere with the Commission's and/or the User
Agency's future actions in authorizing the use, adaptation, revision, or modification or destruction of the Work provided
that the Architect is indemnified by the Commission for any damages resuiting from any such future re-use or adaptation
of the Work.

Article VIl INDEMNIFICATION

{a) Professional Indemnily. The Architect must indemnify, defend and hold the Commission and the User Agency and their
respective commissioners, board members, officers, officials and employees (hereafter the Indemnified Parties) free and
harmless from and against all claims, demands, suits, losses, costs and expenses, including reasonable fees and
expenses of attorneys, court costs and experts' fees, that are claimed to be the result of Architect's performance under
this Agreement, are claimed to be the result of Architect’s negligent acts, are claimed to be the result of Architect's errors
and omissions and/or are claimed to be the resuit of Architect’s misconduct in the performance under this Agreement or
the performance of any Subcontractor or Subcontractor retained by the Architect in connection with this Agreement.

(b) General Indemnity. For all other claims, the Architect must protect, indemnify, defend and hold the Commission and the
User Agency and their respective commissioners, board members, officers, officials and employees (hereafter the
Indemnified Parties) free and harmless from and against all claims, demands, suits, losses, costs and expensgs, including
the fees and expenses of attorneys, court costs and expert's fees, that may arise out of or be based on any injury to
persons or property that are claimed to be, the result of the Architect's performance under this Agreement or any
Subcontractor or Subconsultant retained by the Architect in connection with this Agreement.

{¢) The indemnification obligations provided in this Article VIl will be effective to the maximum extent permitted by law. This
indemnity extends to reasonable legal costs, including, without limitation: atlorney fees, costs, liens, judgments,
settlements, penalties, professional fees or other expenses incurred by the Indemnified Parties }, including but not limited
to reasonable settlement of such claims. This indemnification is not limited by any amount of insurance required under
this Agreement. Further, the indemnity contained in this section will survive the expiration or termination of this
Agreement. For claims subject to the general indemnity, the Architect shall be solely responsible for the defense of any
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and all claims, demands, or suits against the Indemnified Parties, including without limitation, claims by an employee,
subcontractor, agents or servants of the Architect or its Subcontractors or Subconsultant even though the claimant may
allege that the Indemnified Parties were in charge of the Services or allege negligence on the part of the Indemnified
Parties. An Indemnified Party will have the right, at its sole option, to participate in the defense of any such suit, without
relieving the Architect of its obligations hereunder.

To the extent permissible by law, the Architect waives any limits fo the amount of its obligations to indemnify or contribute
to any sums due pursuant to Architect's obligations. Notwithstanding the forgoing, nothing in this Article VIl obligates the
Architect to indemnify an Indemnified Party for the Indemnified Party's own negligence or willful misconduct. Defense
costs shall be allocated on a comparable fault basis.

Article IX. INSURANCE MAINTAINED BY THE ARCHITECT

The Architect will purchase and maintain at all times during the performance of Services, for the benefit of the Commission, the
User Agency and the Architect, insurance coverage which will insure the Commission, the User Agency and the Architect against
claims and liabiliies which could arise out of the performance of such Services, including the insurance coverages set forth in
Schedule C to this Agreement,

Article X. DEFAULT

Section 10.01  Events of Default. Each of the following occurrences constitutes an Event of Default by the Architect under the
Agreement for which Architect shall have ten (10) days to cure following issuance of written notice of default by the Commission
(“Notice of Default”):

(a) Failure or refusal on the part of the Architect to duly observe or perform any obligation or agreement on the part of the
Architect contained in the Agreement or any Task Order, in a timely manner and with such professional skill and diligence
as necessary o ensure the orderly progress of the Project, which failure or refusal continues for a period of ten (10) days
(or such longer period as the Commission, in its sole discretion, may determine if such failure is not capable of being
cured within such ten (10)-day period) after the date on which written notice of it has been given to the Architect by the
Commission;

(b) Failure or refusal on the part of the Architect or its Subcontractors or Subconsultants to perform the Services in & timely
manner and with a degree of skill consistent with the Performance Standard as set forth in Section 4.10 of this
Agreement;

(¢) Any negligent or intentional misrepresentation made by the Architect refative to the ability to perform the Services or
provide the Deliverables required by this Agreement,

(d) Any negligent or intentional representation or warranty of the Architect set forth in this Agreement or otherwise delivered
pursuant to the Agreement was false in any material respect when so made or furnished,

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

() Any proceeding is commenced against the Architect seeking reorganization, arrangement, readjustment, liquidation,
dissolution or similar relief under any present or future statute, law or regulation relating to bankruptcy which is not
vacated, stayed, discharged, bonded or dismissed within (sixty) 60 days following commencement of the proceeding, or
appointment of, without the Architect's consent or acquiescence, any frustee, receiver, liquidator or other custodian of
Custodian or of all or any substantial part of the Architect's assets and properties, and such appointment will not have
been vacated, stayed, discharged, bonded or otherwise dismissed within (sixty) 60 days of the appointment.
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{g) The Architect's material failure to perform any of its obligations under the Agreement, including but not limited to any of
the following:

(i} Failure due to a reason or circumstance within the Architect's reasonable control to perform the Services with
sufficient and adequately skilled personnel, and equipment or with sufficient material to ensure the performance of
the Services according to this Agreement;

(i) Failure to properly perform the Services or inability to perform the Services as a result of insolvency, filing for
bankruptey or assignment for the benefit of creditors;

(i) Failure to promptly re-perform within a reasonable time the Services that were rejected as erroneous or
unsatisfactory in accordance with this Agreement;

(iv) Discontinuance of the Services for reasons within the Architect's reasonable control; or

(v} Failure to comply with a material term of the Agreement, including the provisions concerning insurance and
nondiscrimination.

(h) Any change in ownership or control of the Architect without prior written approval of the Executive Director, which
approval the Executive Director will not unreasonably withhold.

(i)  The Architect’s default under any other agreement it presently may have or may enter into with the Commission, the User
Agency or any other governmental agency. Architect acknowledges that in the event of a default under any such
Agreement the Commission may also declare a default under this Agreement.

Section 10.02  If an Event of Default occurs and continues, then the Commission may exercise any right, power or remedy
permitted to it by law or in equity and has, in particular, without limiting the generality of the foregoing, the right to terminate the
Agreement upon written notice to the Architect, in which event the Commission has no further obligations hereunder or liability to
the Architect except as to payment for Services actually received and accepted by the Commission through the effective date of

~termination, subject to set off of any claims of the Commission against the Architect for failure to properly perform its services. No

' courses of dealing on the part of the Commission or delay or failure on the part of the Commission to exercise any right will
operate as a waiver of such right or otherwise prejudice the Commission's rights, powers or remedies. The Commissioner's
decision to terminate the Agreement is not subject to claim or dispute under Article XI. The Commission may withhold payments, in
whole or in part, for a material breach of the Agreement, including but not limited to, the Architect's failure to perform services in a
timely manner, design errors or omissions, or failure to adhere to the terms of this Agreement.

Section 10.03  Remedies Not Exclusive. No right or remedy in the Agreement conferred upon or reserved to the Commission is
exclusive of any right or remedy provided or permitted under this Agreement or by law or equity, but each is cumulative of every
other right or remedy given in the Agreement or now or hereafter existing at law or in equity or by statute or otherwise, and may be
enforced concurrently or from time to time.

Article XI. CLAIMS AND DISPUTES

Section 11.01  General. All claims by the Architect ("Claim") arising under, related to or in connection with the terms of this
Agreement or its interpretation, whether involving law or fact or both, including questions concerning entitiement for additional
compensation for Services performed or Deliverables provided by the Architect, its Subcontractors or Subconsultants, and all
claims for alleged breach of contract must first be presented by the Architect to the Authorized Commission Representative for
resolution. in the event the Architect and the Authorized Commission Representative cannot resolve the Architect’s Claim, the
Architect must file a written dispute (“Dispute”) to the Executive Director for final determination, subject to Section 11.04 below.

Section 11.02  Claim Procedure. The Architect must make all requests for determination of Claims in writing, specifically
referencing this Section, and include: 1) the issue(s) presented for resolution; 2) a statement of the position of the Architect; 3) the
facts underlying the Claim; 4) reference to the applicable provisions of the Agreement by page and section; 5) identification of any
other parties believed to be necessary to the resolution of the Claim; and 6) all documentation which describes and relates to the
 Claim. The Authorized Commission Representative will have thirty (30} business days to respond in writing to the Claim by
- supplementing the submission or providing its own submission. The Authorized Commission Representative will attempt to
negotiate a resolution of the Claim by agreement, but if a negotiated resolution is not achieved, the Authorized Commission
Representative must provide a written ruling within sixty (60) days of receipt of the Claim instructing the Architect that any dispute
{"Dispute”) must be filed with the Executive Director within thirty (30) days from the date of the rufing. If the Architect fails to file a
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Dispute within thirty (30} days following the ruling by the Authorized Commission Representative, the Architect will be deemed to
have accepted the ruling and waived its right to challenge it.

Section 11.03  Dispute Procedure. In the event that the Authorized Commission Representative and Architect can not resolve
the Claim, the Architect may file a written Dispute with the Executive Director for final determination. The Dispute submission must
contain the information required in Section 11.02 above and a copy provided to the Authorized Commission Representative. The
Authorized Commission Representative shall file a response within thily (30) days.

Section 11.04  Executive Director's Determination. The Executive Director's final determination (“Final Determination”) will be
rendered in writing no more than forty-five (45) business days after the response by the Commission Representative was filed or
was due, unless the Executive Director notifies the Architect and the Authorized Commission Representative that additional time
for the Final Determination is necessary. The Architect must follow the procedures set out in this Section to receive the Executive
Director's Final Determination. In the event the Architect disagrees with the Executive Director's Final Determination, the Architect
may file, a common law writ of certiorari in the Circuit Court of Cook County which shall be the sole and exclusive judicial remedy
of the Architect. However, the Architect must have followed the procedures in this section as a condition precedent tfo filing a
common law writ of certiorari. The Architect shall not withhold performance of any Services required by the Commission under this
Agreement or any Task Order during the Dispute resolution period.

Section 11.05  Architect Self-Help Prohibited. The Architect must never withhold performance of its Services by, for example,
refusing to review and approve appropriately submitted invoices or pay applications, refusing to timely to make recommendations
on general contractor claims, or refusing to promptly issue other appropriate approvals needed by others where doing so would
potentially harm third parties, such as subconsultants, the Contractor, or its subcontractors, or the Project Schedule. Doing so to
gain potential leverage in negotiating or settiing the Architect's Claim and/or Dispute against the Commission or User Agency will
constitute bad faith on the Architect's part and shall be deemed a failure to perform and a Defauit under this Agreement. This
provision shall not be inferpreted as prohibiting the Architect from exercising its professional judgment and skills in carrying out its
duties and responsibilities under the Agreement.

" Article XIi.  CONFIDENTIALITY

All of the Deliverables, including but not limited to reports, information, or data prepared or assembled by the Architect under the
Agreement are confidential, and except as may be necessary to perform the Services, the Architect must not make any
Deliverables, including but not limited to reports, information or data available to any party without the prior written approval of the
Commission. In addition, the Architect must not, without the prior written consent of the Commission, prepare or distribute any
news releases, articles, brochures, advertisements or other materials concerning the Agreement, the Project or the Services. If the
Architect is served with a subpoena requiring the production of documents or information which is deemed confidential, the
Architect will immediately notify the Commission in writing and provide a copy of the subpoena to the Commission in sufficient time
for the Commission to attempt to quash, or take other action in relation fo, the subpoena.

Article Xill.  ASSIGNMENT

The Architect acknowledges that the Commission is induced to enter into this Agreement by the professional qualifications of the
principals, staff and employees of the Architect and, therefore, that neither the Agreement nor any right or obligation in the
Agreement may be assigned by the Architect, in whole or in part, without the prior written approval of the Commission. For
purposes of this paragraph, if the Architect undergoes a change in control, the change in control is deemed an assignment of the
Agreement; a change in control is defined as a transfer of more than fifty percent (50%) of the equity ownership of the Architect
during any 12-month period. In the event of an assignment by the Architect without the prior written approval of the Commission,
the Commission will have the right to immediately terminate the Agreement without fault or responsibility.

The Architect further