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NANOINK, INC. REDEVELOPMENT AGREEMENT 

This NanoInk, Inc. Redevelopment Agreement (this "Agreement") is made as of this 1" day 
of July, 2003 (the "Closing Date"), by and between the City of Chicago, an Illinois municipal 
corporation (the "City"), through its Department of Planning and Development ("DPD"), and 
NanoInk, Inc., a Delaware corporation (the "Developer"). 

RECITALS 

A. Constitutional Authority: As a home rule unit of government under Section qa), 
Article VII of the 1970 Constitution of the State of Illinois (the "State"), the City has the power to 
regulate for the protection of the public health, safety, morals and welfare of its inhabitants, and 
pursuant thereto, has the power to encourage private development in order to enhance the local tax 
base, create employment opportunities and to enter into contractual agreements with private parties 
in order to achieve these goals. 

B. Statutory Authoritv: The City is authorized under the provisions of the 
Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq., as amended from time to 
time (the "Act"), to finance projects that eradicate blighted conditions and conservation area factors 
through the use of tax increment allocation financing for redevelopment projects. 

C. City Council Authoritv: To induce redevelopment pursuant to the Act, the City 
Council of the City (the "the City Council") adopted the following ordinances on June 10, 1998: 



(1) "An Ordinance of the City of Chicago, Illinois Approving a Redevelopment Plan for the Kinzie 
Industrial Conservation Redevelopment Project Area"; (2) "An Ordinance of the City of Chicago, 
Illinois Designating the Kinzie Industrial Conservation Redevelopment Project Area as a 
Redevelopment Project Area Pursuant to the Tax Increment Allocation Redevelopment Act"; and 
(3) "An Ordinance of the City of Chicago, Illinois Adopting Tax Increment Allocation Financing 
for the Kinzie Industrial Conservation Redevelopment Project Area" (the "TIF Adoption 
Ordinance") (items(1)-(3) collectively referred to herein as the "TIF Ordinances"). The 
redevelopment project area referred to above (the "Redevelopment Area") is legally described in 
Exhibit A hereto. 

D. The Project: The Developer has leased a certain building on certain property 
located within the Redevelopment Afea at 1335 West Randolph Street, Chicago, Illinois 60607 and 
legally described on Exhibit B hereto (the "Property"), and, within the time flames set forth in 
Section 3.01 hereof, shall commence and complete rehabilitation of an apprmimately 46,400 
square foot laboratory, mechanical engineering and office building thereon. Such improvements 
(including but not limited to those TIF-Funded Improvements as defined below and set forth on 
Exhibit C) are collectively referred to herein as the "Project." The completion of the Project would 
not reasonably be anticipated without the financing contemplated in this Agreement. 

E. Redevelopment Plan: The Project will be carried out in accordance with this 
Agreement and the City of Chicago Kinzie Industrial Conservation Area Tax Increment 
Redevelopment Plan and Project (the "Redevelopment Plan") attached hereto as Exhibit D. 

F. City Financing: The City agrees to use, in the amounts set fort\ in Section 4:03 
hereof, Incremental Taxes (as defined below), to pay for or reimburse the Developer for the costs of 
TIF-Funded Improvements pursuant to the terms and conditions of this Agreement. 

Now, therefore, in consideration of the mutual covenants and agreements contained herein, 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 

SECTION 1. RECITALS 

The foregoing recitals are hereby incorporated into this agreement by reference. 

SECTION 2. DEFINITIONS 

For purposes of this Agreement, in addition to the t e r n  defined in the foregoing recitals, 
the following terms shall have the meanings set forth below: 

"Act" - shall have the meaning set forth in the Recitals hereof. 



"Affiliate" shall mean any person or entity directly or indirectly controlling, controlled by or 
under common control with the Developer. 

"Certificate" shall mean the Certificate of' Completion of Rehabilitation described in Section 
7.01 hereof. - 

"Change Order" shall mean any amendment or modification to the Plans and Specifications 
or the Project Budget as described in Section 3.03, Section 3.04 and Section 3.05, respectively. 

\\City Council" shall have the meaning set forth in the Recitals hereof. 

"City Funds" shall mean the funds described in Section 4.03fi) hereof. 

"Closinn Date" shall mean the date of execution and delivery of this Agreement by all 
parties hereto, which shall be deemed to be the date appearing in the first paragraph of this 
Agreement. 

"Construction Contract" shall mean that certain contract, substantially in the fonn attached 
L 

hereto as Exhibit E, to be entered into between the Developer and the General Contractor providing 
for construction of the Project. 

"Corporation Counsel" shall mean the City's Ofice of Corporation Counsel. 

"Employer(s)" shall have the meaning set forth in Section 10 hereof. 

"Environmental Laws" shall mean any and all federal, state or local statutes, laws, 
regulations, ordinances, codes, rules, orders, licenses, judgments, decrees or requirements relating 
to public health and safety and the environment now or hereafter in force, as amended and hereafter 
amended, including but not limited to (i) the Comprehensive Environmental Response, 
Compensation and Liability Act (42 U.S.C. Section 9601 et seq.); (ii) any so-called "Superfund" or 
"Superlien" law, (iii) the Hazardous Materials Transportation Act (49 U.S.C. Section 1802 et seq.); 
(iv) the Resource Conservation and Recovery Act (42 U.S.C. Section 6902 et seq.); (v) the Clean 
Air Act (42 U.S.C. Section 7401 et seq.); (vi) the Clean Water Act (33 U.S.C. Section 1251 
seq.); (vii) the Toxic Substances Control Act (15 U.S.C. Section 2601 et seq.); (viii) the Federal 
Insecticide, Fungicide and Rodenticide Act (7 U.S.C. Section 136 x.); (ix) the Illinois 
Environmental Protection Act (4 15 ILCS 5/1 et seq.); and (x) the Municipal Code of Chicago. 

"Equity" shall mean funds of the Developer (other than funds derived h m  the Owner 
Contribution) irrevocably available for the Project, in the amount set forth in Section 4.01 hereof, 
which amount may be increased pursuant to Section 4.06 (Cost Overruns) or Section 4.03(b). 

"Event of Default" shall have the meaning set forth in Section 15 hereof. 



"Financial Statements" shall mean complete audited financial statements of the Developer 
prepared by a certified public accountant in accordance with generally accepted accounting 
principles and practices consistently applied throughout the appropriate periods. 

"General Contractor" shall mean the general contractor(s) hired by the Developer pursuant 
to Section 6.01. 

"Hazardous Materials" shall mean any toxic substance, hazardous substance, hazardous 
material, hazardous chemical or hazardous, toxic or dangerous waste defined or qualifying as such 
in (or for the purposes of) any Environmental Law, or any pollutant or contaminant, and shall 
include, but not be limited to, petroleum (including crude oil), any radioactive material or by- 
product material, polychlorinated biphenyls and asbestos in any form or condition. 

"Incremental Taxes" shall mean such ad valorem taxes which, pursuant to the TIF Adoption 
Ordinance and Section 511 1 -74.4-8(b) of the Act, are allocated to and when collected are paid to the 
Treasurer of the City of Chicago for deposit by the Treasurer into the Kinzie Industrial 
Conservation Redevelopment Project Area TIF Fund established to pay Redevelopment Project 
Costs and obligations incurred in the payment thereof. 

"Kinzie Industrial Conservation Redevelopment Proiect Area TIF Fund" shall mean the 
special tax allocation fund created by the City in connection with the Redevelopment Area into 
which the Incremental Taxes will be deposited. 

"Lease" shall mean that certain Commercial Lease Agreement with a commencement date 
of July 3, 2002 between the Developer and the Owner for occupancy by the Developer of the 
property. 

"MBE(s)" shall mean a business identified in the Directory of Certified Minority Business 
Enterprises published by the City's Procurement Services Department, or otherwise certified by the 
City's Procurement Services Department as a minority-owned business enterprise. 

\\MBE/WBE Budnet" shall mean the budget attached hereto as Exhibit H-2, as described in 
Section 10.03. 

"Municipal Code" shall mean the Municipal Code of the City of Chicago. 

"Non-Governmental Charnes" shall mean all non-governmental charges, liens, claims, or 
encumbrances relating to the Developer, the Project, or the Property (to the extent that the 
Developer is responsible for any Non-Governrnental Charges pursuant to the Lease). 

"Owner" shall mean Randolph Adventures, Inc., an Illinois corporation, the owner of the 



Property. 

"Owner Contribution" shall mean a monetary contribution by the Owner to pay for the costs 
of the Project in the amount set forth in Section 4.01 hereof. 

"Permitted Liens" shall mean those liens and encumbrances against the Lease, the Property, 
the Project or any portion thereof or any fixtures thereon or therein set forth on Exhibit G hereto. 

"Plans and Specifications" shall mean [final] [initial] construction documents containing a 
site plan and working drawings and specifications for the Project, as submitted to the City as the 
basis for obtaining building permits for the Project. 

"Prior Expenditure(s)" shall have the meaning set forth in Section 4.05(a) hereof. 

"Project" shall have the meaning set forth in the Recitals hereof. 

"Project Budnet" shall mean the budget attached hereto as Exhibit H, showing the total cost 
of the Project by line item, furnished by the Developer to DPD, in accordance with Section 3.03 
hereof. 

"Property" shall have the meaning set forth in the Recitals hereof. 

"Redevelopment Area" shall have the meaning set forth in the Recitals hereof. 

"Redevelopment Plan" shall have the meaning set forth in the Recitals hereof. 

"Redevelopment Proiect Costs" shall mean redevelopment project costs as defined in 
Section 511 1-74.4-3(q) of the Act that are included in the budget set forth in the Redevelopment 
Plan or otherwise referenced in the Redevelopment Plan. 

"Requisition Form" shall mean the document, in the form attached hereto as Exhibit L, to 
be delivered by the Developer to DPD pursuant to Section 4.04 of this Agreement. 

"Survey" shall mean a Class A plat of survey in the most recently revised form of 
ALTAIACSM urban survey of the Property, acceptable in form and content to the City, prepared 
by a surveyor registered in the State of Illinois, and indicating whether the Property is in a flood 
hazard area as identified by the United States Federal Emergency Management Agency. 

"Term of the Aareement" shall mean the period of time commencing on the Closing Date 
and ending on the date on which the Redevelopment Area is no longer in effect (through and 
including June 1 0,202 1. 



"TIF Adoption Ordinance" shall have the meaning set forth in the Recitals hereof. 

"TIF-Funded Im~rovements" shall mean those improvements of the Project which (i) 
qualify as Redevelopment Project Costs, (ii) are eligible costs under the Redevelopment Plan and 
(iii) the City has agreed to pay for out of the City Funds, subject to the terms of this Agreement. 
Exhibit C lists the TIF-Funded Improvements for the Project. 

"TIF Ordinances" shall have the meaning set forth in the Recitals hereof. 

"Title Company" shall mean Chicago Title Insurance Company. 

"Title Policy" shall mean a title insurance policy in the most recently revised ALTA or 
equivalent form, showing the Owner as the insured, issued by the Title Company. 

"WARN Act" shall mean the Worker Adjustment and Retraining Notification Act (29 
U.S.C. Section 2101 et seq.). 

"WBE(s)" shall mean a business identified in the Directory of Certified Women Business 
Enterprises published by the City's Procurement Services Department, or otherwise certified by the 
City's Procurement Services Department as a women-owned business enterprise. 

SECTION 3. THE PROJECT 

3.01 The Project. With respect to the Project, the Developer (i) has, pursuant to.the Plans 
and Specifications, commenced construction, and (ii) subject to the provisions of Section 18.17 
hereof, shall use all commercially reasonable efforts to complete construction pursuant to the Plans 
and Specifications and conduct business operations therein no later than July 1,2004. 

3.02 Plans and Specifications. The Developer has delivered the Plans and Specifications 
to DPD and DPD hereby approves same. The Developer has previously submitted the Plans and 
Specifications to the City's Department of Buildings for all applicable building permits and 
approvals for the Project. After the Closing Date, subsequent proposed changes to the Plans and 
Specifications shall be submitted to DPD as a Change Order pursuant to Section 3.04 hereof. The 
Plans and Specifications shall at all times conform to the Redevelopment Plan and all applicable 
federal, state and local laws, ordinances and regulations. The Developer shall submit all necessary 
documents to the City's Department of Buildings and such other City departments or governmental 
authorities as may be necessary to acquire building permits and other required approvals for the 
Project. 

3.03 Proiect Budnet. The Developer has furnished to DPD, and DPD hereby approves, a 
Project Budget showing total costs for the Project in an amount not less than $5,940,753. The 
Developer hereby certifies to the City that (a) to the Developer's best understanding as of the 



Closing Date, the City Funds, together with the Owner Contribution and Equity described in 
Section 4.02 hereof, shall be sufficient to complete the Project; and (b) the Project Budget is true, 
correct and complete in all material respects. The Developer shall promptly deliver to DPD 
certified copies of any Change Orders executed after the Closing Date with respect to the Project 
Budget for approval pursuant to Section 3.04 hereof. 

3.04 Chan~e Orders. Except as provided below, all Change Orders executed after the 
Closing Date (and documentation substantiating the need and identiQing the source of funding for 
such Change Orders) relating to material changes to the Project must be submitted by the 
Developer to DPD concurrently with the progress reports described in Section 3.07 hereof; 
provided, that any Change Order relating to any of the following must be submitted by the 
Developer to DPD for DPD's prior rJritten approval: (a) a reduction in the square footage of the 
Project; (b) a change in the use of the Property to a use other than a laboratory, mechanical 
engineering and ofice building; or (c) a forty-five (or greater) day delay in the completion of the 
Project; or Change Orders costing more than $50,000 each, to an aggregate amount of $200,000. 
After the Closing Date, the Developer shall not authorize or permit the performance of any work 
relating to any Change Order or the furnishing of materials in connection therewith prior to the 
receipt by the Developer of DPD's written approval (to the extent required in this section). The 
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Developer has provided DPD with copies of all Change Orders executed prior to the Closing Date, 
and DPD hereby approves same. 

3.05 DPD Approval. Any approval granted by DPD of the Plans and Specifications and 
the Change Orders is for the purposes of this Agreement only and does not affect or constitute any 
approval required by any other City department or pursuant to any City ordinance, code, regulation . 

or any other governmental approval, nor does any approval by DPD pursuant to this Agreement 
constitute approval of the quality, structural soundness or safety of the Property or the Project. 

3.06 Other Ap~rovals. Any DPD approval under this Agreement shall have no effect upon, 
nor shall it operate as a waiver of, the Developer's obligations to comply with the provisions of 
Section 5.03 (Other Governmental Approvals) hereof. 

3.07 P r o m s  Reports and Survey Updates. The Developer shall provide DPD with written 
quarterly progress reports detailing the status of the Project, including a revised completion date, if 
necessary (with any change in completion date being considered a Change Order, requiring DPD's 
written approval pursuant to Section 3.04). 

3.08 Inspecting A~ent  or Architect. The Developer's architect shall perform inspections 
with respect to the.Project, providing certifications with respect thereto to DPD, prior to requests 
for disbursement for costs related to the Project hereunder. 

3.09 Barricades. For any construction requiring barricades, the Developer shall install a 
construction barricade. of a type and appearance satisfactory to the City and constructed in 



compliance with all applicable federal, state or City laws, ordinances and regulations. DPD retains 
the right to approve the maintenance, appearance, color scheme, painting, nature, type, content and 
design of all barricades erected after the Closing Date. 

3.10 Signs and Public Relations. Following the Closing Date, if more than 180 days 
remain until the estimated completion date of the Project as set forth in Section 3.01 hereof, the 
Developer shall erect a sign of size and style approved by the City in a conspicuous location on the 
Property during the Project, indicating that financing has been provided by the City. The City 
reserves the right to include the name, photograph, artistic rendering of the Project and other 
pertinent information regarding the Developer, the Property and the Project in the City's 
promotional literature and communications. 

3.1 1 Utility Connections. The Developer may connect all on-site water, sanitary, storm 
and sewer lines constructed on the Property to City utility lines existing on or near the perimeter of 
the Property, provided the Developer fust complies with all City requirements governing such 
connections, including the payment of customary fees and costs related thereto. 

3.12 Pennit Fees. In connection with the Project, the Developer shall be obligated to pay 
only those building, permit, engineering, tap on and inspection fees that are assessed on a uniform 
basis throughout the City of Chicago and are of general applicability to other property within the 
City of Chicago. 

SECTION 4. FINANCING 

4.01 Total Proiect Cost and Sources of Funds. The cost of the Project is estimated to be 
$5,940,753, to be applied in the manner set forth in the Project Budget. Such costs shall be funded 
from the following sources: 

\ 
Equity (subject to Sections 4.03&) and 4.06) $3,440,753 
Owner Contribution 1,500,000 
Estimated City Funds (subject to Section 4.03) 1,000,000 

ESTIMATED TOTAL $5,940,753 

4.02 Developer Funds. Equity and/or the Owner Contribution may be used to pay any 
Project cost, including but not limited to Redevelopment Project Costs. 



4.03 City Funds. 

(a) Uses of City Funds. City Funds may only be used to pay directly or reimburse the 
Developer for costs of TIF-Funded Improvements that constitute Redevelopment Project Costs. 
Exhibit C sets forth, by line item, the TIF-Funded Improvements for the Project, and the maximum 
amount of costs that may be paid by or reimbursed fiom City Funds for each line item therein 
(subject to Sections 4.03(b) and 4.05(d)), contingent upon receipt by the City of documentation 
satisfactory in form and substance to DPD evidencing such cost and its eligibility as a 
Redevelopment Project Cost. 

(b) Sources of City Funds. Subject to the terms and conditions of this Agreement, 
including but not limited to this Section 4.03 and Section 5 hereof, the City hereby agrees to 
provide City funds fiom the sources and in the amounts described directly below (the "City Funds") 
to pay for or reimburse the Developer for the costs of the TIF-Funded Improvements: 

Source of City Funds Maximum Amount 

Incremental Taxes $1,000,000 

provided, however, that the total amount of City Funds expended for TIF-Funded Improvements 
shall be an amount not to exceed the lesser of One Million Dollars ($1,000,000) or twenty-four 
percent (24%) of the actual total Project costs. . 

(c) [Omitted] 

(d) [Omitted] 

4.04 Requisition Form. The Developer shall provide DPD with a Requisition Form, in the 
form attached hereto as Exhibit L, along with the documentation described therein, no more than 
two times during the Term of the Agreement: first, upon the incurrence by the Developer of at least 
$500,000 in costs for TIF-Funded Improvements; and, second, upon completion of construction of 
the Project. After the submission of each Requisition Form, the Developer shall meet with DPD at 
the request of DPD to discuss the Requisition Form(s) previously delivered. 

4.05 Treatment of Prior Expenditures and Subsequent Disbursements. 

(a) Prior Expenditures. Only those expenditures made by the Developer with respect to the 
Project prior to the Closing Date, evidenced by documentation satisfwtory to DPD and approved 
by DPD as satis@ing costs covered in the Project Budget, shall be considered previously 
contributed Equity or Owner Contribution hereunder (the "Prior Expenditures"). DPD shall have 
the right, in its sole discretion, to disallow any such expenditure as a Prior Expenditure. Exhibit I 
hereto sets forth the prior expenditures approved by DPD as of the date hereof as Prior 



Expenditures. Prior Expenditures made for items other than TIF-Funded Improvements shall not 
be reimbursed to the Developer, but shall reduce the amount of Equity andlor the Owner 
Contribution required to be contributed by the Developer pursuant to Section 4.01 hereof. 

(b) [Omitted] 

(c) [Omitted] 

(d) Allocation Among Line Items. Disbursements for expenditures related to TIF-Funded 
Improvements may be allocated to and charged against the appropriate line only, with transfers of 
costs and expenses from one line item to another, without the prior written consent of DPD, being 
prohibited; provided, however, that such transfers among line items, in an amount not to exceed 
$25,000 or $100,000 in the aggregate, may be made without the prior written consent of DPD. 

4.06 Cost Ovenuns. If the aggregate cost of the TIF-Funded Improvements exceeds City 
Funds available pursuant to Section 4.03 hereof, or if the cost of completing the Project exceeds the 
Project Budget, the Developer shall be solely responsible for such excess cost, and shall hold the 
City harmless from any and all costs and expenses of completing the TIF-Funded Improvements in 
excess of City Funds and of completing the Project. 

4.07 Preconditions of Disbursement. Prior to each disbursement of City Funds hereunder, 
the Developer shall submit documentation regarding the applicable expenditures to DPD, which 
shall be satisfactory to DPD in its sole discretion. Delivery by the Developer to DPD of any 
request for disbursement of City Funds hereunder shall, in addition to the items therein expressly 
set forth, constitute a certification to the City, as of the date of such request for disbursement, that: . 

(a) the total amount of the disbursement request represents the actual amount payable to 
(or paid to) the General Contractor andfor subcontractors, architects, engineers, specialty 
subcontractors, and equipment and material suppliers who have performed work on the Project, 
and/or their payees; 

(b) all amounts shown as previous payments on the current disbursement request have been 
paid to the parties entitled to such payment; 

(c) the Developer and its Architect have approved all work and materials for the current 
disbursement request, and such work and materials conform to the Plans and Specifications; 

(d) the representations and warranties contained in this Redevelopment Agreement are true 
and correct and the Developer is in compliance with all covenants contained herein; 

(e) the Developer has received no notice and has no knowledge of any liens or claim of lien 
either filed or threatened against the Property except for the Permitted Liens; 



(f) no Event of Default or condition or event which, with the giving of notice or passage of 
time or both, would constitute an Event of Default exists or has occurred; and 

(g) the Project is In Balance. The Project shall be deemed to be in balance ("In Balance") 
only if, to the best of the Developer's knowledge and understanding, the total of the Available 
Project Funds (as hereinafter defined) equals or exceeds the aggregate of the amount necessary to 
pay all unpaid Project costs incurred or to be incurred in the completion of the Project. "Available 
Project Funds" as used herein shall mean: (i) the undisbursed City Funds; (ii) the undisbursed 
Owner Contribution, if any; (iii) the undisbursed Equity and (iv) any other amounts deposited by 
the Developer pursuant to this Agreement or, to the satisfaction of DPD, otherwise readily available 
for the Developer's use. The Developer hereby agrees that, if the Project is not In Balance, the 
Developer shall, within 10 days after a written request by the City, deposit with the escrow agent 
or will make available (in a manner acceptable to the City), cash in an amount that will place the 
Project In Balance, which deposit shall h t  be exhausted before any M e r  disbursement of the 
City Funds shall be made. 
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(h) The City shall have the right, in its discretion, to require the Developer to submit M e r  
documentation as the City may require in order to verifL that the matters certified to above are true 
and correct, and any disbursement by the City shall be subject to the City's review and approval of 
such documentation and its satisfaction that such certifications are true and correct; provided, 
however, that nothing in this sentence shall be deemed to prevent the City h m  relying on such 
certifications by the Developer, or permit the City to suspend or delay for more than 60 days 
payment of any disbursement during the period of the City's review of such fhher  documentation. 
In addition, the Developerishail have satisfied all other preconditions of disbursement of City 
Funds for each disbursement, including but not limited to requirements set forth in the TIF 
Ordinances andlor this Agreement. 

4.08 Conditional Grant. The City Funds being provided hereunder are being granted on a 
conditional basis, subject to the Developeis compliance with the provisions of this Agreement. 
The City Funds are subject to being reimbursed as follows: (a) if the Developer ceases its 
operations within the City of Chicago for more than 60 days, and upon written direction by the City 
to resume operations, the Developer fails to resume such operations within 15 days of the receipt of 
such direction, as required by Section 8.0m) hereof, on a date prior to two years after the Closing 
Date, then the Developer shall reimburse the City in the amount of 1 W h  of the City Funds, and (b) 
if the Developer ceases its operations within the City of Chicago for more than 60 days, and upon 
written direction by the City to resume operations, the Developer fails to resume such operations 
within 15 days of the receipt of such direction, on a date (the "Cessation Date") between two years 
after the Closing Date and five years after the Closing Date (the "Three Year Reimbursement 
Period"), then the Developer shall reimburse the City in an amount equal to: the amount of the City 
Funds times a hction, the numerator of which is the number of days remaining in the Three Year 
Reimbursement Period as of and including the Cessation Date and the denominator of which is the 



total number of days in the Three Year Reimbursement Period (accounting for 366-day leap years, 
if any, during the Three Year Reimbursement Period). 

4.09 Sale of the Developer. If, at any time prior to the tenth anniversary of the date of the 
Closing Date, a Reinvestment Trigger shall occur, then the Developer shall, within twelve months 
of the date of occurrence of such Reinvestment Trigger, invest an amount equal to not less than 
50% of the City Funds (a "Reinvestment") in one or more of the following: (1) a business entity 
with operations located in the City of Chicago; (2) a fund or other investment vehicle dedicated to 
providing financing to business entities located within the City of Chicago; or (3) a capital 
improvement(s) to or fixture(s) for the Developer's operations at the Property or otherwise located 
within the City of Chicago. The Developer shall give the City notice of the occunence of a 
Reinvestment Trigger within 30 days following the occurrence of any such Reinvestment Trigger 

. and shall provide the City with written evidence of the Reinvestment required to be made hereunder 
promptly following the occurrence thereof. As used herein, the term "Reinvestment Trigger" shall 
mean (a) a sale or transfer of all or substantially all of the assets of the Developer in any transaction 
or series of related tmmactions (other than sales in the ordinary course of business); or (b) any sale 
or series of sales of shares of the Developer's capital stock by the Developer which results in any 
person or group of affiliated persons (other than the holders of the Developer's capital stock as of 
the date of this Agreement) owning capital stock holding a majority of the voting power of the 
Developer. At any time prior to the tenth anniversary of the date of the Closing Date, the Developer 
may provide the City with written evidence of Reinvestment by the Developer independent of and . 
unrelated to any Reinvestment Trigger, and thereby, upon written approval by DPD, satisfy the 
Developer's obligation to make a Reinvestment in the event of a subsequent Reinvestment Trigger. 

SECTION 5. CONDITIONS PRECEDENT .. . .-. 

The following conditions have been complied with to the City's satisfaction on or prior to 
the Closing Date: 

5.01 Project Budget. The Developer has submitted to DPD, and DPD has approved, a 
Project Budget in accordance with the provisions of Section 3.03 hereof. 

5.02 Plans and Suecifications. The Developer has submitted to DPD, and DPD has 
approved, the Plans and Specifications accordance with the provisions of Section 3.02 hereof. 

5.03 Other Governmental Approvals. The Developer has secured all other necessary 
approvals and.permits required by any state, federal, or local statute, ordinance or regulation and 
has submitted evidence thereof to DPD. 

5.04 Financing. The Developer has finished proof reasonably acceptable to the City that 
the Developer has Equity and the Owner Contribution in the amounts set forth in Section 4.01 
hereof to complete the Project and satis@ its obligations under this Agreement. If a portion of such 



funds consists of the Owner Contribution. the Developer has furnished proof as of the Closing Date 
that the proceeds thereof are available to be drawn upon by the Developer as needed and are 
sufficient (along with the Equity set forth in Section 4.01) to complete the Project. 

5.05 Title. On the Closing Date, the Developer has furnished the City with, or has caused 
the Owner to funish the City with a copy of the Owner's Title Policy for the Property, certified by 
the Title Company, showing the Owner as the named insured . The Title Policy is dated as of June 
4, 2003 and contains only those title exceptions listed as Permitted Liens on Exhibit G hereto and 
evidences the recording of this Agreement pursuant to the provisions of Section 8.18 hereof. The 
Developer has provided to DPD on and dated as of the Closing Date an Affidavit of Title, Covenant 
and Warranty from the Owner in substantially the form attached hereto as Exhibit K. The 
Developer has provided to DPD, on or prior to the Closing Date, documentation related to the 
leasing of the Property, including the Lease, and certified copies of all easements and 
encumbrances of record with respect to the Property not addressed, to DPD's satisfaction, by the 
Title Policy and any endorsements thereto. 

5.06 Evidence of Clean Title. The Developer, at its own expense, has provided the City 
with searches under the Developer's name as follows: 

Secretary of State (IL, DE) UCC search 
Secretary of State (IL, DE) Federal tax search 
Cook County Recorder UCC search 
Cook County Recorder Fixtures search 
Cook County Recorder , Federal tax search 
Cook County Recorder State tax search 
Cook County Recorder Memoranda of judgments search 
U.S. District Court (N. D. IL) Pending suits and judgments 
Clerk of Circuit Court Pending suits and judgments 

Cook County 

showing no liens against the Developer, the Property or any fixtures now or hereafter aflixed 
thereto, except for the Permitted Liens. 

5.07 Surveys. The Developer has finished the City with three (3) copies of the Survey. 

5.08 Insurance. The Developer, at its own expense, has insured or has caused the Owner to 
insure the Property in accordance with Section 12 hereof, and has delivered certificates requid 
pursuant to Section 12 hereof evidencing the required coverages to DPD. 

5.09 Opinion of the Developer's Counsel. On the Closing Date, the Developer has 
finished the City with an opinion of counsel, substantially in the form attached hereto as Exhibit J, 
with such changes as required by or acceptable to Corporation Counsel. If the Developer has 



engaged special counsel in connection with the Project, and such special counsel is unwilling or 
unable to give some of the opinions set forth in Exhibit J hereto, such opinions were obtained by 
the Developer from its general corporate counsel. 

5.10 Evidence of Prior Expenditures. The Developer has provided evidence satisfactory to 
DPD in its sole discretion of the Prior Expenditures in accordance with the provisions of Section 
4.05(a) hereof. 

5.1 1 Financial Statements. The Developer has provided Financial Statements (or 
comparable documentation, including unaudited financial statements, satisfactory to DPD in its 
reasonable discretion) to DPD for its most recent fiscal year. 

5.12 Documentation. The Developer has provided documentation to DPD, satisfactory in 
form and substance to DPD, with respect to current employment matters. 

5.13 Environmental. The Developer has provided DPD with, or has caused the Owner to 
provide DPD with copies of that certain phase I environmental audit completed with respect to the 
Property. The Developer has provided the City with a letter fkom the environmental engineer(s) 
who completed such audit(s), authorizing the City to rely on such audits. 

5.14 Corporate Documents; Economic Disclosure Statement. The Developer has provided 
a copy of its Articles or Certificate of Incorporation containing the original certification of the 
Secretary of State of its state of incorporation; certificates of good stand'ig !?om the Secretary of 
State of its state of incorporation and all other states in which the Developer is qualified to do 
business.; a secretary's certificate in such form and substance as the Corporation Counsel may 
require; by-laws of the corporation; and such other corporate documentation as the City has 
requested. The Developer has provided to the City an Economic Disclosure Statement, in the 
City' s then current form, dated as of the Closing Date. 

5.15 Litigation. The Developer has provided to Corporation Counsel and DPD, a 
description of all pending or threatened litigation or adminisb'ative proceedings involving the 
Developer, speciffig, in each case, the amount of each claim, an estimate of probable liability, the 
amount of any reserves taken in connection therewith and whether (and to what extent) such 
potential liability is covered by insurance. 

5.16 Lease. The Developer has provided to the City a copy of the executed Lease. 

SECTION 6. AGREEMENTS WITH CONTRACTORS 



6.01 Bid Requirement for General Contractor and Subcontractors. By entering into this 
Agreement, the City acknowledges that the Developer has, prior to the Closing Date, solicited bids 
from general contractors and subcontractors. and selected contractors most qualified to perform the 
work and complete the project within the budget and schedule for completion required. The 
Developer shall not be required to rebid any of the work being performed by existing contractors, 
except, however, for any contracts not awarded as of the date of this Agreement. In the case of all 
contracts to be bid after the Closing Date, the Developer shall or shall cause the General Contractor 
to solicit bids from qualified contractors eligible to do business with the City of Chicago. and shall 
submit all bids received to DPD for its inspection and written approval. The Developer has 
submitted copies of the Construction Contract to DPD. Photocopies of all subcontracts entered or to 
be entered into in connection with the TIF-Funded Improvements have been or shall be provided to 
DPD as applicable. 

6.02 Construction Contract. Prior to the Closing Date, the Developer has delivered to DPD 
a copy of the Construction Contract with the General Contractor selected to handle the Project. 

6.03 Performance and Payment Bonds. Prior to the commencement of any portion of the 
L 

Project which includes work on the public way, the Developer shall require that the General 
Contractor be bonded for its payment by sureties having an AA rating or better using a bond in the 
form attached as Exhibit P hereto. The City shall be named as obligee or cosbligee on any such 
bonds. 

6.04 Emplo~ment 0~3ortunity. The Developer shall contractually obligate and cause the 
- General Contractor and each subcontractor to agree to the provisions of Section 10 hereof to the 

extent necessary for the Developer to comply with the provisions of Section 10 hereof. 

6.05 Other Provisions. In addition to the requirements of this Section 6, the Construction 
Contract and each contract with any subcontractor shall contain provisions required pursuant to 
Section 3.04 (Change Orders), Section 8.09 (Prevailing Wage), Section 10.01 (el (Employment 
Opportunity), Section 10.02 (City Resident Employment Requirement), Section 10.03 
(MBWWBE Requirements, as applicable), Section 12 (Insurance) and Section 14.01 (Books and 
Records) hereof to the extent necessary for the Developer to comply with the afore-mentioned 
provisions hereof. Photocopies of all contracts or subcontracts entered into following the Closing 
Date in connection with the TIF-Funded Improvements shall be provided to DPD within five (5) 
business days of the execution thereof. The Developer has, as of the Closing Date, provided DPD 
with photocopies of all contracts or subcontracts entered into prior to the Closing Date. 



SECTION 7. COMPLETION OF CONSTRUCTION OR REHABILITATION 

7.01 Certificate of Completion of Construction or Rehabilitation. Upon completion of the 
rehabilitation of the Project in accordance with the terms of this Agreement, and upon the 
Developer's written request, DPD shall issue to the Developer a Certificate in recordable form 
certifying that the Developer has fulfilled its obligation to complete the Project in accordance with 
the terms of this Agreement. DPD shall respond to the Developer's written request for a Certificate 
within forty-five (45) days by issuing either a Certificate or a written statement detailing the ways 
in which the Project does not conform to this Agreement or has not been satisfactorily completed, 
and the measures which must be taken by the Developer in order to obtain the Certificate. The 
Developer may resubmit a written request for a Certificate upon completion of such measures. 

7.02 Effect of Issuance of Certificate; Continuing Obligation. 

(a) Effect of Issuance of Certificate. The Certificate relates only to the rehabilitation of 
the Project, and upon its issuance, the City will certify that the terms of the Agreement specifically 
related to the Developer's obligation to complete such activities have been satisfied. After the 
issuance of a Certificate, however, all executory terms and conditions of this Agreement and all 
representations and covenants contained herein will continue to remain in full force and effect 
throughout the Term of the Agreement, except as otherwise provided herein, as to the parties 
described in the following paragraph, and the issuance of the Certificate shall not be construed as a 
waiver by the City of any of its rights and remedies pursuant to such executory terms. 

. (b) con ti nu in^ Obligation. Upon the issuance of a Certificate, the covenant set forth in I 

Section 8.02 shall be deemed to have been fulfilled. The other executory terms of this Agreement 
that remain after the issuance of a Certificate shall be binding only upon the Developer or a 
pem-dtted assignee of the Developer who, pursuant to Section 18.15 of this Agreement, has 
contracted to take an assignment of the Developer's rights under this Agreement and assume the 
Developer's liabilities hereunder, except as otherwise provided herein,. 

7.03 Failure to Complete. If the Developer fails to complete the Project in accordance with 
the terms of this Agreement, then the City has, but shall not be limited to, any of the following 
rights and remedies: 

(a) the right to terminate this Agreement and cease all disbursement of City Funds not yet 
disbursed pursuant hereto; 

(b) the right (but not the obligation) to complete those TIF-Funded Improvements that are 
public improvements and to pay for the costs of ?IF-Funded Improvements (including interest 
costs) out of City Funds or other City monies. In the event that the aggregate cost of completing 
the TIF-Funded Improvements exceeds the amount of City Funds available pursuant to Section 
4.01, the Developer shall reimburse the City for all reasonable costs and expenses incurred by the 



City in completing such TIF-Funded Improvements in excess of the available City Funds; and 

(c) the right to seek reimbursement of the City Funds from the Developer. 

7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the 
Agreement, DPD shall provide the Developer, at the Developer's written request, with a written 
notice in recordable form stating that the Tern of the Agreement has expired. 

SECTION 8. COVENANTS/REPRESENTATIONS/WARRANTIES OF THE 
DEVELOPER 

8.01 General. The Develo~r represents, wanants and covenants, as of the date of this 
Agreement and as of the date of each disbursement of City Funds hereunder, that: 

(a) the Developer is a Delaware corporation organized, validly existing, and qualified to do 
business in Illinois; 

(b) the Developer has the corporate power and authority to enter into, execute, deliver and 
perform this Agreement; 

(c) the execution, delivery and performance by the Developer of this Agreement has been 
duly authorized by all necessary corporate action, and does not and will not violate its Certificate of , 

Incorporation or by-laws as amended and supplemented, any applicable provision of law, or 
constitute a breach of, default under .or require any consent under any agreement, instrument or 
document to which the Developer is now a party or by which the Developer is now or may become I. 

bound; 

(d) [omitted]; 

(e) the Developer is now and shall remain until the fifth anniversary of the Closing Date 
solvent and able to pay its debts as they mature; 

( f )  there are no actions or proceedings by or before any court, governmental commission, 
board, bureau or any other administrative agency pending or heatened which would affect the 
Developer and would impair its ability to perform under this Agreement; 

(g) the Developer has and shall maintain all government permits, certificates and consents 
(including, without limitation, appropriate environmental approvals) necessary to conduct its 
business and to construct, complete and operate the Project; 

(h) the Developer is not in default with respect to any indenture, loan agreement, mortgage, 
deed, note or any other agreement or instrument related to the borrowing of money to which the 



Developer is a party or by which the Developer is bound; 

(i) the Financial Statements are, and when hereafter required to be submitted will be, 
complete, correct in all material respects and accurately present the assets, liabilities, results of 
operations and financial condition of the Developer, and there has been no material adverse change 
in the assets, liabilities, results of operations or financial condition of the Developer since the date 
of the Developer's most recent Financial Statements; 

(j) prior to the receipt by DPD of the Developer's architect's written certification of the 
substantial completion of the Project (upon which certification the City shall be entitled to rely), the 
Developer shall not do any of the following without the prior written consent of DPD, which 
consent shall not be unreasonably withheld: (1) be a party to any merger, liquidation or 
consolidation; (2) sell, transfer, convey, lease or otherwise dispose of all or substantially all of its 
assets or any portion of the Project or the Property (including but not limited to any furtures or 
equipment now or hereafter attached thereto) except in the ordinary course of business; (3) enter 
into any transaction outside the ordinary course of the Developer's business; (4) assume, guarantee, 
endorse, or otherwise become liable in connection with the obligations of any other person or 
entity; (5) enter into any transaction that would cause a material and detrimental change to the 
Developer's financial condition; (6) enter into a sublease for any portion of the Property or Project 
(other than approximately 1,500 square feet of the northeast comer of the first floor of the Property 
and the entire third floor of the Property); or (7) use the Project (other than approximately 4,000 
square feet of the first floor of the Property and as provided in Section 8.01(i)(6) hereof) for any 

. purpose other than as laboratory, mechanicals engineering and office space for tie Developer; 
provided, howcver, that if DPD does not in writing either give or withhold its consent to any of the 
above-enumerated items within ten (10) business days of its receipt of the Developer's written 
request for such consent, then DPD's consent shall be deemed given; 

(k) the Developer has not incurred, and, prior to the issuance of a Certificate, shall not, 
without the prior written consent of the Commissioner of DPD, allow the existence of any liens 
against the Property (or improvements thereon) other than the Permitted Liens; or incur any 
indebtedness, secured or to be secured by the Property (or improvements thereon) or any fixtures 
now or hereafter attached thereto, except the Owner Contribution disclosed in the Project Budget; 
and 

(1) the Developer has not made or caused to be made, directly or indirectly, any 
payment, gratuity or offer of employment in connection with the Agreement or any contract paid 
from the City treasury or pursuant to City ordinance, for services to any City agency ("City 
Contract") as an inducement for the City to enter into the Agreement or any City Contract with the 
Developer in violation of Chapter 2- 1 56- 120 of the Municipal Code of the City; 

(m) As of the Closing Date, the Developer is not in default with respect to the Lease. 



8.02 Covenant to Redevelop. On and after the Closing Date, the Developer shall continue 
to redevelop the Property in accordance with this Agreement, including Section 3.01 hereof. and all 
Exhibits attached hereto, the TIF Ordinances, the Plans and Specifications, the Project Budget and 
all amendments thereto, and all federal, state and local laws, ordinances, rules, regulations, 
executive orders and codes applicable to the Project, the Property and/or the Developer. 

8.03 Redevelopment Plan. The Developer represents that the Project is and shall be in 
compliance with all of the terms of the Redevelopment Plan. 

8.04 Use of City Funds. City Funds disbursed to the Developer shall be used by the 
Developer solely to pay for (or to reimburse the Developer for its payment for) the TIF-Funded 
Improvements as provided in this Agreement. 

8.05 [Omitted] 

8.06 Job Creation and Retention; Covenant to Remain in the City. 
L 

(a) Not less than four (4) full-time equivalent, permanent jobs shall be retained by the 
Developer at the Project by or before the completion thereof; and the Developer shall use its best 
efforts to create not less than forty (40) additional full-time equivalent, permanent jobs within five 
(5) years of completion of the Project. . 

: (b) The Developer hereby covenants and agrees to maintzh its operations within the . .  . 
- City of Chicago through the fifth anniversary of the Closing Date. . , 

8.07 Employment Opportunity; Progress Reports. The Developer covenants and agrees to 
abide by, and contractually obligate and use reasonable efforts to cause the General Contractor and 
each subcontractor to abide by the t e r n  set forth in Section 10 hereof. During the construction of 
the Project, the Developer shall deliver to the City written monthly progress reports detailing 
compliance with the requirements of Sections 8.09,10.02 and 10.03 of this Agreement. If any such 
reports indicate a shortfall in compliance, the Developer shall also deliver a plan to DPD which 
shall outline, to DPD's satisfaction, the manner in which the Developer shall correct any shordill. 

8.08 Employment Profile. The Developer shall submit, and contractually obligate and 
cause the General Contractor or any subcontractor to submit, to DPD, from time to time, statements 
of its employment profile upon DPD's request. 

8.09 Prevailing Wane. For all work performed following the Closing Date and prior to the 
issuance of the Certificate, the Developer covenants and agrees to pay, and to contractually obligate 
and cause the General Contractor and each subcontractor to pay, the prevailing wage rate as 
ascertained by the Illinois Department of Labor (the "Department"), to all Project employees. All 
such contracts shall list the specified rates to be paid to all laborers, workers and mechanics for each 



craft or type of worker or mechanic employed pursuant to such contract. If the Department revises 
such prevailing wage rates, the revised rates shall apply to all such contracts. Upon the City's 
request, the Developer shall provide the City with copies of all such contracts entered into by the 
Developer or the General Contractor to evidence compliance with this Section 8.09. 

8.10 Anns-Len& Transactions. Unless DPD has given its prior written consent with 
respect thereto, no Affiliate of the Developer may receive any portion of City Funds, directly or 
indirectly, in payment for work done, services provided or materials supplied in connection with 
any TIF-Funded Improvement. The Developer shall provide infomation with respect to any entity 
to receive City Funds directly or indirectly (whether through payment to the Affiliate by the 
Developer and reimbursement to the Developer for such costs using City Funds, or otherwise), 
upon DPD's request, prior to any such disbursement. 

8.1 1 Conflict of Interest. Pursuant to Section 511 1-74.4-4(n) of the Act, the Developer 
represents, warrants and covenants that, to the best of its knowledge, no member, official, or 
employee of the City, or of any commission or committee exercising authority over the Project, the 
Redevelopment Area or the Redevelopment Plan, or any consultant hired by the City or the 
Developer with respect thereto, owns or controls, has owned or controlled or will own or control 
any interest, and no such person shall represent any person, as agent or otherwise, who owns or 
controls, has owned or controlled, or will own or control any interest, direct or indirect, in the 
Developer's business. 

Pursuant to Section 5111-74.4-4(n) of the Act, the Developer represents, w m t s  and .. 
covenants that, to the best of its ;knowledge, as of the Closing Date, no member, official, or . . . . 
employee of the City, or of any commission or committee exercising authority over the Project, the 
Redevelopment Area or the Redevelopment Plan, or any consultant hired by the City or the 
Developer with respect thereto, owns or controls any interest, and no such person represents any 
person, as agent or otherwise, who owns or controls any interest, direct or indirect, in the Property. 

8.12 Disclosure of Interest. The Developer's counsel has no direct or indirect ownership 
interest in the Developer or the Property. 

8.13 Financial Statements. The Developer shall obtain and provide to DPD Financial 
Statements (or comparable documentation, including unaudited financial statements, satisfactory to 
DPD in its reasonable discretion) for the Developer's fiscal year ended December 3 1,2002 and each 
December 31 thereafter for the Tern of the Agreement. In addition, the Developer shall submit 
unaudited f m c i a l  statements (or comparable documentation, satisfactory to DPD in its reasonable 
discretion) as soon as reasonably practical following the close of each fiscal year and for such other 
periods as DPD may request. 

8.14 Insurance. The Developer, at its own expense, shall comply with all provisions of 
Section 12 hereof. 



8.15 Non-Governmental Charnes. (a) Payment of Non-Governmental Charges. Except 
for the Permitted Liens, the Developer agrees to pay or cause to be paid when due any Non- 
Governmental Charge assessed or imposed upon the Project or any fixtures that are or may become 
attached thereto by the Developer, which creates, may create, or appears to create a lien upon all or 
any portion of the Project; provided however, that if such Non-Governmental Charge may be paid 
in installments, the Developer may pay the same together with any accrued interest thereon in 
installments as they become due and before any fine, penalty, interest, or cost may be added thereto 
for nonpayment. The Developer shall furnish to DPD, within thirty (30) days of DPD's request, 
official receipts from the appropriate entity, or other proof satisfactory to DPD, evidencing payment 
of the Non-Governmental Charge in question. 

(b) Ri&t to Contest. The Developer has the right, before any delinquency occurs: 

(i) to contest or object in good faith to the amount or validity of any Non- 
Governmental Charge by appropriate legal proceedings properly and diligently instituted 
and prosecuted, in such manner as shall stay the collection of the contested Non- 
Governmental Charge, prevent the imposition of a lien or remove such lien, or prevent the 
sale or forfeiture of the Project or the Property (so long as no such contest or objection shall 
be deemed or construed to relieve, modifL or extend the Developer's covenants to pay any 
such Non-Governmental Charge at the time and in the manner provided in this Section 
8.15); or 

(ii) at DPC's sole option, to furnish a good and sufficient bond or other security . 
satisfactory to DPD in such form and amounts as DPD shall require, or a good and ; . 
~ ~ c i e n t  undertaking as may be required or permitted by law to accomplish a stay of any 
such sale or forfeiture of the Project or the Property or any portion thereof or any fixtures 
that are or may be attached thereto, during the pendency of such contest, adequate to pay 
fully any such contested Non-Governmental Charge and all interest and penalties upon the 
adverse detemination of such contest. 

8.16 Developer's Liabilities. The Developer shall not enter into any transaction that would 
in the Developer's best judgment, materially and adversely affect its ability to perform its 
obligations hereunder or to repay any material liabilities or perform any material obligations of the 
Developer to any other person or entity. The Developer shall immediately notify DPD of any and 
all events or actions which may materially affect the Developer's ability to cany on its business 
operations or perfom its obligations under this Agreement or any other documents and agreements. 

8.17 Compliance with Laws. To the best of the Developer's knowledge, after diligent 
inquiry the Project is and shall be in compliance with all applicable federal, state and local laws, 
statutes, ordinances, rules, regulations, executive orders and codes pertaining to or affecting the 
Project. Upon the City's request, the Developer shall provide evidence satisfactory to the City of 



such compliance. 

8.18 Recording, and Filing. The Developer shall cause this Agreement. certain exhibits (as 
specified by Corporation Counsel), all amendments and supplements hereto to be recorded and 
filed against the Property on the date hereof in the conveyance and real property records of the 
county in which the Project is located. The Developer shall obtain all consents and signatures from 
the Owner that are necessary to record and file this Agreement. The Developer shall pay all fees 
and charges incurred in connection with any such recording. Upon recording, the Developer shall 
immediately transmit to the City an executed original of this Agreement showing the date and 
recording number of record. The City acknowledges, for the benefit of the Owner, that this 
Agreement shall be recorded and filed against the Property only with respect to and to the extent of 
the Developer's leasehold interest in*the Property pursuant to the Lease and shall not constitute a 
lien against or interest in the Owner's fee interest in or title to the Property. The City and the Owner 
shall enter into a Consent and Acknowledgment to and of the recording of this Agreement in 
substantially the form attached hereto as Exhibit Q and may, if agreed to by both the City and the 
Owner, record such Consent and Acknowledgment in the conveyance and real property records of 
the county in which the Project is located. 

8.1 9 Governmental Charges. 

(a) Governmental Charges. 

(i) Payment of Governmental Charges. The Developer agrees to pay or cause to be . . 
paid when due all Governmental Charges (as defined below) which are assessed or impsed 
upbn the Developer, the Property or the Project, or become due and payable, and which 
create, may create, or appear t6 create a lien upon the Developer or all or any portion of the 
Property or the Project. "Govemmental Charge" shall mean all federal, State, county, the 
City, or other governmental (or any instrumentality, division, agency, body, or department 
thereof) taxes, levies, assessments, charges, liens, claims or encumbrances (except for those 
assessed by foreign nations, states other than the State of Illinois, counties of the State other 
than Cook County, and municipalities other than the City) relating to the Developer, the 
Property or the Project. Govemmental Charges shall not include any federal, State, county, 
the City, or other governmental (or any instrumentality, division, agency, body, or 
department thereof) taxes, levies, assessments, charges, liens, claims or encumbrances 
(except for those assessed by foreign nations, states other than the State of Illinois, counties 
of the State other than Cook County, and municipalities other than the City) relating solely 
to and owed and payable solely by the Owner, including those owed by virtue of the 
Owner's ownership of the Property, including but not limited to real estate taxes. 

(ii) Right to Contest. The Developer has the right before any delinquency occurs to 
contest or object in good faith to the amount or validity of any Governmental Charge by 
appropriate legal proceedings properly and diligently instituted and prosecuted in such 



manner as shall stay the collection of the contested Governmental Charge and prevent the 
imposition of a lien or the sale or forfeiture of the Property. No such contest or objection 
shall be deemed or construed in any way as relieving, modifying or extending the 
Developer's covenants to pay any such Governmental Charge at the time and in the manner 
provided in this Agreement unless the Developer has given prior written notice to DPD of 
the Developer's intent to contest or object to a Governmental Charge and, unless. at DPD's 
sole option, 

(iii) the Developer shall demonstrate to DPD's satisfaction that legal proceedings 
instituted by the Developer contesting or objecting to a Governmental Charge shall 
conclusively operate to prevent or remove a lien against, or the sale or forfeiture of, all or 
any part of the Project to satisfy such Governmental Charge prior to final determination of 
such proceedings; andlor 

(iv) the Developer shall furnish a good and suEcient bond or other security 
satisfactory to DPD in such form and amounts as DPD shall require, or a good and 
sufficient undertaking as may be required or permitted by law to accomplish a stay of any L 

such sale or forfeiture of the Project during the pendency of such contest, adequate to pay 
l l l y  any such contested Governmental Charge and all interest and penalties upon the 
adverse determination of such contest. 

(b) Developer's Failure To Pay Or Discharge Lien. If the Developer fails to pay any 
-Governmental Charge or to obtain discharge of the same, t!!e Developer shall advise DED thereof 
in writing, at which time DPD may, but shall not be .obligiited to, and without waiving or releasing 

..any bbligation or liability of the Developer under this Agrixment, in DPD's sole discretion, make 
such payment, or any part thereof, or obtain such discharge and take any other action with respect 
thereto which DPD deems advisable. All sums so paid by DPD, if any, and any expenses, if any, 
including reasonable attorneys' ffees, court costs, expenses and other charges relating thereto, shall 
be promptly disbursed to DPD by the Developer. Notwithstanding anything contained herein to the 
contrary, this paragraph shall not be construed to obligate the City to pay any such Governmental 
Charge. Additionally, if the beveloper fails to pay any Governmental Charge, the City, in its sole 
discretion, may require the Developer to submit to the City audited Financial Statements at the 
Developer's own expense. 

8.20 [Omitted] 

8.2 1 [Omitted] 

8.22 Public Benefits Promam. The Developer shall, beginning in the second year of the 
Term of this Agreement, undertake a public benefits program as described on Exhibit N. On a 
semi-annual basis, the Developer shall provide the City with a status report describing in sufficient 
detail the Developer's compliance with the public benefits program. 



8.23 [Omitted] 

8.24 Survival of Covenants. All warranties, representations, covenants and agreements of 
the Developer contained in this Section 8 and elsewhere in this Agreement shall be true, accurate 
and complete in all material respects at the time of the Developer's execution of this Agreement, 
and shall survive the execution, delivery and acceptance hereof by the parties hereto and (except as 
provided in Section 7 hereof upon the issuance of a Certificate) shall be in effect throughout the 
Term of the Agreement. 

SECTION 9. COVENANTSIREPRESENTATIONSN-IES OF CITY 

9.01 General Covenants. The City represents that it has the authority as a home rule unit of 
local government to execute and deliver this Agreement and to perform its obligations hereunder. 

9.02 Survival of Covenants. All warranties, representations, and covenants of the City 
contained in this Section 9 or elsewhere in this Agreement shall be true, accurate, and complete in 
all material respects at the time of the City's execution of this Agreement, and shall survive the 
execution, delivery and acceptance hereof by the parties hereto and be in effect throughout the 
Term of the Agreement. 

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS 

.10.01 Employment Opportunity. The Developer, on behalf of itself and its successors and 
: assigns, hereby agrees, and shall contractually obligate its or their various contractors, 

subcontractors or any Affiliate of the Developer operating on the Property (collectively, with the 
Developer, the "Employers" and individually an "Employer") to agree, that for the Term of this 
Agreement with respect to Developer and the construction of the Project and during the period of 
any other party's provision of services in connection with the construction of the Project: 

(a) No Employer shall discriminate against any employee or applicant for employment 
based upon race, religion, color, sex, national origin or ancestry, age, handicap or disability, sexual 
orientation, military discharge status, marital status, parental status or source of income as defined 
in the City of Chicago Human Rights Ordinance, Chapter 2-160, Section 2-160-010 et seq., 
Municipal Code, except as otherwise provided by said ordinance and as amended fiom time to time 
(the "Human Rights Ordinance"). Each Employer shall take e a t i v e  action to ensure that 
applicants are hired and employed without discrimination based upon race, religion, color, sex, 
national origin or ancestry, age, handicap or disability, sexual orientation, military discharge status, 
matital status, parental status or source of income and are treated in a nondiscriminatory manner 
with regard to all job-related matters, including without limitation: employment, upgrading, 
demotion or transfer; recruitment or recruitment advertising; layoff or t w t i o n ;  rates of pay or 
other forms of compensation; and selection for training, including apprenticeship. Each Employer 



agrees to post in conspicuous places. available to employees and applicants for employment, 
notices to be provided by the City setting forth the provisions of this nondiscrimination clause. In 
addition, the Employers, in all solicitations or advertisements for employees, shall state that all 
qualified applicants shall receive consideration for employment without discrimination based upon 
race, religion, color, sex, national origin or ancestry, age, handicap or disability, sexual orientation, 
military discharge status, marital status, parental status or source of income. 

(b) To the greatest extent feasible, each Employer is required to present opportunities for 
training and employment of low- and moderate-income residents of the City and preferably of the 
Redevelopment Area; and to provide that contracts for work in connection with the construction of 
the Project be awarded to business concerns that are located in, or owned in substantial part by 
persons residing in, the City and preferably in the Redevelopment Area. 

(c) Each Employer shall comply with all federal, state and local equal employment and 
affhative action statutes, rules and regulations, including but not limited to the City's Human 
Rights Ordinance and the Illinois Human Rights Act, 775 ILCS 511-101 g seq. (1993), and any 
subsequent amendments and regulations promulgated thereto. 

(d) Each Employer, in order to demonstrate compliance with the terms of this Section, shall 
cooperate with and promptly and accurately respond to inquiries by the City, which has the 
responsibility to observe and report compliance with equal employment opportunity regulations of 
federal, state and municipal agencies. . 

(e) Each Employer shdl include the foregoing provisions of subparagraphs (a) through (d) . 
in every contract entered into in connection with the Project, and shall require inclusion of these 
provisions in every subcontract entered into by any subcontractors, and every agreement with any 
Miliate operating on the Property, so that each such provision shall be binding upon each 
contractor, subcontractor or Affiliate, as the case may be. 

(f) Failure to comply with the employment obligations described in this Section 10.01 shall 
be a basis for the City to pursue remedies under the provisions of Section 15.02 hereof. 

10.02 City Resident Construction Worker Employment Requirement. (a) The Developer 
agrees for itself and its successors and assigns, and shall contractually obligate its General 
Contractor and shall cause the General Contractor to contractually obligate its subcontractors, as 
applicable, to agree, that during the constxuction of the Project they shall comply with the minimum 
percentage of total worker hours performed by actual residents of the City as specified in Section 2- 
92-330 of the Municipal Code of Chicago (at least 50 percent of the total worker hours worked by 
persons on the site of the Project shall be performed by actual residents of the City); provided, 
however, that in addition to complying with this percentage, the Developer, its General Contractor 
and each subcontractor shall be required to make good faith efforts to utilize qualified residents of 
the City in both unskilled and skilled labor positions. 



(b) The Developer may request a reduction or waiver of this minimum percentage level of 
Chicagoans as provided for in Section 2-92-330 of the Municipal Code of Chicago in accordance 
with standards and procedures developed by the Chief Procurement Officer of the City. 

(c) "Actual residents of the City" shall mean persons domiciled within the City. The 
domicile is an individual's one and only true, fixed and permanent home and principal 
establishment. 

(d) The Developer, the General Contractor and each subcontractor shall provide for the 
maintenance of adequate employee residency records to show that actual Chicago residents are 
employed on the Project. Each Employer shall maintain copies of personal documents supportive 
of every Chicago employee's actual record of residence. 

(e) Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or 
equivalent) shall be submitted to the Commissioner of DPD in triplicate, which shall identify 
clearly the actual residence of every employee on each submitted certified payroll. The first time 
that an employee's name appears on a payroll, the date that the Employer hired the employee should 
be written in after the employee's name. 

( f )  The Developer, the General Contractor and each subcontractor shall provide 1 1 1  access 
to their employment records to the Chief Procurement Officer, the Commissioner of DPD, the 
Superintendent of the Chicagc Police Department, the Inspector General or any duly authorized .. . 
representative of any of them. The Developer, the General Contractor and each subcontractor shall . . 
maintain all relevant personnel data and records .for a period of at least three (3) years. after final . ! . 
acceptance of the work constituting the Project. . . 

(g) At the direction of DPD, affidavits and other supporting documentation will be required 
of the Developer, the General Contractor and each subcontractor to verifj. or clarify an employee's 
actual address when doubt or lack of clarity has arisen. 

(h) Good faith efforts on the part of the Developer, the General Contractor and each 
subcontractor to provide utilization of actual Chicago residents (but not sufficient for the granting 
of a waiver request as provided for in the standards and procedures developed by the Chief 
Procurement Officer) shall not suffice to replace the actual, verified achievement of the 
requirements of this Section concerning the worker hours performed by actual Chicago residents. 

(i) When work at the Project is completed, in the event that the City has determined that the 
Developer has failed to ensure the fblfillment of the requirement of this Section concerning the 
worker hours performed by actual Chicago residents or failed to report in the manner as indicated 
above, the City will thereby be damaged in the failure to provide the benefit of demonstrable 
employment to Chicagoans to the degree stipulated in this Section. Therefore, in such a case of 



non-compliance, it is agreed that 1/20 of 1 percent (0.0005) of the aggregate hard construction costs 
set forth in the Project budget (the product of .0005 x such aggregate hard construction costs) (as 
the same shall be evidenced by approved contract value for the actual contracts) shall be 
surrendered by the Developer to the City in payment for each percentage of shortfall toward the 
stipulated residency requirement. Failure to report the residency of employees entirely and 
correctly shall result in the surrender of the entire liquidated damages as if no Chicago residents 
were employed in either of the categories. The willful falsification of statements and the 
certification of payroll data may subject the Developer, the General Contractor andlor the 
subcontractors to prosecution. Any retainage to cover contract performance that may become 
due to the Developer pursuant to Section 2-92-250 of the Municipal Code of Chicago may be 
withheld by the City pending the Chief Procurement Officer's determination as to whether 
the Developer must surrender dam~ges as provided in this paragraph. 

(j) Nothing herein provided shall be construed to be a limitation upon- the "Notice of 
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive Order 
11246" and "Standard Federal Equal Employment Opportunity, Executive Order 11246," or other 
affirmative action required for equal opportunity under the provisions of this Agreement or related L 

documents. 

(k) The Developer shall cause or require the provisions of this Section 10.02 to be included 
in all construction contracts and subcontracts related to the Project. 

-. 
10.03. The Developer's M B m E  Commitment. The Developer agrees for itself and its : 

' successors and assigns, and, if necessary to meet the requirements set forth herein, shall . 
contractually obligate the General Contractor to agree that, during the Project: 

(a) Consistent with the findings which support the Minority-Owned and Women-Owned 
Business Enterprise Procurement Program (the "MBEYWBE" Program"), Section 2-92-420 et a., 
Municipal Code of Chicago, and in reliance upon the provisions of the MBEMgE ~ r o ~ r a m t o  the 
extent contained in, and as qualified by, the provisions of this Section 10.03, during the course of 
the Project, at least the following percentages of the MBEYWBE Budget (as these budgeted 
amounts may be reduced to reflect decreased actual costs) shall be expended for contract 
participation by MBEs or WBEs: 

i. At least 25 percent by MBEs. 
ii. At least 5 percent by WBEs. 

(b) For purposes of this Section 10.03 only, the Developer (and any party to whom a 
contract is let by the Developer in connection with the Project) shall be deemed a "contractor" and 
this Agreement (and any contract let by the Developer in connection with the Project) shall be 
deemed a "contract" as such terms are defined in Section 2-92-420, Municipal Code of Chicago. 



(c) Consistent with Section 2-92-440, Municipal Code of Chicago, the Developer's 
MBEIWBE commitment may be achieved in part by the Developer's status as an MBE or WBE 
(but only to the extent of any actual work performed on the Project by the Developer). or by a joint 
venture with one or more MBEs or WBEs (but only to the extent of the lesser of (i) the MBE or 
WBE participation in such joint venture or (ii) the amount of any actual work performed on the 
Project by the MBE or W E ) ,  by the Developer utilizing a MBE or a WBE as a General Contractor 
(but only to the extent of any actual work performed on the Project by the General Contractor), by 
subcontracting or causing the General Contractor to subcontract a portion of the Project to one or 
more MBEs or WBEs, or by the purchase of materials used in the Project from one or more MBEs 
or WBEs, or by any combination of the foregoing. Those entities which constitute both a MBE and 
a WBE shall not be credited more than once with regard to the Developer's M B W E  
commitment as described in this Section 10.03. The Developer or the General Contractor may 
meet all or part of this commitment through credits received pursuant to Section 2-92-530 of the 
Municipal Code of Chicago for the voluntary use of MBEs or WBEs in its activities and operations 
other than the Project. 

(d) The Developer shall deliver quarterly reports to DPD during the Project describing its 
efforts to achieve compliance with this M B W E  commitment. Such reports shall include b r  
alia the name and business address of each MBE and WBE solicited by the Developer or the - 
General Contractor to work on the Project, and the responses received from such solicitation, the 
name and business address of each MBE or WBE actually involved in the Project, a description of 
the work performed or products or scmices supplied, the date and amount of such work, product or 
service, and such other information as may assist DPD in determining the Developer's compliance 
with this MBE/WBE commitment. DPD has. access to the Developer's books and: records, 
including, without limitation, payrol! records, books of account and tax returns, and records and 8 

books of account in accordance with Section 14 of this Agreement, on five (5) business days' 
notice, to allow the City to review the Developer's compliance with its commitment to M B W E  
participation and the status of any MBE or WBE performing any portion of the Project. 

(e) Upon the disqualification of any MBE or WBE General Contractor or subcontractor, if 
such status was misrepresented by the disqualified party, the Developer shall be obligated to 
discharge or cause to be discharged the disqualified General Contractor or subcontractor and, if 
possible, identie and engage a qualified MBE or WBE as a replacement. For purposes of this 
Subsection (e), the disqualification procedures are W e r  described in Section 2-92-540, Municipal 
Code of Chicago. 

(f) Any reduction or waiver of the Developer's MBE/WBE commitment as described in this 
Section 10.03 shall be undertaken in accordance with Section 2-92-450, Municipal Code of 
Chicago. 

(g) During the Project, the Developer shall submit the documentation required by this 
Section 10.03 to the monitoring staff of DPD, including the following: (i)subcontractor's activity 



report; (ii) contractor's certification concerning labor standards and prevailing wage requirements; 
(iii) contractor letter of understanding; (iv) monthly utilization report; (v) authorization for payroll 
agent; (vi) certified payroll; (vii) evidence that MBEfWBE contractor associations have been 
informed of the Project via written notice and hearings; and (viii) evidence of compliance with job 
creatiodjob retention requirements. Failure to submit such documentation on a timely basis, or a 
determination by DPD, upon analysis of the documentation, that the Developer is not complying 
with its obligations hereunder shall, upon the delivery of written notice to the Developer, be 
deemed an Event of Default hereunder. Upon the occurrence of any such Event of Default, in 
addition to any other remedies provided in this Agreement, the City may: (1) issue a written 
demand to the Developer to halt the Project, (2) withhold any further payment of any City Funds to 
the Developer or the General Contractor, or (3) seek any other remedies against the Developer 
available at law or in equity. 

10.04 Contracts. Nothing in Section 10 of this Agreement shall require the Developer or 
its General Contractor, contractors, subcontractors, or any other party performing work at or on the 
project as of the Closing Date to terminate, modify or amend any contract for work at or on the 
Project or the Property entered into prior to the Closing Date, except to the extent necessary for the 
Developer to comply with the provisions of Section 10 hereof. 

SECTION 11. ENVIRONMENTAL MATTERS 

The Developer hereby represents and warrants to the City that the Owner has conducted 
environmental studies sufficient to.conc1ude that the Project may be constructed, completed and 

. operatted in accordance with all Environmental Laws. 

Without limiting any other provisions hereof, the Developer agrees to indemnify, defend 
and hold the City harmless fiom and against any and all losses, liabilities, damages, injuries, costs, 
expenses or claims of any kind whatsoever including, without limitation, any losses, liabilities, 
damages, injuries, costs, expenses or claims asserted or arising under any Environmental Laws 
incurred, suffered by or asserted against the City as a direct or indirect result of any of the 
following, regardless of whether or not caused by, or within the control of the Developer: (i) the 
presence of any Hazardous Material on or under, or the escape, seepage, leakage, spillage, 
emission, discharge or release of any Hazardous Material fiom (A) all or any portion of the Project 
or (El) any real property in which the Developer, or any person directly or indirectly controlling, 
controlled by or under common control with the Developer, holds any estate or interest whatsoever 
(including, without limitation, any property owned by a land trust in which the beneficial interest is 
owned, in whole or in part, by the Developer), or (ii) any liens against the Project permitted or 
imposed by any Environmental Laws, or any actual or asserted liability or obligation of the City or 
the Developer or any of its Affiliates under any Environmental Laws relating to the Project. 



SECTION 12. INSURANCE 

The Developer shall provide and maintain, or cause to be provided, at the Developer's own 
expense, during the Term of the Agreement (or as otherwise specified below), the insurance 
coverages and requirements specified below, insuring all operations related to the Agreement. 

(a) Prior to Execution and Delivery of this Agreement and Throughout the Term of the 
Agreement 

(i) Workers Compensation and Employers Liability Insurance 

Workers Compensation and Employers Liability Insurance, as prescribed by 
applicable law covering all employees who are to provide a service under 
this Agreement and Employers Liability coverage with limits of not less 
than $100,000 each accident or illness. 

(ii) Commercial General Liability Insurance (Primary and Umbrella) 

Commercial General Liability Insurance or equivalent with limits of not less 
than $1,000,000 per occurrence for bodily injury, personal injury, and 
property damage liability. coverages shall include the following: All . 
premises and operations, products/completed operations, independent t. 

contractors, separation cf insureds, defense, and contractual liability (with 
no limitation endorsement). The City of Chicago is to be named as an - I . .  

additional insured on a primary, noncontributory basis for any liability 
arising directly or indirectly from the work. 

(b) Construction 

(i) Workers Compensation and Employers Liability Insurance 

Workers Compensation and Employers Liability Insurance, as prescribed by 
applicable law covering all employees who are to provide a service under 
this Agreement and Employers Liability coverage with limits of not less 
than $500,000 each accident or illness. 



(ii) Commercial General Liability insurance (Primary and Umbrella) 

Commercial General Liability Insurance or equivalent with limits of not less 
than $2,000.000 per occ&ence for bodily injury, personal injury, and 
property damage liability. Coverages shall include the following: All 
premises and operations, products/completed operations (for a minimum of 
two (2) years following project completion), explosion, collapse, 
underground, independent contractors, separation of insureds, defense, and 
contractual liability (with limitation endorsement). The City of Chicago 
is to be named as an additional insured on a primary, non-contributory basis 
for any liability arising directly or indirectly from the work. 

(iii) Automobile Liability Insurance (Primary and Umbrella) 

When any motor vehicles (owned, non-owned and hired) are used in 
connection with work to be performed, the Contractor shall provide 
Automobile Liability Insurance with limits of not less than $2,000,000 per L 

occurrence for bodily injury and property damage. The City of Chicago is 
to be named as an additional insured on a primary, non-contributory bases. 

(iv) Railroad Protective Liability Insurance 

When any work is to .be done adjacent to or on railrcad or transit property, 
Contractor shall provide, or .cause to be provided with respect to the 
operations that the Contractor perfom, Railroad Protective Liability 
Insurance in the name of railroad or transit entity. The policy has limits of 
not less than $2,000,000 per occmnce and $6,000,000 in the aggregate for 
losses arising out of injuries to or death of all persons, and for damage to or 
destruction of property, including the loss of use thereof. 

(v) Builders Risk Insurance 

When the Contractor undertakes any construction, including improvements, 
betterments, andlor repairs, the Contractor shall provide, or cause to be 
provided All Risk Builders Risk Insurance at replacement cost for materials, 
supplies, equipment, machinery and fixtures that are or will be part of the 
permanent facility. Coverages shall include but are not limited to the 
following: collapse, boiler and machinery if applicable. The City of 
Chicago shall be named as an additional insured and loss payee. 

(vi) Professional Liability 



When any architects, engineers, constructipn managers or other professional 
consultants perform work in connection with this Agreement. Professional 
Liability insurance covering acts, errors, or omissions shall be maintained 
with limits of not less than $1.000.000. Coverage shall include contractual 
liability. When policies are renewed or replaced, the policy retroactive date 
must coincide with, or precede, start of work on the Agreement. A claims- 
made policy which is not renewed or replaced must have an extended 
reporting period of two (2) years. 

(vii) Valuable Papers Insurance 

When any plans, designs, drawings, specifications and documents are 
produced or ded  under this Agreement, Valuable Papers Insurance shall be 
maintained in an amount to insure against any loss whatsoever, and has 
limits sufficient to pay for the re-creations and reconstruction of such 
records. 

(viii) Contractor's Pollution Liability 

When any remediation work is performed which may cause a pollution 
exposure, contractois Pollution Liability shall be provided with limits of not 
less than $1,000,000 insuring bodily injury, property damage and 
environmental remediation, cleanup costs and disposal. When policies are .- a 

renewed, the policy retroactive date must coincide with or precede, start of 
work on the Agreement. A claims-made policy which is not renewed or 
replaced must have an extended reporting period of one (1) year. The City 
of Chicago is to be named as an additional insured on a primary, non- 
contributory basis. 

(c) Tenn of the Agreement 

(i) Prior to the execution and delivery of this Agreement and during 
construction of the Project, All Risk Property Insurance in the amount of the 
full replacement value of the Project. The City of Chicago is to be named an 
additional insured on a primary, noncontributory basis. 

(ii) Postconstruction, throughout the Term of the Agreement, All Risk Property 
Insurance, including improvements and betterments in the amount of fidl 
replacement value of the Project. Coverage extensions shall include 
business intermption/loss of rents, flood and boiler ind machinery, if 
applicable. The City of Chicago is to be named an additional insured on a 
primary, non-contributory basis. 



(d) Other Requirements 

The Developer will furnish the City of Chicago, Department of Planning and Development. 
City Hall, Room 1000, 121 North LaSalle Street 60602, original Certificates of Insurance 
evidencing the required coverage to be in force on the date of this Agreement, and Renewal 
Certificates of Insurance, or such similar evidence, if the coverages have an expiration or renewal 
date occurring during the term of this Agreement. The receipt of any certificate does not constitute 
agreement by the City that the insurance requirements in the Agreement have been fully met or that 
the insurance policies indicated on the certificate are in compliance with all Agreement 
requirements. The failure of the City to obtain certificates or other insurance evidence from the 
Developer shall not be deemed to be a waiver by the City. The Developer shall advise all insurers 
of the Agreement provisions regarding insurance. Non-conforming insurance shall not relieve the 
Developer of the obligation to provide insurance as specified herein. Nonfblfillment of the 
insurance conditions may constitute a violation of the Agreement, and the City retains the right to 
terminate this Agreement until proper evidence of insurance is provided. 

The insurance shall provide for 60 days prior written notice to be given to the City in the 
event coverage is substantially changed, canceled, or non-renewed. 

Any and ail deductibles or self insured retentions on referenced insurance coverages shall be 
. . borne by the Developer. 

. - .. The Developer agrees that insurers shall waive rights of subrogation against the City of 
Chicago, its employees, elected officials, agents, or representatives. 

The Developer expressly understands and agrees that any coverages and limits fivnished by 
the Developer shall in no way limit the Developer's liabilities and responsibilities specified within 
the Agreement documents or by law. 

The Developer expressly understands and agrees that the Developer's insurance is primary 
and any insurance or self insurance programs maintained by the City of Chicago shall not 
contribute with insurance provided by the Developer under the Agreement. 

The required insurance shall not be limited by any limitations expressed in the 
indemnification language herein or any limitation placed on the indemnity therein given as a matter 
of law. 

The Developer shall require the General Contractor, and all subcontractors to provide the 
insurance required herein or Developer may provide the coverages for the General Contractor, or 
subcontractors. All General Contractors and subcontractors shall be subject to the same 
requirements (Section (d)) of Developer unless otherwise specified herein. 



If the Developer, General Contractor or any subcontractor desires additional coverages, the 
Developer, General Contractor and any subcontractor shall be responsible for the acquisition and 
cost of such additional protection. 

The City of Chicago Risk Management Department maintains the right to modify, delete, 
alter or change these requirements, so long as any such change does not increase these 
requirements. 

SECTION 13. INDEMNIFICATION 

13.01 General Indemnity. Developer agrees to indemnify, pay, defend and hold the City, 
and its elected and appointed officials, employees, agents and affiliates (individually an 
"Indemnitee," and collectively the "~ndemnitees") harmless from and against, any and all 
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, claims, costs, expenses 
and disbursements of any kind or nature whatsoever (and including without limitation, the 
reasonable fees and disbursements of counsel for such Indemnitees in connection with any 
investigative, administrative or judicial proceeding commenced or threatened, whether or not such 
Indemnities shall be designated a party thereto), that may be imposed on, suffered, incurred by or 
asserted against the Indemnitees in any manner relating or arising out of: 

(i) the Developer's failure to comply with any of the terms, covenants and 
conditions contained within this Agreement; or 

(ii) the Developer's or any contractor's failure to pay General Contractors, 
subcontractors or materialmen in connection with the TIF-Funded Improvements or any 
other Project improvement; or 

(iii) the existence of any material misrepresentation or omission in this Agreement, 
any offering memorandum or information statement or the Redevelopment Plan or any 
other document related to this Agreement that is the result of information supplied or 
omitted by the Developer or any Affiliate Developer or any agents, employees, contractors 
or persons acting under the control or at the request of the Developer or any Miliate of 
Developer; or 

(iv) the Developer's failure to cure any misrepresentation in this Agreement or any 
other agreement made solely by the Developer relating hereto; 

provided, however, Developer shall have no obligation to an Indemnitee arising h m  the gross 
negligence or the wanton or willhl misconduct of that Indemnitee. To the extent that the preceding 
sentence may be unenforceable because it is violative of any law or public policy, Developer shall 
contribute the maximum portion that it is permitted to pay and satisfy under the applicable law, to 



the payment and satisfaction of all indemnified liabilities incurred by the Indemnitees or any of 
them. The provisions of the undertakings and indemnification set out in this Section 13.01 shall 
survive the termination of this Agreement. 

SECTION 14. MAINTAINING RECORDSRIGHT TO INSPECT 

14.01 Books and Records. The Developer shall keep and maintain separate, complete, 
accurate and detailed books and records necessary to reflect and fblly disclose the total actual cost 
of the Project and the disposition of all h d s  fiom whatever source allocated thereto, and to 
monitor the Project. All such books, records and other documents, including but not limited to the 
Developer's loan statements, if any, General Contractors' and contractors' sworn statements, general 
contracts, subcontracts, purchase orders, waivers of lien, paid receipts and invoices, shall be 
available at the Developer's offices for inspection, copying, audit and examination by an authorized 
representative of the City, at the Developer's expense. The Developer shall incorporate this right to 
inspect, copy, audit and examine all books and records into all contracts entered into by the 
Developer with respect to the Project. 

14.02 Inspection Rinhts. During the first five years of the Term of this Agreement, upon 
three (3) business days' notice, any authorized representative of DPD shall have access to all 
portions of the Project and the Property during normal business hours for purposes of determining 
the Developer's compliance with the terms and conditions hereof, subject to the Developer's right 
to protect its intellectual property, trade secrets and trade practices, and provided, however, that 
such access shall not unrcasonably interfere with the Developer's business operations. 

The City agrees to maintain as confidential, and cause any such authorized representative . 

of DPD to maintain as confidential, any Confidential Information (as defined in Exhibit F hereto) 
which may be received fiom the Developer pursuant to the exercise by the City of its rights 
under this Section 14.02; provided that any such Confidential Information may be disclosed to 
any person as requested pursuant to or as required by applicable law, regulation or legal process, 
including but not limited to any federal and/or state freedom of information acts. DPD shall give 
the Developer prompt written notice of any request or claim for access to any Confidential 
Information which may be received fiom the Developer pursuant to the exercise by the City of its 
rights under this Section 14.02 of which DPD is aware. The Developer may, as a condition to 
permitting an authorized representative of DPD access to the Project and the Property as required 
by this Section 14.02, require such representative to sign a nondisclosure agreement, which shall 
be substantially in the form attached hereto as Exhibit F. 

SECTION 15. DEFAULT AND REMEDIES 

15.01 Events of Default. The occurrence of any one or more of the following events, 
subject to the provisions of Section 15.03, shall constitute an "Event of Default" by the Developer 
hereunder: 



(a) the material failure of the Developer to perform, keep or observe any of the covenants. 
conditions, promises, agreements or obligations of the Developer under this Agreement or any 
related agreement; 

(b) the failure of the Developer to perform, keep or observe any of the covenants, 
conditions, promises, agreements or obligations of the Developer under any other agreement (other 
than the Lease) with any person or entity if such failure may have a material adverse effect on the 
Developer's business, property, assets, operations or condition, financial or otherwise; 

(c) the making or furnishing by the Developer to the City of any representation, warranty, 
certificate, schedule, report or other communication within or in connection with this Agreement or 
any related agreement which is untrue or misleading in any material respect; 

(d) except as otherwise permitted hereunder, the creation (whether voluntary or 
involuntary) of, or any attempt to create, any lien or other encumbrance upon the Project, including 
any fixtures now or hereafter attached thereto by the Developer, other than the Permitted Liens, or 
the making or any attempt to make any levy, seizure or attachment thereof; 

(e) the commencement of any proceedings in bankruptcy by or against the Developer or for 
the liquidation or reorganization of the Developer, or alleging that the Developer is insolvent or 
unable to pay its debts as they mature; or for the readjustment or arrangement of the Developer's 
debts, whether under the United States Bankruptcy Code or under any other state or federal law, 
now or hereafter existing for the relief of debtors, or the commencement of any d o g o u s  statutory 
or snon-statutory .proceedings involving the Developer, provided, however, . that if such 
commencement of proceedings is involuntary, such action shall not constitute an Event of Default 
unless such proceedings are not dismissed within sixty (60) days after the commencement of such 
proceedings; 

(f) the appointment of a receiver or trustee for the Developer, for any substantial part of the 
Developer's assets or the institution of any proceedings for the dissolution, or the 1 1 1  or partial 
liquidation, or the merger or consolidation, of the Developer, provided, however, that if such 
appointment or commencement of proceedings is involuntary, such action shall not constitute an 
Event of Default unless such appointment is not revoked or such proceedings are not dismissed 
within sixty (60) days after the commencement thereof; 

(g) the entry of any judgment or order against the Developer which remains unsatisfied or 
undischarged and in effect for sixty (60) days after such entry without a stay of enforcement or 
execution; 

(h) the o c c m c e  of an event of default under the applicable documentation regarding the 
Owner Contribution, if any, which default is not cured within any applicable cure period; 



(i) the dissolution of the Developer; 

(i) the institution in any court of a criminal proceeding (other than a misdemeanor) against 
the Developer or any natural person who owns a material interest in the Developer, which is not 
dismissed within thirty (30) days, or the indictment of the Developer or any natural person who 
owns a material interest in the Developer, for any crime (other than a misdemeanor); 

(k) notwithstanding Section 4.09 hereof, prior to the issuance of the Certificate, the sale or 
transfer of a majority of the ownership interests of the Developer without the prior written consent 
of the City. 

For purposes of ~eciions 15.01(i) and 15.01(fi hereof, a person with a material 
interest in the Developer shall be one owning in excess of ten (10%) of the Developer's issued and 
outstanding shares of stock. 

15.02 Remedies. Upon the occurrence of an Event of Default, the City may terminate 
this Agreement and all related agreements, and may suspend disbursement of City Funds. The City 
may, in any court of competent jurisdiction by any action or proceeding at law or in equity, pursue 
and secure any available remedy, including but not limited to injunctive relief or the specific 
performance of the agreements contained herein. 

. 15.03 Curative P e m .  In .the event the Developer shall fail to perform a monetary . 
covenant .which the Developer is required to perform under this Agreement, notwifkstanding any - 
other provision of this Agreement to the contrary, an Event of Default shall not be deemed to have - . 
o c c m d  unless the D e ~ e l o p e r ' ~  failed to perform such monetary covenant within ten ( I  0) days 
of its receipt of a written notice fiom the City specifying that it has failed to perform such monetary 
covenant. In the event the Developer shall fail to perform a non-monetary covenant which the 
Developer is required to perfion under this Agreement, notwithstanding any other provision of this 
Agreement to the contrary, an Event of Default shall not be deemed to have occurred unless the 
Developer has failed to cure such default within thirty (30) days of its receipt of a written notice 
h m  the City specifying the nature of the default; provided, however, with respect to those non- 
monetary defaults which are not capable of beiig cured within such thirty (30) day period, the 
Developer shall not be deemed to have committed an Event of Default under this Agreement if it 
has commenced to cure the alleged default within such thirty (30) day period and t h d e r  
diligently and continuously prosecutes the cure of such default until the same has been cured, 
provided, fiuther, that there shall be no cure period under this Section 15.03 with respect to the 
Developer's failure to comply with the job creation and operation requirements of Section 8.06 
hereof. 



SECTION 16. LIENING OF THE PROJECT 

All liens securing moneys owed or other security interests in place as of the date hereof with 
respect to the Lease, the Project or any portion thereof or any fixtures thereon or therein are listed 
on Exhibit G hereto (including but not limited to mortgages made prior to or on the date hereof in 
connection with the Owner Contribution) and are referred to herein as the "Existing Liens." Any 
security agreement that the Developer may hereafter elect to execute andlor record or permit to be 
recorded against the Lease, the Project or any portion thereof or any fixtures thereon or therein is 
referred to herein as a "New Lien". Any New Lien that the Developer may hereafter elect to 
execute and record or permit to be recorded against the Lease, the Project or any portion thereof or 
any fixtures thereon or therein, after having given ten (10) days advance written notice to the City 
of its intent to do so, is referred to herein as a "Permitted Lien." Upon request, the Developer shall 
provide the City with copies of all documents related to a Permitted Lien. For purposes of this 
Section 16, "fuctures" shall not include trade futures, personal property or equipment. It is hereby 
agreed by and between the City and the Developer as follows: 

(a) In the event that a secured party or any other party shall succeed to the Developer's 
interest in the Lease, the Project or any portion thereof or any fixtures thereon or therein pursuant to 
the exercise of remedies under a New Lien (other than a Permitted Lien), and in conjunction 
therewith accepts an assignment of the Developer's interest hereunder in accordance with Section 
18.15 hereof, the City may, but shall not be obligated to, attom to and recognize such party as the 
successor in interest to the Developer for all purposes under this Agreement and, unless so . . . 
recognized by the City as the successor in interest, .such. party shall be entitled to no rights or - 

benefits under athis Agreement, but such party shall be bound by those provisions of this Agreement . . . 

that are covenants expressly running with the land. 

(b) In the event that any secured party shall succeed to the Developer's interest in the Lease, 
the Project or any portion thereof or any fixtures thereon or therein pursuant to the exercise of 
remedies under an Existing Lien or a Permitted Lien, and in conjunction therewith accepts an 
assignment of the Developeis interest hereunder in accordance with Section 1 8.15 hereof, the City 
hereby agrixs to attorn to and recognize such party as the successor in interest to the Developer for 
all purposes under this Agreement so long as such party accepts all of the obligations and liabilities 
of "the Developer" hereunder, provided, however, that, notwithstanding any other provision of this 
Agreement to the contrary, it is understood and agreed that if such party accepts an assignment of 
the Developer's interest under this Agreement, such party has no liability under this Agreement for 
any Event of Default of the Developer which accrued prior to the time such party succeeded to the 
interest of the Developer under this Agreement, in which case the Developer shall be solely 
responsible. However, if such secured party under a Permitted Lien or an Existing Lien does not 
expressly accept an assignment of the Developer's interest hereunder, such party shall be entitled to 
no rights and benefits under this Agreement, and such party shall be bound only by those provisions 
of this Agreement, if any, which are covenants expressly running with the land. 



(c) Prior to the issuance by the City to the Developer of a Certificate pursuant to 
Section 7 hereof, no New Lien shall be executed with respect to the Lease, the Project or any 
portion thereof without the prior written consent of the Commissioner of DPD. 

SECTION 17. NOTICE 

Unless otherwise specified, any notice, demand or request required hereunder shall be given 
in writing at the addresses set forth below, by any of the following means: (a) personal service; (b) 
telecopy or facsimile; (c) overnight courier, or (d) registered or certified mail, return receipt 
requested. 

If to the City: 

With Copies To: 

City of Chicago 
Department of Planning and Development 
121 North LaSalle Street, Room 1000 
Chicago, Illinois 60602 
Attention: Commissioner 

City of Chicago 
Department of Law 
Finance and Economic Development Division 
12 1 North LaSalle Street, Room 600 
Chicago, Illinois 60602 

If to the Developer: NanoInk, Inc. 
1335 West Randolph Street 
Chicago, Illinois 60607 

With Copies To: Ja A. Gitles 

I_ 
and: Randolph Adventures, Inc. 

1640 West Hubbard Street 
Chicago, Illinois 60622 

Such addresses may be changed by notice to the other parties given in the same manner 
provided above. Any notice, demand, or request sent pursuant to either clause (a) or (b) hereof 
shall be deemed received upon such personal service or upon dispatch. Any notice, demand or 
request sent pursuant to clause (c) shall be deemed received on the day immediately following 
deposit with the overnight courier and any notices, demands or requests sent pursuant to subsection 
(d) shall be deemed received two (2) business days following deposit in the mail. 



SECTION 18. MISCELLANEOUS 

18.01 Amendment. This Agreement and the Exhibits attached hereto may not be amended 
or modified without the prior written consent of the parties hereto; provided, however, that the City, 
in its sole discretion, may amend, modifj or supplement Exhibit D hereto without the consent of 
any party hereto. It is agreed that no material amendment or change to this Agreement shall be 
made or be effective unless ratified or authorized by an ordinance duly adopted by the City 
Council. The term "material" for the purpose of this Section 18.01 shall be defined as any 
deviation fiom the terms of the Agreement which operates to cancel or otherwise reduce any 
developmental, construction or job-creating obligations of Developer (including those set forth in 
Sections 10.02 and 10.03 hereof) by more than five percent (5%) or materially changes the Project 
site or character of the Project or any activities undertaken by Developer affecting the Project site, 
the Project, or both, or increases any time agreed for performance by the Developer by more than 
ninety (90) days. 

18.02 Entire Agreement. This Agreement (including each Exhibit attached hereto, which is 
hereby incorporated herein by reference) constitutes the entire Agreement between the parties 
hereto and it supersedes all prior agreements, negotiations and discussions between the parties 
relative to the subject matter hereof. 

18.03 Limitation of Liability. No meniber, official or employee of the City shall be 
personally liable to the Developer or any successor in interest in the event of any default ar breach 
by the City or for any amount which may become due to the Developer fiom the City or any 
successor in interest or on any obligation mder the terms of this Agreement. . . . 

18.04 Further Assurances. The Developer agrees to take such actions, including the 
execution and delivery of such documents, instruments, petitions and certifications as may become 
necessary or appropriate to carry out the tenns, provisions and intent of this Agreement. 

18.05 Waiver. Waiver by the City or the Developer with respect to any breach of this 
Agreement shall not be considered or treated as a waiver of the rights of the respective party with 
respect to any other default or with respect to any particular default, except to the extent specifically 
waived by the City or the Developer in writing. No delay or omission on the part of a party in 
exercising any right shall operate as a waiver of such right or any other right unless pursuant to the 
specific terms hereof A waiver by a party of a provision of this Agreement shall not prejudice or 
constitute a waiver of such party's right otherwise to demand strict compliance with that provision 
or any other provision of this Agreement. No prior waiver by a party, nor any course of dealing 
between the parties hereto, shall constitute a waiver of any such parties' rights or of any obligations 
of any other party hereto as to any future transactions. 

18.06 Remedies Cumulative. The remedies of a party hereunder are cumulative and the 



exercise of any one or more of the remedies provided for herein shall not be construed as a waiver 
of any other remedies of such party unless specifically so provided herein. 

18.07 Disclaimer. Nothing contained in this Agreement nor any act of the City shall be 
deemed or construed by any of the parties, or by any third person, to create or imply any 
relationship of third-party beneficiary, principal or agent, limited or general partnership or joint 
venture, or to create or imply any association or relationship involving the City. 

18.08 Headings. The paragraph and section headings contained herein are for convenience 
only and are not intended to limit, vary, define or expand the content thereof. 

18.09 Counterparts. This Agreement may be executed in several counterparts, each of 
which shall be deemed an original and all of which shall constitute one and the same agreement. 

1 8.10 Severability. If any provision in this Agreement, or any paragraph, sentence, clause, 
phrase, word or the application thereof, in any circumstance, is held invalid, this Agreement shall 
be construed as if such invalid part were never included herein and the remainder of this Agreement 
shall be and remain valid and enforceable to the fullest extent permitted by law. 

18.1 1 Conflict. In the event of a conflict between any provisions of this Agreement and the 
provisions of the TIF Ordinances, such ordinance(s) shall prevail and control. 

I a 18.12 Governiw Law. This Agreement shall be governed by and construed in accordance - 

. . with the internal laws of the State of Illinois, without regard to its conflicts of law principles. , 

18.13 Form of Documents. All documents required by this Agreement to be submitted, 
delivered or furnished to the City shall be in form and content reasonably satisfactory to the City. 

18.14 Approval. Wherever this Agreement provides for the approval or consent of the 
City, DPD or the Commissioner, or any matter is to be to the City's, DPD's or the Commissioner's 
satisfaction, unless specifically stated to the contrary, such approval, consent or satisfaction shall be 
made, given or determined by the City, DPD or the Commissioner in writing and in the reasonable 
discretion thereof. The Commissioner or other person designated by the Mayor of the City shall act 
for the City or DPD in making all approvals, consents and determinations of satisfaction, granting 
the Certificate or otherwise administering this Agreement for the City. 

18.15 Assignment. The Developer may not sell, assign or otherwise transfer its interest in 
this Agreement in whole or in part without the prior written consent of the City. Any successor in 
interest to the Developer under this Agreement shall certiQ in writing to the City its agmment to 
abide by all remaining executory terms of this Agreement, including but not limited to Sections 
8.19 (Governmental Charges) and 8.24 (Survival of Covenants) hereof, for the Tenn of the - 
Agreement, except as otherwise provided herein. The Developer consents to the City's sale, 



transfer, assignment or other disposal of this Agreement at any time in whole or in part. 

18.16 Binding Effect. This Agreement shall be binding upon the Developer, the City and 
their respective successors and permitted assigns (as provided herein) and shall inure to the benefit 
of the Developer, the City and their respective successors and permitted assigns (as provided 
herein). Except as otherwise provided herein, this Agreement shall not run to the benefit of, or be 
enforceable by, any person or entity other than a party to this Agreement and its successors and 
permitted assigns. This Agreement should not be deemed to confer upon third parties any remedy, 
claim, right of reimbursement or other right. 

18.1 7 Force Maieure. Neither the City nor the Developer nor any successor in interest to 
either of them shall be considered inkreach of or in default of its obligations under this Agreement 
in the event of any delay caused by damage or destruction by fire or other casualty, strike, shortage 
of material, unusually adverse weather conditions such as, by way of illustration and not limitation, 
severe rain storms or below freezing temperatures of abnormal degree or for an abnormal duration, 
tornadoes or cyclones, and other events or conditions beyond the reasonable control of the party 
affected which in fact interferes with the ability of such party to discharge its obligations hereunder. 
The individual or entity relying on this section with respect to any such delay shall, upon the 
occurrence of the event causing such delay, immediately give written notice to the other parties to 
this Agreement. The individual or entity relying on this section with respect to any such delay may 
rely on this section only to the extent of the actual number of days of delay effected by any such 
events described above. 

18.1 8 Exhibits. All of the exhibits attached hereto are incorporated herein by reference. - 

18.19 Business Economic Suvmrt Act. Pursuant to the Business Economic Support Act 
(30 ILCS 760/1 et seq.), if the Developer is required to provide notice under the WARN Act, the 
Developer shall, in addition to the notice required under the WARN Act, provide at the same time a 
copy of the WARN Act notice to the Governor of the State, the Speaker and Minority Leader of the 
House of Representatives of the State, the President and minority Leader of the Senate of State, and 
the Mayor of each municipality where the Developer has locations in the State. Failure by the 
Developer to provide such notice as described above may result in the terminationsf all or a part of 
the payment or reimbursement obligations of the City set forth herein. 

18.20 Venue and Consent to Jurisdiction. If there is a lawsuit under this Agreement, each 
party may hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of 
Illinois and the United States District Court for the Northern District of Illinois. 

18.21 Costs and Expenses. In addition to and not in limitation of the other provisions of 
this Agreement, Developer agrees to pay upon demand the City's out-of-pocket expenses, including 
attorney's fees, incurred in connection with the enforcement of the provisions of this Agreement. 
This includes, subject .to any limits under applicable law, attorney's fees and legal expenses, 



whether or not there is a lawsuit, including attorney's fees for bankruptcy proceedings (including 
efforts to modifjr or vacate any automatic stay or injunction), appeals and any anticipated post- 
judgement collection services. Developer also will pay any court costs, in addition to all other sums 
provided by law. 

18.22 Business Relationships. The Developer acknowledges (A) receipt of a copy of 
Section 2-156-030 (b) of the Municipal Code of Chicago, (B) that Developer has read such 
provision and understands that pursuant to such Section 2-156-030 (b), it is illegal for any elected 
official of the City, or any person acting at the direction of such official, to contact, either orally or 
in writing, any other City official or employee with respect to any matter involving any person with 
whom the elected City official or employee has a MBusiness Relationship" (as defined in Section 
2-156-080 of the Municipal Code of Chicago), or to participate in any discussion in any City 
Council committee hearing or in any City Council meeting or to vote on any matter involving any 
person with whom the elected City official or employee has a "Business Relationship" (as defined 
in Section 2-156-080 of the Municipal Code of Chicago), or to participate in any discussion in any 
City Council committee hearing or in any City Council meeting or to vote on any matter involving 
the person with whom an elected official has a Business Relationship, and (C) that a violation of L 

Section 2-156-030 (b) by an elected official, or any person acting at the direction of such official, 
with respect to any transaction contemplated by this Agreement shall be grounds for termination of 
this Agreement and the transactions contemplated hereby. The Developer hereby represents and 
waxrants that, to the best of its knowledge after due inquiry, no violation of Section 2-156-030 (b) 
has occurred with respect to this Agreement or the transactions contemplated hereby. 

. [THE PEMAINDER OF THIS PAGE IS MTENTIONALLY LEFT BLANK3 



IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment Agreement 
to be executed on or as of the day and year first above written. 

N A N 0 7 1 C i  (4 
/ '  

By: ' 1 < <  7 ,/ / h i  - 
,/ 

Its: '$rcstr(<uC 

CITY OF CHICAGO 

By: 
9 

Commissioner, 
Department of Planning and Development 



IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment Agreement 
to be executed on or as of the day and year first above written. 

NANOINK, INC. 

By: 

Its: 

CITY OF CHICAGO 

Commissioner, 
Department of Planning and Development 



STATE OF ILLINOIS ) 
) ss 

COUNTY OF COOK 1 

in and for the said County, in the State 
& L ~ ~ ~ c L  , personally known to 

me to be the of NanoInk, Inc., a Delaware corporation (the 
"Developer"), and personally known to me to be the same person whose name is subscribed to the 
foregoing instnunent, appeared before me this day in person and acknowledged that helshe signed, 
sealed, and delivered said instrument, pursuant to the authority given to himher by the Board of 
D i t o r s  of the Developer, as hisfher free and voluntary act and as the free and voluntary act of the 
Developer, for the uses and purposes therein set forth. 

3 GIVEN under my hand and official seal this L day of vz , 
200L .. 

&,.Lo'FL' q. Lux 
Notary Public 

?/zb 1 0  3 My Commission Expires 



STATE OF ILLINOIS ) 
ss 

COUNTY OF COOK 1 

I, / Y / M ~ L  L. & a notary public in and for the said County, in the State 
aforesaid, DO HEI~?? CERTIF; that P U C I ~  AI AZW B w  , personally 
known to me to be the Commissioner of the Department of Planning and 
Development of the City of Chicago (the "City"), and personally known to me to be the same 
person whose name is subscribed to the foregoing instrument, appeared before me this day in 
person and acknowledged that he/sh,e signed, sealed, and delivered said instrument pursuant to the 
authority given to himiher by the City, as hidher free and voluntary act and as the free and 
voluntary act of the City, for the uses and purposes therein set forth. 

GIVEN under my hand and official seal 

My Commission Expires & 
MICHAEL L. GAYNOR 

NOTARY PUBLIC, STATE OF ILUNOlS 



EXHIBIT A 

REDEVELOPMENT AREA 



REPORTS OF COMMITTEES 

Exhibit "C". 
(To Ordinance) 

Legal Description Of The Area. 

A tract of land comprised of parts of the southeast and southwest quarters of 
Section 1. Part of the southeast quarter of Section 2, parts of the northeast and 
southeast quarters of Section 11 and parts of the northeast, northwest, 
southeast and southwest quarters of Section 12, all in Township 39 North, 
Range 13 East of the Third Rincipal Meridian, together with parts of the 
northeast, northwest, southeast and southwest quarters of Section 7, parts of 
the northeast, northwest, southeast and southwest quarters of Section 8 and 
parts of the northwest and southwest quarters of Section 9, all in Township 39 
North, Range 14 East of the Third Principal Meridian, which tract of land is more 
particularly described as follows: 

beginning at the intersection of the west line of North Union Avenue with the 
north line of West Lake Street, in Section 9 aforesaid; thence west along said 
north line of West Lake Street to the west line-of North Peoria Street; thence 
south along said west line of North Peoria Street to the north line of West 
Washington Street; thence west along said north line to the east line of North 
Carpenter Street; thence north along said east line, and said east line 
extended north, crossing West Randolph Street as widened, to an intersection 
with the eastward extension of the north line of said widened street; thence 
west along said eastward extension and along said north line and said north 
line extended west, crossing said North Carpenter Street, North Aberdecn 
Street and North May Street, to an intersection with the northward extension 
of the west line of said North May Street; thence south along said northward 
extension, and along said west line and said west line extended south, 
crossing said West Randolph Street and the 14.5 foot wide eastlwest alleys 
in the subdivision of Blocks 44 and 45 of Carpenter's Addition to Chicago, to 
the south line of the south alley; thence west along said south line and along 
said south line extended west, to the east line of North Racine Avenue; 
thence south along said east line to an intersection with the eastward 
extension of the aforementioned north line of West Washington Boulevard; 
thence west along said eastward extension and along the north line, and said 
north line extended west, crossing said North Radne Avenue, to the east line 
of North Willard Court; thence north along said east line to an intersection 
with the eastward extension of the south line of the 15 foot wide eastlwest 
alley in S.S. Hayes Subdivision of Block 1 in Wright's Addition to Chicago; 
thence west along said eastward extension and along said south line to an 
intersection with the southward extension of the east line of North Elizabeth 
Street; thence north along said southward extension, and along said east 



line, crossing said 15 foot wide alley, to an intersection with the eastward 
extension of the south line of the 20 foot wide east/west alley in the 
Assessor's Division of parts of Blocks 4 and 5 in Wright's Addition to Chicago; 
thence west along said eastward extension, and along said south line, 
crossing North Elizabeth Street aforesaid, to the east line of North Ada Street; 
thence south along said east line to an intersection with the eastward 
extension of the south line of the 18 foot wide eastlwest alley in Malcom 
McNeil's Subdivision of Blocks 6, 7 and 8 of Wright's Addition, aforesaid; 
thence west along said eastward extension and along said south line, to the 
east line of North Loomis Street; thence south along said east line to an 
intersection with the eastward extension of the south line of the 10 foot wide 
east/west alley lying north of and adjacent to Lots 16 through 19, inclusive, 
in Union Park Addition to Chicago, a subdivision of Lots 5 and 6 in the 
Circuit Court Partition of the southwest quarter of Section 8 aforesaid; thence 
west along said eastward extension, and along said south line and said south 
line extended west, crossing North Loomis Street and the 16 foot wide 
north/south alley in Union Park Addition, to an intersection with the 
southwestward extension of the northwesterly line of the 18 foot wide 
southwest/northeast alley southeasterly of and adjacent to Lots 1 through 
6 in Webster's Subdivision of Lots 6 through 15, inclusive, of Block 2 of 
Union Park Addition; thence northeasterly along said southwestward 
extension and along said northwesterly line, to the northeasterly comer of 
Lot 1 in said subdivision; thence northwesterly along the northeasterly line 
of said Lot 1 and along said line extended northwesterly, crossing North 
Ogden Avenue, to the northwesterlyline of said avenue; thence northeasterly 
along said northwesterly line, to the southwesterly line of West Randolph 
Street; thence northwesterly along said southwesterly line to the south line 
of West Lake Street; thence west along said south line to the east line of 
North Ashland Avenue as widened; thence westerly, crossing said avenue as 
widened, and passing into Section 7 aforesaid, to the intersection of the 
present west line of said avenue with the south line of West Lake Street as 
widened; thence west along said south line, and along said south line 
extended west, crossing the 14 foot wide vacated north/south alley in 
Taylor's Subdivision of Lots 1, 2 and 3 in Block 49 of the Canal Trustees' 
Subdivision of Section 7, North Paulina Street and North Hennitage Avenue, 
to an intersection with the west line of said avenue; thence north along said 
west line to the south line of West Lake Street; thence west along said south 
line, and said south line extended west, crossing North Wood Street, North 
Wolcott Avenue, North Damen Avenue, North Hoyne Avenue, North Leavitt 
Street and North Oakley Boulevard, to the east line of North Western Avenue 
as widened; thence westerly, passing into Section 12 aforesaid, to the 
intersection of the present west line of North Western Avenue with the south 
line of West Lake Street; thence west along south line, crossing the 16 foot 
wide north/south alley in the subdivision of the north half of Block 4 of 
Morgan's Subdivision of that part north of West Washington Street of the east 



REPORTS OF COMMITTEES 

33.81 acres of the south half of the southeast quarter of Section 12, 
aforesaid, to the east line of North Campbell Avenue; thence south along said 
east fine, and said east line extended south, to an intersection with the 
eastward extension of the south line of West Maypole Avenue; thence west 
along said eastward extension, and along said south line, to the west line of 
Lot 5 in Mary A. Morgan's Resubdivision of Lots 7 to 10 in the subdivision of 
the west half of Block 2 of James Morgan's Subdivision; thence north along 
a northward extension of said west line of Lot 5 to the south line of West 
Maypole Avenue; thence west along said south line, crossing railroad land, 
to an intersection with a line drawn parallel with, and 25 feet east from, the 
east line of North Talman Avenue; thence south along said parallel line 
crossing West Washington Boulevard, to the north line of the plat of 
subdivision of 4 acres in the south half of the southeast quarter of Section 
12; thence west along said north line to the aforementioned east line of North 
Talman Avenue; thence north along said east line, and said east line L 

extended north, crossing said West Washington Boulevard, to an intersection 
with the eastward extension of the south line of West Maypole Street; thence 
west along said eastward extension, and along said south line and said south 
line extended west, crossing the 16 foot wide alley in M q  Smith's 
Subdivision in the partition of the south half of the southeast quarter of 
Section 12 and North California Avenue, to the west line of said avenue; 
thence north along west line, to the south line of a 15 foot wide eastlwest 
alley in the subdivision of Block 16 of Lee's Subdivision of the southwest 
quarter of Section 12 aforesaid; thence west along said south line and along 
said south line extended west, crossing the 20 foot wide north/south alley in 
said subdivision of Block 16, North Mozart Street, and the 20 foot wide 
north/south alley in the west part of said subdivision, to the east line of 
North Francisco Avenue; thence south along said east line of North 
Francisco Avenue to the north line of West Washington Boulevard; thence 
west along said north line of West Washington Boulevard to the west line of 
the east half of Lot 23 in Samuel H. Wheeler's Subdivision of Block 17 in D.S. 
Lee's & Others Subdivision; thence north along said west line of the east half 
of Lot 23 in Samuel H. Wheeler's Subdivision to the south line of the 20 foot 
wide east/west alley lying north of and adjoining part of Samuel H. Wheeler's 
Subdivision and north of and adjoining part of Flint's Addition to Chicago, 
both being resubdivisionsof part of D.S. Lee's Subdivision; thence west along 
said south line and along said south line extended west, crossing North 
Sacramento Avenue, to an intersection with the west line of said avenue; 
thence south along said west line to the north line of West Washington 
Boulevard, aforesaid; thence west along said north line and along said north 
line extended west, crossing North Albany Avenue and NO& Kedzie Avenue, 
and passing into Section 1 1 aforesaid, to an intersection with the southward 
extension of the west line of North Kedzie Avenue; thence north along said 
southward extension, and along said west line and said west line extended 
north, crossing the 16 foot wide eastlwest alley in the subdivision of Blocks 



9, 1 0, 12, 13, 14 and parts of Blocks 1 1, 1 5 and 16 of Castles' Subdivision 
of the east 15 acres of the east half of the southeast quarter of said Section 
11, West Maypole Avenue, the 16 foot wide eastlwest alley in said Block 16 
of Castles' Subdivision, West Lake Street, the 16 foot wide easterly/westerly 
alley in Block 12 of Tyrrell, Bamett and Kerfoot's Subdivision, of the east half 
of the southeast quarter of Section 11 lying north of West Lake Street, West 
Walnut Street, the 16 foot wide eastlwest alley in Block 7 of said subdivision, 
West Fulton Street, the 20 foot wide alley in the subdivisions of the north half 
and the south half of Block 6 in said subdivision, West Carroll Avenue and 
the 20 foot wide east/west d e y  south of and adjoining the south line of the 
Chicago and Northwestern Transportation Company right-of-way, to said 
south line; thence east along said south line to the centerline of North Kedzie 
Avenue; thence north along said centerline to a point on the north right-of- 
way line of the Chicago and Northwestern Transportation Company; thence 
west along said north right-of-way line to the aforementioned west line of 
North Kedzie Avenue; thence north along said west line and said west line 
extended north, crossing the 16 foot wide east/west alley in Block 1 of 
Hayward's Subdivision of the southeast quarter of the southeast quarter of 
the northeast quarter of Section 1 1 aforesaid, West Franklin Boulevard, the 
16 foot wide eastlwest alley in the subdivision of the east half of the 
northeast quarter of the southeast quarter of the northeast quarter of said 
Section 11, West Ohio Street, West Huron Street, two 16 foot wide eastlwest 
alleys in Amington's Subdivision of the northeast quarter of the northeast 
quarter of the northeast quarter of said section, the vacated 16 foot wide 
eastlwest alley in said subdivision, West Chicago Avenue and passing into 
Section 2 aforesaid, the vacated 16 foot wide east/west alley in N. T. Wright's 
Subdivision of Lot 4 of Superior Court Partition, the Chicago, Milwaukee, St. 
Paul and Pacific Railroad right-of-way, and the 16 foot wide eastlwest alley 
north of said railroad right-of-way, and part of West Grand Avenue, to an 
intersection with the westward extension of the north line of West Walton 
Street; thence east along said westward extension and along said nbrth line 
and said north line extended east, crossing North Kedzie Avenue and passing 
into Section 1 aforesaid, and crossing the 16 foot wide north/south alley in 
T. M . Oviatt's Subdivision of Lots 44 to 52 inclusive, in McIlroy's Subdivision, 
to the west line of North Sacramento Boulevard; thence south along a 
southward extension of said west line, to an intersection with the north line 
of Lots 53 to 57 in said McIlroy's Subdivision; thence east along the eastward 
extension of said north line to the east line of North Sacramento Boulevard; 
thence south along said east line and said east line extended south, crossing 
West Walton Street and the 16 foot wide eastlwest alley in Block 2 of B.B. 
Wiley's Subdivision of Block 8 of Clifford's Subdivision, to the northeasterly 
line of West Grand Avenue; thence southeasterly along said northeasterly 
line, and said northeasterly line extended southeasterly, crossing North 
Richmond Street, to the north line of West Chicago Avenue; thence east along 
said north line, and along said north line extended east, crossing North 



EXHIBIT C 

TIF-FUNDED IMPROVEMENTS 

TIF- Funded Hard Costs 
Construction/Build-out 

Base Building 
Gen. Cond., Demo, Carp. 
Overhead & Fee S 344,015 
DrywallIAcoustical Ceiling S 209,697 
Elecmcal S 481,548 
HVAC S 890,825 
Plumbing S 170,399 
Paint S 36,395 
Steel S 63,252 
Roof S 21,750 
Subrotal $2,217,881 S 505,288 

Tenant improvements (oflice Space) 
Concrete Sawcutting S 37,500 
Concrete S 7,282 
Millwork S 39,105 
Ceramic S 19,850 
CarpetlBase S 36,520 
Glazing S 50,052 
Subtotal . ,  . $ 190.309 $ 43,357 

Construction/Build Out 
Lab 
Gen. Cond., Demo, Carp. 
Overhead & Fee S 335,750 
DrywalVAcoustical Ceiling S 102,059 
Electrical S 231,888 
HVAC S 688,190 
Plumbing S 323,893 
Paint S 30,755 
Masonry S 23,500 

Subtotal $1,736,035 S 395,511 
Tenant Improvements (Laboratory) 

Ceramic S 4,600 
Carpet/Base $ 41,800 
Concrete Floor S 24,262 
Millwork S 6,686 
Glazing S 7,590 
Overhead Service Carrier Systems S 36,690 
Bench Pipe Enclosures S 1 1 1,490 
Acoustical Paneling S 12,000 
Subtotal $ 245,118 $ 55,844 
Subtotal Hard Costs ;F4,389,343 

Subtotal TIF-Funded $1,000,000 
Note: Notwithstanding the above total of TIF-Funded Improvements, the assistance to be provided by the City is 
limited to an amount not to exceed S1,000,000 or 24% of the actual total Project costs. 



EXHIBIT D 

REDEVELOPMENT PLAN 
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Exhibit "A ". 
(To Ordinance) 

Kedzie Industrial Consewation Area Tax Increment 
Redevelopment Plan And Pmject. 

KINPE INDUSTRIAL CONSERVATION AREA 
TAX INCREMENT RED-- 

PLAN AND PROJECT 

W ~ p r t ~ q l ~ a T ~ ~ ~ W ~ P k o d P r o j m ( k r r i n ~ r e f a r r d t o r r s t h e  
TlaadRoject") fathegintichduudd Cooravrtioa Area W i n t h e  City of Qicrgo, Illinois 
( ~ ~ R u j e u A x u " ) . ' I b c R e d e v t l o p m m t P r o j e c t k e r I h s a r i d r i n t h c . r t r g e w n l l y  
k r m A d b y W ~ S t r s a , C h i a g o A v c o p ~ G a D d A v a m e , O h i o S ~ r e a d ~ S t r s e t o n t b e  
nach;~S~~AvmncmdPeakSa&1aatbeersr;lrbeS~W~garnBorrlcvrrd 
~S~radMiypolcA~ontberomh; .odRcddeAve~1leo1th4rvesrTbtRede~t lopmmt 
P r o j e c t A r t r b r d r v k m ~ ~ t o f h ~ ~ ~ . ~ o l l s o f ~ ~ p h ~ m d r f c w  

M t l m t i l l b l Q C k S ~ o n t h e ~ e d g c c f f ~ i O d l W i i l C O r r i d O T . l b c P l r n  

tbytheCiqtoimpvedrrviPlizetheRedmlopmemP~tjeaArrr ' 



those conditions which w e d  the redevelopmmt project a m  as r yblight& maw, "commation 
uer", or d i m t i o n  thereof, or %&mid c-on am", a d  thereby enha& the w bases of the 
axing disuks which extend into the rcdevrlopmmt pmject area Redevelopmeat projects arc defined as 
any elk or prime develapment projects undu t ab  in fmrherrncc of the objectives of the 
Iukve1-t plan. 

T h e l e ~ o n r r q P i r r s t b u e l c h r e d e * i ~ t p h ~ t f o r r b i n ~ t h e ~ w h i c h  will be 
aDdaPkcll to accomplish the mrmicipality's redewlopmeat objectives. The Act also states tfut 

YNO redevclapmem pkn rbrll be adopted by r '&&y witboot findings that (1) the 
n d e ~ p l r o j e c t ~ ~ t h e * k h s s n o t b & n ~ ~ t o ~ l o d & v e l ~ t t h m a ~  
invrtmvatbyprivrte~rrdwarrldnotk~lykrnpiciprttdtobedevelopsd~t 

t h e ~ ~ p l a n m d p r o j e a d t h e r : ~ ) d ~ t o t h e ~ ~ e c ~ a d c d m i o p n r a n o r  
r s d m l o p m e m p L n ~ b y t h e k z i s n n r A p ~ r m h a d r y o f t h e ~ ~ , o r C u ) ~  
l a B d o w r t h 8 t h r v r k c o . p p m n d b y t b e p k n n i n g ~  . . of the lmlk@&y, (3) Hating the 
cainamd~~MnOSkmonthm23yerafnnntbt~oaaftheordirrure.pproviag 
t h c ~ ~ ~ n o j e n 8 a u " . o f ~ d t b e ~ ~ e u r r d ~ o f  
obligations inawd to fimncc rrcievelopmeM prjcn tor# (4) in tk use of m indPrrritl pa& 
camamth ma also that tbc nma@&y i s  a labor surplus ndc@&y and that tbe 
~ o f t b e ~ p k n w i n r s d o o c m w m p 1 ~ a e a t e n e w j o b s d b y t h e  
~ m o f n e r ~ ~ c P h m e e t h e ~ ~ b u e o f m c P x i n g d i r o i c a t h a c x t m d i m o d r e  

projea arc& d (5) in tbe mot thm any inca- rrvcrmes arc being udbd 
pumas to Sariacr WaXl) or 8(a)(2) of this Act in dcvdqmrat pojcct axeas .ppnmd by 
o r d i o m a r f o r J ~ 1 , 1 9 8 & ( 8 ) a ~ t h a t ~ ~ p r o j e a a ~ e a w o r r l d ~ u ~  
~ l y b e d e v f l o p s d ~ t h e ~ o f I P e h ~ r r * ~ l l c s , @ ) 8 f i r r d i n g t h r t r r r e h  

l r m o ~ e s w i l l b e ~ v c l y ~ f a r t h e ~ ~ o f t b e ~ ~ p r o j e f t  
are&- 



REPORTS OF COMMITTEES 

?h ~ v e l o j m e n t  Project Area as a whole has not been subject to growth .ah dcvelopmcnt by private 
mtaprise d would not d l y  be d c i p d  to be dedoped withoat the adoption of tht Plan d 
~ r o j c a ~ b e ~ ~ r y r n a l y r i s . r m c h e d b e r r t o r s ~ B , c a n c b r d c d t h u ~ i ~ t h i ~ ~ i s  
cxpekmiug ~ o r s t i o n  aud dish-( and may soon kcomc blighted if this decline is not 
checked The analysis of conditions within the Redevelopment ~ J M  Area indimes that it is 
tpploprkre for desig&on as 8 rodcdopmmt project m a  in rccordaDcc with the Act 

p b  .nd meet the . .. analyses and findiags of the conrrrltint's work, which Pnleu 
~ n ~ ~ ~ ~ y t h e r t 3 p o n m b r i a y d ~ L t d d i u r p ~ . ~ L t d h s  
p z e p r r e d ~ ~ ~ ~ C o n s a v u i o n h R c d e v e l ~ P l a u d P r o j e c t a n d t h e r e L t e d  
e l i m  rrport with thc 

~ ~ i p f ~ a r o ~ t h e R s d e ~ ~ d P r o j s c t d t h c r r l r t e d c l i ~ i l i t y r r p a r t  
WillcolnplywiththeACL 

ThcPlaudRojeuhvebemfabnmlmedinrecardarwwirh theprovisionsof the Act Thisdoarmmt 
b a g r d d c t a r l l p r a p o s s d ~ d p r i v u e ~ m t h t M ~ t P r o j e a A F e a  



In the put rmnl yern. a number of b q m c ~ ~ t  pknning and d e v e i ~  iDitiitives &a= f d  
~ O n r a d ~ 0 n t b e ~ ~ t 0 r o c n g d r m r n d ~ t b e ~ ~ ~ j ~ ~  
l'bese &a0 have included the City's Model Wndd Cador  Rogam; the work by the fnAncrri.J 
Cormd of Ndwest Cbago WNO, tk Greater NonbPulaski Dcvtlopmmt copmi011 and 
~ ~ S t r e c t h 4 a c b t S k r o n r c r a o  

. . t o d m i o p ~ p l r n s f o r t b c i r . n r s o f ~ , a d t h t  
~ m o f ~ s ~ Z o o e ~ h r ~ i m p o n m t i w c t t m m t ~ ~ e ~ t o t k  

* 
' I b e f i r l t o o + p d ~ S t r c l a ~ r c r v l r u t b e p r h r n y w h o ~ ~ i n ~ f O r J l t y p t s  
of food pmhus. ?ht mrrlpscr ate vbivt md viable Tbe Fdtm Matkt i s  Oiago's 
w h o ~ m t o m d I t r f o o d n n d P t ~ ~ k l r r k a ~ a v r r i a y o f f o o d ~ m d f o o d  
s a v i c c d i r a i b r e r i a o ~ . N a d o o d r r a r t h p a r i n i n t b e ~ t r e t w d t o b e d  
~ m d o c h a ~ f i r m s , b n d o r c r t h a m t ~ v i r h f o o d w h o ~ t n d  



REPORTS OF COMMITTEES 

The cmml +on of the Rcdcvel- hjea Area (SoWiraict B), loured between A s W  d 
W + z r c a ~ ~ ~ ~ P h c ~ ~ ~ o f ~ 9 z e r . ' l h c m r i s w e ~ ~ b y  
MA-oatbenorthdWSmontherarth.lbaeisrrPbsPnti.lqPtntityofvurntlrndu 
w e l l u ~ p o P r e i e r t f u t c o P r l d b e ~ t o f . c i l i p t e r s t m E b l y o f ~ d t v e 1 ~ t s i t r s .  
Ihehqpstuerwitb d e v J ~ p o o e n s i r l  is locrttdnortb of Lake Succt between Ashland md 
wctacre 



s e - u r c  
The i&mid land pse -00 fd within the Redevelopmat Project k is pan of a larger 
West Side knd use praan. The hod uses in nmch of the rmroPDding a m  have bim in existence for 
~ . O L b q r r r r s b . v t e x p & n d ~ t c h n g e i n t h e k r t d a c r d e .  

Eut of -- Avcmc, the Redevlelopment hjtct Area is rurmPnded by a mix of office, indusuiaL 
mtrmurt rrd -61 loft eonvemioos. Rederclopmmt inerest in tht West b o p  a m  continuts to k 
stmng, especkUy along West Madison Street which lies a few blocks to the rooth of tbe Rcdeveloprncnt 
R o j e u A x u T h e d e ~ t d ~ i n r h e r P r r o r m d r n  . . .  g uers reprrscars a continuation of a saics of 

~ o c c P n i n g i n ~ I n ~ t b e Q y b a m n ~ o r * ~  

H o w m e r ~ t h e p o p l l k r k y o f c a p i n ~ h a s r t o r r r r r l t t d i n ~ v e i m p r n s s u c h a s  
~ C g O f j i C L S & ~ r h a p g e s f o r ~ ~ r r e n o a s y ~ ~ ~ .  

inhrutrirl dmlopmmt om CJiago's West Side has dmyb km closely t i d  to thc City's tmupmh 
r y a r m s . ' I b e ~ o f ~ m t h e 1 8 6 ( k p ~ r i t e u , t h t K i n r ; c ~ c o r r i d o r d o t b a  
~ ~ 0 l l ~ r l o o g t k ~ . I k ~ a n o f d # ~ S m c t e i e v r c r d l i n e . 1 1 &  
w o d P a t o ~ ~ j o b r m t b c i n d r r r r d r t ~ ~ m d t h t c a w m c c i o r r o f t h e F i a m h n r u a d ~ y  
~ c m t i l e p r i p b e r p 0 f t h c i r ; n r i c ~ c o a i d a ~ t o p r o v i d e r c c e z s a s a u c k i n g  
r c p t e s d n i i r w b a s t b c p r i m r y ~ ~ m o d e .  



REPORTS OF COMMITTEES 

ciarana '  a. N d y  $6 molio. was Wndd in th la5 Capital w-t ~ydgct for 
dlidxm inpncmPP an a d  $9.4 d o 1 1  vP i e d  for 

3, EIJGIBIL,ITY OF THE PRO- AREA FOR DESIGNATION AS A CONSERVATION 
AREA 

Bavetn Sepowkr 1996 a d  Angust 1997. revarl rmrliH were undaakm to rYkhlirh whether the 

Nincy p l s m t d t h e ~  withindre Rcdevrioparm Roject h a r e  morr than 35 years old, 
~ y m o r c d r m t b e U ) & a f b o i l d i n g s o v c z 3 5 ~ r g e ~ r m d a t b e A c r ~ ~ n n r t  
a ~ ~ ~ d w r g e ~ h r b e c a m a , t b e p r e o c n o e a f ~ o f 1 4 a m A i t i ~ i s  
~ f a ~ o n d i m p r o * e d p r o p a t y r s a ~ t r e ~ O f b  14fvPxscitedintbeAcr 
f w i m p l l o o t d p r o p e r y , l l ~ ~ r p n a a n ~ t b t R s d e v e l ~ R o j s a A r e r T b c f ~ U ~  
~ w a e f a m d o b e ~  

B e c r n r c m m l y b l o c k r c a P a r i n 8 m i x o f i m p l w e d m d ~ ~ * f h e ~ . n r l ~ ~  
a m s j & K d ~ ~ ~ p a P i n t o n e m t b n d . O f t h e 2 2 5 a x b l o d r s w i t h i n d r e  
R a & v e l m  Project Am, 26 cumid 8 mdairy of *.cmz prreelr. Vrmt laad within chc 



Redevel-t Project Area was found to as "blighted" bared on the peeace of the following 
facms 

Ned  for Public w e m u d h  

RsdEvelopmmtof~wirbintheRrdevCi~ProjectArt.knotlibelytooocr~witho~tpublic 
~ o n f o r r v l r i a y o f r e u o n z , ~ ~  - '00 which has hindered 
~ ~ o f l M n t ~ L i t C S d t h t ~ ~ O f ~ C a r m r y ' s m % s t m a r P c o n  
hdEa%lIpd- 

~ ~ ~ r r r ~ r r r h i c h . r r ~ o r i Q e b c c m # o f t b c ~ o r r o s p e a e d  
~ofchaalalorcnviromDnPl ' ' Most of tbemajorininmirlparkormmltipkoscs 
d o r ~ i n ~ Q t p b a P o b r i c s h v c , o r ~ r r r s p e c o e d o f h t v i n g . c h Q l i a l o r e ~ ~  

T b i s i r r h d r c a m m b c r o f r i r e t w i d h t b e ~ ~ h A s a r r s P t t o f  
~ ~ ~ - ~ ~ y f a L f e i t s ~ m r e p i D b p r s i o e s s e s + p d ~  
mwindumk 

A m o a g t b : d e o r r m r r t o k v l n a r i r t ~ ~ ~ t b e K i m i r ~ ~ . ~ w C ( I ~ L S ~  
City's otkr bdnmid m u s  rrr: 
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Moption of the Plan md Roject is needed to .ddieJs there rrrd other conditions that have limited 
~ d m l ~ t m t b e t r r a r r r d t h a f i f ~ P n c h c c b e d t b M r m t o M t o d i r i o w m r r ~ t d  
-on. Such d o n  will f low $re RcbcveIopnmu Project Area to develop its po tda l  as a p r k  
i d m l i d d .  

4. COMMUNlTY PLANNING 0-EVELOW PLAN GOALS AND 
OBJECTmeS 
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s w  lini~ge~ berw#o companies aad job m h i a # p m  agmck d continue to 
m t  for workforce developmait initiatives. 

Establish job mdiness d job tnining pmpm to provide residmtt within md smounding the 
R r d e d ~ R o j e c t ~ w i t h ~ e r L i l l s o e # u u y t o r t c l a c j o b s i n t h e R e d e v e 1 ~ t  
Reject Area md in dj-t redev~lopuat pro& areas. 

Seem comnritmmo from employas in tk R e d c v d w  Project Area and adjacent 
redevclopmmtprojsatrru to interview gndPuts of tk Redcvelopmmt h j ~ b ' ~ j O b  
~ r n d j o b t a i n i n g p r o g n m s .  

prrrave the h&saiai charmer of the hdewlopmeot Roject Area md redevelop available sites 
furhvkrnrirl0#~. 

Accommabtta~geof~mdbrrtinetJIlses. 

Prrprrr brownWd rites for r e d c v e l m  k a s &  a q i s i t h a .  sacca&, dew,litioa and 
c t c a m c r d r i o c ~ .  



JOURNAL--CITY COUNCIG-CHICAGO 



I 

REPORTS OF COMMITTEES 

bnpkmmtbg r plan that rddrrues redevelopment costs inchuiing iand assembly, en-tal . . mdmaoa doation, site imprwlcmmts, md ocha activities that may be needed to encourage 
~~antnewindPslrialdenlapmwtintheRcdcvelopmentRojectArea 

2. Rwiding reloafion. a Deeded to frcilitrpc new dmlopumt within tht 



JOURNAL-CITY COUNCIL--CHICAGO 

REREVELDPIWENT PROJECT DFSCRIPTION 

S-plrbIicmdplinn:- . . w i i l k r u p i x u i t o ~ d ~ t h e r r e r  fmmooe 
~ i s ~ ~ ~ h i a w c s a n ~ ~ i D t o m ; N i n C k i . I ~ ~ n o t  
o n l y ~ d r n l E e d s d ~ ~ w s b o c . L o 8 u I a c r s o e w p d n O e ~ ~  . . 

to the 
. m ~ b ~ w S k b c f i a ~ c r A ' s r r o o n P s d Q t e n L i D t , d r c l n n s i t o r i m o c d  
~ t b r r i r c x p c e o s d m o a w t r o l m d t b c E l ~ d d r r r d n l o p m e o t o f t h c H e n y I I a n w r  
~ j P t O 8 ~ ~ ~ .  
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D&mmt of ~ousing ~urdeknu 
. . ) t o n v e t r f i ~ ~ a i t a i a d W b y t b t C ~ s D e p a m n e ~ t o f  

Gmarlly,this~hrff&lef~~-rJermirsrbooldkpriadrtalevtlthuisrf i~& 
to araing no awrc thn 120 prcmt of the rru median iacomc, 814 affodable rend units 
rhoPldbeaffodabkmpesonseamingnomontbaa 8O%ofthc~unuul;mincome. 

An iqmmat component of the Plm md Rojca is the amufomatioa of envimmneatally anmuhad 
sites(brownfielb)into~iDdPZeLkldevdqxmUsircs.TheCityhrrreqoEsredSectio11108lotn 
mMfromtkU.S.-ofIioPsingdmDe-tokpoGdtopQfQLm 

" U I d J t r n m c e r a d t i t e ~ o a ~ c a r r P r n i n u c d  ~ o n . r a s m i n g , -  rites. 
W h i l e p l o c s e d s ~ t h e t r l c d d e t n r i t t s L e x p Q e d a o o o m r b e c a a r o f ~ ~ ~ ~ c l c m o p f o r  
mwtrhts i tLexpecoedthn~txrrvrarreswiU.Irobeaeededfor~plo jecrr .  

In onta to rrirml.tr p i m e  in- in tbc I&- project +rer, romt or .11 of the followimg 
rccividesmldrecionrnmybermdaphe 



JOURNAL-CITY COUNCIL--CHICAGO 

Job Readhemn-g 

To the m t  .U&k under tbe Act, job tnining wru may k directed towtrd tnining activities 
deti@tocnh.nnthC~~~.d~ofthemadtoutnct.dditdempioyastot;he 
Redcvel~ProjeaAreawhowillpvidejobsfor Chicagonsibrs. 

kuat tronmyaMigrt ians i ssrredoDdathe lSEt~dmingthees t imaredpaiodof~~~of  
the xdmeloprmnt project md &er fbachg coaf may k paid from the in- tax revenues 
prrrnnmtocbeprwLiauofthcAct 



REPORTS OF COMMI'ITEES 

u~lbon ~.u;.lnc P& in~u~irrl uses anti otkr uses prmirei wit hi^ the ~ ~ d a l y i a ~  zoning 
&&u. in addition to zoning pvidont with mqca to sites within this uu. r r d e v e l v t  
projects which i m ~ d ~  tk usc of trx k mat to W o n r l  duip 
~ i n m d e d t o ~ r t ~ ~ a m ~ r t . m u * i ~ ~ e O Y i i w P D c m  

r Mm&f Diraict: GaKnlly kited to bbstrhl d cOmmQcial uses. Residential uses may k 
E ~ d a r i t h i n t h i t r r r r m ~ w i i h ~ . E I o r v e v a . n o ~ o x r c v c n o e z  would 
koscdtoruinrrr idcnt i l ldmlopment~~th i suea  - 
& m m e m a W ~ M n d a t i o d  Mixed Use: A mriq of uses w d  be pn&d 
r s r l l o w c d b y t b e o D d a l y i a O ~ ~ ~ ~ r r z o o i n g d ~ ~ w h i c h g m a r l l y f r o n t ~ o n G r r n d  
Avume. It is mukipEd that thC use of iDCLtOrOPl tax RVCOU~S for redevelopmat within this laud 
ore~~tgoyworJd~yklirnicbdtopublicl~k.ndinrinmi.ldcvel~tpro~. 

. . ~~~~ Tmadhnal Uses: A variety of PKZ may be 
q p p & t c  in tbis u u  The nunre of ttrcre devclopmcnt projectt will dcpeDd &ply on make! 
~~vatbclifcofthtRcdevelopmmtPLm.edProjectThciwieatistoelimiauecxiningknd 
W C ~ n f l i n s  d mOE ~0htriVC lrnd t0 WOlw thapgb ndcVd-t 
w i t h ~ c o r n r m m i t y I D p p o r t t u c r r a c b a r b o o k c b t l r c h e + ~ d o p n s p a & . I t i s t h c  
i n o m t ~ t b i t l t l d ~ ~ a a t o ~ t b e ~ ~ e o f ~ ~ a x r e v c w e r t o f r c i l i O t t  
anydeveiopmuttpiojectthtmrrrttheCity'sobjenivesfortkrrtr 

'LhcRcdevcloprrrmrProjcctArrrisurpaedtoevolvcuamodanorbrniDdusairl~tbu buildsapon 
c k ~ o f ~ ~ m d i s c o m p e t i t i ~ t w i t h o t h c r ~ d i s u i u s i n C h h g o u r d d w  

u u  Esmid of fume dcvelopmuu will be the efficient dimti011 
0 f 8 d & k k l D b ~ o f d w ~ ~ t b e ~ r r d c V d o p m e 0 t 0 f b r o a m f i e l d ~ ~  
md provision of 8 trfr, rmoccive mvimmmt for krtiatzs people, company cmpioyees, rad residents of 
dm-. 



8. DESIGN CONTROLS AND CItfiERU 
It is the inteat of this Redewlopmmt Pkn d Project thst the Redewlapmmt Froject Area evolves into 
amodnnindumir lrod~oocentcr tht~~e~torrmnnewemployerru ,Chicrgo .  

Ibe following design d developmmt polides should k used to guide new devzlopme~t and 
tmprowmcms withiu the Redevelopnmt Reject Area 

Rdevelopmmt Rojsct Am zoning to rrflscr the City's economic kad w policy, 
f ~ k n d d r ~ a a d ~ n o x i o o 5 d e ~ m r r r r s t h u a r c ~ f r o m m e r r b y  
m i A e n r i l l ~ Q O O j d C 0 f ~ R d d c V e l ~ P r o p a k u  

Limit non-hlumid burusions into the Ki&c Bnskss Rrk through the use of 8 Pkwed 
M - ' gDirrrin 

Focus non-mmkt orinrPd rrcril rad en-t uses on RmdoIph Street md Ogdcn Avenue. 

Camoliduc *rera~ m d a ~  d d a a i o d  propeny into rpproprktely shed 
redevebpmmt- ~ w i t h t k r s d e v c l o p m c n t p k n .  

hordcrtoplovidcthe~~fat~~.cCiViticswithinthc~bPrinersprrkkrrd 
OICCIIT~W* d d i t b d s i t e d m t ~ r r q r 6 r r m e p o ~ k d m l o p e d b ~ t h e ~ i t y . s p c h ~ ~  
t b e y m r y k l n v n k A f r O m ~ t o t i m ~ l f i o P l d k ~ b r e d e d ~ t ~ o r o r b c r  
pqjats mv01vhg the expadhe of ax iacnmeDt funds, ualcss rpecificrlly waived by the 
~ o o e t o f ~  
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.9. REDEVELOPMENT PLAN AND PROJECT FINANmG 
Tax incrwrent finrncing is m economic developmeat tool designed to fadirate the redevelopment of 
blighted uur d to mest dccliae in ueu tht m y  kcomc blighted without public intervention. It is 
~ ~ u x ~ t f i n a M n g w i l l k . n i m p o ~ n ~ r l t h o u g h n o r t h e o n l y ~ o f f m u r c i n g  
mbtmcam imprwemcnrr md providing developmtnt incentives in the h z i e  lndumid Ccmmmioa 
RsdmlopmeatProjectArra 

Tu incrrmeot *g can only k used when duind prime invesmmt would not rusontbly be 
~ t o o c c m ~ t p o b l i c r r s i r e m c e . T k e o r b l i n g & ~ o a r t l a w i n g t h e o r e o f p x ~ t  
~ i n ~ ~ f o r r h t h c ~ o f @ l i c u t i r P n c e t h r t n r r y k p r o v i d e d  

R s d e ~ ~ l a p r r r ~ t p r o j e a c o n s n r e r n d i n c t p d t t h e r m n t o P l o f 9 ~ o r ~ c 0 ~ t ~ i n c M e d  
or ertimucd to be incmred md my rpCh costs iDCidQtPl to this RCdCv~lopmnt Plan d 
Redevelopme~t PFojea E,Iigible coso may iaclurk, without 1imicrc;m the fonowing. 

1. Rofcssiorul resvi#s incbiing. coas of rmdiu md surveys* developmmt pkns d 
spediaions, imp- and ' " ' o n o f t h e ~ ~ P k n d P r o j e a  
inciading but not iimired to stafF md ~ o o r l  scnke cosrt indud& bat not limited to 
8 r c h i ~ e o g i r w r i n g , ~ ~ f i n t n c k l p i . n n i n n o r o t h e r t p e c i r l r e r v i c e s .  
p r o v i d c d ~ ~ t h r t o o ~ f o r p r a f c l s i o a r l ~ c c s m t y k b u e d o n a p a c c m r g e o f t b e  
ax iuacmax colleaed; 

6. F~gcons,iDjodingknnalimiaadtoallobcuttymdiDcidmPlupauctrrLtbdtothe 
kmnce of oblipths md whicb m y  include pay- of interest on my obljguiom issued 
lmdatkAaraPingQlrinIttbt~priodof~~~ofmyrc&vel~projtct 
for#hichrrrchobligtioluareirslPcddfornotcxasding36momhrthererfrcrdioc1~ 
dlen#mrrrlrPedtbarro* 



7. All or r portion of a taxing disaia's capital cosu resulting from the Redevelopment Project 
4 y  in& or to k incumd in m a  of the Redevelopment Plan and Project. to 
the exmt the rmmi@ty, by wtmco rgnemcnt reccpts .ad rpprovu such cons; 

8. R e l d o n  cosu to the extent that the City -a tbat r e l d o n  costs shall k paid or thaf 
the City k rrQuired to make payment of reloation cons by S u e  or Federal law; 

10. Costs of job uaiaiug. a d d  voufioorl education or career dudon, including but not 
limited to counes in o c c u p a i t  su&uxhW or whoicrl fields leading directly to 
emp1~incmndbyoneormorrPxingdisoiacuprovickdintbcAct; 

11. Interest cons inaxred by a developer relaud to the consnudon, rcaovrtio~ or rehabilitation as 
providtdinthekt. 

The cost of co- new pmuely-owned buildiugs is not an eligible rukvclopmnt project cost, 
P n l t ~ ~ ~ y r n r b o r i ? x t b y t h c A c t  

A n n g e o f & v i t i t s . n d ~ w i t l k ~ t o i r n p h t t t r i s m i n a e m m t f i n s n c i n g  
project. 'Ibc proposal eligible activities d tbeir conr me t i d y  dcraibed klow and also &own in 
Table 1. 
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5. Cons of job training and rrosining p m ~ c ~ t ~ .  advanced vocauonal education or career educauon 
rs pro* for in the An (Extimad con: 520,000,0001 

6. F j g  wsfs pumaat to the provisioas of the Act (&inured cost: n.000.000) 

7. Reloation costs 8s judged by the City to k rppropria~~ or requirtd to ftmhcr implementation of 
the Redcvelopmmt Pkn rrd Reject. f-cd con.. 55.000.0001 

8. Inmest coas p ~ r s ~ i n t  to the provisions of the Act fEsn;moed cost: $5,000,009) 

The dmazd  gross eiigible pjcct cost is $21 1 xniliion. AU project cost &mates are in 1997 dollars. 

'The prinnry porporc of the K i h  fndunrirl Qmavaion Aru Redcvclopmmt Pkn d Roject is to 
plomac inrkrari.l dml- 8ud @OD. A scumdq  focus is to frciliptc 'oa of 
r r t i d . n c i . l ~ ~ i r d u c p l r p p a r m ~ r a p c r n f r i D i c o f t b e ~ ~ A r r r  
l k d a r r ,  no fonds will be applied to -tial d c v c l ~ t .  redevelopment or bpmwment projects 
within the PMD or in the @on of the R e d c v c l ~  Project Area locucd east of ~sbland ~vcauc. 

Any boDdt i d  to finrncc porcioDs of the project may include m mount of p r d  rp&cient to pay 
c ~ r t o m a r y m d ~ l e ~ ~ w i t h i s n u n c c o f r P c b o b ~ 0 0 ~ r s a n i l r s t o p l o v i d t f o t  
crpmliosdintneffmd~lyrsqPindrrrams.'Lhc coa ls  of lincitenrssetfonb below uc not 
inhnrkrltopLECatomllimitontkindiviblc%pdimrerdcsaibd M . m a y k m a & t o  
lineircms~~UrPI..Dd~bemrdcwitham~ttothtRedcvelopmmtPlsnmdPro* 

ELIGIBLE REDEVELOPMFNT PROJECT COSTS 
Phming,bpl, Sonyr  dRelpsdDevrlopmcnt Cora s2.000.000 

~ n s c e u r y t o p r y f a r e d m l o p m m t p r o j e c t - ~ r m m i c i ~ o b ~ ~ w h i c h h v e b e e n  
i u w d t o p r y f o ~ ~ o w r s i r r t o b e d a i v e d ~ y f r o m 9 x i n c r r m e n t n v m ~ e s m d ~ f r o m  
~obiigdoo1whichhvc.stbeirrrvmuttoprccpxincrrmcotrermtrTorecllrrthei.ar.ncr. 
of rhese obliphus, the City my p a d  the ~ ~ 0 1 1  of gmmaes, deposits d otha f o m  of 
r e a t r i y m d t 8 ~ l e ~ p x i v 0 t ~ d e v l c l o p r a .  



puce1 of rul propny in the Redevelopment Project AM over and above the initial qualued assessed 
value of u c b  such propaty in the R r d e w l ~ t  Project Arra Other sources of funds which m y  be 
wed to pay for redevclopnrnt costs rod obliMons issued, the proceeds of which arc used to pay for 
such CON. arc krd disposition proaeds, sure  and f d d  ~ t s .  invtstmtnt income. and such other 
sources of funds and rrmnm as tht municipality may from ume a time dccm qqwiate .  

The Rsdevelopumt Roject kca is contiguous to the Neu West Redmlopmcnt Roject Area and may 
become contiguous to other redcveloplmlt project areas. The City may find thu it is in the best iatcrcsfs 
of the City, md in hbaaace of rbc paqma of thc Act dm nu rnvenm fmm each such 
ndevclapmcnt project utr be made rurilrble to support the other. The C i  may, -fore, propose to 
a t i b  net inaemenul nvcouts received from one r c d e v c l v t  project uu to pay eligible 
redevclopmmt project coru or obligrrions itsoed to pny such coru in urofher rcdevelopmmt project 
.rcrmdvicevag. 

The R c d e v c l m  Project Area may kconr coatiguous to, or be teprnted only by. r public rightof- 
way from, rcdevclopmmt project uus cnued under the bdumial Jobs Recowy Law (65 ILCS 511 1- 
74.61. et scq.). If tbc City fhds th8t the gorlr, objectives tnd fintnckl success of such contiguous 
redevelopsreat project areas or ?hare teprrued only by r pubJic rightd-way arc in-dent with 
~ ~ f t b e R c d m l o p m c n t R o j e c t A r e a . t h e C i r y m r y d e o c n n i D e ~ u k m t h e k s t i n ~ o f t h e  
~ d ~ f i r n h a r n c e ~ f t h e p m p o K s ~ f t h c I L d m l ~ p m m t P k n t f u t ~ ~ U Q f r o m t h e  
Rsdmlopmmt Roject k e a  k made rnikble to support my such redevelopment project areas and vice 
vcrtrTheCitytkrrforrprapolertoeciliotoetinatmmPlrrvm~tr~vtdfromthcRedevclopmmt Row Arm to pry e&&b -t project costs (which rrt eligible rmdcr tbc Industrial Jobs 
~hwnfetndcorbove)inmyrPchueu.mdviccvarrSocbtmrmcsmaybearntfemdor 
l n a n r A b e t I Y b C O t h c ~ ~ t R o j e c t A r t r m d n r c h u t r z .  'Ihtrmarmtofrevcrmcfromthe 
F t e d e d m  Roject Axe8 so mde rniLb4 when ddsd to 9. unomut used to pay eligible 
r r d e v c l o p m m t p r o j e c t c o w ~ t b e ~ ~ R o j e c t A x e 8 o r o r h e r . r e u . s ~ b e d m t h e  
~ ~ r h 3 1 ~ ~ 0 . n y t i m : c x c s e d t h t t o P l r r d e v e l a p m m t p r o j e c t c o n r ~ ~ i n  
Table 1 ofthbRtdmlopmemPlau. 

T h e C i y , u i r s t o i e ~ ~ i t n r c ~ o b ~ ~ b a n d t ~ b y t h c f u l l f r i t h . I r d c r r d i t o f  
the C i t y f o r t h e ~ o f ~ r r d c v c l o p m c l a p r r j e c t c o n r . S u c h b a D d t m a y  be payable fromad 
n l o ~ ~ b w i e d ~ r U P U b l c p l o p r r y m ~ C i r y o f ~ .  

Thenrmicipality . . o r r y i a c r r r ~ ~ p r o j e n ~ w h i c h ~ p e i d f o r f r o m f u n d s ~ f t h e  
r m m r a p J i t y ~ r h n ~ ~ r e r , ~ t h e ~ r m y ~ k r r i m k n t c d f o r s u c h ~ ~ ~ f s  
)ranimcrrrnmPlPxts. - 
D t v d w t  of thc Rdmlopnmt Roject A r u  would wc k reuollrbly expccDpd to o&r without the 
~oftkincrrmpplrr~amerpFwidedbytbcAcrRsdmlopnvatproject~iDchdetho~tliptb1e 
projecrcoso~t~mthcActTuipamrmtfintndngororhcrppblicra~ccs~ beused odytoth 
ex~entlPsadedtorecpre~forpriv8lersdmlopmcotretiviy. 

~ C i t y 0 f ~ m r y i u u e o b l i g r t i o m s r e n m d b y t h c p x i r r c r r r n c a t r p e c i r l 9 x . 1 1 ~ o n f u a d  
CSPb~fotthtprojecrrrerporr~rnttotheActor~orha~orrecmiyuarca~letothe 
City by virtue of its poanrz prnmmn to tbe IlIiaois S m  ~ 0 0  md are avrilrble under the Act 
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Redevelo-t Rojcct Ana. The f d  maturity date of any such oblipuiolls which are issued my not 
be Irw thra twenty (20) yean fnm their rrspecrive dates of issue. Oae or m e  series of obligations may 
be sold u one or more times in order to imp&meat this Redevclopmcnt Plan d Project. The City may 
also irsue obiigatxons to r developer as rcimburscamt for project costs incurred by the developer on 
ahrlrof the city. 

Revmues stdl  k used for the scbcduied rndlor early rctkmat of obligrtioas, and for rrsavet. bond 
s~fuDbradndcve lopmanprojectcos ts ,radtotheextent tht thedproprrytrx~t i s  
not used for such pmposes, rbrll be d e c h d  rprplus and shall then become aMiLble for disuibution 
mnn.lly to taxing disaicrs in the Redewlopmcnt RojM Area in the mmna provided by the Act. 

Mart Reant Eqculitcd b s e d  V.ltl.tion 

As of rhe 1996'w yw. the cod equrlisrd vaiuafion for propay within the Rcdevelopmmt 
Rojoct Arrr is S144.837.459. 'Ihe q u b d  .rUJU.r vrlhon for ufh of tbe p a d s  conuined within 
the Redevelopmu Roject Area i s  pmcntrd in Appeadix C. 

OncerheprajecthskenrPbQMtirllyt0mpleOddtheproperryisfunylrucvlrh~~year2011 
( tam payable in .2Ol2) the cqrulizled userstd nlurtion of d pcopmy within the Redevelopmcot 
R o j & c t A r t a i s ~ u b a m m S 2 0 r o d ~ ~ o o . T h i t ~ h L t b s e D d c p l u e d r u r r m i n g  
t h t t b c R c d e ~ ~ P r o j s t A F t r W i l l k ~ m ~ w i d r t h t g m t n l ~ u s c p h  
dt ta ibed inF~8ofWdocmaaa  

The'estimatedcqu&&rucuedvrhrrtioorrsrmrs tbt the.crrrcrA*ISPCOfpmpetty within the rmdy 
area will iaausc nrbrPmi.ly as a rrslllt of a m  devclopmmt within-ibe Redevelopamu Project Area 

~ o n o f t b e p r o j e c P e d e < k u l i t e d r u e u e d ~ i s b 8 s e d o n o e v m l o t b a ~ ~  
hckdhg f ) ~ ~ o f t h e ~ ~ P r o j e a h w i l l o o c l ~ m a t i m c l y ~ , r n d 2 ) t b e  
rpp~wofaSpr~~kof21240mtbeprojeaedureuednloeofpopercywithiathetady 
. r u ; d 3 ) m d W o 9 w o f 3 % . T h c p r o j e c l s d S o t e M ~ k w ~ b y a v a g i n g  
the Spte MPhipliar for Cod: Coonty for the most rraast five year period (1992-1996). - - 
In 1994. the Tu trcrrmPt A l l d a m  RcdeveIopmmt An wu mm&d to require m asssmmt of my 
~imprn0ftheRbdm~tProjectArrranormyinnetseddemaodforrervicesfrommy 
Eaxingdittrict.ffcctedbytheplinda~ooofmypro~toddrrrrruchfinmd.limprNor 
incrrueddanrnd. 



The following taxing jaxisdictions cumntly have authority to levy taxes on properry within the lndumial 
Rsdevelopmcnt Roject A m .  

City of Chicago ChiagoParkDimict 
City of Qicrgo Library Fund Forrrt Resave Disuia of Cook County 
ConsolidatedEkctions Cook County Wdr Facilities 
C-Yofcook BorrdofEduation 
Chicago School F m  Amhoxiv M c m p o b  Water Reclamtion Dimict of 
chiago Cgmmuni~ College Disuict 508 ~~ 
At of the 1996 tax year, tbe tu not for pmpeny within the Redevelopmmt Project A= was 9.453. 

WbcD compleoed the Plrn and Project will property tax revenues for a vuiery of taxing. 
dimicts. Other revenues may rlto acauc to the City in tbe fonn of d e s  ax, basins fees md ticcares. 
mdotiiitylwfcts. 

Rcdewlopment of the uci m y  nsplt in &stantid chraget to the level of nqPirrd public rervice~. ?he 
level of these public rervices will dcpad upon tbc uses ttut arc d c h r d y  included within the 

Rede~tRojonktrWhilctkrpedficou~rrmdthningofrbeprivrtcm~texpeccedto 
kranctedtotbeutrcannotkplsci#lyqwntifieduthist~~gmenl.zrrumcmoff~cirl 
impact an k made based upon the level of devclopmmt .ad timing rnticipmed by tbe proposed Plan 
md Projaz 

For most of &e PxingjurSdons levying Pxes oa popary witbin the R&v&pmt Project Arra 
i n a u s d ~ d a a m d s a r c e x p c a e d t o k ~ ~ t h c y u t i l n d y t a v i n g t k r r t a .  Upon 
~ O D o f t h e ~ r r d R o j e d ~ ~ j r P i r d i a i o r r r ~ c x p e c P d t o r h r e t h c k o d i t s o f a  
l o ~ ~ p x b r P t . ~ . p r i o r t o t h c c o m p ~ o a d r b e R s d c v c l ~ t ~ d  
P I o j t s c e m i n ~ d i s e r i c a m r y c x p a i c l # m i a a u s c d ~ f o r ~  

Compktiorr of the -t Pmject urd Rdkment of Obligatioms to F i i ~  
Rukdopmemt Row CorLr 
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10. PROVISIONS FOR AMENDING THE PLAN 
This W e  bdustrirl Cowrvation Area Redcveloprrvnt Plan rod Roject may k m d e d  purnrant to 
the provisions of the Tu hcrcma~t Allocation Redenlopmat Act 

11. CITY OF CHICAGO COMMITMENT TO FAlR EMPLOYMENT PRACIlCES AND 
m T I V E  ACIlON 

As part of any Rcdenlopnmt Agreamlt entered into by the City and the private developer. both will 
~toesoblithrrdimp~tmrffinrratiw.crionprognmthu~msrppropikterectaoftheCity 
of Qiago. 

With respect to the public/privuc &vclopnuot's internd opuarians, both enatis will prtrrue 
cmploynrem pmchs which provide e@ oppmmity IO dl people rrgudicrs of rex, color. race or 
c r r e d N e i t h a p r n y w i l l ~ ~ ~ m y e m p l o y e e o r r p p ~ t k c r u K o f ~  
~ ~ o P i o n J o r i g i n . r g c , o r t b e ~ o f p l l y s . i a i C u n d ; c m r - ? b e r c n ~  
pnceias will apply to dl ars of cuql1- including hiring, opgrcding d promotions, 
kmirmiom'r, compmiaa b e d i t  propms and e d n a t k d  oppormnities. L 

An- involved wirb cmplqmmt or canorcting .nnrtlts 
. .. for this P h  rrrd Roject will k mpoosible 

f o a c d ~ w i r b d r i c p l i c y d t b e c o m p ~ ~ o f a p p ~ k s t r u c m d f c d a r l  
rcgllld001. 

~Citydtheprivroc&wlopasmvolvedmtbeirnp~mof~PkndRoject will.dopa 
policy of equal cmploymmt oppom;mity and will include or rrqPire the inchuioo of this rtrtrmtnt in rll 
~ d ~ ~ ~ y l e y l r l f O f t b e P r o j e c t b e i n g ~ m t h e R e d e v c l ~ R o j e c t  
k u A n y p u b ~ p m m e r r h i p e r P b l i r h c d f o r t h c d c v t l o p n r n t p m j e c t i n t h e R c d t v c l ~  
R o j e c t A r u w i U r e c k t o e n n r r r m d ~ a w O L k i n g ~ f r r c o f ~ ~ o 1 .  
d coacioo u dl riots, md in dl fdliries u which cmployecs arc assipui to work. It thil be 
~ y d t h r t d l ~ r P p n i r a ) l p a r a n n c l a r c ~ o f m d c r y o m t & o b l i g a t i 0 0 t o  
nairminLPCha~~~~LPCdfiCurmiiantomiOOrjtyWoafemrleindividuiiz.Ibe 
pm#rrhipwillotilirrrffnmftiveraiolltoe~ntrrtht~oppolmnitierulcprovidcdd~job 
a p p l i a a l . s r r t c m p ~ m d ~ i n a w o d '  ' ' ymmnr. 

[Figures 1 through 8 referred to in this Kinzie Industrial 
Conservation Area Tax Increment Redevelopment 

Plan and Project printed on pages 70412 
through 70419 of this Journal.] 

[Appendix 'A" referred to in this Kinzie Industrial Conservation 
Area Tax Increment Redevelopment Plan and Project 

constitutes Exhibit 'Cw to the ordinance and is 
printed on pages 70440 through 

70486 of this Journal.] 

Appendices 'BW and 'Cw referred to in this Kinzie Industrial Conservation Area 
Tax Increment Redevelopment Plan and Project read as follows: 



Appendix "By'. 
(To Kinzie Industrial Conservation Area Tax Increment 

Redevelopment Plan And Project) 

Eligibility A ~ l y s i s .  
APPENDIX B: 

IWPE INDUSTRLU CONSERVATION AREA 
REDEVELOPMENT PLAN AND PROJECT 

ELIGIBILlTY ANALYSIS 

?be p~rpose of this amlysis i s  to dc&mbc w k k r  a ponion of the City of Chiago's west side qualifies 
fordsigmbn 8s r ~ o p n ~ n t h j e c t  Area wifhin tbe defmhio~s set forth onda 65 ILCS 5/11 - 
74.4 tomri#d in thc TU m t  A l l d m  Redevelopnre~t ACC (65 ILCS 5111-74.1 et m.). 
herriPrfra r e f d  to as the -Actu Tht legislaion focuses on thc eiimbmion of blighted or rapidly 
deoaionting uers through tbe bplaaatttion of r rrdcwlopnre~t plan. The Act uahoritts the use of 
ax w t  nvzarwr derived in a project a m  for the payment or nimbmmmt of eligible 
 cow. 
The proposed Rcdevclopmt ROW Aru (the Smdy Area") is showll m Figure I and is bounded by 
W.ltaaS~~A~CjS.DdAvm~c,OhioSmndHobbudSmctmthenarth.H.l#ed 
Avcnt# Union Smct d Peoria Smct on thc cast; Wrc Sarct Wuhington B o p l e d  Randolph S m t  
mdM8ypok~vamcoarthcramh.dKcddeAwrmc onthe west. 
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The legishive hdhgs were mrde 0x1 tbe basis that tbe prrrc~cc of blight or conditions which l a d  to 
bli$ltiSI ' Itotheufay,hulth.mlfutdmonlsof&ppblic.?he~ctrpecifiescmrin 

which mSt k befoIC 8 lIM&@by may prosed wirh i m p m g  8 @velopment 
p j ~ m o r d a t o e n m r r t h u t h e ~ e r r i K 0 f t h e t c ~ i s p r o p a m d i n t h e p P b l i c i n ~  

If tk P- tmda is bp- 8 combbation of five or more of the following 14 
f r a a r s m p s t k p . n r a u f o r ~ m a s ~ b ~ ~  

If tbe propmy is man& 8 combirvoioa of two or more of tbc following ElEIQS q d & s  the trt. M 
blishtsa 



V-t properry rlro qdifks u "bligbd" if my om of the following chmmmces is pr'uent: 

Ibe uca consists of mud nilyrnis arcks or ri@t)9f-wry 

Tbe arm coosins of m tmoted dirporal site codabg  debris from consauaion demolition, etc. 

b o l d e r t o q P . l i f y f o r ~ s m  "hhwid ptekcarrravrticroareaa, r rrdevclapnrmt project area 
mmstawctrlt oftbefoRowbgcrrulitim?r: 
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include botb want laud &able for use as m MusUiaI park and a blighted m a  o r c w o n  
r r r r c o p t i p ~ ~ ~ t o r u c b ~ t l r P d  

Ahha@ the Act defines blighted md mmvacian ~rrs,  it docs not dcfiw when the factors pnrent 
qurlify an area for rucb designdon. lbadarr, it is aeceswy to esublisb rusonablt and &feasible 
aitaia to support uch local finding thu renes  to quilify m uea as either a blighted or conservrnon - 

pnrmcc md of the mbbmm number of factors may k nrfficient to establish 
~ ~ f o r ~ a n r s r b i i ~ o r ~ a n m t ~ ~ t h i s ~ a n w u ~ o n t h t  
brsisthuruchfrctarrrhaPldkprrrcmtomeffatwhicbworJdlerd~lepa~nstoconclodc 
thrt~~Lrppmprirtc~r~.hart#wordr,uchf.ctori~rhauldk 
Prrremtoa mrauh&d so thrt 8 loal pmnbg body may m m d i y  fbd  thu the factor is 
c h d y  prrsmt tbc h t  of the kt Shhdy* b m  $bw k m l y  dispibud 
~ * S a r d y ~ ~ ~ b u i c r l l ~ l C o o d u t u . r r n o t M y f d t o k b l i ~ b e c u w o f  
theirproldmicytorrrrswhicbm blighpd 

hpnmd propary coastitpses r mrjaaicy of pards on 199 of the 225 tax blocks within the Study ~ r r r  
Vacant lad, defined eoarlly adcr thc An as Jaad witborn buildings, cmscime r majority of parcels 
on 26 w blocks. Five blocks arc auiccly ~crm.  

2 ELIGIBIIJTY STUDIES AND ANALYSIS 

9. RevitwofrnilrhhbpiidinOprrPitdcodtvioLtioonecordstoArraminrthClevel~f 
d e v c l o p m m t ~ i n t b e r m  - - 

I b c ~ o r b p i l d i n o d s k ~ o o ~ o f t h e S a d y h w u ~ i n ~ ~  
@t&cr* 1996. d in APsla d -* 1997. NO dePifiernr changes were noted in 
corrdisiaatwithimtheSmdyhbameP1996d1W.' Ibcmrlyttafr ipe~~orgrniaed 
byaxblock. 



J&b factor identified in the Act for . . 
whaQrmulcaqurlifiesasrcaarervuionuuor 

blightedwaatmaisfrnshadLaused Aeionisprrscntedrsto-ornotthefraoris 
prrreot in the Study Area to 8 dCgrce mfficimt to w8rxaat iu inclusion 8s r blighting factor in 
est&lishiag the eligibility of the area aDder the Act. 

F~ercbclig'b~fmor,arrr~emeotindiaPstheaaenttowhicbacoaditionis~t Thertuemmt 
" f r e c a n 0 t ~ ~ ~ t b t * b 0 ~ ~ ~ 8 ~ l e o r t h t n o e ~ w r c  
~ ~ 8 r d t o f t h C ~ o 0 1 ~ d ~  'IbeIopernent'prr#nttoafitedexfaltw 
~ f h u d r e ~ i s ~ f k n t h t t h e ~ o a o r i m p t c r o f t h e c o n r c r v u i o n f ~ h s  
timirvl~oathCblodlaroz,theStndy15Jt.ovmll.WknrfrctorirWbeduking"pr#a#u, 
r mmja extent". the &tgp is prc~alt tblaUght major podons of tbc Smdy A r u  The extent to wbicb 
& ~ C O D d i t i w m ~ ~ ~ ~ h ~ ~ r r m j o r d v a r e i m p r c t o r ~ d j r e c n t d # p t y  

A majority of blocks comb bnp~ved propary, though there uc vacant pards spxcad throughout the 
Smdy ku Comqmdy, the eligbihy rntlysis conridas both the amsawion factors prrsent with 
rrspect a improved propary md blighting furart which papin to vtcrnt Itad 

O f t h e W ~ b l # l t r . t h o r c M o d c r w h i t h h r d ~ o r m o r r o f t b c i t ~ v r r m t w a c q ~ e d r s  
blightcdvrtrntpropmy. Tbir constimted 26 blocks. Of the 26 blocks, only 5 blocks w u t  entirely 
want. Redominuely vrcrnt blocks co~~faining impved puocis were .tso e v r l d  using the aitcrir 
forilupmndpropacy. 

Improved proprry inchdtr pards tht cootah b9ildings. p d n g  or other p b ~ i c r l  
u n p r w e m c a # w = = d p r o p y = v - ~ p r r c e L o r = m k p l r c e L - . w =  
c o m m o n o w n a s b @ . ~ ~ o p a ~ p r c o r o d w r a c c e s a y f P n c e i o n r m r y r i r o k r l r c r i i ; u r ~  
imprwtdproprryfortbcpl~rporcrdtbecLdbitydpbiftheyrrrmobvioorpmof~ 
bddbgs. 
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Abrrdaned buildings xeflcct property dm dl qpauit  inrmest in or use of the mucmrr by the owner has 
kea dhmtimaed. Unlike vrcmt buildings for which new wn nrc kiog  sough^ abandoned property 
gnmrlly sbows no evidence of ongoing maiumance or mrkcfing. Such propmy is frequently also 
dii8pidared or deterionring, d may hrvr W deliDquencies or conrrio cnvironmaurl conrambnts 
w h i c h l i n r i t i r r ~ & c n l u c d ~ p o o c a t i r l . T h e ~ o f m ~ n o m k r s o f ~ d  
buildiogs in m area a n  dlcaPls: privuc invmlmmt d l a d  to fpnher economic &cline. 

l[hk condition is prrrent to 8 linritcd extent wirb 21 blocks combing u Luu ow s m  that is 
ibmdorred. ~ 3 8 o p n o f 1 $ 7 6 ~ w u e c o n r i d a c d ~  Thisfrctorisprrscnttoa 
majorextent on4 blockswhaerbradoarmemaccamtsfor2S% ormoreofthe swanrrr on the block 

Dcluuious l a d  ores include iLUPIICeS of hmqmibk land use relationships, ringle-purposc buildings 
convened to recommodrac otha activity, bPrildirys occupied by intppropriuc mixed oses. or OKS which 
=Yk considered noxiopt, offensive, or en-y uasuimble. This condition also exins if my of 
the following Ke presalf: 

Platting does not conform to the cumnt &vision code with respect to lot sitc configuration 
aad public access. 

pmcds are of i m k p r e  size or rh.n for co~~tcmpmy dcvelopmnt. 

Single paipore bddhbgs hvc keP caovmed to woEnodrte rnotha activity, or buildings ue 
occvpredbyip.ppmprhremksd~. 

~~ uses front on or rrerr heavily aavckd meat. thus aaasing suscqnibii to noise. 
famcsmdgLrr; 

ThLfuxorit~tormrjamcluwidrintheSIldyArt.urbomrmFig~rr4. I t i s f d i n  184of 
the 225 blocks whkb amain hqmvd propy. This factor n present to 8 major extmt in 124 blocks 
.ndriimitede;xreotin6Oblo~kr. 'LbkhctolnamcuumdprimrrilyinthedponhnoftheSmdy 
A r e r b e t r v b a r W e r t a r , r a d k h l l l d m d m t h t h r l t o n d ~ I p h S m c t ~ ~ t o t b c e u t o f  
OgdarAveopt. b m m y ~ r r r i r h i n t k m m k c t r r r r , ~ c ~ m ~ k ~ w h i c b  
w u t n o t ~ i n t o ~ r i t # .  



This factor nfen to the effects of &fad ~ t a u a c c  or lack of mriotumce of building, 
~ V C r n w f s  md grormb. 'Ibis c o n d i t i ~  K prrsc~t W b C  bPildings have UllP&lttd or ~finirbed 
r m f ~ p e e l i n g p r i n f L i m i t e d u n a w s o f l o o ~ o r m i r r i n g m r o a i r t , ~ ~ w s * ~ ~  
gutters rrrd dowarporrts. or me in need of minor ttrck poinfing. Dctcriox8rioa of strdigius, sidewalks, 
C p s b t r a d ~ ~ d j r c e n t ~ t b e b P i l d i n s . t b c ~ ~ f ~ ~ d e b d t . ~ O N C d p m k i a g u u s  
orpPtLingrrruthuuhibitmwprrmktioDofrnrhor~rkoutindiativeofdeprccirtionof 
p h y s i d m r i a ~ .  .L 

Depeiaim of Physial Mahamxc is  present to a major exreat within the Smdy A m  as shown in 
F-5. ~ l i D d o s e s o ~ t t i m t ~ t o ~ r s a r r o p l t o f t h c b u v y r m c ~ , ~ d  
poUuants whicb have a nsg8!ive rffect on the muctraes d an crose npid deteriocpim. 

AU but 15 of the 225 blocb in the S a y  Area that contain impmcd propmy, exhibit this condition. In 
11 blocks. this frctor is prrsmt to 8 limited enmt In the rcmahhg 199 bloclct coouioing improved 
p l o p m y , ~ o n o f p b ~ m r i n o e r u n # i s ~ t t o a n m j a r u t m t  'Ibisfactoraffects 13nof 
I576 rauctuns wirhin the Redevelopment Project Ana 

Tbtcondhioaisprrrcatwhaathcrcmephydcrlddkimciesin b u i l d i n g s o r r i r c ~ t s r e q p i r i n g  
~ t o l r r p r i r . ~ o n t i o n ~ y b C ~ t m ~ i C I U y t Q P D d ~ t h r t c o a P i n d c f e c ~ t t u t  
cu~kcomcteb  l k t a i o a o i o n ~ i s ~ d y ~ i e . n d ~ a t b e ~ ~ d m i n g t h c  
c o ~ n e o f n d ~ ~ y . I t o k c v i d e n t ~ l e t o f d ~ l l ~ t h r t ~ d C t q i o r P i m  
inemAclooceor~gnrrtairk.mrjorcnclcsin~wrttr.macdmpport~radcobmms, 
ddaaidroofsrsqPiringrcpLecmmtormrjorrrprir.Sochdcfccrs~yiwolvreitberprhrnry 
building cornpavats ( f d o p r ,  wrllr, roofs) a tccooby buildiag comporrcmr (doors, uiadowt, 
p a c k t . f u c i r ~ ~ m d d o w n r p o 9 o ) . A l l ~ d r s r i f i e d r s d i l r p i d u c d m e . I t o  

' Ibisfrctoristonridnrd~tormrjmcffemonblodctwh~olmonofthebPildiPgsmre 
dudaer iomcddpr inothtexra ior~o111~my.  O r a r l t 1 9 5 o m o f 1 $ 1 6 ~ , o r 1 2 %  
~nfd tobe~Ihkfre tor i sprrrentm70of tb t225b locb .Dcra ion t ioa i cprrrent toa  
majar upmt on 27 block d to a limited aamt on 43 blocks. Beacme deteriontioa .&crr less tha 
Woftheblocbwirh intbcSmdykcraptrcw, i rwu~tokprrrcntma~exrmtwi th in  
the Smdy Anr 
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DiLpidacd roucaats included vrcrnL boudtd up commcd and indusoiPl buildings and multi-family 
residential buildings which haw been ordatd Muted by the City. 'Ihe blocks containing the most 
subsmatid numkrs of dilapidated buildings arc louted in the western ponion of the Study A m  

huing rbe condition m y ,  26 of the 1,576 buildings were c-ed as dilapidated. On 1 block 
@i&d buildings lccOrmOtd for 25% or more of the rrr~carrrs on the block. This f t ~ r  is present to 
rumjoruwnwithinthewtaanporrioo.oftkSatdyArrr Inthetaxblocksthatcoataincdukastone 
d i L p i ~ r b i s f r c t o r w r t ~ ~ ~ ~ ~ ~ t t o a m i n o r ~ ~ t c n t  Inrll. 19ofthe 225 tax blocks 
combed u lean we dhphbed smacmrc. Becuw only 1 block cantamed satsmutid rwmkn of 
dilapidated buildings. this factor was jtujged to be m t  to a limited extent. 

'Ibis condition is present when bpildingt ocmpy dl or most of tbe lot leaving bale or no space for off- 
mect parking, o f f a  loading and open space &ties. Problems encountered include buildings that 
r r r i m p l o p a l y r i a r u e d a o r h e p r r c e i o t ~ t h t t r r l a c r r e d o n ~ o f ~ s i E e u r d s h p e  
in reLCion to ca~offnpoiry nrrdnds of deuziopmcnt, health or day .  The resulting irudequue 
~ ~ ~ ~ ~ i n c i n l k . ~ ~ f O T l i ~ t D d j r . ~ ~ o f t h e I p r r r d o f f i m d u e t o t h e  
cioreproximiry of wuby buildingt,Lckof ~ o r p m p a r c c e t s  to apublic rigbt-of-way. lack of 
zeqrtirrd off-street parking or Rubrm.rr provision for lording d swvice. Excessive Land cowrage 
~ y h a s a n a d v e r s c o r b l i s h t i r r g ~ o n w r i b y d e w l o p m m t  



?his condition is w t  tbe OCCUprncy or use kvel of a building IS low for frrquent or lengthy 
periods. The prrreoce of boildings or sites which uc lmoccupied or Pndcnnilized generally represents m 
dvmc ~ c n c e  on the uu Excessive v8ancies include abandoned propaties which evidence no 
rpprrrat effon directed towad their occpptncy or utilization. 

This c d t i o n  is prrrent within the Satdy Area to a limited e x ~ t  with 121 of 1.576 saucavcs identified 
encrnt 'Ihitfu*oroccmsprimarilyinthtwcffemradcwtnluus,tbou&thmrrrsonrpx 
blocks with ctmci\n wall&$ louoed in the & .rea 

?hit factor in the rbKDce of one or mom of the following utilities rcrving the site: gas, elecuicity, 
wr~~*ufiitrrYmor~t~rmm.?hiSfiCtOTL~~r~~~ltWhtSltbeerLtingotiliticsurinrdcqPrtc 
to W tbe kvel of developmmt pamid  under mmat toning or envisioned un&r the 
c o m p r r h m r i v e p L n o r ~ r c d e r ~ l ~ p k n f o r t h e ~  

' I k U o f c o m n r m i r y p ~ u p r c s a u t o 8 ~ 0 f e n c l u  withintbcSatdy Area TheSatdy Area 
@ply &vrlopedpliortothcCicy's~0mprrbePriveplm.R1?~ ofthc colridadevelopdwitb a mix of 
~ . n d r r t i d e m i r J 9 # s w i r h o o t r a y ~ d c f i r v l t ~  Thitmirmrrofkndo~s i s  
i r = a @ b l e w ~ r r z p c t t o t o d r y ' ~ l C e n c n l l ~ ~ ~ p l r n n i n g ~ .  whenthe 
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d t  uu was fint &veIopcd the macturrs were oriented towad the nilrords which served as the 
mjor of corrm#cirl-011. Smets WCIE n w o ~  by todry's waduds md dewloped to 
~ m m o d a e  the peduairm d horse d wagons. Streets. psnicoluly in the market area, arc easily 
blocked when lording d onlording - -g the dry. 

Ah. m a y  of the rmcu in the market uu ue one way. This w become a problem during puk 
loading d unlodbg paid.  Bcumc the trucks block the smets. otha -011 is forced to w 
mother nntc. This may mem trawling the wrong way down a one-way mret ia order m exit tbe market 
rm 

Thirc~o~isju~u,kprrrenttoa~orcxmtarithintheSmdyArra Thisfuxorisprrsurttoa 
@or extent on 110 blockc md to a minor mem on 3 blocks. 

AdeQPItc-- 
. . 

for M ckcuhi011 in rooms withcmt windows such 8s 
b r r h r o o m s u l d d P r S o d o o . o r m m l r r ? ~ ~ t r r r s ;  

~ w r t r v d L b l e t o d a a m i n t t k d t e # t o w h i c b t h i s f r c o r m r y k ~ i n r h e  
smdy Aru 



M r a y  of the strucnms that have loading facilities that arc indequuc in height or cause Loading to occur 
in the middle of tbe meet. Again, this is due in pan to the age of the building and developl~~~c standards 
of the tiw. 

This codition exists when a rapcrprr or comaamity fadicy bas Nchd r level of use beyond a 
designed or iegrlly pamiacd level. Overcrowding is 0th f d  in boildings ~ g b d l y  designed for r 
rpecific use and Lrttf convened to .ccolrmoodue r more intenrive use withoot dquately mctting 
~ t s f o r m ; n i m m r f l o o l r r r c p r i V r y ,  ingrrssdcgrrrs, h h g d e w i c e s ,  or* capacity of 
~ g t y n e p l s . E v i d e a c c o f t h t ~ o n m y i a J o d c t b e a r t r i d e ~ o f ~ t b u u n n o t b t  
c o o P i n e d m e o c l o r e d ~ g s o r v e h i c i u t h r t ~ o t k I t a r r d m ~ p ~ e n c l o K d ~ y u d s .  

'Ibis factor is pxescat wheo smcwm do not canform with loul rpabrb of boilding, fuc. housing. 
zoning, subdivision or otbcr 8ppbble pmmmrd codes, Suucaucs below mininmm code rundub 
inckrdc dl buildings whicb & oot meet tbt nrnduds of taPing, subdivision, building, housing, fne. 
~ m r i n ~ o r a h a ~ c o d e s r p p W & t o t k p r o p a t y . T b e p r i a c i p r i p t n p o s c s o f  
& & . r r t o ~ t h r k r i l d i n g k c o D n m c p s d m & a w r y d u t ~ a n a l m i n t h e l &  
e x p # s d f r o m t b e r y p e a f ~ r a d m u f e f o r o c t ~ p t n c y ~ f i r r m d r i r n i b r h i r t r d r . . n d / o ~  
to CIPblirh m;ninmm rPadP6 f o ~  trfe rrd rmiPry B d d b g ~  below i- codt 
chncwitedbydefcatar ~ r v h i c b t h r r r r c n b u l t b 8 n r i u f e t y .  

VACANT LAND 

If dw propaty is nctm, r combinmian of two or- of the following faems q d i f k  the area u 
bligbtedv8allt trd. 
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no&g on dl or pan of such v t ~ t  land 

a Obrokte pliteing of vrcaDt land 

Tax or special ususment delinqueacies on such laod. 

V a a a  propmy 3ro qutlifies as "blighted" if ray one of the following circ~msaaces is present: 

?he rrrr consim of m unwed dirposrl site #mPining debris from connntction demolition. etc. 



Bued on this mthodology, this factor was judged to k present to a major extent on 7 predominately 
 ant blocks .hd to r limited extent on 9 blocks 

'Ihe prrsence of this factor is hdiard when the parcel lies wirhin the 100 year flood plain as indiuted 
on official flood p h  amps. Eitbcr ill or a portion of the ncmt land may k subject to petiodic 
~Aooding, iacombmProa 

. . with one other factor perrrining to ncrnt lad, -es tbe vrcrnt 
Mas b l i g b t t d f f h ~ i r r r r b ~ a c h r o a i c f l ~ ~ r d v r n e l y i m p r c u  o n d  propmy in the 
.nrd&fl&gtrPbrontirllycrPrcdbyo#ormorrimprovcmenoinornerrdre~thu&ve 
boenin ~ f o r u ~ f i v e  yean. tha~ floodingalow is IIWchDt to qualify the vacant land as 
blighted. 

Obtolete pLtcing c o m q d s  to tht d d a a k s  land ore or layom uitaion for impmved propmy. This 
~Lprrocm~thepLtriagofthevrcratLndlimiuorprrctPdcs&ve~tofrhepropcnyin * conrcmpomy smudds of d c v c l w  Examples of obsolete pktting include pualr 
tht arc roo smaU or lack snfWm area fmmgc to k developed uader cmrrnt zoning or M y  
~ f O t d m l ~ o r ~ t h t m u r t b e ~ v i d c d t o . c c o m m o d u t ~ I . n d u s e s . I l d  
dmlopmmtdelmhks. 
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demolition of d a u i d  and dilapidated buildings. The blighting conditions which exisled on c l d  
sites can be panirlly subsUatbd by the prrscnn of slum and blighted area designations covering 
potrioas of the Study A m  which haw ken duignued by the City as redevelopment areas over the last 
30 yeus. B e m s c  the dam needed to document the presence of this condition within the Redevelopment 
Project Area was un8vailable. this factor was not used to esubiish the eiigibiity of ~ u n t  land within the 
Sody Area as blighted. 

'Ih presence of Poo#d qu8uies signifiant chllenges far rrdeve1opn~at and mue. 'Lhe 
hinoritPmZf~oaofqptrrytolrndhllhnolo~anrppropriucrwemnrlcl.~~yin 
&vclopad u r h  rrers. 

U n Q t h c ~ m m o A d y a r d s , m c L t d ~ - w a y m b l i g h e d . ~ n i l r o r d p r o p a t y  
ficqoclrtly prrraus sig@aat challenges to f c d e w l m  as r mult of awbnumml conditioos. 
pktting 8Bd otbtr &ld ose ksots. EvideDcc tht this coadhi00 mry apply to m t  laad kludes 
plopcnyovrwnhip'rrcardsdtbeprrscoccofrbrndoocd~arnit~gsthuhtwbeenprrtklly 
brtried or paved over. 

This btiglrtingfraor i s  d e f i n s d u m a m 5 0 t o  100ra# inttctha is 75 pacau shows 
dekwrious qPrlities md wu dm@ad as r town cuucr before 1982, but e not developed for tht 
p9rpwc. 



3. DETERMINATION OF STUDY AREA ELJGIBILITY 
The pmposcd Kinzit IndpsaiJ C a i d o r h d e v d ~  Project Aru meeu the xequher~~~ts of the 
-Actn for &sipation as r "consendon rrrrn N ' i  paccot of the buildings within the Study Aru arc 
u l u s t 3 5 y u r r o f r l ~ e . T h i s ~ ~ y m o l r h t b e 5 W b o f ~ p o v e r 3 5 y u r s o f r g e  
~ b y t b e n A c t " f o r ~  
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Diversity of ownership 

Obsolete platting 

a Area includes an unused disposal site 

The blighting factors an reasonably distributed throughout the Study Area. Based on the conditions 1 

present, the area is not likely to be developed without the designation of all or part of the Study h a  as a 
"blighted area*' and the adoption of a tax inmment plan and project. 

[Figure 1 referred to in this Eligibility Analysis for the Kinzie 
Industrial Conservation Area Tax Increment Redevelopment 

Plan and Project constitutes Exhibit 'Em to 
the ordinance and is printed on 

page 704 12 of this Journal.] 

[Figures 2 through 10 referred to in this Eligibility Analysis 
for the Kinzie Industrial Conservation Area Tax 

Increment Redevelopment Plan and Project 
printed on pages 70413 through 

70421 of this Journal.] 

[Tables 1 and 2 referred to in this Eligibility Analysis for the 
' 

Kinzie Industrial Conservation Area Tax Increment 
Redevelopment Plan and Project printed on 

pages 70422 through 70427 
of this Journal.] 



Table 1 .  
(To Eligibility Analysis For Kinzie Industrial Conservation 

Area Redevelopment Plan And Project) 

Distribution Of Blighting Factors For Improved Property. 

(Page 1 of 5) 

* Tibk 1: 
Didbarioll of Blighting Factom for improved Ropmy 

A&nbmau 
Delemaw L d  UK or Layout 
Damamma 
Dqaunmn of P h y 3 d  M.m- 

~ . c o m a g c  
Dkpl Uu of S ~ l ~ c ~ a c s  
ElBuswcV- 
Lck of Commrmy PLnnmg 
LckofVmriLooaLl~orSINmy 
Friliticr 
OMacrocc 
~ 0 f S a u a w c S d  
~ h d l r l i c s  
Rcrslwc of Sm~r~rrs Below 
-6dc 
smdquueutjljtjq 
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Table 1 .  
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Distribution Of Blighting Factors For Improved Property. 
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Table 1. 
(To Eligibility Analysis For Kintie Industrial Conservation 

Area Redevelopment Plan And Project) 

Distribution Of Blighting Factors For Improved Property. 

(Page 4 of 5) 

1- 
2 Dclaenom knd Ute or kyout 
3Darr inrool l  
4  of^^ 
5 -  
6 WvlhdConny 
7 IlkgltheofSoucanrr 
8 Excccawvuuuiu 
9 L d ; o f C a r r r r m m a y P ~ g  
10 tcltoCVcDliLtraLLIdlf o r ~ u u y  

Fdiacs 
11 Obdocaoc 
12 -0fS-d 

cclammy FYilioer 
13 Ramcc of Smromcr &low Mcnrmum 

Codc 
14 Inda(urrc Utilities 
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Distribution Of Blighting Factors For lmproued Property. 
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Table 2. 
(To Eligibility Analysis For Kinzie Industrial Conservation 

Area Redevelopment Plan And Project) 

Distribution of Blighting Factors On Blocks Where More Than 
Fifry Percent Of Parcels Are Classified As Vacant. 
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20. Construction Agreements 
Nanolnk, lnc 
Redevelopment Agreement 

Exhibit E 

AlA DOCUMENT 1~101-1997 

Standard Form of Agreement Between Owner and Contractor 
where the basis of payment is a STIPUUTED SUM 

P urnent has impor- 
tas .al consquences. 

AGREEMENT madeasofthe Cc itation with an 
in the year 2002 
(In words, indicate day, month and p r )  attorney IS encouraged 

with respect tc ' 

BETWEEN theowner: 
(Name, address and other information) 

nanoINK INC. 
1436 West Randolph S t . ,  S te .  402 
Chicago, I l l i n o i s  60607 
Phone: (312) 432-9100 
Fax : (312) 432-9045 

and the Contractor: 
(Name, addrrss and other information) 

In ter ior  Al terat ions ,  Inc. 
318 West Adams S t . ,  11th Floor 
Chicago, I l l i n o i s  60606 
Phone: (312) 454-1599 
Fax : (312) 454-9864 

completicr .tif ication. 

AIA Document A20l-1997, 
General Conditions of the 
Contract for Construction. is 
adopted in this document by 
reference. Do not use with 
other ~ n e r a l  conditions 
unless this document is 
modified. 

This document has been 
approved and endorsed by 
The Associated General 
Contracton of America. 

The Project is: 
(Name and location) 

nanoINK I N C .  
1335 West Randolph 
Chicago, I l l i n o i s  60607 

The Architect is: 
(Name, address and orher i n f m t i o n )  

Archideas, Inc. 
311 West Superior, S te .  410 
Chicago, I l l i n o i s  60610 

Ol*rr A I A O  
UA DOCUMENT AKIE1997 
OWNER-CON1 RACTOR 
AGREEMENT 

The Owner and Contractor agree as follows. 
The Amarkrn InrliMe 
of Architects 
1735 New W k  Avmu, N.W. 

C&t 1915,1918. 1925.1937, 10S1.1958. l961,1963,1%7,1974,1977,1987, O 1997 by The Ameftcan Institute of W- D.C. 20006-9292 
. . . . .Architects. Rcproduc?ion of the materidhrnm or substurtirl quotation of i t s  pronsionr without vinm permission . , : 
. . of the AIA violates thc copyright laws of the Untied Sptes and will subject the violator to kgrl prowcution. 

i 



ARTICLE 1 THE CONTRACT DOCUMENTS 
The Contract Documents consist of this Agreement, Conditions of the Contract (General, 
Supplementary and other Conditions), Draw~ngs, Specifications, Addenda issued prior to 
execution of this Agreement, other documents listed in this Agreement and Modifications issued 
after execution of this Agreement; these form the Contract, and are as fully a part of the Contract 
as if attached to this Agreement or repeated herein. The Contract represents the entire and 
integrated agreement between the parties hereto and supersedes prior negotiations, representa- 
tions or agreements, either written or oral. An enumeration of the Contract Documents. other 
than Modifications, appears in Arlicle 8. 

ARTICLE 2 THE WORK OF THIS CONTRACT 
The Contractor shall fully execute the Work described in the Contract Documents, except to the 
extent specifically indicated in the Contract Documents to be the responsibility of others. 

ARTICLE 3 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION 
3.1 The date of commmcement of the Work shall be the date of this Agreement unless a 
different date is stated below or provision is made for the date to be fixed in a notice to proceed 
issued by the Owner. 
(Insert the date of commmcemmt y it diffm from the datc of this Agreement or, if applicable, state that the 
date will be find in a notice to proceed.) 

The Date o f  Commencement s h a l l  b e  JICljFChk q ? O w  
I I 

If, prior to the commencement of the Work the Owner requires time to file mortgages, mechan- 
ic's liens and other security interests, the Owner's time requirement shall be as follows: 

3.2 The Contract Time shall be measured from the date of commencement. 

3 3  The Contractor shall achieve Substantial Completion of the entire Work not later than 
m a y s  from the datc of commencement, or as follows: 

(Insert number of calendar d ~ ~ l t m t i v d y ,  a calendar date may bc used when coordinated with the date of 
commencement. Unless stated e l d m  in the Contran Docummts, i n ~ r t  any requirements for earlier 
Substantial Completion of m u i n  poriions of the Work.) 

The Date of  s u b s t a n t i a l  Completion s h a l l  b e  &- =,7% . 
I 

, subject to adjustments of this Contract Time as provided in the Contract Documents. 
(Insert prmisions, if any, for liquidated damages relating to failure to complete on time or for bonus payments 
for early completion of the W A )  

0 1 9 9 7  A l A O  
AIA DOCUMENT A m m  
OWNER-CONTRACTOR 
AGREEMENT 

the American Institute 
of AKMtCCts 
ins N ~ W  ~ o r k  AV N.W. 

:. - 1 Washington, O.C. zoo1ss292 

. ....... . . . . . . . . ... . .  .." -. 
. . i..: L.'. 



ARTICLE 4 CONTRACT SUM 
4.1 The Owner shall pay the Contractor the Contract Sum in current funds for the Contractor's kdk 
performance of the contract. The Contract Sum shall be 

-LG ,,l\k=J .I$, -*& ~h h w  ~ i ~ ~ ~ ~ ~ ~ D o l l a r s ~ s ~ ~ . ) ,  ' p  . 
subject to additions and deductions as provided in the Contract Documents. 

4.2 The Contract Sum is based upon the following alternates, if any, which are described in the 
Contract Documents and are hereby accepted by the Owner: 
(State the numbers or other identification of accepted alternates. If decisions on other alternates arc to bc made 
by the Owner subsequent to the executron of thisAgreement, attach a schedule of such other alternates showing 
the amount for each and the datc when that amount expires.) 

S e e  at tached AddendumlA1--Supplemental C o n d i t i o n s  

4.3 Unit prices, if any, are as follows: 

Not a p p l i c a b l e  

ARTICLE 5 PAYMENTS 
5.1 PROGRESS PAYMENTS 
5.1.1 Based upon Applications for Payment submitted to the Architect by the Contractor and 
Certificates for Payment issued by the Architect, the Owner shall make progress payments on 
account of the Contract Sum to the Contractor as provided below and elsewhere in the Contract 
Documents. 

5.13 The period covered by each Application for Payment shall be one calendar month 
ending on the last day of the month, or as follows: 

5-13 Provided that an Application for Payment is received by the Architect not later than the 
f i f t h  (5th) day of a month, the Owner shall make payment to the Contractor not 
later than the t h i r t i e t h  (30 th) day of the same month. If an 
Application for Payment is received by the Architect after the application date fured above, pay- 
ment shall be made by the Owner not later than days after the Architect 
receives the Application for Payment. 

5.1.4 Each Application for Payment shall be based on the most recent schedule of values submit- 
ted by the Contractor in accordance with the Contract Documents. The schedule of values shall 
allocate the entire Contract Sum among the various portions of the Work. The schedule of values 
shall be prepared in such form and supported by such data to substantiate its accuracy as the 
Architect may require. This schedule, unless objected to by the Architect, shall be used as a basis 
for m.icwing the Contractor's Applications for Payment. 

0 1 9 9 7  A l A O  
AIA DOCUMENT A W 9 9 7  
OWNER-CONTRACTOR 
AGREEMENT 

T hc Amcrkrn I - t W  
of Architects 
1735 New Md Avmue, N.W. 
Washingrorc D L  20006-0292 



5.1.5 Applications for Papen t  shall indicate the percentage of completion of each portion of the 
Work as of the end of the period covered by the Application for Payment. 

5.1.6 Subject to other pro\*isions of the Contract Documents. the amount of each progress pay- 
ment shall be computed as follows: 

.I Take that portion of the Contract Sum properly allocable to completed Work as deter- 
mined by multiplying the percentage completion of each portion of the Work by the 
share of the Contract Sum allocated to that portion of the Work in the schedule of val- 
ues, less retainage of t e n  percent ( 10 76). Pending final determi- 
nation of cost to the Owner of changes in the Work. amounts not in dispute shall be 
included as provided in Subparagraph 7.3.8 of AIA Document hoi-197; 

3 Add that portion of the Contrad Sum properly allocable to materials and equipment 
delivered and suitably stored at the site for subsequent incorporation in the completed 
construction (or, if approved in acipnce by the M e r ,  suitably stored off the site at a 
location agreed upon in writing), less retainage of t e n  percent ( 10 %); 

3 Subtract the aggregate of previous payments made by the Owner; and 
A Subtract amounts, if any, for which the Architect has withheld or nullified a Certificate 

for Payment as provided in Paragraph 9.5 of AIA Document A~oI-1997. 

5.1.7 The progress payment amount determined in accordance with Subparagraph 5.1.6 shall be 
further modified under the following circumstances: 

.I Add, upon Substantial Completion of the Work, a sum sufficient to increase the total pay- 
ments to the full amount of the Contract Sum, less such amounts as the Architect shall 
determine for incomplete Work, retainage applicable to such work and unsettled claims; 
and (Subparagraph 9.8.5 of M A  Document ~ O J - J S ~  requires release of applicable retainagc upon 
Substantial Completion of Work with consent of surety, if any) 

a Add, if final completion of the Work is thereafter materially delayed through no fault of 
the Contractor, any additional amounts payable in accordance with Subparagraph 9.10.3 
of AIA Document hoi-1997. 

5.1.8 Reduction or limitation of retainage, if any, shall be as follows: 
(If it is intended, prior to Substantial Completion of the cntin H'ork, to reduce or limit the rctainage resulting 
from the percentages inserted in C i a u ~ s  3.1.6.1 and 5.1.6.2 above, and this is not expiaincd e~sewhere in the 
Contract Documents, insert here p-sionr for such reduction or limitation.) 

S e e  a t t a c h e d  Addendum'A1-Supplental C o n d i t i o n s  

5.1.9 Except with the Owner's prior approval, the Contractor shall not make advance payments 
to suppliers for materials or equipment which have not been delivered and stored at the site. . 
5 3  FINAL PAYMENT 

0 1 9 9 7  A l A O  53.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made ~ u M E ) ( ~  ~ r n - 1  
by the Owner to the Contractor when: OWNER-CONTRACTOR 

.I the Contractor has fully performed the Contract accept for the Contractor's responsibil- AGREEMENT 

ity to correct Work as provided in Subparagraph 12.2.; of AIA Document A ~ o I - ; ~ ,  and 
to satisfy other requirements, if any, which artend beyond final payment; and the of ~rchi(cctr ~mnkn lnrr~ure 

3 a final Certificate for Payment has been issued by the Architect. 1735 New W Auenue, N.W. 

, P W a r M n ~ t g  0.C KKK#S292 
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5.2.2 The Owner's final payment to the Contractor shall be made no later than 30 days after the 
issuance of the Architect's final Certificate for Payment, or as follows: 

ARTICLE 6 TERMINATION OR SUSPENSION 
6.1 The Contract may be terminated by the Owner or the Contractor as provided in Art~cle 14 

of AIA Document A2oi-197. 

6.2 The Work may be suspended by the Owner as provided in Article 14 of AIA Document 
A201-1997. 

ART lCLE 7 MISCELLANEOUS PROVISIONS 
7.1 Where reference is made in this Agreement to a provision of AIA Document Azoi-1997 or 
another Contract Document, the reference refers to that provision as amended or supplemented 
by other pro\isions of the Contract Documents. 

7.2 Payments due and unpaid under the Contract shall bear interest from the date payment is 
due at the rate stated below, or in the absence thereof, at the legal rate prevailing from time to time 
at the place where the Project is located. 
(Insert rate of interest agreed upon, i/ any.) 

(Usury laws and requirements under the Federal Truth In Lending Act, similar state and local consumer credit 
laws and other regulations at !he Owner's and Contractor's principal places of business, the location of the 
Project and rlJnvhere may aflect the rulidity of this provision. Legal ad& should be obtained with respect to 
deletions or modifications, and also regarding requirements such as wrjrten disclosures or waivers.) 

7 3  The Owner's representative is: 
(Name, address and other information) 

nanoINK I N C .  
1436 West Randolph S t . ,  S t e .  402 
Chicago,  I l l i n o i s  60607 
A t t n :  C h r i s t o p h e r  Anzalone 
7.4 The Contractor's representative is: 
(Name. d r e s s  and other information) 

I n t e r i o r  A l t e r a t i o n s ,  Inc .  318 West Adams S t . ,  1 1 t h  F l o o r  
Chicago,  I l l i n o i s  60606 
A t t n :  Rober t  McKenna 

7.5 Neither the Owner's nor the Contractor's representative shall be changed without ten days' 
written notice to the other party. 

7.6 Other provisions: 

Not a p p l i c a b l e  

0 1 9 9 7  A l A O  
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ART lCLE 8 ENUMERATION OF CONTRACT DOCUMENTS 
8.1 The Contract Documents, except for hlodifications issued after execution of this 
Agreement, are enumerated as follows: 

8.11 The Agreement is this executed 1 9 7  edition of the Standard Form of Agreement Between 
Owner and Contractor, AIA Document AOI-197. 

8.1.2 The General Conditions are the 197 edition of the General Conditions of the Contract for 
Construction, AIA Document A201-197. 

8.13 The Supplementary and other Conditions of the Contract are those contained in the Project 
Manual dated , and are as follows: 

Document Title 

Not a p p l i c a b l e  

Pages 

8.1.4 The Specifications are those contained in the Project Manual dated as in Subparagraph 8.1.3, 
and are as follows: 
(Either list the Specifications here or refer to an exhibit attached to this ~greement.) 

Section Title Pages 

See  a t t a c h e d  Addendum' A' --Supplemental C o n d i t i o n s  

8.1.5 The Drawings are as follows, and are dated 
different date is shown below: 
(fither list the Drawings here or refir to an exhibit attached to this Agreement.) 

unless a 

Number Title Date 

S e e  a t t a c h e d  Addendum 'A'--supplemental C o n d i t i o n s  
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8.1.6 The Addenda, if any, are as follows: 

Number Date Pages 

S e e  a t t a c h e d  Addendum 'At--Supplemntal C o n d i t i o n s  

Portions of Addenda relating to bidding requirements are not part of the Contract Documents 
unless the bidding requirements are also enumerated in this Article 8. 

8.17 Other documents, if any, forming part of the Contract Documents are as follows: 
(Lisi here any additional documents that are intended to form part of the Contract Documents. AIA Document 
A z o J - J ~ ~ ~  provides that bidding requirements such as adwrtisnnent or invitation to bid. Instructions to Bidders, 
sample forms and the Contractor's bid are not part of the Contract Documents unless enumerated m this 
Agreement. They should be listed here only if intended to be part of the Contract Documents.) 

S e e  a t t a c h e d  Addendum 'A1--Supplemental C o n d i t i o n s  

year first written above and is executed in at least 
d to the Contractor, one to the Architect for use 

act, and the remainder to the Owner. 

C O N 1  R A C T O R ( s i g n  

(Printed name and title) 
I 

(Printed name and title) 

c~unon. You should sign an original AIA document or a hcensed reproduction. Originals contain the AIA logo - 
printed in red; licensed rcprodlrctions are those produced in accordance with the Instructions to this dorument. , , , A ) A  

A U  DOCUMENT AWl-1997 
OWNER-CONTRACTOR 
AGREEMENT 

The A h n  Institute 
of Architects 
1735 New Ybrk A r m n  N.W. 
Washington, D.C. 20006-5 292 
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0 1 9 9 1  * # A @  

AIA DOCUMIWI AlOl-l9#7 
G t  Nt RAL CONDIIIONJ 
or i n t  CONIMCI roR 

CONSlRUCllO~ 

com~lementary, znd what is required by onc rhzll be sr binding ps if required by all; performam 
by the Contractor zhtll bc required only to the extent conrirtent with the Contract Documentr 
2nd rcosonoblp infcrzblc horn them as being necessary to produce the indicated results. 

122 Or~aniiation of the Specifications intodi\pi:ions, sections and sniclcs, and arrangement of 
Drawings shall not control the Contractor in dividing the 14brk among Subcontrartora or in 
establishing the encnt of Work to be performed by any track. 

1.11 Unless othersr*ise ststed in the Contract Documrnts, words wshich haw well-)cn 
technical or connruction industry meanings are used in the Contract Documents in accordan 
with such recognized meanings. 

U CAPITALIZATION 
7 

11.1 Terms copitolizcd in these General 'Conditions include those which 
drfined. (2) the titles of numbered ar~icles and identified references to 
and Clsuses in the document or (j) the titles o i  other documents published 
IMljtute of Architea. I 
L4 lNTt hPRf TAllON 
1.41 In the interest of brmity the Contract Documents hequently omi 
as 'rUn and 'any" snd artides such as -then and 'an." but the faa that a 
absent from one statement and a ~ p e a n  in another is not intended to a 
either statement 

l.S tXtCUflON Or CONTRACT DOCUMt NTS 
1 . 1  The Contraa Documents shall be signed by the O u n a  and 
Owner or Contradcu or both do not sign all the Contract Documc 
such unsigned Documents upon request. 

1.53 Execution of the Controd by the Contractor is a represenlation 
visited the site, become generally familiar with local conditions u 
performed md correlrtcd personal obsen-ations with requirements 

6 OWNLliSHlP AND USE Of DMWINGS, SPIClrlCA1IONS AND Z 
or StRVICf 

t6.r The Dram*ings, Spcifications and other documents, including t h o r d e r z  
prepared by the Architect and the Architea's consultants ar_rb-trumcnt 
which the Work to be executed by the Contractor is describe 
record set. Neitha the Contractor nor any Subcontractor, $ 
equipment supplia shall own or claim r c&q~ight in Be 
documents prepand by the Architect or the Architect's 
indicated the Architect a d  the Architect's consultants shall k de-zhd 
win retain all common law, statutory and other resewed rights: 

7 copies of Mnrmen t s  of Scnice, except B e  Contractor's record F 
accounted for to  the Architea 0x1 request, upon completion on 
Specifications and other documents prepared by the Architea and the ~ r c h i ~ m u n s &  A 
copies thereor furnished to the Contractor, are for use solely with respet& 
no4 to bc used by the Contractor or any Subcontractor, Sub-rub 
equipment mpplin on other projects or for additions to  this P r o j c ~  outs-- 
u?'thout the specific written consent of the Owner, h c h i t c c ~  and the Architccl's cory 
Contractor. Subcontractors, Sub-rubcontractors and material or eau i~mcn t  

~ ~ 

authoriud to use and reproduce applicable portions of the 
dorumcats prepared by the Architect and the Atchitect's corn 



sccordsnce with the Contrsa Documtnts, the Owner may issue 8 written order to the- 
Contrsctor to stop the Work, or my portion thereof, until the cause for such order has been 
cljminotcd; hwever, the right of the Owner to stop the \\'ark shall not give rise to a duty on the 
pad of the Owner to cxercise this rjgh for the bcncfir olthe Contractor or any other person oo 
entity, exccpt to the extent required by Subparagraph 6.J.) 

1.4 OWNtI'S kIGH7 7 0  CAliRY OUT THE WORK 
3.4.1 If the Contractor defaults or ncgltcts to carry out the \+rork in accordance with th 
Contract Documents md  kib within a seven-day period after rrctipt of written notice from th 
Owna to  commence and continue 
promptness, the Owner may r f t a  such 
notice to correct such deficiencies wit 
three-day period after receipt of such second n 
sny deficiencies, the %ner may, without pre 
coned such deficiencies. In such caw an o~propriste Chsnge Order s 
from pa)ments then or thereafta due the Contractor the rcasonrble 
deficiencies, including &nu's expenses and c 
made necessary by such default, neglea or 
chrrged to  the Contractor arc both subjcct to 
thereafter due the Contrrctor are not 
the difference to the &ma. 

ARTICLE 3 CONTRAC70R 
3.1 G t N t M L  
3.U The Contraclor is the person or entity identified as such in the 
to throughout the Contract Documents as ifringulu in number. The 
the Contractor or the Contractor's authorized rcprcrtntotk. 

3.U The Contractor rhsU perform the Mbrk in accordance with the 

3.U The Contractor shaU not be reliewd of obligations to perform 
with the Contract Documents eithu by activities or duties of the Arc 
sdministration of the Contract, or by teas, imprctions or rpprmrls re 
persons othcr than the Contractor. 

3.2 REVIEW Of  CONTRACT OOCUMC 
31.1 Since the Contract Documents w c 
14'& the Contraaor rho0 carefuIly study and compare 
Documents rrlalivc to lhrt portion of the 'Hbk u w 
Owna pursuant to  Subparagraph 23.3, shall 
refaled t o  that portion of the Work and rhall 
obligations m Cot the purpose of facnita 
pwpow of dircowring mom, omissions, 
homvcr, any m o n ,  inconsistencies or omissions discovered by 
prom* to the Architect u 8 request for information in such for 

321 Any design enon  or omissions not 
reporled promptly lo the Architect, but it 
Contractor's capacity u a contlactor and n 
specifically provided in the Contract Documents. The 
the Convaa  Documents uc ia accordaxe with a 
coda md rules and rqu la~ io lu  but uy noncon 



Documents. IVork not conforming to these rrqJtcmtnts, including rubrtitutions not properk 
rpprcnped and authorized, may bc considered drfectivc. The Contraaor's warranty cxcludu 
remedy for dsrnagc or defect csused by abuse, mdificstiom not executed by the Contractor, 
improper or insuficitnt msinltnmcc, impropcr operstion, or normal wear and tear ond normal 
urrge. lfrequited by the Architect, the Contractor ~hsU furnish sstishaor). evidence as to the kind 
rnd qurlity of maten'& and equipment. 

0 1 9 9 1  L I A O  
AU DOCUMtNl A301-19w 

GIN1 RAL CONDITIONS 
0 1  THt CONTRACT IOU 

CONSTRUCTION 

tk Amtican Inrthir(r 
drJrMMa 
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3.6 ?AXES 
3.6.1 The Contrslctor rh;ll pay ssles, conzumcr, uw 2nd rinilsr l a c s  for the Work provided 
the Contrslctor which sre Jqslly enacted when bids are received or negotiations conclude 
whether or not yet cfftcthe or merely scheduled to go into effect. 

7 
3 3  PCRMITS, ICES AND NOllCU 

3.7.1 W e s s  otherwise provided in the Contract Docummts, the Contractor &all r e a n  and 
pay for the building per&t snd other permits and gm*ernmental fees, license 
necessary for proper execution and completion of the \%Iork which are custo 

concluded. 

4 
cxecution ofthe Contraa and which art legslly required bids arc tcce' ' 7 

The Contractor shall comply with tnd give notices I 

regulations snd lawful orden ofpbblic ruthoritcs rpplicsble t o  perforrnai 
1 

2.73 It is not the Contractor's ~csponzibility to rrcertsin that the ~ o n d  
slccordanct ur'th applicsble Iawa, statutes, ordinsnces, building codes, snd  
However, if the Contractor observer that portions of the Contract Docu , 
therehith, the Contractor shall promptly notify the Architect snd 
necessq  changes shall be accomplirhrd by tppropriate Modification. 

3.7.4 I f  the Contractor performs Work knowing it lo be contrary to  1 s t  
building coda, and rulu and rqulatiom without such notice t o  the Ari 
Contractor shall assume appropriate rcrpon:ibility for such %rk o 
attributable to conection. 

31 ALLOWANCES 
1 The Contractor rhaU include in the Contract Sum rll r l lm=nca st*- 
Dorumcats. h e m  covered by allowances shall be supplied for such smoun t sd .bY 
or cniities as the Owner may d t d ,  but the Contractor shall n a b r  r e m i  
or entities t o  whom the Contractor has reasonable objection. a 
3.83 Unless otherwise prcrrided in the Contract Documenu: 

.I r l l a n c e s  shall covu the con to  the Contractor ofmnerials  and @i] 
at the site and all rrquiled t a r s ,  less rpplicsble trade dim-_ 7 

a Conlraaor't cosu f& unloading and handling at , 

owrherd, profit md other expc&es contcmplakd tor- 
----- ------ be included in the Controd Sum but not in the allm-ances; A 

3 whenem costs w more than or less than allowances, the ~ s h d h  
adjusted accordingly by Change Order. The amount of the 
(I) Ihc diflerence between actual cosu and the allo~.anct 
(a) changes in Contraaor~r coas under Clause +&z 

3 . 8  ~ a t e r i a l r  md equipment undu an s l l ~ ~ n c e  shall be selected by the 
time tomid delayinIhcWork I 

WbRWW U n k d  phwa.plLI .bl.kc U& s ~ r j l h t  bur and wUl rvb)n, ck *bkc co bpi 
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the Ccctract Documtnts with tcisonoblt promFlncsr snd in zuch srqurnce as to cause no dtlry 
jn the I\'ork or in thc acthitics of thc Owner or of repusre contractors. Submittals which a n  not 
mokcd as rr~itn+ed for com~lirncc with the Contract Documents 2nd r p p r m d  by the 
Contractor may be tcturned by the Architect without action. 

5.11.6 By opprml'ng snd submitting Shop Drawings, Produd Data, Samples m d  ri 
submiitals, thc Contractor rcprocnts that the Contractor has drtcrmined znd verified mat 
field mcasurcmtnts 2nd held construction criteria related tharto, or will do so, and has chtc 
and coo~dinrtcd the information contrintd within such suEnit~alr with thc rcquircrncnts of th 
Work and of the Contract Documents. 

2 . 7  The Contrrrtor rhrll perform no portion of the \4'ork for which thc Contraci Documcntr 
require submittal rnd rc\.inr of Shop Drawings,Produn Data,Samplcs or zirnilu submittals u n a  
the nsprctjve submjttal has been approved by the ArchitrcL -. 
3 f i e  \%fork rl;aU be in accordscc with zcarm*td submittals trceDt that i 

submittal and (I)  the ~ rch i t en  has given written opp,o\.rl to  the spccifi 7 chmnnc in the \York or (2) r Chrnne Order or Construction Chenee Dirt 

3.u.S The Contractor shad direct specific attention, in writing o o J  P Drawings, Product Data, Sampler or similar zubmittah,to rmisions otha 
the Archired on prr\iout submirtals. In the absence of such win;  
appro\.ol of a rcsubmirsion shall not apply to such revisions. 

3.1210 The Conttactor shall not bc tcquirtd to  provide profeuic 
constitute the practice of rrchitecture or enginetrine unless zuch scn*ice.! 
by the Contract Documents for r portion of the Work or unless the ~ o n z  

Y such scnicu  in o r b  to c a m  out the Contractor's ~cswnsibilities for 

-. 
r design professional rdrtcd to cyrrems, materirls b cquipm_r_gt~r&prci 

Contractor by the Contract Documcnts,~he Owner and the k , rnd design criteria that such smires musi sstisfy. n c  Contra 
certifications to bc provided by a properly licenwd design p ro fcum 

Work designed ar certified bv such ~rofesdonrl ,  if ~ r c ~ a r  

mud satisfy. Puhrrsuant to this Subparagraph E;.IO, the Architect will _ 
appropriate action on rubmittah only for the limited purpose of chcckir - 
idormation g k n  a+ the design concept expressed in the Contract Documcnu.Thr 
rhaU no! bc rcsporuiibk fa the adequacy of B e  performance or design criteria u 
Contraa b o c u m a m  4 



ronstrued to negate, obridgc, or reduce other rights or obljgztioru of indemnity which would 
othcnise cxia as to a FiHy or jxrson descn'bcd in this Parrgroph 3.18 

3.12 In clzirns $grinst m y  person or entity indcmnjbed under this Paragraph 3.18 by po 

cmployce ofthe Contractor, a Subtontrsctor, inyone dirtct3. or indirectly employrd by them or 
snyone for whose acts they may k liable, the indtn;nificttion obljg~tion under Subparagrrpb 
3.16.1 shell not bc limited by a limitation on smount or r)pr of damages, compnration or 
bcnefitr paysble by or for the Contractor or o Subcontrscror under workers' compensation acts 
disibility benefit a& or other employee benebt am. 

ARTICLE 4 hDMlNlSTfiATlON O l  THE CONTRACT 
4.1 ARCHITECT 

4.11 The Architect is tkc person la~~fully licensed to prsaicc archilecture or an entity lawfully 

4 . U  Duties, respon$ibilitier and limitations of authority of the hchiteci 4 
Contract Documents rhall not be restricted, modified or extended without 
Owner, Contractor and Architect. Consent shall not bc unreasonsbly with lr lt 

4 . 1  If the cmplo)mcnt ofthe Architect is terminsled. the *ncr rhsll 
*pinst whom the Contraam has no reasonable objection md  whose SI~$ 
Documents shall be that of the fonna  Architect, 1 

4.2 A R C H l l t ~ T l  ADMINClTMTtON OF 7Ht CONTRACT 
43.1 7hc Architect k.iJl provide admjni..tration of the Contraci as d:m 
Documents. and will bc an f i n e r 2  represmtatiw (I) during comsruction 
j, due cnd (3) with thr Owner's concunrncc. horn time to time during 
correction of Work described in hrograph u.zThc Architea will have outh 
of B e  Owner only to the extent prwidcd in the Contract Documents, u 
in writing in accordance with a h a  provisions of the Conlraet. 

4 The Architect, as a representative of the Owner, will visit the rite at 

01##1  AIA.  
A U  DOCUMtm aO1-l)st 
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4 2 3  The Architect will not be responsible for the Contractor's fail% 
accordance with the requirements of the Contract Documents. Thc A 

control ova or charge of and %*ill not be rcspomiblc for acts or omissions of t h v d  
Subcontracton, or their agents or cmplayets, or any other persons or entities perf 
o f t h c w a k  



The Architect's response to such requests will be ms& in m*~iting within sny time limits agreed 
upon or othem*ise with nasofiablc promptness. If no sgretment is made concerning the time 
within which interpretations ~equired of the Architea zhaU be furnished in compliance with thk 
Psragnph 4.2, then dday rkaU not be recognised on account of fsnurc the Architect to furnj& 
such interpretstions until q days sfter written request is msde for them 

4 3 . 0  Interpretations ;nd decisions of the Architect will bc consistent with the intent of and 
reasonably infersble from the Contract Documents snd will be in u-rirjng or in the fonn 
drawings. When making such interpret at ions snd initial decisions. the Architca u6ill e n d e m  to 
secure fsithful performance by both Owner snd Contractor, will not show psrtiality to either and 
will not be Iisble for results ofinterpretstions or decisions so rendered in good fu'th. 

4.2.U The Architect's decisions on matters relsting to aesthetic tffeica will bc final if consist- 
with the intent u t m a s d  in lhe Contract Documents. 

4 1  CLAIMS AND DISPUTES 
3 . 1  Dtrinjtjoo. A Claim i s  a d e m d  or asertion by one of the parties reek 
righi, adjustment or interpretation of Contract terms, pa)mcnt of money, e~ 
other relief with respect to the terms of the Contract. The tern 'Uaim" a 
disputes and matters in question between the Owner and Contractor arisi 
the Contraa. Claims mua be initiated by written notice. 7ht responsibility 
shU rest with the party making the Us im 

4 3 3  ?Imc Limits on Claims. Claims by cithcr party mua be initiated 
occurrence of the event gmng rise to such Claim or within 21 days sf 
recognizes the condition ghing rise to the Usim, is later. 3 
written notice to the Ilrchitcct and the other pay.  

mtinuing 
agreed in 

:. Pending b 
in Subparag1 

s h d  proceed diligently with perfo~manct of the t&s& snd the h r n e ~ a  
paymenu in accordance wilfi the Contract Documents. 

4 Clsimr for Concealed or Unknown Conditions. If conditions are er 
which are (I) subsurface or othcrkse concecled physical conditions which difi 
thow indicated in the Contract Documents or (2) unknown physical conw& 
n r t w ,  whicb differ materially from those ordinarily found to &-st and gc 
inherent in construction activities of the character provided f o g  
notice by the observing party shall be given to the other pa? 
dkurbcd and in no went k t a  than a days aftu hrst obser\.~nce I 
will prom& hvestigate such conditions and, if they diffa materially and d 

thc Conti 
mend an e 

:art of, or time 
adjustment in 

required for, 
the Contraa 

Architccl &ermines -that the conditions at the site uc not 
indicated in the Contract Documents ad.that no change in the term-nuam jurq 
the kdriteci shall so notifi the Owner and Contractor in writing, stating- 
cilha party in oppositioa to such determination must be made within a 
has given notice of thc decisian. If the conditions encountered art 
Conwad Sum a d  Contract Time shall be eauitabk adjusted, but if the 
cmnot agree OD ra adjustment in the Contract Sum or Contract 'lime, the 
r e f d  10 the Architect far initial determination, subject 10 furlher p t ~ c  
P-gnPb 4 4  
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condition prccrdcnl to mtdistion, arbitration or litigstion of sU Qzims btlwecn the Contractor 
and W n c r  sriaing ~ r i o r  to the date final pqmcnt is due, unlcL 30 d a ) ~  haw pasred after the 
Claim has been rcfcrrcd to thc Architea with no decision hzloing k e n  rendered by the k c h i t e n  
The Architect will noi decide disputes between the Contrsctor and prnons or entitics other than 
the Owma. 

4.42 The Archited hviJ1 rc\*im Clsims and within ten days of the rtceipt of the Claim take 
or more of thc following octions: (I) request sdditional supporting data from the claimant 
response with supporting dala from the other party, (a) reject the Clsim in whole or in pafl, 
ZFjJrOVC the Clsim. (4) sugged r compromise, or (5 )  advise the psrties that thc Architect is un 
to  rcsolvc the Claim if thc Architect la& sufficient information to evaluate the merits of 
Claim or if thc Architea concluder that, in the ~rchitect's role discretion, it would k 
incppropriatc for the Architect to rcsolw thc Claim. 

4.43 In c\%lusting Clsims, thc Architea ma); but shall not be obligated to, 
information hom either p m y  or horn persons with special knmlrdge or 
assist the Architea in rendcn'ng r decision. 'lhc Architect may request the 
raention of such p o n s  rr rhc Owna's atpenst. 

4.4.4 If the Architea requests a party to  pro\<& a response to a Claim 
supporting data, such psny shall respond, within ten 
tither prmeidc a resporuc on the requested supporti 
response or supporting data will be furnished or ad\lse the Architect that 
be furnished. Upon receipt of thc response or supporting data, if any, t 
re jea or s p p r m  the Claim in or in pan. 

4.45 n c  Architea w*in approve or re jcct CIdms by wrhtcn dccisio 
sons therefor and which shall notie Qe parties of any change in the 
Time or boih. The approvrl or rejection of r Claim by the Architect rh 
thc parties but subject to medialion and arbitration. 

4.4.6 When r written decision of thc Atchitea states that (I) the dccis 
mediation and arbitration and (2) r demand for wbitration of a Claim 
must be made within jo days after the date on which 
final written decision, then failure to demand arbitrat 
in the Architea's decision becoming final m d  binding u 
Architect rcndcn r decision after arbitration proceedings 
be eritcred as n.idcnce, but shaIl not supersede arbitrat 
acceptable to  aIl parties conccmcd. 

4.43 Upon rrcdpt of 8 Claim a the Contraclor or 8 

the f i n e r  may, but is not obligated to, not ih  thc surety, if 
aaim. If the Claim rclates to r possibility of r Contra 
may, but is  not obligated ta notify the surety and request the 
conlrovcy. 

4.4.a If a Claim relates to  a is the subjjcl of r mcch 
may proceed in rccordancc with rpplkablc law t o  comply -4th the li 
prior to resolution of the Qaim by the hchitecl, by mediation or by 

4 1  MtDlAIlOW 
45.1 Any Qaim arising out of or related t o  the Contract, except Claims rclr 
cffkt and except those waived u prarided for in Subparagraphs ~ W O , ~ J O ~  and 
initid decision by the kch i t ea  or p days aha submis 

WARN- Unlicmd ))mw rblrmn U3. Im and r l  rub).cl chr rM.- r Iqd 



4.65 Clsim and Timely Assation of Cl~ims. The ~'fi)' filing a notice of demand fm ' 
srbitration must a ssd  in the demsnd all Qrima then knmn to that psny on which arbitration 
js permitted to b dcmondcd. 

4.6.6 Judgment on final Award. The ~\r.ird rcndcrcd by the arbitrator or srbitratorr shall b 
final, and judpent may be entered upon h in sccordsnce Gth r~pljcable law in any corn  
having jurisdiction thereof. 

ARTICLE 5 SUBCONTRACTORS 
S .I DEnNITlONI 
5.l.l A Subcontrac~or is a person or entity who has a direct contract with the Contractor lo 
perform a portion of the Work at the rite. The term 'Subcontractor" is referred to throughout the 
Contract Documents u if singular in number tnd means a Subcontractor or .a r u t h o r i d  
rcprescntative of the ~ubcontktor. The term *Subcontractcam does not 
contractor or subcontracton of a separate contractor. 

referred to throughout the Contract Documents as if singular in 
Sub-subcontractor or an authorized representative of the Subsubcontrac 

materids or equipment frbricatcd to a special dezign) prop 
Work The kchitect will promptly reply to the Contractor 

reasonable objcclion 

5 1 3  The Contraaor shall not contract with a proposed person or en 
or Architect has made reasonable and timely objection. The Contractor 
contract with anyone to whom the Contractor has mrde reasonable objcc 

Contract Sum or Contract 'lime shaU be allowed for such chan 
promptly md responsively in submitting names as required. 

53.4 Ihc Conbactar shafl not change a Subcontraaor,pnon or entity 
Owner or Architccl makes reasonable objection to such substitute. 

13 SUBCONTRACTUAL RE LAllONI 
S3.1 By appropriate agreement written where legally required for validity, 
require each Subcontractor. to h e  extent 01 the Work to be performed by the 
baud lo lhc ConIraam by lenns of the Contrad Documents, and to 
Comaor rl)  tbe obligations md responsibilities, including the rcsponsibil 



Contractor under the Conditions of the Contract, including, without excluding others, thw 
ststtd in Article 5 this Article 6 and Articla lo, 11 snd u 
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6.2 MUTUAL ILSPON!IEILITY 
62.1 The Contrsrior zhoU sflord the 0u.ner and sepuate contracton reoronable opportunity 
for introduction snd ztorage of their matcrirlr snd equipment and performance of thck 
scti\itics, end stj~Jl connect and coordinate the Contractor's construciion and operations with 
theirs as required by the Contraa Documents. 

€1.2 l f  part of the Contraclor'd Work depends for proper exerulion or results upo 
construction or operations by the Owner or a scparste contractor, the Contractor shall, prior t 
proceeding with that portion of the Work, promptly 
discrepancies or defects in sucb o thu construction that 
proper execution md  results. Failure of the Contractor so to report 
acknowJedgment that the Ownu'r or separate contrsci 
construction is fit and proper to receive the Contractork IYorlr, except as t 
nuonably discmablt .  

631 The Owner shall be reimbursed by the Contractor 
are pa).able to a separate contractor because of dela)l, improperly time 
construaion of the Contractor. The Owner shsll be responsible to  th 
incurred by the Contractor because of delsyr. improperly timed atti\~itics, 
defective conrtruction of a separate contractor. 

63.4 The Contrsctor shtU promptly remedy damage cau 
completed or panidly completed construction or to  property of 
contractors as provided in Subparagraph 1oa.5. 

6 3 5  The &ncr ond each separate contractor shall have the same re 
and parching as are dercr~bd for the Contractor in Subpsrapsph w 

63 OWNER'S KlGHT TO CLEAN UP 
63.1 If a dispute arises among the Contractor, separate 
responsibility under their respective contracts for maintaining the prcm 
fire horn waste materials and rubbish, the Owner may ckan up and the 
cost among those responsible 

ARTICLE 7 CHANGES IN THE WORK 
7.1 GfNtlUL 
7-11 Changes in the Work may be accomplished after 
invalidating the Contract, by Change Order, Connruai 
change in the Work,subjca tothe limitations stated in this Mi 
Documents. 

7.U A Change Order shall b based upon agree 
kchitcd;  a Consl~ct jon  Change Directive requires 
may or may not be agreed to by the Contraaor; an o ~ d e r  for a minor 
issued by the Architect alone. 

7.U Changer in the Work shall be pcrfonncd 
Documents, and the Contractor shall proceed prom 
Olda, C o m c t i o a  Change Directive or order for 
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A c a s  of premiums for all bonds and inrwance, pennit fnr, and sales, use or similu 
taxes related to the Work; and 

r additional costs of supen*ision and field office personnel directly attributable to the 
change. 

73.7 The amount of credit to bc allowed by the Contractor to the &ner for a del 
change which results in a nn  decrease in the Contract Sum shall bc actual net cost as co 
by the Architect. When both additions and cr 
involved in a change, the allou.lnce for awrhcad and profit shall be figured on the basis of n 
increase, if any, d t h  respect to that change. 

7 3 4  Pending final determination of the tota 
OII.net, amounts not in dispute for such changes in the 
Payment accompanied b)k a Change Orda indicating h e  parties' agreement 
such costs. For any porlion of such cost that remains in dispute, the Arch 
interim determination for purposes of monthly certi 
determination of cost shall adjust the Contract Sum 
to the right of either p a y  to disagree and assert r claim in rccordrnce ~4th 

733 When the Owns a d  Contractor agree with the determination 
concerning the adjustments in the Contract Sum md Contract Ti 
agreement upon the adjustments, such agreement 
recorded by preparation and execution of appropriate Change Order. 

7.4 MINOR CHANGES IN THE WORK 
7.4.1 The Architect will hovc authority to 
men1 in the Contract Sum or extension oft  
of the Contract Documents. Such changes shrU 
on the Ownu md Contractor. The Contractor shall carry out such u9r 

AR1ICLL 8 TIME 
8.1 DEflNlTlOWJ 
8.U Unless othmvi~ pmOMdcd, C o n t r a  Xrne is the period of ti 
adjustments, allotted in the Contract Documents for Substantial Compl 

8.1.2 The date of commencement ofthe Work is the date established in t 

8 . u  The date of Substantial Completion is the date ccrti 
with Pongnph 9A 

8 . U  The term Y8f 8s used h the Contract D 
othawiw specifically defined. 

U PROGRESS AND COMPLtllON 
83.1 Tune limits stated in the Contract 
executing lhe Agmment the Contractor confirms t 
for pafarming lhe wrk 

8 3 2  The Contractor shall not knowingly, except by agreement or i 
wn'ting, prematurely commence operations on the site or elsewhere pri 
insurance required by Mi& 11 to be furnished by the Contractor 
commencement of the Work shall not be changed by the cfTecljvc date 
h e  date of commencement is established by the Co 
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932 Unless othernix provided in the ContraCI Documtnts, paymenu shall k made 
account of materials and equipment delivered m n d  ruitabb n o d  at the site far subsequent 
incorporation in the Work. If approved in advance by the &ncr,payment may similarly be ma& 
for materials and equipment suitably stored ofl the rite at a location agreed upon in writing. 
Payment for materials and equipment stored on or on  Be site shall be conditioned upon com- 
pliance by the Contractor with proccdurts satisfactory to the OHna to establish the Owner', title 
to such materials and rquipment or othewise protea the 6 n c r ' r  interest, and shall include the 
costs of applkable ins&a-nce, storage and tr~nzportation to the site for such materials an 
equipment stored off the site. 

BJJ The Contractor wvr~nu that title to all Work covered by an Application for Payment w 
pass to the Owner no later 
submittal of an Application 
previously issued and payments rece 
knowledge, information and bclid be fict and clear of liens, claims, security i 
branccs in fawn ofthe Contractor, Subcontractors, material supplirn, or other 
mrking r c l h  by moan of hning provided labar, materials md equipment r 

SA C~RTI~ICATES IOU PAYMENT 
9.4.1 The Archjtccl win, within seven days after receipt of the 
Payment, either issue to Qc Owna a Cuti6cate for Payment, 
such amount u Qe Architect damnines ir properly du 
writing of the Archka's muons for withholding ccrti 
Subparagraph 9.- 

9.4.2 7hc issuance o f r  Certificate for Payment mill constitute a r e p  
to the Owna, b e d  on tbe Architect's evaluation of the Work and 
Application for Paymcnt, that ihc 
of the Architect's knowledge, information and belief, th 
the Contrrcl Documents. The foregoing representali 
$01 conformance with the Contract Documents upon Subslantid 
subsequent tests and inspdons,to correction of minor deviations hom 
prior to complrlion id to pat ic  qualifications expressed by the Arc 
W f i c a t e  fm PIymem will fiutha constitute a representation that the 
payment in Qe m w n t  certified. Hamm,  the issuance of 8 Certificate 
a representalion that the Architect has (I) ma& exhaustive or continuous 
check the quality or quantity ofrhe Work, (a) reviewed co 
I I Q U C J X ~  or procedures, (3) mS 
material suppliers md other data 
paymeat, or (4) made a.mins 
monq pnvioudy paid on r 

-. - - .  - .  

9.8 DECISIONS 10 WITHHOLD Cf Rf IflCATlON 
9 n  k ~ h f t c a  m y  withh 
nl~nrbly ncccsIy to protecl the Owner, if in t 
Owner required by Subparagraph 9 4  cannot be made. 1 
payment m tbe amount of the Application, the Architea dl 
pr* in Subparagraph 9.4.3. If thc Contractor and Architect cannot 
thc Architect will promptly issue a Gru'ficate for Payment far the amo 
i s  a& to m h  such npmcntrti  
f a  M e a t  m, brcauu olrubsequendy d 
Certificate fa -cat previously issued 



9.7 lAlLURl or PAYMINT 
9.7.1 If the kchitea docs not issue a Ccrtificstc for Pa)ment, through no fauh of tbc 
Contractor, within soyn days after receipt ofthc Contractor's Application for Palment, or if the 
Owner docs not pay the Contractor within seven days aftu the date established in the C o n t n a  
Documents the amount certified by the Archired or awrded by arbitration, then the Contraam 
may, upon seven additibnrl days' written notice to the h n a  a d  Architea, stop the Work u n d  
payment of the amount owing has been received. The Contract 'lime shaU be extended appropri- 
stely a d  the Contract Sum shall be increased by the amount of the Contractor's reasonable cost 
of rhut-down, delay and  star^-up, plus interest u provided for in the Contraa Documents. 

9.8 SUIISIANIIAL COMPLf JlOW 
sd.1 Substantial Complaion is the stage in the progress of the Work when the Work or 
designated porrion thereof is sufficiently complete in accordance with the Contract Document, 
so that the &nu can occuw or u t i k  the Work for its intended UK. 

A 
9.83 M'bm the Contractor considar that the Work, or a portion thereof j 
agrees to accept separately, is subrtantiaIJy complae, the Contraaor shall p l c ~  
the Architect r comprehensive lid of items to b completed or corrected pric , Fdure to include m item on such lid does not olta the responsibility of 1 
complete aU Work in accotdanct with the Contnd Documents. 

9.83 Upon receipt ofthe Contractor's list, the Architect will make an i- 

or utilize the wirk or designated portion thenof for its intended urn t h ~ l  
issuance of the Gflificrte of Substantial Complttion. c o r n p k  or 1 

notification by the Architen In such case, the Contractor shall then sub 
inspection by the Architect to determine Substantial Completion. 

~ o m ~ l e t i o n ,  shall establish rcsponsibiitia of Qc Owna  and ~4 

required by the Contraa Documents rhaU commence on rh tdah  of SUM 
Ibr Work or designated portion thereof unless othuwirc provided in the Cu 
Complaioa 

94s The Gnificatc of Substantial Completion rhaU k 

9 PARTIAL OCCUPANCY OR USE 
9.9.1 Thc Owna may occupy or use rny completed or partially corn: 
at any rtagr when such portion is designated by separate agrcea 
provided such occupracy a wc i s  consented to by the insurer as required 
authorized by public authorities having jurisdiction wa the Work Such p d d  o q  

I_ rrlainagt, if any, security, maintenance, heat, utilities, damagc to  the Work and iruuzance, d 



poriion of the Mrork fully completed and accepted ahall k submitted by the Contractor to the 
Architect prior to cenificstion of such palmcnt. Such pa)mcnt shall be made unda  terms and 
conditions governing final payment, except that it s h d  not constitute a w'dva of claims. 

9.10.4 The making of final payment rhrll constitute a w i v a  of Claims by the Owna  except 
thpse arising born: 

.I licnr, Claims, security inrcresls or encumbrances arising oul of the C 0 n t ~ c t  and 
unsettled; 

a failure of the Work to comply with the requirements of the Contract Documenu; ar 
J terms of special warranties required by the Contract Documents. 

9.104 Acceptance of final pa)ment by the Contractor, a Subcontractor or material supplia shrn 
constitute a ~u 've r  of claims by that payee except those previously made in writing and identified 
by that payee as unsettled at the time of final Application for Plyment 

ARTICLE 10 PRO7 f CTION OF PERSONS AND PROPf RTY 
l0.1 SAFETY PRECAUTIONS AND PROGRAMS 
1 The Contnaor shall k nsponzible for initiating, maintaining and 
precautions and prognmr in connection with the performance of the 

103 SAfETY OF PERSONS AND PROPLRW 

reasonrble uraeaion to m ~ n l  damanc. iniurv or loss to: 
as.l The Contractor shall take reasonable precautiom for 

"l-.r--.--- - '- -- r - - - - - -  ~ - - - - -  1 on or off the site, under cam, custody or control of the ~ o n t & a r  
Subcontrrdora or Sub-subcontracton; a d  \ 

r a h a  p r o m y  at ihe site or adiaccnt thereto, such as tree 

1033 The Conimam shall give notices and comply witb applicable 
regulatio~s and lawful orders of public authorities bearing on s a f e  ofY - 
their p r a r d o a  fiom dunage, injury or loss. f 

vl 
1osJ The Contractor shall erect and maintain, as required by cx i -dn~  c 
acrformance of thc Contraa reasonable rafenuardr for safctv and vracciil 

102.4 When use or storane of a d w i v e s  or other hazardous maim-ouim 

7 

-3 The Canimaar Ih.U nmmaihr rrmedv damaee and la 



extension of time claimed by the Contractor on account of an emergency shall k determined u 
provided in Paragraph 4.3 and M d c  7. 

ARTICLE n INSURANCE AND BONDS 
n.1 C O N T ~ ~ C T O R S  LIABILITY INSURANCE 
n.u The Contractor shall purchase horn and m 
authorized to do business in the jurisdiction in whi 
protect the Contractor hom claim r d  forth klow which mry arise oul of or result from 
Contractor's operations undo the Contract and for which the Contractor may be Icgaly lia 
whether such operations k by the Contractor or by a Subcontractor or by anyone directly 

obliptiont under Pangraph p& 

Covmgo, whctha written on an occurrence or 
i n lmpt ion  from date of commencement 
termination of any cwerage required lo be maintained after final pa)m 

n.tf Certificates ofinnuuKe acceptable to the Owner shall be filed 

under the Generrl Aggregate, or both, s 
promptness in accordance with the Contraaor*~ information r 

W OWNER'S LlABlUTT INSURANCE 
Rlf 'Ibc Owner s h d  be responsible 
W t y  inamac& 

lU PROJLCI MANAGLMENT PROTLCTIVE LIABILIW INS URANCL 
Rt.1 OprSonaIly, the h a  may nqu 
Mtnagclncal Prd& liability insu 
covcqc  'fa thc Owna'C; 
operations unda the Contract. Wur otherwirc require 



occupancy or use by endorsement or othem*ix. The Ownu and the Contractor shall take 
rcasonzble steps to obtain consent of the insurance company 01 companies and shall, without 
mutual witten consent, take no action with respect to partial occupancy or use that would cause 
canccflation, lapse or reduction of insurance. 

n.42 Boiler and Machinery Insurance. The Ownu shall purchase and maintain boila 
machinery insurance required by the Contract Documcnu or by law,u*hich shall specifically c 
such insured objects during instrllation and until final acceptmce by the Owner; this insuranc 
shall include interests of the Owna, Contractor, Subcontractors and Sub-subcontracton in th 
Work, and the OHner and Contractor shall be named insureds. 

11.43 Loss of Use Insurance The OHnrr, at the Owner's option, may purchase and maintain 
such insurance as  ill insure the &ner against lou of use of the Owner's property due to  fire a 
otha hazards, however cwrscd. 7 % ~  Owna u d s  dl rights of a d o n  against the,Contnctar fa 
loss of UK of the Owner's property, including consequ~ntial IOSSCS due to  fi 
h w v c r c a w c d  

nA.4 If the Contractor requ 
herein or o t h a  special caus 
shall, if possible, indude such insurance, and Qe cost thereof shall bc ch 
by appropriate Change Order. 

11-45 If during the Project construction period 
both, at or adjacent t o  the site by property insur 
the Project, or if rfter final payment property ins 
through a policy or policies other than those ins 
Qe Owner shall waive all rights in accordance 
caused by fire or other causes of loss covered 
policies shall provide chis waim of subtogati 

11.4.6 Before m exposure to loss may occu 
each policy that includes insurance covera 
contain d generally applicable conditions 
this Project. Each policy s h d  contain a pr 
to  expire, and that its l i m b  will not bc red 
givca to the Contractor. 

nA.7 Waivers of Subrogation The Owner and Contr 
and .ny oftheir subcontract 
(a) the Architecl, Architccl'r consultants, 
any oftheir subcontracton, subtubcont 

whetha or not the person or entity 



03 CORRtCTION Or WORK 

Ul.1 6tfORE OR AFTER SUISTANTIAL COMPLLTION 

ua.1.1 The Contraclor shall prom& coned Work rejected by the Architect or failing to confonn 
to the requirements of the Contraa Documents, whether discovered before or af ta  Substantial 
Complaion ond whether or not fabricated, installed or complcrcd. Costs of comrting such 
rejeaed Work, including additional testing and inspections ond compensation for the Architect'a 
services and expenses made necessary thereby, shall be at the Contraaor's expense. 
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Ul.2 AnER SULSTANTIAL COMlLtllON 
U13.1 In addition to the Contndor's obligations under hragrsph 3.s.if.within one y c u  after 
date of Substantial Comolction of the Work or derinnated portion thereof or r f t a  the date 

preyiously given the Contractor r 
sucb notice promptly a h a  
of Work, if the Owna 
make the conection, th 
make a d h  for bna 
within a nasonable ti 

U233The one-year puiod for comaion of Work 
Work first performed af ta  Substantid Completi 
Campletion and the a a u d  performance of the Work 

UaafThe  one-yeu period for correction of Work shall not be cx~e 
pcrfonned the Contndor pursuant to this Paragraph ut 

n33 The Contractor shall remove hom the site portions of the 
accordance with the requirements of the Contract Documents and are 
Conmaor nor accepted by rbc Owna 

u.2A The Conmaor shall bear the cost of correcting destroyed or 
w h d a  complrted or partially completed, of the 
Canmaor's carnaion or mod of Work which is not in a 
tbcCanvraOocumcntr 

Subpangraph ruj relates only to the specific obl 
a d  hu no relationship to  thc time within whi 
Documents may be sought to be enforced, n a  to the t 
commenced to ertablisb the Contnaor's liability with 
o tba thm rpcd6uRy to c o r n  tbc Work 

IZJ ACCE~ANCE or NONCON~ORMING WORK 

12 J.1 lf lhe Owna prefers to accept Work whi 
the C o n m a  Documents, the Owner mq do 
in whkb cue tbc C o n t r a  Sum win k red 
shall be effected whetha or not hnrl p a p  
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~ 5 3  If such for testing, inspection or zpprml unda Subparagraphs and a- 
r ~ e a l  failun of the portions of the Work to comply -7'lh requirements established .b.j & 
Contract Documents, all costs made necessary by such fsilurt including those of r e p a t d  
procedures and compcnsation for the ~rchitect's senices and expenses shall be at the Contract& 
=JFJJ= 

~ 3 . 4  Required certificates of testing, inspcctjon or apprm-1 shaU, unless othenvise required by I 
the contrak Documents, be secured by thi Contractor and promptly delimrd to the &hjtea.-i 

us5 If the ~rch i l ea  is lo obscrvc resir, inspections or apprmls required by the Contrar 
Documents, the Architect will do so promptly and, where practicable, at the nonnd  place- 
of testing. 

U4.6 Tests or inspections conducted pursuant to the Contnd Documents shall bt ma& 
promptly to avoid &erronable delay in ;he W o k  

D.8 INTEREST 
13.6.1 Payments due and unpaid under h e  Contraa Document, shall 
papncnt is due 81 such rate rr the p d e s  may agree upon in writing o 
the legal rate pnriling from time to time at the place where the PIojccl I 

U.7 COMMENCEMENT OF STATUTORY LIMITATION PERIOD 
l3.7.1 As bawnn lbc Owaa and Contraaar: 

.I Berm Substantid Completion. As to acts or failures to act 
relevant d r r  of Substantial Co 
commence to ma and my rnegcd ca 
any and d mntc not later than such 

J Bctwecn Substroti.l Complttioo an 
r d u r u  to ad  occuning subsequ 
prior to issuance of the find 
limitations shall commence to run and any alleged 
haw accrued in my and dl events not Iota than 
Cutificllc for Pqmcnt; d 

limitations shall c 
have a ~ l d  in any and aD 
the Contnclor pursuant to any Mb 
cwrcctian ofthe work or failun to 

obligation by the Contn 

,RTICLE 14 Tf RMlNATlON OR SUSPENSION OF THE CONTRA 
W.1 f CRMINATION BY THE CONTMCIOR 
W.L1 The Contnaor mrytaminrte thc Contraa 
HNlivC d v  thlo~gh no r d  or fault of the Contra 
their agems or cmploycts or any ot 
dired or indirect conttrcl with the Contractor, for my of the f o b 4  

J issuance of an orda of r court or other public authority 
requires 811 Work to k 

3 m rcl of government, rvcb as r d e d u d o a  of national emergency w 
wixk to k rtappcd; 
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143.4 If the unpaid balance of the Contract Sum ncteds costs of finishing the W o k  including 
compensation for the Architea's services and expenses made necessary thereby, and otha 
damages incurred b~ the Ou-a and not expressly ~maivd, such CXC~SS shaU be paid to 
Contractor. If such costs and damages exceed the unpaid brltnce, the Contractor shall pay the dif- 
ference to the &nu. The amount to be paid to the Contractor or Owner, as the cue may be, shall 
be certified by the Architect, upon application, and this obligation for palment shall survive 
termination of the C o n t n a  

143 SUSPt NSION BY THE OWNER 1011 CONVENlf N a  

U3.1 The OHner may,w.ithout cause, order the Contractor in ~vriting to suspend, delay or inter 
mpt the Work in whole or in p a t  for such period of time as the Owner may determine. 

1431 The Contract Sum and Conttad lime shall be adjust 
caused by suspension,deby or intenuption ;described in S 
Contract Sum shall include profit. Noadjustment shall bt 

.I that performance is, wu or would have been so suspended, 
another cause for which the Contractor is responsibic; or 

J that m equitable adjustment i s  made or denied unda anoth 
C o n m a  

14.4 TtlMINAIION BY THE OWNER FOR CONVENltNCf 
14.4.1 The Owner moy, 8l any time, terminate the Contract for the 0 
without c a w  

M A 1  Upon receipt of written notice fiom the Owner of such term 
c o d r n c c ,  ihr Ccmtnctm sM. 

.I cease operations u d i e d  by the Owner in the noti= 
a take actions necessary, or that the Owner may direct, 

prccrmtion of h e  work; and 
r except for Work directed to be perromcd prior 

stated in the notice. terminate all existing subcontracts and p 
into no fwtha rubcontraas and purchase orders. 

14.43 In case of such tenaination for the &mu's convenience, the Con 
to n c e k  payment for Work executed. and costs incurred by reason of su 
with reasonable overhead d pro61 on the Work not aecuted. 
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ADDENDUM 'A' - SUPPLEnlENTAL CONDITIONS 

PART I 

Supplemental Conditions for AIA Document A101 - 1997 -Addendum to Standard Form 
of Agreement Behveen Owner and Contractor 

Where the Basis of Payment is r Stipulated Sum 

The following amends and provides supplemental conditions ("Su~~lmental Conditions") to 
AIA Document A101 - 1997 - Addendum to Standard Fonn of Agreement Between Owner and 
Contractor Where the Basis of Payment is a Stipulated Sum ("~mterncnt"), dated * WJL between Nanolnk, Inc. ("Owner"), and hterior Alterations, Inc. ("Contract&'). e following 
Supplemental Conditions may modify, change, delete from, or add to the Agrecmcnt. Where any Article 
of the Agreement is modified or any paragraph or subparagraph thereof is modified or deleted by these 
Supplemental Conditions, the unaltered provisions of that Article, paragraph or subparagraph shall remain 
in effect. In the event of any conflict between the tams of the Agmment and the tams of these 
Supplemental Conditions, thest Supplemental Conditions shall prevail. Tams that arc defined in the 
Agreement and used hmin shall have the same meaning as used in the Agreement. 

ARTICLE 3 -DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION 

P a n e r a ~ h  3.4 Insert the following in Subparagraph 3.4: 

The Owner and the Contractor recognize that time is of the essence of this Agreement and that 
the Owner will suffer financial loss if the Work is not substantially complete by the Scheduled Date for 
Substantial Completion, as the same may bc extended in accordance with the Contract Docuxncnts, and 
also recognize that delays, expense and difficulties involved in proving in a legal proceeding the actual 
loss suffered by the Owner if the Work is not substantially complete by such date. Accordingly, instead 
of requiring any such proof, the Owner and the Contractor agree that as liquidated damages for delay (but 
not as a penalty) the Contractor shall pay the Owner ONE THOUSAND DOLLARS (S1.000.00) for each 
day that elapses between fificen (15) days following the Scheduled Date for Substantial Completion, as 
the same may be extended in accordance with the Contract Documents (including, without limitation, 
extensions attributable to delays caused by the Owna or by parties for whose actions the Owna is 
responsible), and the date of issuance of a final certificate of occupancy by the local governing authority. 
However, to the extent an unreasonable delay in the issuance of a certificate of occupancy occurs, and is 
in the Owner's and Architect's.concuning opinion, not attributable to the- acts or omissions of the - .- 
Contractor, its subcontractors, sub-subcontractors or material suppliers, the Owner and Architect shall fix 
a date on which liquidated damages shall cease to be assessed against the Contractor. 

ARTICLE 4 - CONTRACT SUM 

P a r a ~ r a ~ h  4.4 Insert the following new Paragraph 4.4: 

4.4 The Contractor agrees that the Contract Sum as set forth in this Article 4 is 
inclusive of any and all products and services contained in the Contract Documents and any exhibits made 
part of this Addendum 'A', including, but not limited to all Alternates, Allowances and Owncr Supplied 
Items. 
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ARTICLE 5 - PAYMENTS 
5.1 PROGRESS PAYMENTS 

P a r a ~ r a ~ b  5.13 Delete the existing Paragraph 5.1.3 in its entirety and replace it with the 
following new Paragraph 5.1.3: 

5.1.3 The Contractor shall, not later than the fifth (5th) day of any month, deliver to the 
Owner's Architect or designated representative an itemized Application for Payment ("ADDli~ati~n for 
Pament") using the AIA Standard Document Forms G702 and G703 questing progress payments on 
account of the Contract Sum as provided in the Contract Documents for the period covered by such 
Application for Payment. By the thirtieth (303 day of the same month in which the Application for 
Payment is due to be submitted by the contractor to the Owner's Architect or designated representative, 
the Owner shall pay to the Contractor ninety percent (90%) of the Contract Sum certified by the Architect 
as property aliocable to labor, materials and equipment and actually incorporated into the Work for the 
puiod covered by the Application for Payment so as to d n t a h  a "retainage" of ten percent (lo'?&) 
throughout the course of the Work through Final Completion. If for any reason whatsoever, the 
percentage of retainage held by the Owner should be reduced below ten pacent (lo%), the Owner shall 
be entitled to withhold so much as may be necessary from the next Application for Payment to restore the 
amount of retainage actually held by the Owner to the ten percent (10%) level. If Application for 
Payment is received by Owner's Architect or designated representative after the application date fixed 
above, payment shall be made not later than thirty (30) days after Owner's Architect or designated 
representative receives the Application for Payment. 

P a r a e n ~ h  5.1.8 hat the following new Paragraph 5.1.8: 

5.1.8: As provided in this Agreement, ten percent (10%) of the Contract Sum shall bt 
withheld from each Progress Payment by the Owner, and shall be paid to the Contractor only upon Final 
Completion of the Work and proper certification by the Architect for Final Payment. Notwibtandii 
this provision, the Owna agrees to reduce such sums held in &ge as follows: 

5.1.8.1: in the event the Work is certified by the Architect as substantially 
complete on or before the Date of Substantial Completion as s d  forth in this Agreement, the Owner shall 
pay the Contractor fifty percent (50%) of tht contract Sum held as retainage as of the Date of Subsmthl 
Completion at the Progress Payment immediately following the Architect's ccrtifi&ition of Substantial 
Completion; 

.. . - . . - -. 
5.1.8.2: in the event the Work is not certified by the Architect as substantially 

complete on or before the Date of Substantial Completion as set forth in this Agrctment, all sums held in 
retainage shall continue to be held by Owner, ten percent (10%) of all hturc Progress Payments shall be 
added to the Contract Sum held as mainage, and retainage sums shall bc paid to the Contractor only upon 
proper certification by the Architect for Final Payment and at Final Paymcnt, and upon payment by the 
Contractor of all sums due the Ownw as Liquidated Damages, if any. 

Prra~raub 5.1.10 Insert the following new Paragraph 5.1 .lo: 

5.1.10 In connection with each Application for Payment, title to all equipment and 
materials shall pass to the Owner upon payment therefor, and the Contractor shall prepare and execute all 
documents reasonably necessary, if any, to establish conclusively and perfect the title to such materials 
and equipment in the Owner, as the case may be. 
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Paragra~h 5.1.11 Insert the following new Paragraph 5.1.1 1: 

5.1.1 1 As part of each Application for Payment, the Contractor shall certify in writing 
that such Application for Payment represents a just estimate of costs reimbursable to the Contractor under 
the terms of this Article 5 and the Contract Documents and shall also certify in writing as follows: 

''There are no known mechanic's or materialmen's liens outstanding on the date of this 
Application for Payment, all due and payable bills with respect to the Work have been paid 
to date or will be paid from the amount requested in this Application for Payment, and 
there is no known basis for the filing of any mechanic's or materialmen's lien against the 
Work," 

Pa rae ra~h  5.1.12 Insert the following new Paragraph 5.1.12: 

5.1.12 Any wntmy provision in this Agreement notwithstanding, the Owner shall not 
be obligated to make any payment to the Contractor hereunder if the Contractor is in default under any of 
the Contract Documents. 

Paragraph 5.1.13 Insert the following new Paragraph 5.1.13: 

5.1.13 No partial payment hereunder shall be, or be construed to be, final acceptance or 
approval of that part of the Work to which such partial payment relates, or to relieve the Contractor of any 
of its obligations hereunder with respect to such portion of the Work. 

5.2 FINAL PAYMENT 

P a r a ~ r a ~ h  5.2.1 Delete the existing Paragraph 5.2.1 in its entirety and replace it with the 
following new Paragraph 52.1 : 

5.2.1 Final Payment, constituting the entire unpaid balance of the Contract Sum, shall 
be made by the Owner to the Contractor when: (1) the Agreement has been fully pcrfonned by the 
Contractor except for the Contractor's responsibility to correct nonconforming Work as provided in the 
' Contract Documents, including without limitation, the provisions of Subparagraph 132.2 of the Gcaaal 
Conditions, and to satisfy other requirements, if any, which necessarily s u ~ v e  final payment; and (2) a 
final Certificate for Payment has been approved by the Owner's Architect. Such Final Payment shall be 
made by the Owner not more than thvty (30) days af ta  the Owner's receipt of a final Application for . - 
Payment submitted in all respects in accordance with this Article 5 and the Contract Documents and 
certified by the Architect for Final Payment. 

Insert the following new Paragraph 5.2.3: 

5.2.3 The Final Application shall not be made until the Contractor delivers to the 
Owner, in form reasonably satisfactory to the Owner (and to the Construction Mortgagee, if any) the 
following: (a) such certificates and permits as shall be required by law precedent to the occupancy of the 
Work for the purposes intended (including, without limitation, a Certificate of Occupancy from the 
appropriate p d t t i n g  authorities); and, (b) any and all instruction manuals, manufacturers' wammtics 
and guaranties for all delivered or installed appliances, equipment and materials relating to the Work 
described by the Contract Documents. However, to the extent an unreasonable delay in the ismance of a 
Certificate of Occupancy occurs, and is in the Owner's and Architect's concurring opinion, not 
attributable to the acts or omissions of the Contractor, its subcontractors, sub-subcontractors or mataial 



Execution CODY 

supplim, the Owner and Architect shall communicate in writing to the Contractor that it may make 
application for Final Application. 

Paraeraph 5.2.3.1 Insert the following new Paragraph 5.2.3.1: 

5.2.3.1 Notwithstanding the provisions of paragraph 5.2.3, following the 
Contractor's Final Application under the conditions of paragraph 5.2.3, it shall be considered a material 
breach of the Contract by the Contractor if the permitting authority later fails to issue the Certificate of 
Occupancy due to: a.) any fault, neglect, act, or omission of the Contractor, its subcontractors, sub- 
subcontractors or material suppliers; or, b.) the contractor's failure to meet its obligations unda the 
Contract Documents. In such cases, the Contractor agrees to promptly correct the Work to comply with 
the requirements of the pcnnitting authority at no cost to the Owner until a Certificate of Occupancy is 
issued. At its sole discretion and in the alternative, the Owner may undertake the corrective work at its 
cost and the Contractor agrees to reimburse the Owner for all costs and expenses related to the corrective 
work. 

Paraerr~h 5.2.4 Insert the following new Paragraph 52.4: 

5.2.4 Should any claim or lien related to this Agreement arise subsequent to F i  
Payment, the Contractor agrees to save, hold harmless and indemnify the Owna against the same. The 
Contractor may defend such claim at its own expense, if such defense is undertaken promptly after thc 
filing of such claim. If the Contractor dots not so defend or docs not defend successfully or does not 
discharge such lien promptly, the Owner may undertake such defense in its own right. In that went, the 
Contractor agrees to pay the Owner, on demand, all sums which the Owner may be required to pay in 
litigation or compromise made in good faith by the Owner, including, without limitation, reasonable 
costs, expenses and attorneys' fcts incurred. This Paragraph 5.2.4 shall also inure to the benefit of the 
Constmction Mortgagee, if any. In the cvent that a construction lien is filed against the Project (unless 
such lien is filed as a d i i  result of the Owner's failure to make a payment to the Contractor when due), 
the Contractor shall cause it to be satisfied within ten (10) days following the date of filing. 

ARTICLE 7 - MISCELLANEOUS PROVISIONS 

Paragn~h 7.7 Insert the following new Paragraph 7.7: 

7.7 The Contractor shall be responsible for obtaining a certificate of occupancy and 
all construction-related permits, licenses and approvals ntcessary.for construction and completion of the - .- 

Project. 
P i n ~ r a ~ h  7.8 Insert the following new Paragraph 7.8: 

7.8 Written notices between the Owner and the Contractor shall be deaned 
sufficiently given if: (1) hand delivered, (2) delivered by overnight courier strvicc (such as U.S. Postal 
Service Express Mail, Federal Express or other similar courier services), (3) placed in the United States 
mail, registered or certified, postage prepaid (in which went such notice shall be deemed to have bear 
received three days after being placed in the United States mail), or (4) by facsimile, with 
acknowledgment of receipt of transmission, provided that within 24 hours of transmission, a copy of such 
notice is forwarded to Owner. All notices shall be addressed as follows: 

If to the Owner: 

NanoINK, Inc. 
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1436 West Randolph St. 
Suite 402 
Chicago, IL 60607 
Attention: Christopher Anzalone 
Phone: (3 12) 432-91 00 
Fax: (3 12) 432-9045 

with a copy in like manner to: 

Seyfarth Shaw 
55 East Monroe Street, Suite 4200 
Chicago, IL 60603-5803 
Attention: Jay A. Gitlcs, Esq. 
Phone: (312) 269-8937 
Fax: (312) 269-8869 

If to the Contractor: 
Interior Alterations, Inc. 
318 West Adams St. 
1 1 th Floor 
Chicago, IL 60607 
Attention: Robert McKcnna 
Phone: (312) 454-1599 
Fax: (312) 454-9864 

Either party may change its mailing address by giving written notice to the other party in the 
manner specified above. 

Insert the following new Paragraph 7.9: 

7.9 The Contractor warrants that the construction of the Project shall be in 
compliance with all applicable building codes and zoning laws. However, the Contractor shall not have 
responsibility for any noncompliance with applicable building codes and zoning laws if the same results 
from m r s  in the Drawings and Specifications, unless the Contractor actually knew, or reasonably should 
have hown, that the Drawings and Specifications were not in compliance with applicable building wdcs 
and zoning laws. The Contractor firher wanants that all Work shall be of a good and workmanlike - 
quality and in compliance with the Drawings and Specifications. 

Paragraph 7.10 Insert the following new Paragraph 7.10: 

7.10 The Contractor agms to prcparc and supply to the Owner and the Construction 
Mortgagee, if any, with a schedule of proposed disbursements for the Work. Contractor agrees that the 
proposed disbursement schedule shall not bind the Owner in making payments based on dates and 
amounts established in the schedule; all payments shall be based solely on the Architect's certification of 
the Work, as provided by Article 9 and elsewhert in this Agreement. The Contractor agrees that, if such 
disbursement schedule is not acceptable to the Construction Mortgagee, if any, then the Contractor will 
make such reasonable adjustments in the disbursement schedule as the Construction Mortgagee may 
request. 

Paraeraah 7.1 1 Insert the following new Paragraph 7.1 1 : 
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7.1 1 In case any provision of this Agreement shall be found unenforceable or invalid 
for any reason, the enforcement of any other provision hereof shall not be impaired thereby, and such 
provision shall be deemed modified to the extent necessary to be enforceable, or if such modification is 
not practicable, shall be deleted from this Agreement. 

Paraeraoh 7.12 Insert the following new Paragraph 7.12: 

7.12 In the event of a conflict, the Drawings and Specifications, these Supplemental 
Conditions and the other attachments and Exhibits comprising this Agreement shall take precedence over 
the AIA printed form of Agreement and General Conditions. However, to the greatest extent possible, the 
Contract Documents should be read to be mutually compatible and so as not to create conflicts between 
them. 

Paraerr~h 7.13 bert the following new Paragraph 7.13: 

7.13 The Contract Documents which comprise this Agmment represent the entire and 
integrated agreement between the Owner and the Contractor and supersede all prior negotiations, 
representations or agreements, either written or oral. This Agreement may be amended or modified only 
by written instrument signed by both the Owner and the Contractor. 
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PART I1 

Supplemental General Conditions for AIA Document A201 - 1997 - General Conditions of the 
Contract for Construction 

The following amends and provides supplcmental conditions ("Suvulemental General 
Conditions") to AIA Document A201 - 1997 - General Conditions of the Contract for Construction 
("Contract"), dated , between Nanolnk, Inc ("Owner"), and Interior Alterations, Inc. 
("Contractor"). The following Supplemental General Conditions modify, change, delete from, or add to 
the General Conditions. Where any Article of the General Conditions is modified or any paragraph or 
subparagraph thereof is modified or deleted by these Supplemental General Conditions, the unaltered 
provisions of that Article, paragraph o r  subparagraph shall remain in effect. In the event of any conflict 
between the tenns of the General Conditions and the terms of these Supplemental General Conditions, 
these Supplemental General Conditions shall prevail. Tams that are defined in the Contract and used 
herein shall havc the same meaning as used in tht Contract. 

ARTICLE 1 - GENERAL PROVISIONS 

1.1 BASIC DEFINITIONS 

Add to the end of Paragraph 1.1.1 : 

1.1.1 The Contract Documents may not be amended or modified without the Owner's 
prior written approval. 

P a r a ~ r a ~ h  1.1.3.1 Add the following new Subparagraph 1.1 -3.1 : 

1.1.3.1 Contractor agrees that it shall execute the Work with a Standard of Care 
commensuratt with a Contractor of the skill and experience necessary to perform all aspects of the Work 
in a first class manner and with top quality workmanship and craftsmanship. 

1.2 CORRELATION AND INTENT OF THE CONTRACT DOCUMENTS 

Paraemnh 1.2.1.1 Add the following new Subparagraph 12.1.1: 

1.2.1.1 It is the intent of the Contract Documents to provide for complete installation of 
all portions of the Work. It is understood that all items, materials and equipment arc to be furnished and 
installed, complete, ready for operation or use. Where additional or supplementary details or instructions 
are required to complete an item or items, the matter shall be referred to the Architect and the Work shall 
not proceed further until the Architect has provided the necessary information. No Work shall be 
installed or fabricated which depends upon the furnishing of such information The timely furnishing of 
such information, which does not inmase the scope of the work as set forth in the Contract Docurnarts, 
by the Architect shall not be grounds for a claim to extra work or for a Change Order by the Contractor. 
The Contractor is deemed to have based its Contract Sum on a completed installation that includes all 
items which may be reasonably anticipated for completion of the Work, and will include this same 
requirement of all parties, including, but not limited to subcontractors, sub-subcontractors and material 
suppliers contracted by Contractor in the Work. 

Paneranh 1.2.1.2 Add the following new Subparagraph 1.2.1.2: 
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1.2.1.2 Where the scope of the work in the Specifications or Drawings calls for service 
connections, supports, or installation of any item or group of items being furnished by different trades, the 
omission of any given item from the Specifications or Drawings related to a particular trade shall not 
relieve the Contractor of the responsibility for installing, connecting or supporting such items at no 
increase in Contract Sum. The Contractor is deemed to have examined the Drawings and Specifications 
of all trades to ascertain the full scope of the Work including but not limited to connections, supports and 
installation of equipment furnished by differing trades. 

Paraerauh 1.2.13 Add the following new Subparagraph 1.2.1.3: 

12.1.3 Contractor has inspected the Property, and has calculated in the Contract Sum 
amounts for contingencies due to conditions which arc visible, or reasonably discoverable, which may 
affect the performance of the Work It is the responsibility of the Contractor to deal with and accept such 
conditions. The Contractor shall not, howcvtr, be responsible for added costs or scope of work changes 
required by governing authorities after the execution of this Contract, and if not set forth in the Contract 
Documents. Contractor shall not be responsible for work mandated by a building oficial, or which is the 
result of governmental interference, unless such work is already part of the Contractor's scope of work as 
set forth in the Contract Documents. 

Paneraub 1.2.1.4 Add the following new Subparagraph 1.2.1.4: 

1.2.1.4 The Drawings and Specifications are intended to agree and be mutually 
explanatory and shall be accepted and used as a whole and not separately. Should any item be omitted 
from the Drawings and Specifications necessary for the proper const~ction of the work herein specified, 
or should any error or disagreement between the Specifications and Drawings exist or appear to exist, the 
Contractor shall not avail himself of such manifestly unintentional error or omission, but must have same 
explained or adjusted by the Architect before proceeding with the work in question. The Architect 
resaves the right to change the design of any architectural details shown on the Contract Documents 
without additional cost, provided that there is no increase in the amount of materials, workmanship, or 
cost to the Contractor, including costs based on the reasonable time to petform such changed work Any 
conflict or inconsistency between the Drawings shall be submitted by the Contractor to the Architect, 
whose decision thcrcon shall be conclusive. 

a n  1 2 . 1  Add the following new Paragraph 1.2.1 5: 

- - 1.2.1.5- - The Contractor acknowledges that t h m  may be elements of the workscope that 
lack sufficient detail in the drawings and specifications and which are masonably and logically rcqukd 
for the proper installation and use of that particular element of the workscope. Any such items of work, 
when identified by the Owner or Architect, shall be drawn or specified by the Architect in consultation 
with the Contractor, and then performed by the Contractor at no increase in the Contract Sum. 

ARTICLE 3 - CONTRACTOR 

3.1 GENERAL 

Paneraph 3.1.4: Add the following new paragraph 3.1.4: 

3.1.4 Owner shall have the right to approve all subcontractors. 

Parrmauh 3.1.5: Add the following new paragraph 3.1.5: 
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3.1.5 The Contractois duties shall include those set forth in Contract Documents 
including those construction management duties described in this Addendum 'A'. Exhibit F. 

Paraeraab 3.1.6 Add the following new paragraph 3.1.6: 

3.1.6 The Contractor shall be responsible for assisting the Owner in complying with all 
requirements of federal, state and local governmental authorities related to the Owner entering into 
various agreements to obtain certain federal, state and local economic incentives, the nature of which the 
Contractor acknowledges are not fully known at the time of execution of the Agreement. The Contractor 
shall be responsible for promptly providing Owner and any governmental authority with all information 
and documentation required, including, but not limited to, the Contractor's pcrfonnance of the Contract 
Documents, business entity fonnation, state certification, licenses, employee data, and subcontractor 
information and data. 

3 3  RIWEW OF CONTRACT DOCUMENTS AND FIELD CONDITIONS BY 
CONTRACTOR 

Para~rrr~h 3.2.1 Delete Paragraph 3.2.1 and substitute in lieu thereof the following: 

31.1 The Contractor hereby specifically acknowledges and declares that Contract Documents 
are full and complete, are sufficient to have enabled it to determine the wst of the Work and that the 
Drawings, the Specifications and all addenda art sufficient to enable the Contractor to construct the Work 
outlined therein in accordance with applicable laws, statutes, building codes and regulations, and 
otherwise to fulfill all of its obligations under the Contract Documents. In addition, if the Contractor 
perfonns any construction activity and if it knows or should have known that any of the Contrad 
Documents contains a recognized error, inconsistency or omission, the Contractor shall be responsible for 
such performance and shall bear the cost for correction thereof. 

P a n e r a ~ b  3.2.1.1 Add the following new Subparagraph 3.2.1.1: 

3.2.1.1 The execution of this Contract by the Contractor is a representation that the Contractor 
has visited the site, become familiar with the conditions under which thc work is to be performed, and has 
carefully studied and compared the Contract Documents with each other and with information furnished 
by the Owner pursuant to Subparagraph 2.23. The Contractor M e r  represents that it has obtained such 
0th information with respect to existing conditions at the site as it nads in order to perfonn the work 
and it has compared this Contract, the Drawings, the Specifications and other Contract Documents and -- -- 

has advised the Architect of any errors, inconsistencies or omissions discovcnd. If the Contractor 
performs any construction activity that involves a recognized error, inconsistency or omission in the 
Contract Documents, the Contractor shall assume appropriate attributable costs for correction. The 
Contrador shall not be liable to the Owner for damage resulting from mrs, inconsistencies, or omissions 
in the Shop Drawings, Schedules and Details unless the Contractor, or any party contracted by the 
Contractor (i) prepared such items, or (ii) reasonably should have or did recognize such error, 
inconsistency, or omission and knowingly failed to report it to the Owner. 

3.4 LABOR AND MATERIALS 

Paraera~h 3.4.1.1 Add the following new Subparagraph 3.4.1.1 : 

3.4.1.1 The Contractor shall provide a list of all products proposed for the Work, 
including the name of the manufacturer of each, for review by the Architect provided however that the 
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Contractor will not depart h m  requirements in the Specifications without a written Change Order. The 
list shall be provided in a timely manner, so as not to delay any portion of the Work or Substantial 
Completion. The list shall be tabulated by, and be complete for, each specification section. Where 
applicable, the subcontractors' names shall be included in the list. 

Paragraph 3.4.1.2 Add the following new Subparagraph 3.4.1.2: 

3.4.1.2 Products are generally specified by manufacturer's name and model or trade 
name. When specified only by reference standard (such as ASTM numbers, etc.), the Contractor may 
select any product meeting this standard, by any manufacturer, subject to Contractor's submission to 
Architect for review and approval of such proposed products for incorporation into the Work. When 
several products or manufactmas arc specified as being equally acceptable, the Contractor has the option 
of using any such product/manufacturer combination listed. When only one product and manufacturer is 
specified with the words "or equal," this is the basis of quality that altcmate manufacturers must mcd or 
cxcced in performance. If the words "or equal" do not appear with the listed manufacturer, this is the 
basis of the Contract without substitution or exception. 

P a r a e n ~ h  3.4.13 Add the following new Subparagraph 3.4.1.3: 

3.4.13 After the Contract has been executed, the Owner and Architect will consider a formal 
request for the substitution of products in place of those specified, under the following conditions: 

3.4.1.3.1 The request is accompanied by complete date on the proposed 
substitution substantiating compliance with the Contract Documents including product identification and 
description, performance and test data, references and samples where applicable, and an itemized 
comparison of the proposed substitution with the products specified or named by Addenda, with data, 
references and samples where applicable, and an itemized comparison of the proposed substitution with 
the products specified or named by Addenda, with data relating to Contract time schedule, design and 
artistic effect where applicable, and its relationship to separate contracts. 

3.4.1.32 The request is accompanied by accurate cost data on the proposed 
substitution in comparison with the product specified, whether or not modification of the Contract Sum is 
to be a consideration. If redesign by the Architect or his consultants is required to accommodate an 
alternate product or system, all costs of this redesign shall be bone by the Contractor requesting the 
change, at an agreed rate. If additional work is required of other contractors to accommodate an altunate 
product or system, all additional costs of this work shall -be borne by the Contractor requesting the 
change. Anything contained herein to the contrary notwithstanding, if the Contractor's request for 
substitution results fkom the unavailability of the specified product, Contractor shall not be responsible for . 
payment of the redesign costs. 

3.4.1 -3.3 Where reference is made to the Standard Specifications of the Amuican 
Society for Testing and Materials (ASTM), United States Government Federal Specifications (FS), or to 
other standard specifications of Associated Manufacturer's Organizations, or trades, in connection with 
the required quality of materials, methods, etc., then the applicable specifications shall be of the latest 
revised edition unless nthwwise specifically stated. 

Panera~h 3.4.1.4 Add the following new Subparagraph 3.4.1.4: 

3.4.1.4 Request for substitutions based on Subparagraph 3.4.1.3 above, when forwarded by the 
Contractor to the Architect, arc understood to mean that the Contractor: 
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3.4.1.4.1 Represents that he has personally investigated the proposed substitute 
product and determined that it is equal or superior in all respects to that specified; 

3.4.1.4.2 Will provide the same guarantee for the substitution that he would for 
that specified; 

3.4.1.4.3 Certifies that the cost date presented is complete and includes all related 
costs under this Contract, but excludes costs under separate contracts and the Architect's redesign costs, 
and that he waives all claims for additional costs related to the substitution which subsequently become 
apparent; and 

3.4.1.4.4 Will coordinate the installation of the accepted substitute, making such 
changes as may be required for the work to be complete in all respects. 

P a n ~ n ~ h :  3.4.1.5 Add the following new Subparagraph 3.4.1 5: 

3.4.1.5 Substitutions will not be considered if: 

3.4.1.5.1 They are indicated or implied on shop drawing submissions without the 
formal request required in Subparagraph 3.4.1.3 above, or 

3.4.15.2 For their implementation, they require a substantial revision of the 
Contract Documents in order to accommodate their use. 

Paraera~h 3.4.4 Add the following new Paragraph 3.4.4: 

3.4.4 Neither Contractor nor any subcontractor shall purchase any equipment or materials on a 
conditional sales contract basis or any other basis upon which title to the quipment or materials dots not 
immediately and unconditionally transfer to Owner upon payment. 

3.5 WARRANTY 

P a n e n ~ h  3.5.1 Delete Paragraph 3.5.1 in its entirety and replace it with the following new 
Paragraph 3 5.1 : 

3.5.1- The Contractor hereby unconditionally guarantees that the Work will be done in 
accordance with the rquircments of the Contract and the Contract Documents, and M a  guarantees the 

. Work to be and remain free of deftcts in workmanship and materials for a period of one (1) year from the 
date of issuance of the certificate of occupancy, unless a longer guaranty period is agreed upon. The 
Contractor hereby agrees to repair and replace any and all work together with any adjacent work which 
may be displaced in so doing, that is (1) not in accordance with the rcquircmcnts of the Contract, if the 
Owner asserts a claim therefor within a reasonable time a f t a  discovery of the condition and within the 
period of time allowed by law; or (2) d e f d v e  in its workmanship or material, if the Owna gives written 
notice of the same within the guaranty period, without any expense whatsoever to the Owna. Contractor 
firther agrees that all repair or replacement work performed in accordance with the w m t y  provisions 
of Articre 3.5 of this Contract shall be guaranteed to be and remain free of defects in worlananship and 
materials for a period of one (1) year tiom the date such repairs or replacement are made. All such repair 
and replacement work shall cany the same guarantees for repair and replacement found in the original 
one (1) year warranty provided in Article 3.5 of this Contract. The warranty provided in this Paragraph 
3.5.1 shall be concurrent with and not in limitation of any other warranty or remedy required by law or by 
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the Contact Documents. 

Pa ragra~h  3.5.1.1 Add the following new Subparagraph 3.5.1 .l: 

3.5.1.1 The Contractor's warranty will not be affected by the specification of any product or 
procedure unless the Contractor objects promptly to such product or procedure and so advises the 
Architect and the Owner, in writing of proposed products and procedures which will affect the 
Contractor's warranty. The Contractor is responsible for any Subcontractor's nonperformance on 
warranty Work. The r e b l  of a Subcontractor or supplier to correct defective work for which it is 
responsible will not excuse the Contractor from performing under the Contractor's warranty. No 
limitation on warranties (other than those set forth in Article 3.5.1) anywhere in this Contract shall be 
deemed to apply to the warrantics made pursuant to this Subparagraph. If r equ id  by the Owner or the 
Architect, the Contractor shall furnish satisfactory evidence as to the kind and quality of materials and 
equipment. At the completion of the Work, all such guarantees and manuals covering mated ,  
workmanship, maintenance, etc., as specified, be procured from the d o u s  subcontractors by the 
Contractor and forwarded to the Owncr, together with a letter addressed to the Owner giving Owner a 
summary of guarantees attached, stating, with respect to each: (a) the character of the work; (b) the name 
of the Subcontmctor, supplier, fabricator, materialmen or equipment seller or manufacturn; (c) the pcriod 
of the guarantee; and (d) any conditions or limitations on the guarantee. 

Para~raoh 3.5.2 Add the following new Paragraph 3.5.2: 

3.5.2 The Contractor shall commence such repairs or replacement within ten (10) calendar days 
after being notified in writing by the Owner and shall complete such work within a reasonable period of 
time. The Owner shall be entitled to all costs, including reasonable attorneys' fees, incurred by the 
Owner in connection with the Contractor's failure to correct and pay for such work. 

P a r a ~ r a ~ b  3.5.2.1 Add the following new Subparagraph 3.5.2.1: 

35.2.1 The Contractor shall promptly comcct Work rejected by the Owner or the Architect or 
failing to confonn to the requirements of the Contract Documents, whether obsmed before or aficr 
Substantial Completion and whether or not fabricated, installed, or complded. The Contractor shall bear 
costs of comcting such rejected Work, including additional testing and inspections and compcmation for 
the Architect's sudccs and expenses made necessary thereby. The Contractor shall remove fiom the site , 
portions of the Work which arc not in accordance with the requirements of the Contract Documarts and 
are neither comcted buy the Contractor nor accepted by the Owner. The Contractor shall bear the cost of- 
correcting destroyed or damaged construdion, whether completed or partially completed, of the Owner or 
separate contractors caused by the Contractor's correction or removal of Work which is not in accordance 
with the requirements of the Contract Documents. 

Paraeraub 3.53 Add the following new Paragraph 3.5.3: 

33.3 The warranty contained herein is not in lieu of any other w&tits, express or implied, 
which may be provided by law. Nothing contained herein shall be construed to establish a period of 
limitation with respect to any other obligation which the Contractor might have under the Contract 
Documents or pursuant to law. The establishment of the one (1) year warranty following the issuance of 
a certificate of occupancy relates only to the specific obligation of the Contractor to cotTed the work, and 
has no relationship to the time within which his obligation to comply with this Contract may be sought to 
be enforced, nor to the time within which proceedings may be commend to establish the Contractor's 
liability with resped to his obligations and any damages caused by the Contractor, including without 
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limitation, any action commenced by the Owner for negligence, strict liability, breach of contract or 
breach of warranty. 

Paragra~h 3.5.3.1 Add the following new Subparagraph 3.5.3.1: 

3.5.3.1 Warranties on operating systems, equipment, products, or components installed 
or placed in operation prior to Substantial Completion or acceptance shall begin on the date of Substantial 
Completion. Warranties on operating systems, equipment, products, or components installed or placed in 
operation subsequent to Substantial Completion or acceptance shall begin on the date installed or placed 
in service by the Owner. 

Parazra~h 3.53.2 Add the following new Subparagraph 3 53.2: 

3.5.3.2 If the Contractor fails to correct nonconforming Work w i t .  a reasonable time, 
the Owna may (but shall not be obligated to) coxrcct it. If the Contractor does not proceed promptly with 
corretion of such nonconforming Work, the Owner may remove it and store the salvageable materials or 
equipment at the Contractor's expense. If the Contractor does not pay costs of such removal and storage 
within then (10) days after written notice, the Owner may upon ten (10) additional days written notice sell 
such materials and equipment at auction or at private sale and shall account for the proceeds thaeof, afta 
deducting costs and damages that should have been borne by the Contractor, including compensation for 
the Architect's services and expenses made necessary thereby. If such proceeds of sale do not cover costs 
which the Contractor should have borne, the Contract Sum shall be reduced by the deficiency. If 
payments then or thereafter due the Contractor are not mfllcient to cover such amount, the Contractor 
shall pay the difference to the Owner. 

3.7 PERMITS, FEES AND NOTICES 

Paraera~h 3.7.2.1 Add the following new Paragraph 3.7.2.1: 

3.7.2.1 The Contractor fully understands and agrees to comply with all provisions of the 
Occupational Safety Health Act ("OSHA") and any amendment thereto. If any OSHA violations arc 
issued for which the Contractor (or its subcontractors) are responsible (icludiig any violation citing 
contractor or Owner), the Contractor shall be charged for a11 fines, penalties, and costs, including 
reasonable attorneys' fees. The Contractor shall be responsible for any OSHA violation issued in 
connection with any of the Work or for any other violation which has been caused by the Contractor's or 
its subcontractor's personnel: -- - . - 

Delete Paragraph 3.7.3 and substitute the following thereof: 

3.7.3 It shall be the obligation of the Contractor to review the Contract Documents to 
determine and to notify the Owna and the Architect of any discrepancy between building codes and 
regulations of which the Contractor has knowledge or should be reasonably able to dctamhc. The 
Contractor shall not violate any zoning, setback or 0 t h  locational requirements of applicable laws, codes 
and ordinances, or of any recorded covenants of which the Contractor has knowledge. If the Contractor 
observes that portions of the Contract Documents are at variance with applicable laws, staMcs, 
ordinances, building codes, rules or regulations, the Contractor promptly shall notify the Owner and the 
Architect in writing, and necessary changes shall be accomplished by appropriate Modification. 

3.8 ALLOWANCES 
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Paraerauh 3.8.4 Add the following new Paragraph 3.8.4: 

3.8.4 See attached Addendum "A". Exhibit "B" for the description of Contract Allowances. 

3.10 CONTRACTOR'S CONSTRUCTION SCHEDULES 

Paraerauh 3.10.1 Delete the existing Paragraph 3.10.1 and replace it with the following Paragraph 
3.10.1: 

3.10.1 Prior to the actual start of field work, but in no event later than thirty (30) days afier the 
execution of this Contract, Contractor shall submit to Owner and Architect for their review, thret copies 
of a proposed Contractor's Construction Schedule, giving the following information: 

3.10.1.1 The estimated dates that the various parts of the Work ( b r b  down by trades) 
will be started and completed. 

3.10.1.2 The estimated amounts of completion of the various parts of the Work projected 
to the end of each calendar week until total completion 

3.10.1.3 The estimated projected progress of the Work that will be performed away from 
the job site, if any. 

3.10.1.4 A delineation of the Work that wiil be ptrformed by the Contractor's own for- 
and by his subcontractors. 

3.10.1.5 The calendar date on which all the Work under the Contract will be completed 
and ready for final inspection. 

3.10.1.6 The chart shall be plotted in a form acceptable to the Owner and to a reasonable 
scale on cross-section paper, the chart shall identify all Work which is a condition precedent to 
subsequent work and identify the order of precedence. Space shall be allotted for comparitive plotting of 
the actual progress of the various parts of the Work once they an commenced. 

3.10.1.7 As the Work propses ,  an up-todate copy of the Job progress Chart, with the 
actual percent completion of the various parts of the Work indicated shall be submitted to the Own& and 
Architect during the first week of each calendar month. 

3.11 DOCUMENTS AND SAMPLES AT THE SITE 

Parrerauh 3.1 1.2 Add the following new Paragraph 3.1 1.2: 

3.1 1.2 To the extent not addressed in the Contract Documents, as the Work progresses, 
the Contractor will record on separate sets of plans all locations of Contractor's Work, the final and actual 
sizes, locations and elevations, by figures and offset distances, in feed and inches, to permanent surface 
improvements. At the completion of the Work, Contractor shall provide "as built" plans and specifications 
prepared in a fonnat mutually agreed upon by the Contractor and the Owner. 

3.12 SHOP DRAWINGS, PRODUCT DATA AND SAMPLES 

Parrerruh 3.12.1.1 Add the following new Subparagraph 3.1 2.1.1 : 

. .- 14 



Execution CODY 

3.12.1.1 Shop Drawings are drawings, including, but not limited to, architectural, 
structural mechanical and electrical, diagrams, schedules and other data specially prepared for the Work 
by the Contractor or a Subcontractor, Sub-subcontractor, manufacturer, supplier or distributor 

P a a ~  312.11 Add the following new Paragraph 3.12.11: 

3.12.1 1 Contractor is responsible for obtaining and distributing required prints of shop 
drawings to his subcontractors and material suppliers after, as well as before final review, Prints of 
reviewed shop drawings shall be made from transparencies which carry the Architect's appropriate stamp. 
No unstamped drawing may be used for the fabrication or installation of any items. Contractor shall be 
responsible for submitting proper shop drawings and shall be responsible for any additional fees charged 
to Owner by the Architect or Consulting Engineer on account of multiple reviews of shop drawings due to 
failure to conform to this re~ukmcnt. 

Para~raoh 3.12.12 Add the following new Paragraph 3.12.12: 

3.12.12 The Contractor shall submit to Owner one copy of all submissions made to the Architect 
pursuant to this Paragraph 3.1 2. 

P a r a ~ r a ~ b  3.12.13 Add the following new Paragraph 3.12.13: 

3.12.13 Thc Contractor shall promptly satisfy any liens recorded against the Owner's propaty by 
any subcontractor, supplier, consultant, or laborer providing labor, materials, services, or equipment to the 
Project directly or indirectly under contract with the Contractor. Should Contractor fail to do so, the 
Owner shall be entitled, but not obligated, to satisfy such liens and deduct the costs thereof from thc 
Contract Sum effective the date of the next Application for Payment submitted by the Contractor. 

ARTICLE 4 - ADMINISTRATION OF TEIE CONTRACT 
4.1 ARCHITECT 

P a n e r r ~ h  4.1.1 Add the following at the end of Paragraph 4.1 .l: 

The term "Architect" refers to: 

Archideas, Inc. 
3 1 1 West Superior, Suite 4 10 
Chicago, IL 60610 

Parama~h 4.2.1.1 Add the following new Subparagraph 4.2.1.1 : 

4.2.1.1 Thc Owner may designate in writing a person or persons who shall be the 
Owner's reprcsentative(s). If such designation is made, Contractor will receive its orders from this 
(these) reprcscntative(s). 

P a n e r r ~ h  4.2.2 Paragraph 4.2.2 is amended by adding at the end of Subparagraph 4.2.2: 

4.2.2 The authorized representatives and agents of the Architect, Owna, the Owner's 
Representative and such other persons as the Owner may designate, shall have access to and be pamitted 
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to inspect all work, materials and other relevant data and records wherever they arc in preparation and 
progress. The Contractor shall provide facilities for such access, inspection and when required, exact 
duplicate copies of the aforementioned data shall be furnished. 

4.4 RESOLUTIONS OF CLAIMS AND DISPUTES 

P a r a e r a ~ h  4.4.1 Paragraph 4.4.1 is amended as follows: 

Second sentence: delete the words "mediation, arbitration or" 

Paraeriuh 4.4.5 Paragraph 4.4.5 is amended as follows: 

First sentence: delete the words "mediation and arbitration" and replace with the word 
"litigation" 

Paraprauh 4.4.6 Paragraph 4.4.6 is replaced in its entirety with new Paragraph 4.4.6: 

A written decision by the Architect is final, subject to resolution of the dispute litigation in a court 
of competent jurisdiction. 

P a r a z r a ~ h  4.4.8 Paragraph 4.4.8 is amended as follows: 

First sentence: delete the words "by mediation or by arbitration." 

4.5 MEDIATION 

P a r a z r a ~ h  4.5 Delete existing Paragraph 4.5. in its entirety. 

4.6 ARBITRATION 

Para~rauhs 4.6 Delete existing Paragraph 4.6 in its entirety and replace it with the 
following new Paragraph 4.6: 

4.6 LITIGATION 

4.6.1 This Contract shall be governed by the laws of the State of Illinois and 
any action brought to enforce rights arising from this Contract shall be maintained only in 
the Courts of the State of Illinois and shall be venued in Cook County, Illinois. Prior to 
filing any action for enforcement of the provisions hereof or in the event of a dispute 
between Owner and Contractor regarding their duties and obligations, the Owner and 
Contractor agree to meet in person with their counsel and attempt in good faith to 
mediate and resolve any disputes. Owner and Contractor specifically waive arbitration to 
resolve any disputes. Contractor shall be obligated to bind its subcontractors, 
sub-subcontractors and their suppliers to the terms of this provision and the venue 
provisions h e p f  and shall in the event of failure to do so, fully indcmnifL the Owner 
from all consequences thereof including but not limited to travel expenses of Owner's 
counsel and any other expenses incurred to prosecute or defend claims not made in the 
agreed venue. In the event of any litigation arising undcr this Contract, the prevailing 
p a y  shall be entitled to recover reasonable attorneys' fees incurred at the trial and 
appellate levels. 
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ARTICLE 5 - SUBCONTRACTORS 

5.2 AWARD OF SUBCONTRACTS AND OTHER CONTRACTS FOR PORTIONS OF THE 
WORK 

Paragraph 5.2.1 Delete Subparagraph 5.2.1 and substitute the following in lieu thereof: 

The Contractor, within fourteen (14) calendar days after award of the Contract, shall furnish in 
writing to the Owner through the Architect a list of the names and addresses of all Subcontractors 
and that portion of the Work for which said Subcontractors a n  responsible. The Architect shall, 
within fourteen (14) calendar days of receipt of said list, reply in writing to the Contractor stating 
whether or not the Owner or the Architect, after due investigation, has reasonable objection to 
any such proposed Subcontractors. Failure of the Owner or Architect to respond within the time 
limit set herein shall constitute notice of no reasonable objectioa 

P a r a m ~ h  5.23 Delete Subparagraph 5.2.3 and substitute the following in lieu thenoE 

5.2.3 If the Owner or Architect has reasonable objection to a person or entity ~ m p o s d  by the 
Contractor, the Contractor shall propose another to whom the Owner or Architect has no reasonable 
objection. No increase to the Contract Sum shall be allowed for such change. 

Paraeravh 5.5 Add the following new Paragraph 5.5: 

Thc Contractor shall ensure that each Subcontractor: 

5.5.1 coordinates its work with adjacent work and cooperates with other trades so as to 
facilitate the general progress of the W o k  

5.5.2 affords other Subcontractors every reasonable opportunity for its Work and 
storage of materials; and 

ARTICLE 6 - CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS 

6.1 OWNER'S RIGHT TO PERFORM CONSTRUCTION AND TO AWARD SEPARATE 
CONTRACTS -- - - - - . - . - -. - 

Paraeraph 6.1.5 Add the following new Paragraph 6.1.5: 

6.1.5 Contractor acknowledges that Owner may introduce separate contractors to the Project to 
perfom other portions of the Work. Contractor has calculated such eventuality into its computation of 
the Contrad Schedule and will have no right to claim an extension of the Contract Time on account of the 
mere commenccmmt of such additional work. 

ARTICLE 7 - CHANGES IN THE WORK 

Paneravhs 7.1.2 Delete existing Paragraph 7.1.2 and replace with the following new 
Paragraph 7.1.2: 

7.1.2 The Owner, without invalidating the Contract, may issue additional instructions, require 
additional work or direct the omission of work previously ordered; provided, howevert that Contractor 
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shall not proceed with any change involving an increase or decrease in cost without prior written 
authorization from Owner in accordance with the following procedure: 

Owner shall order changes in the Work by giving Contractor a written Change Order 
request ("Change Order Reauest"), setting forth in detail the nature of the requested 
change. Upon receipt of a Change Order Request, Contractor shall forthwith furnish to 
Owner a statement setting forth in detail, with a suitable breakdown by trades and work 
classifications, Contractor's estimate for the cost of the change in the Contract Sum 
attributable to the changes set forth in such Change Order Request and Contractor's 
estimate of the extension of time, if any, required for the changes set forth in such 
Change Order Request. If Owner approves, a Change Order will be issued and the 
Contract Sum shall be adjusted as set forth in the estimate. Agreement to a Change Order 
as descn'bed in this Paragraph 7.1 2 shall constitute a f d  settlement on all items covered 
therein, subject to pcrfonnancc thereof and payment pursuant to the terms of this 
Contract. 

Panera~hs 7.13 Delete existing Paragraph 7.1.3 and replace with the following new Paragraph 
7.1 -3: 

7.1.3 The cost or credit to the Owner resulting from a Change Order or other change shall be 
determined in one or more of the following ways: 

7.1 3.1 By estimate and acceptance in lump sum as described in paragraph 7.1.2 

7.1 32 By unit prices named in the Contract or subsequently agreed upon. 

7.1.3.3 By the method provided in subparagraph 7.1.4. 

Add the following new Paragraph 7.1.4: 

7.1.4 If none of the methods set forth in Subparagraphs 7.1.2 or 7.1.3 is agreed upon, the 
Contractor, provided he receives a written order from Owner as described above, shall proceed with the 
work. In such case, Contractor shall keep and present in such fonn as the Architect may reaso~mbly 
direct, an account of the cost, together with vouchas. The Architect shall preliminarily certify to the 
amount, including allowance for overhead and profit, due to the Contractor. Pending final dctennination 

- of value, which final detamination of value shall be made by the Architect and the Owner on the basis of 
the actual expenditures or savings by the Contractor in the performance of the Work attributable to the 
changes including, in the case of an increase in the cost of the Work, an allowance for overhead and profit 
(the final de tdna t ion  of value); payments on account of changes shall be made on the Achited's 
preliminary certificate. Notwithstanding the foregoing, in the event that the Contractor and Architect or 
Owncr cannot agree as to the value of the Work, Contractor shall not be required to perform the Work, 
and Owner shall have the right to arrange for completion of the Work by another contractor. 

a r a h  7.1 4 .  Add the following new Subparagraph 7.1.4.1 : 

7.1.4.1 Contractor shall not be entitled to an increase in the Contract price or an extension of the 
Contract time with respect to any work performed that is not required by the Contract Documents as 
amended, modified and supplemented, except as provided in these Contract Documents. 

Parrznuh 7.1.5 Add the following new Paragraph 7.1.5: 
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7.1 -5 For the purposes of this Contract, Costs shall include the amount that the Contractor pays 
directly for any labor, equipment, material or supplies necessary for a change in the Work, which labor, 
equipment, materials or supplies are provided directly by the Contractor's own forces or suppliers. Costs 
shall also include amounts with respect to labor, equipment, material or supplies provided by any 
subcontractors or sub-subcontractors or amounts that any subcontractor or sub-subcontractor pays dimly 
for any labor, equipment, material or supplies necessary for the change in the Work. 

Add the following new Paragraph 7.1.6: 

7.1.6 It is agreed that the reasonable allowance for overhead and profit related to any change in 
the Work shall be as follows: 

7.1.6.1 For all work done by his own organization, the Contractor &y add seven percent 
(7%) of its actual cost for combined overhead and profit. 

7.1.6..2 For all work done by subcontractors or sub-subcontractors, the rqxctive 
subcontractor or sub-subcontractor may add a maximum of seven percent (7%) of their actual 
costs for combined overhead and profit, and the General Contractor may add zero percent (OoA)of 
the above subcontractor or sub-subcontractor's cost for his overhead and profit. 

7.1.6.3 If payment and/or pMformance bonds are required by Owner, a bond cost of om 
percent (1 .%) of the total amount of bond will be allowed the Contractor as a legitimate item of 
cost. No bond cost shall be allowed for subcontractors or sub-subcontractors. 

7.1.6.4 Where a change in the Work involves both additions and deletions to the 
Contract, the ovcrhead and profit percentage shall be computed against the net change in the 
Contract Sum based upon the principles stated above. 

7.1.6.5 Contractor agrees that it shall not seek compensation for any costs, including 
profit and overhead claims, for contracts entered into separately by Owner for any portion of the 
work 

P a r a m ~ h  7.1.7 Add the following new Paragraph 7.1.7: 

7.1.7 - If the Contractor-claims that any instructions by drawings or otherwise involve extra - 
costs under this Contract, it shall give the Owner written notice thereof within five (5) days afta the 
receipt of such instructions, and in any event, before proceeding to cxccutc the Work. The procedure to 
be followed will be that specified for changes in the Work and no claim will be considered unless such 
written notice is given and the procedures for change orders followed. 

Paragra~h 7.2 Delete existing Paragraph 7.2 and replace with the following new Paragraph 7.2: 

7.2 By executing a Change Order, the Contractor acknowlcdgcs that: 

72.1 It has received an equitable adjustment to the Contract Sum and the Contract 
T i e ;  and 

7.2.2 The Change Order constitutes fill and complete satisfaction for all direct costs, 
indirect costs, applicable interest, impact, delay costs, and changes to the 
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Contract Completion Date which has either been incurred or will be incurred 
during the performance of the Work described by the Change Order. 

Delete Subparagraph 7.3.2 and substitute the following new Paragraph 7.3.2: 

A Construction Change Directive shall be used in the absence of total agreement on the terms of a 
Change Order. In lieu of a Construction Change Directive, the Owner reserves the right, without 
being obligated to exercise that right and without invalidating the Contract, to use its own forces, 
or forces not a party to this Contract, to execute changes to the Work. Should the Owner exercise 
this right, such forces shall fall under the purview of Article 6 of these General Conditions. 

Paraera~h 73.10 Add the following new Paragraph 7.3.10: 

73.10 In the event that Owner discovers that any Change Orders or Construction Change 
Directives incrcashg the Contract Sum was i m p m y  executed because such change order or 
Construction Change Directives were already included in the scope of the work, the improper increase in 
the Contract Sum may be deducted from any progress payments due or fural payment. 

ARTICLE 8 - TIME 
8.1 TIME - DEFINITIONS 

Pan~ra~b 8.13.1 Add the following new Subparagraph 8.1.3.1: 

8.1.3.1 The provisions of paragraph 8.1.3 to the contrary notwithstanding, the Work shall 
not be considered Substantially Complete until the happening of all of the following events: a.) the 
Architect has issued a Certificate of Substantial Completion for the Work; b.) a Certificate of Occupancy 
has been issued by the permitting authority; c.) all required inspection of the Work has been made and 
the Work filly approved by the inspecting governmental authority or authorities: and d.) the appropriate 
final inspection Certificates indicating full code compliance have been issued. 

Para~ra ~b 8.13.2 Add the following new Subparagraph 8.1.3.2: 

8.1.3.2 The Work shall be considad Substantially Complete upon the happening of all 
of the following events set forth in paragraph 8.1.3.1, except that unusual delays by the pumitting 
authority in issuing a Ccrtificate of Occupancy shall .not prevent the Work from being considaed 
Substantially Complete unless, in the Owner's and Architect's concurring opinion, such a delay is as a 
result oE a.) any fault, neglect, act, or omission of the Contractor, its subcontractors, sub-subcontractors 
or material suppliers; or, b.) the Contractor's failure to meet its obligations under the Contract Documcats. 

Pamnrr~h 8.133 Add the following new Subparagraph 8.1.33: 

8.1.3.3 Notwithstanding the provisions of paragraph 8.1.3.2, following the Architect's 
certification of Substantial Completion of the Work under the conditions of paragraph 8.1.3.2, it shall be 
considered a material breach of the Contract by the Contractor if the permitting authority later withholds 
the Certificate of Occupancy due to: a.) any fault, neglect, act, or omission of the Contractor, its 
subcontractors, sub-subcontractors or material suppliers; or, b.) the Contractor's failure to meet its 
obligations under the Contract Documents. In such cases, the Contractor agrees to promptly correct the 
Work to comply with the requirements of the permitting authority at no cost to the Owner until a 
Certificate of Occupancy is issued by the pamitting authority. At its sole discretion and in the 
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alternative, the Owner may undertake the corrective work at its cost and the Contractor agrees to 
reimburse the Owner for all costs and expenses related to the corrective work. For purposes of this 
subparagraph 8.1.3.3, it shall not be considered a material breach of the Contract by the Contractor if, as a 
condition to the issuance of a Certificate of Occupancy, the permitting authority requires work to be 
performed at the Project in addition to the scope of work required by the Contract Documents, upon 
which a permit for construction was previously issued by the same permitting authority, and which work 
the Contractor could not reasonably have anticipated as being required. 

Paragraph 8.2.4 Add the following new Paragraph 8.2.4: 

8.2.4 Should progress of the Work be delayed by any fault, neglect, act, or omission of 
the Contractor, any Subcontractor, OF any Sub-subcontractor, the Contractor shall, at its own cost and 
expense, work such ovcr&ime as may be necessary to make up for all time lost and to avoid delay in 
completion of the Work. The Contractor shall compensate the Owna for, and hold it harmless against, 
any and all costs, expenses, losses, liability, and damages which the Owna may sustain or incur by 
reason of such delay. 

I 

P a n ~ r a u h  8.2.5 Add the following new Paragraph 8.2.5: 

8.2.8 The Contractor shall accomplish all activities required for Final Paymart within 
thirty (30) days following the date of Substantial Completion. Failure by the Contractor to accomplish all 
such activities shall constitute a substantial breach of the Contract Documents. 

8.1 DELAYS AND EXTENSIONS OF TIME 

Panera~h 83.1.1 Add the following new Subparagraph 8.3.1 .l: 

8.3.1.1 : In addition to delays in the completion of the Work caused by the reasons set 
forth in paragraph 8.3.1, the Contractor may request an extension of the t h e  authorized for the 
commencement of payment of Liquidated Damages, as provided in paragraph 3.4 of the Agrcancnt for 
the following reasons: a) force majaue, as defined in this Contract; b.) unusual delays in the Ownds 
authorization in the wmmenctmcnt of the Work; c.) any Stop Work Order issued by the pamitting 
authority; d.) delays caused by the Owna's Landlord: and e.) the failure of a p a r t i e  mat& supplier 
to timely supply specified materials, only, however, when that material supplier is the only supplia of 
such specified materials in existence, and that material supplier's failure to p d o n n  is, in the Ownds and 
kchitcd's concurhg opinion, in no way related to any fault, neglect, ad, or omission of the Contracmr, ..- 

its subcontractors, sub-subcontractors or material suppliers. No extension of time for the commmamcnt 
of payment of Liquidated Damages shall be authorized, however, if any delay is, in the O w a d s  and 
Architect's concuning opinion, related to: a.) any fault, neglect, act, or omission of the Contractor, its 
subcontractors, sub-subcontractors or material suppliers; or, b.) the Contractor's failure to meet its 
obligations under the Contract Documents. 

Panerapti 8.3.1.2 Add the following new Subparagraph 8.3.12: 

8.3.1 -2: No event of delay shall waive the period for commencement of Liquidated 
Damages, or be allowed as a claim for an adjustment to the Contract Time or the Contract Sum, unless the 
Contractor provides the Owner and the Architect with written notice of an event of delay within three (3) 
days after the Contractor, its subcontractors, sub-subcontractors or material suppliers brew, or should 
have known of the event of delay. Within seven (7) days following the delivery of written notice to the 
Owner and Architect by the Contractor indicating the Contractor believes an event of delay has occurred, 
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the Contractor shall provide the Owner with a written description of the event of delay providing: a.) the 
date the event of delay occumed or commenced; b.) a description of the event of delay; c.) the adjustment 
to the Contract Time or the Contract Sum sought by the Contractor, and d.) documentation supporting the 
Contractor's claim for an adjustment to Contract Time or the Contract Sum. Thc Contractor hereby 
waives any claim for an adjustment to the Contract Time or Contract Sum if the Contractor fails to strictly 
adhere to the procedures set forth herein. 

Paraera~h 83.13  Add the following new Subparagraph 8.3.1.3: 

8.3.1.3: As used herein "force majcure" shall mean a delay in a party's reasonable 
performance hereunder due to: fm; earthquake; flood, explosion; war, invasion; insurrection; riot; mob 
violence; sabotage; vandalism; national shortages of labor, materials, supplies, equipment and facilities; 
failure of transportation; strikes; lockouts; condemnation; govenunental restrictions including inability or 
delay (despite best efforts of the Contractor attempting to obtain same) in obtaining govcrnmcntal 
consents, certificates or pcnnits; or laws or orders of govcmmcntal, civil, military or naval authorities. 

9.2 SCHEDULE OF VALUES 

P a n e r a ~ b  9.2.1 Delete Paragraph 9.2.1 in its entirety and add the following new Paragraph 9.2.1: 
I 

92.1 Within fifteen (15) days of the signing of this Contract, Contractor shall submit to Owner 
and Architect three copies each of a Schedule of Contract Values (broken down by trade and major 
construction activities) and in such fonn as shall be acceptable to the Owner and Architect to be subject 
to Owner and Architect's approval and confirmation of specific items therein. This Schedule shall fonn 
the basis for the Contractor's Applications for Payment, provided however, that Architect shall be 
permitted to change this schedule when Architect reasonably believes that there remains insufficient sums 
to complete the balance of the Work or the Architect reasonably determines that the values assigned to the 
various categories arc incorrect. Contractor shall promptly fiunish to Owner and Archit- such 
information as they shall reasonably request to verify the values s d  forth in the schedule including, but 
not limited to, copies of subcontracts. No payment unda the Contract Documents shall be due to 
Contractor until the Schedule of Contract Values has been received and approved by Owner and 
Architect. 

. . .- 
9 3  APPLICATIONS FOR PAYMENT 

Para~raah 93.1 Add the following new Paragraph 9.3.1: 

9.3.1.1 The fonn for itemized "Application for Payment" shall be, or conform to, the 
AIA Document G-702. 

9.3.1.2 Progress payments shall be made monthly in amounts not to ex& 90% of the 
cost of work done and 90% of the value of materials stored at the site. Cost of work is defined as 
material, labor, overhead, and profit. Value of materials shall be d e f d  as actual cost of materials. The 
Contractor shall execute a draw request in connection with each advance from Owner accompanied by 
copies of unpaid invoices and receipted bills, if requested by Owner, and lien releases. 
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9.3.1.3 Starting with the second request for payment, the Contractor shall submit an 
executed contractor's affidavit and executed partial releases of lien from all subcontractors, materialmen 
and equipment suppliers. 

9.3.1.4 Owner shall have no obligation to make payment for the cost of materials or 
furnishings not in place, whether stored or off site. 

Add the following new Paragraph 9.3.4: 

9.3.4 With each Application for Payment, the Contractor shall supply to the Owner fully 
wrccutcd and notarized conditionallpartial lien waivers from the Contractor and each subcontractor in 
such form and content as provided for by applicable law and as required by Ownds Construction h d a ,  
if any, covering the entire amount of the progress payments made by Owner during the preceding month. 

9.5 DECISIONS TO WITHH0J.D CERTIFICATION 

P a r a ~ r a ~ h  9.53 Add the following new Paragraph 9.5.3: 

9.5.3 Whcn the term "Final Completion" or "Complete" is used, it shall mean that all areas arc 
finished, all materials and equipment in place, all adjustments and balancing has been done, all 
corrections and adjustments noted on the pre-final and final inspections have been made, the entire 
building and its parts are functioning properly, all tests made, brochures and reports filed, and similar 
information provided. 

9.8 SUBSTANTIAL COMPLETION 

Paraera~h 9.8.1 Delete Paragraph 9.8.1 in its entirety and add the following new Paragraph 9.8.1: 

9.8.1 Substantial Completion is the stage in the progress of the Work when the Work or 
designated portion th-f is d ~ c i a r t l y  complete in accordance with the Contract Documents so the 
Owner can occupy or utilize the Work for its intended use, subject only to completion of punch list itans, 
the absence of completion of which does not and will not intcrfae with Ownds intended use of the 
Project. Notwithstad& anything to the contrary the foregoing, Substantial Completion shall not be 
deemed achieved until the Contractor has delivered to the Owner all appropriate or required certificates of 
occupancy from all applicable govcmmental authorities for occupancy and use of the Project for its 
intardcd purposes- - . - -- - -  .- . -- - - 

P a n ~ r r ~ h s  9.8.5 Delete Paragraph 9.8.5 in its entirety and add the following new Paragraph 9.85: 

9.8.5 When the Contractor considers the Work to be Substantially Complete and the Architect 
has made his b p t i o n s  and report as required by General Condition 9.82, the Architect shall certify to 
the Owner that portion of the retainage which shall be paid to the Contractor and the Architect shall makc 
allowance for amounts which should be retained to protect the Owner from loss because of: 

9.8.5.1 Defective work yet to be remedi6d; 

9.832 Items rcinaining to be completed or corrected; 

9.8.5.3 Third party claims filed or reasonable evidence indicating probable filing of such claims; 
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9.8.5.4 Failure of the Contractor to make payments properly to subcontractors or for labor, 
materials or equipment; 

9.8.5.5 Reasonable evidence that the Remaining Work cannot be completed for the unpaid 
balance of the Contract Sum; 

9.8.5.6 Damage to the Owner or another contractor; 

9.8.5.7 Reasonable evidence that the Remaining Work will not be completed within the Contract 
Time; or 

9.8.5.8 Damages due to the Owner on account of Contractor's persistent failure to carry out the 
Work in accordance with the Contract Documents. 

9.8.5.9 If the Owna withholds payment of the retainage due to any of such causes, it shall be the 
Contractor's duty to pay all subcontractm who have properly completed their portions of the Work, even 
though the retainage withheld has been shown on perfodng subcontractor's poxtion of the Work. 
Contractor shall indemnify the Owner against any claim or Claim of Lien made by any party arising out 
of such withholding of the retention funds or in part due to the withholding of these funds to the extent of 
payments already made by Owner to Contractor. 

9.10 FINAL COMPLETION AND FINAL PAYMENT 

Paraera~b 9.10.2 Add the following new Paragraph 9.10.2.1: 

9.10.2.1 If a Subcontractor refuses to fwnish a release or waiver required by the Owna, 
the Contractor shall indemnify the Owner against such lien and furnish a bond satisfactory to the Owner 
to indemnify the Owner and such other party subject to the lien as designated by the Owner, such as its 
landlord and any mortgagee, and shall cause the licn to be discharges within fifiten business days after 
d p t  of notice from the Owner. If such licn remains unsatisfied after payments arc made, the Contmctor 
shall refund to the Owner all money that the Owner may be compelled to pay in discharging such lien, 
including all costs and reasonable attorneys' ftcs. 

P a r a m ~ h  9.10.2.2 Add the following new Paragraph 9.10.2.2: 

. - - 9.10.2.2 Neither Final Paymcnt nor any retained pacentage shall become due until the - -- . - -. 
Contractor submits to the Architect, in addition to clauses (1) through (5) enumerated in Subparagraph 
9.1 0.2, release and waiver of liens, claims, security interests or encumbrances arising out of the Contrad 
by all Subcontractors and Sub-subcontractors. 

Para~ra~h 9.10.6 Add the following new Paragraph 9.10.6: 

9.10.6 Upon receipt of Contractor's written Notice as provided in 9.10.1, Owner and Architect 
shall inspect the Premises and deliver to Contractor a written "Punch List*' specifying all defects in 
material or workmanship or deviations fiom the Contract Documents to be remedied by the Contractor. 
The Contractor shall remedy all such items within thirty (30) days from its d p t  of said Punch list or 
within fiAecn (IS) of the rcccipt of materials needed for such activity (which materials shall be pmmptly 
ordered by Contractor). When all Punch List items have been completed by Contractor, he shall requgit 
Final Payment which shall be due and payable within fourteen (14) days of Architect's issuance of the 
Certificate of Final Completion, subject to the other provisions of the Contract Documents. 
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ARTICLE 11 - INSURANCE AND BONDS 

11.1 CONTRACTOR'S LIABILlTY INSURANCE 

Paraera~h 11.1.2 Add the following at the end of Paragraph 1 1.1 -2: 

The Contractor shall carry the following minimum insurance limits: 

11.1.2.1 General Liabilitv Insurance: 
Each Occurrence 
Fire Damage (any one fm) 
Medical Expenses (any one person) 
Personal & Advextising Injury 
Gencral Aggregate 
Produds -COX@@ ACC 

11.1.2.2 Automobile Liability (Combined single limit) $1 ,OOO,OOO 

Excess Liability 

Each Occumnce 
Aggregate 

Worker's Cornensation 

Pcr Statutory Limits 
Each Accident 
D i e  
Disease Policy L i t  

11.1.2.5 The Owner and Architect shall be named as additional insured on all such 
policies (except the workman's compensation). 

11.12.6 Certificates of Insurance evidencing the above and containing a thirty (30) day 
notice of cancellation directed to the Owner shall be provided by tbt Contractor's insurance 
representatives prior to commencemeat of the Work. 

11.12.7 The Owner's Builder's Risk Policy shall be considered excess wvcrage ova  any 
collectible coverage by Contractor's insurances as provided in this Article 11 of this Contract 

Prrrerreh 11.1.4 Add the following new Paragraph 1 1.1.4: 
11.1.4 The Contractor shall not cause any insurance to be canceled nor p d t  any 

insurance to lapse. All insurance policies shall include a clause to the effect that the policy shall not be 
canceled or reduced, restricted, or limited until thirty (30) calendar days afia thc Owner has received 
written notice as evidenced by return rcceipt of registered or certified letter. Certificates of Inmrance 
shall contain transcripts from the property office of the insurer, identifying thosc insured, the extent of the 
insurance, the location of the operations in which the insurance applies, the expiration date, and the above 
mentioned notice of cancellation clause. Both the Owner and its lender, if any, shall be named as 
"additional insured" upon all Certificates of Insurance. 
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ARTICLE 12 - UNCOVERING AND CORRECTION OF WORK 

Paragra~h 12.2.6 Add the following new Paragraph 12.2.6: 

12.2.6 If the Contractor fails to correct defective or nonconforming Work, as provided in 
Subparagraphs 3.5.1, 12.2.1 and 12.2.2, the Owner may correct it in accordance Paragraph 12.2.4. 
Additionally, if the Owner, within seven (7) days afier written notice of injured, incorrect, 
nonconforming, or defective Work and Contractor's failure to correct such Work, deems it inexpedient to 
correct said Work, deduction from the Contract Sum shall be made therefor, based upon the value of 
removing the defective Work and replacing it correctly. Provided, however, that in the event that such 
injured, incomct, nondorming,"or defective Work cannot be comected within such seven (7) days 
afier written notice from Owner, then if Contractor shall have begun to correct such injured or incorrect 
nonconforming andlor defcctive work witbin seven (7) days afkcr written notice fmm Owner and 
diligently pursues such d o n ,  then Owner shall allow Contractor to correct such Work 

ARTICLE 13 - MISCELLANEOUS PROVISIONS 

Add the following new Paragraph 13.7.2 

13.7.2 Notwithstanding any provision of Subparagraph 13.7.1 to the contmy, no applicable 
statute of limitations shall be deemed to have commenced with respect to any portion of the Work which 
is not in accordance with the requirements of the Contract Documents, which would not be visible or 
apparent upon conducting a reasonable investigation, and which is not discovered by the Owner until afier 
the date which, but for this Subparagraph 13.7.2, would be the date of commencement of the applicable 
statute of limitations; the applicable statute of limitations instead shall be deemed to have commenced on 
the date of such discovery by the Owner. 

Parrera~bs 13.8 - 1334 Add the following new Paragraphs 13.8 - 13.34: 

13.8 Notice shall be deemed to have been given on the date set forth in the return receipt, or 
the date on which delivery is refused, as set forth in the return receipt or, in the absence of the foregoing, 
on the third (3rd) day following mailing. 

13.9 This Contract shall be deemed to be a "personal service" contract and, accodbgly, the 
Contractor may not assign the Conttad Documents, nor any portion of the Wotk required tbaaunder - - 
(except pursuant to subcontract agreements), nor any of the payments received pursuant thereto, without 
the prior written consent of the Owner. 

13.10 The parties acknowledge that this is a negotiated contract and the terms shall not be 
construed against either party on the grounds that such party prepared the agreement. 

13.1 1 The Contractor shall execute and deliver to Owner an assignment of all manufacturer's 
warranties which may exist in connection with any equipment, machinery or materials incorporated into 
the Work, as well as the warranties provided by subcontractors. 

13.12 This Contract is personal to the Owna and the Contractor, and there shall be no third 
party beneficiaries of this Contract, either express or implied. 
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13.13 Whm existing conditions are visible by observation without cutting or digging, over 
ceiling spaces, ctc., and observed conditions are at variance with or are not indicated on the drawings, this 
Contractor shall be held to have verified such conditions and have accounted for same. Whm existing 
conditions are not visible, and existing conditions are indicated on the drawings, such items shall be 
considered as being shown schematically only. 

13.14 The Contract Documents are intended only as descriptions of work to be accomplished 
under the Contract. Divisions of drawings and specifications shall not be used to delineate subcontracts. 
Determinations of limits of responsibility of subcontracts shall be the sole responsibility of the 
Contractor. 

13.15 The Contract Documents are complementary and what is required by any one or part of 
any one shall be binding as if required by all. Portions of the Work which can best be illustrated by the 
Drawings may not be included in the Specifications; and portions bcst descxibcd by the Specifications 
may not be dcpidcd on the drawings. AU items wctssary to accomplish this or to complete work shown 
and/or specified shall be furnished and installed whether specified or shown. This is a tumkcy project. 

13.16 In case of disagreement between Drawings and Specifications or within either document 
itself, the better quality of work shall be estimated and the matter directed to the Architect's attention in 
writing for decision a d o r  adjustment. 

13.1 7 The terms "Contractor" and "General Contractor" are synonymous. 

13.18 Li, Grades and Elevations will be established and maintained by the Contractor. 
Consult the Architect for any discrepancies. 

13.19 The Architect's decision is final as to whether or not a product is identical with the 
specified product standard. If the Contractor has any doubts, he shall consult with the Architect prior to 
fabrication or installation. 

13.20 All movable or adjustable work shall be and shall remain in pcrfcct working order, 
including hardware, doors, windows, apparatus, machincry and equipment for the length of the guarantee 
period. 

13.21 If a guarantee or warranty in the individual sections of the Specifications has a longer 
guarantylwa~~anty paiod, that longer .period shall govern. If any product or its parts carry a longer 
guarantylwananty period, that longer period will govern, notwithstanding any limitations in a section of 
the specification. 

13.22 Requests for Extensions of Time due to change order will be considered by the Owner 
only if the Contractor can demonstrate that the work is not concurrent and cannot be accomplished within 
the contract period with use of additional personnel. Time extensions will be considered and if w e d ,  
will be included with the issuance of the change order. 

13.23 It is the Contractor's responsibility to ascertain that any and all revisions or changes 
during the construction period comply with all codes, laws, regulations and ordinances whether or not 
there are revised drawings andlor specifications accompanying these revisions or changes. 
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13.24 In the event that Contractor discovers any mors, discrepancies, or omissions on the 
drawings, specifications or other documents, the Contractor shall, within three (3) days after receiving 
such document, noti@ the Architect in writing of such error or omission. 

13.25 Unless otherwise stated in a particular section of thcse specifications, shop drawings shall 
be submitted in quadruplicate, all sets to be signed and dated by the Contractor prior to submission to the 
Architect. Unless agreed upon otherwise, the Architect has five (5) days in which to review a submission 

13.26 No oral agreement or conversation with the Owner, either before or after execution of 
this Contract, shall affect or modify any of the terms or obligations contained in any of the documents 
comprising said Contract. 

1327 If the Contractor's opinion of whether or not the project is "substantially completed" 
differs h m  that of the Architect, the Architect's decision shall be binding. 

13.28 Issuance of a Certificate of Final Inspection may be made for the Owner's convenience 
and at his request. This issuance dots not imply the Architect's complete and unqualified acceptance of 
all materials, methods, andlor workmanship. 

13.29 The Contractor shall continuously maintain adequate protection of all work from damage 
and shall protect the Owner's property and adjacent property from damage arising in connection with the 
Work 

13.30 In the case of the termination of this Contract before completion from any cause 
whatsoever* the Contractor, on notification by the Owner, shall promptly remove any part or all of his 
equipment and supplies from this property. Failure to do so will give the Owner the right to remove the 
above at the Contractor's expense. 

13.3 1 Unless o t h d s e  stated in a particular section of these specifications, shop drawings shall 
be submitted in quadruplicate, all sets to be signed and dated by the Contractor prior to submission to the 
Architect. Unless agreed upon otherwise, the Architect has five (5) days in which to review a submission. 

13.32 Contractor agrces that it may notassign its rights or obligations under the Contract, the 
Work or any portion thereof with written consent of the Owner. Failure to obtain written consent of the 
Owner prior any such assignment shall constitute a material breach of the Contract. - . ... - - - .. - - - - - -. - 

13.33 The Contractor shall furnish the Architect a Material Safw Data Sheet for any Product 
that requires such a document prior to installing that product in the Work 

13.34 Material Safety Data Sheds shall also be posted by the Contractor in a conspicuous 
location at the Project site. 

ARTICLE 14 TERMINATION OR SUSPENSION OF THE CONTRACT 

14.2 TERMINATION BY THE OWNER FOR CAUSE 

Paraeraphs 14.2.1 Delete Paragraph 14.2.1 in its entirety and add the following new Paragraph 
14.2.1: 

14.2.1 The Owner may terminate the Contract and take possession of the site and all materials, 
equipment, tools, construction equipment and machinery owned by the Contractor and may finish 
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the Work by whatever means the Owner deems expedient if the Contractor 
1. refuses or fails to supply enough properly skilled workers or proper materials; 

2. fails to make payment to Subcontractors for materials or labor, 

3. violates laws, ordinances, or rules, regulations or orders of a public authority having 
jurisdiction; 

4. othwwist violates a material provision of the Contract Documents; 

5. is adjudged as bankrupt, or makes a general assignment for the benefit of a creditor or if a 
receiver is appoint&, or 

6. fails to promptly prosecute the Work and diligence to insure completion of the Work 
within the Contract time. 

P a r a m ~ b s  14.4 Delete Paragraph 14.4 in its entirety and add the following new Paragraph 14.4: 
1 

14.4 'Delete the existing language of Paragraph 14.4 and replace with the following: 

14.4.1 The Owner may, upon seven (7) days written notice to the Contractor, without 
cause and without prejudice to any other right or remedy, terminate this Contract in whole or in 

' 

part for its convenience. 

14.42 Should the Owna exercise its rights under Subparagraph 14.4.1, the Contract 
Sum shall be adjusted to include compensation for executed Work and reasonable tumination 
expenses. The Contractor shall not be entitled to any lost profits. 

14.4.3 The Owna may, at its option, terminate this Contract in whole or from time to 
time in part at any time by written notice thereof to the Contractor. Upon any such tamination, 
Contractor agrces to waive any claims for damages, including loss of anticipated profits, on 
account thtreoE, and as the sole right and remedy of Contractor, Owna shall pay Contractor in 
accordance with (c) below. The provisions of the Contract, which by their nature &ve final 
acceptance of the Worir, shall remain in full force and effect after such tennination to the extent 
provided in such provisions. 

-- - - - . - . 
14.4.3.1 Upon receipt of any such notice, Contractor shall, ~ c s r  the notice 
directs otherwise, immediately discontinue the Work on that date and to the extent 
specified in the notice; place no further orders or subcontracts for materials, equipment, 
scrvicts, or facilities, except as may be necessary for completion of such portion of the 
Wok as is not discontinued; promptly make every reasonable effort to procure 
cancellation upon tams satisfactory to Owner of all orders and subcontracts to the extent 
they relate to the pcrfonnancc of the discontinued portion of the Work and shall 
t h d e r  do only such Work as may be necessary to preserve and protect Work already 
in progress and to protect materials, plants and equipment on the Site or in transit thereto. 

14.4.3.2 Upon such termination, the obligations of the Contractor shall continue 
as to portions of the Work already pcrf'ormcd and as to bona fide obligations assumed by 
Contractor prior to the date of termination. 
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14.4.3.3 Upon termination, Contractor shall be entitled to be paid the full cost of 
all Work properly done by Contractor to the date of termination not previously paid for, 
less sums already received by Contractor on account of the portion of the Work 
performed. If at the date of such termination Contractor has properly prepared or 
fabricated off the Site any goods for subsequent incorporation in the Work, and if 
Contractor delivers such goods to the Site or to such other places as the Owner shall 
reasonably direct, then Contractor shall be paid for such goods or materials. 
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EXNIBIT 'A' - ALTERNATES 

The following sets forth alternates to the Scope of Work as described in the Contract Documents: 

Item Cost 

1. Provide cable tray on 2nd floor $1 1,014.00 
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EXHIBIT 'B' - ALLOWANCES 

The following sets forth allowances provided by the Contractor in its Contract Sum: 

1 .  Plaster patch under drywall, base building improvements S 10,000.00 



Execution C o ~ y  

EXHIBIT 'C' -OWNER SUPPLIED ITEMS (NOT IN CONTRACT) 

The following items shall be supplied to the Project by the Owner and are not included in the 
Contract Sum: 

Overtime (except for spraying of the concrete deck). 
Elevator use or utility use charges. 
Blueprinting of Owner's documents. 
Telephone or computer cabling or terminations. 
Asbestos or Lead abatement, air monitoring, hygienist costs, containment procedures or 
Clean Rooms. 
Floor leveling except patching or latexing at specific floor finishes. 
Window replacements or repairs. 
Window treatments (is., blinds, drapes, or drapery hardware, etc.). 
Appiianccs. 
S d t y s y s t e m s .  
Furniture, files, equipment or moving of same. 
Life safety systems. 
Sprinkler systems or fm pumps. 
Furniture devices and wiring of same except connection for Owner furniture systems. 
Cable tray on 2" floor (See Altunate listed in Exhibit 'A'). 
Signagc or Logos. 
Water membrane under ceramic tile (not requested or specified). 
Complete plaster skim patch (we include a $10,000 allowance under drywall). 
Responsibility for site utilities that arc not located by standard J.U.L.I.E. or DIGGER 
pmcedurts. 
Painting of ceilings in basement, 1" floor, or 3" floor. 
Painting of Mechanical, Electrical, Fire Protection, or Plumbing equipment or piping in basement, 
1" floor, or 3" floor. 

PLEASE NOTE: 

1. We assume the elevator is in good working condition to vertically transport material and 
manpower. 

2. We assume the canncction for the new water service is within 10'4" of the North foundation 
wall, as-we did not receive Civil Engineering Drawings as r e f a e n d  on the Plumbing Drawings. 

3. The following rooms in the Basement, 1" floor, and 3d floor have been included for complete 
painting: BOO, B01, B02, B04,100,101,102,103,104,300,301,302,303,304, and 305. 



Execution CODY 

EXHIBIT "D" 
ENUMERATION OF THE DRAWINGS 

1. Base Building Drawings 

Number Title 

Drawings Produced bv Archideas: 

AO. 1 
A0.2 
C1.l 
Dl .l 
D l 2  
Al.1 
A12 
A1.3 
A8.1 
A9.1 

Title Sheet 
Specifications 
Architectural Site Plan 
Basement and First Floor Demolition Plans and Notes 
Second and Third Floor Demolition Plans 
Basancnt and First Floor Construction Plans 
Second and Third Floor Constmction Plans 
Plan Details 
Finish & Ceiling Plans and Interior Elevations 
Partition Types, Door & Finish Schedules and Details 

Drtwines Produced bv Klaucens & Associates, Inc: 

Basement and First Floor HVAC Plans 
Second and Third Floor HVAC Plans 
Roof HVAC Plan 
HVAC Notes & Lcgcnd 
W A C  Details 
HVAC Details 
Flow Diagrams 
HVAC Schedules 
HVAC Schedules 
Basement and First Floor Demolition Plans 
Second and Third Floor Demolition Plans 

Drawings Produced bv Structural Resources. Inc: 
. - - . - . - . - -  

S1.l Framing Plan, Details, & General Notes 

Drawin~s Produced bv Klaucens & Associates. Inc.: 

Basement and First Floor Electrical Plans 
Second and Third Floor Electrical Plans 
Basement and First Floor Exit Sign Plans 
Second and Third Floor Exit Sign Plans 
Riser Diagram 
Electrical Schedules 
Electrical Notes and Details 
Basement Plumbing Plan 
First Floor & Second Floor Plumbing Plans 
Third Floor Pluming Plan 

Date - 



P2.1 Plumbing Diagrams & Details 

2. Interior Buildout Drawings 

Number Title 

Drawings Produced bv Archideas 

Title Sheet 
General Notes and Specifications 
Construction and Fumiture/Equipment Plans 
Power and Finish Plans 
Reflected Ceiling Plan 
Intaior Elevations and Details 
Intaior Elevations, Ddails and Enlarged Plans 
Interior Millwork Details 
Schedules 
Interior Partition Types and Details 

Drawings Produced bv Klaucens & Associates, Inc, 

Second Floor HVAC Plan 
Existing Roof HVAC Plan 
Second Floor Piping Plan 
HVAC Notes and Legend 
W A C  Details 
HVAC Schedules 
Second Floor Power and Lighting Plan 
Second Floor Exit Sign Plan 
Electrical Single Line 
Electrical Schedules 
Electrical Specifications 
Second Floor Plumbing Plan 
Second Floor Fire Protection Plan 

Execution CODY 

7/8/02 

Date 



Execution CODY 

EXHIBIT "En 
ENUMERATION OF THE SPECIFTCATIONS 

The Sptcifications are those specifications contained in the Contract Documents and the 
Drawings as set forth in the this Addendum, Exhibit I>'. 



Execution CODY 

EXHIBIT "F" 
CONTRACTOR'S CONSTRUCTION MANAGEMENT SCOPE OF WORK 

The following sets forth the Contractor's construction management sewices to be provided in the 
Contractor's Scope of Work and as part of the Contract Sum. The Contractor hereby agrees that its failure 
to provide any or all of these construction management services shall constitute a material breach of the 
Contract, and Owner, without waiving any of its rights or remedies set forth in the Contract, shall be 
entitled to a credit against the Contract Sum for the value of the services not performed. 

The Contractor agrees that it shall: 

Meet with NanoMc, hc., Archideas, Inc. and Klaucens & Associates, Inc. to determine 
Construction Document status and priorities. 
Meet with NanoMc, Inc., Archideas, Inc. and Klaucens & Associates, Inc. ta review and establish 
critical dates. 
Advise of mated  availability and construction fmiility. 
Provide and analyze "Work Letter" values and costs, if applicable. 
Analyze methods and materials of proposed construction for cost savings and schedule impact, 
more specifically, value engineering. 
Prepare "long-lead" item study, provide ordering rewmmendations. 
Establish a "project critical" date for Construction Documents, pricing, approvals, construction 
and occupancy. 
Establish project cost control systems. 
Establish project rccord systems in accordance with requirements of NanoInk, hc., Archideas, 
Inc. and Klauceas & Associates, Inc. 
Advise NanoInk, Inc., Archideas, Inc. and Klaucens & Associates, Inc. in reviewing the 
requirements of govcmmental agencies having jurisdiction. 
Prepare Pre-Construction Punch List. 
Review Construction Documents and prepare independent quantity takeoffs. 
Prepare preliminary construction cost estimates. 
Rework budgets throughout the design development of the project. 
Develop bid packages for unit prices of material purchases. 
Interview prospective bidders. 
Prepare approved bidders list. 
Anal*Cbi*. i:- veded- --- - . - .  

Provide contract negotiation and award. 
Prepare log of approved unit prices and sub~ontractors for same. 
Negotiate escalation of unit prices for the duration of the project, if applicable. \ 

Obtain proper insurance documents with coverage requirements for sub-contractors and monitor 
status. 
Establish a constmction schedule, monitor and update continuously. 
Assist in scheduling and storage of pre-purchased items. 
Develop a projected cash flow analysis for NanoInk, hc.  
Establish and maintain pmcedurts for coordination between NanoW Inc., Archideas, Inc. and 
Klaucau & Associates, Inc. and Interior Alterations, Inc. 
Establish and maintain procedures for coordination with governmental agencies. 
Procure Building Permits as required. 
Establish and manage weekly project meetings to review status and coordinate all activity of 



Execution Copy 

participants. 
Prepare and distribute minutes from weekly project meetings. 
Provide supenisory staff at the job site with support staff, as required. 
Coordinate and supervise the Work to be performed. 
Monitor all on-site costs for General Conditions by Interior Alterations. 
Insure that the workmanship of all tradesmen is in conformance with the highest standards. 
Schedule and implement the efforts of all tradesmen to insure conformance with established 
schedules. 
Review and monitor the competency and sizing of subeontractors forces. 
Establish organization and authorities at the site to insure the objectives of NanoInk, Inc., 
Archideas, Inc. and Klaucens & Associates, Inc. 
Maintain cost control system. 
Maintain project records systems. 
Provide and maintain life safety systems and procedures for the project. 
Establish critical dates for shop drawings a d  matuial submittals to Archidcas, Inc. for approval. 
Establish and maintain, at the site, a complete set of approved Conauction Documents, more 
specifically, architectural and engineering drawings, shop drawings and samples. . 
Coordinate, review and submit all shop drawings, materials, etc. to Archideas, Inc. for approval. 
Establish and maintain record keeping for submittals to Archideas, Inc, 
Develop and maintain testing procedures for the Work. 
Maintain record keeping for all testing procedures. 
Receive and review Change Order requests with respect to value. 
Evaluate Change Order requests b m  subcontractors. 
Submit, with recommendations, Change Orders with pricing to NanoMc, Inc., Archideas, Inc. and 
Klaucens & Associates, Inc. 
Establish and maintain proccdures for Change Order record keeping. 
Develop and review all progress payments. 
Receive, review and monitor all Waivers of Lien for appropriate subcontractor and material 
suppliers for the project. 
With Archideas, Inc., prepare Punch List. 
Implement Punch List comctions for the project in a timely fashion. 
Develop and submit "as built" drawings for the project. 
Assume responsibilities for the expeditious completion of Punch List items. 
Organize all guarantees and warranties manuals, operation instructionsand manuals;- etc; for-- - 
equipment at the project. 
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20 Construct~on Agreements 
Nanolnk, lnc. 
Redevelopment .Agreement 

Exhibit E 

AIA DOCUMENT I Al01-1997 

Standard Form of Agreement Between Owner and Contractor 
where the basis of payment is a I P U W E D  SUM % This document has impor- - v- rant legal consequences. 
A G R E E M E N T  madeasofthe ~ 3 ' ~  day of December Consultation with an 
in the year 2002 
(In words, indicate day, month and year) p+ 

attorney i s  encouraged 
with respect to its 

B E T W E E N  theOwner: 
(Name, address and other information) 

NanoInk , Inc . 
1335 West Randolph S t . ,  Suite 200 
Chicago, I l l i n o i s  60607 

and the Contractor: 
(Name, address and other information) 

Interior Alterations, Inc. 
318 West Adams S t . ,  11th Floor 
Chicago, I l l i n o i s  60606 

completion or modification. 

L 
AIA Document A201-1997, 
General Conditions of the 
Contract for Construction, is 
adopted in this document by 
reference. Do not use with 
other general conditions 
unless this document i s  
modified. 

This document has been 
approved and endoned by 
The Associated General 
Contractors of America. 

The Project is: 
(Name and location) 

NanoInk, Inc . 
1335 West Randolph 
Chicago, I l l i n o i s  60607 

The Architect is: 
(Name, address and other information) 

Archideas, Inc . 
311 West Superior, Ste. 410 
Chicago, I l l i n o i s  60610 
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AIA DOCUMENT AWE1997 
OWNER-CONTRACTOR 
AGREEMENT 

The Owner and Contractor agree as follows. 
The American Institute 
of Architects 
1735 New Ybrk Avenue, N.W. 

Copyright 1915. 191&1925.1937,l9Sl. 1958, MI, 1963, 1967. l974. 1977, 1987, O 1997 by The Amwick Institute of Wuhingroh 0.C 20006-5291 
Ardrikcccb. Repduction of the nutcrirl herein or substantial quotation of its provisknt without uhtten parmission 

- - -  . of the AIA violates the copyright km of the United Shks and will subject the violator to legal -ion. 
.. W ~ I N C : ~ n l k . n w a p h o c o e o W l n l v k l r h r ~ J . ~ l r w r d w l l l c u b J e a c t w v k l r ( o r t o ~ ~ b n ,  



ARTICLE 1 THE CONTRACT DOCUMENTS 
The Contract Documents consist of this Agreement. Conditions of the Contract (General, 
Supplementary and other Conditions), Drawings, Specifications, Addenda issued prior to 
execution of this Agreement, other documents listed in this Agreement and Modifications issued 
after execution of this Agreement; these form the Contract, and are as fully a part of the Contract 
as if attached to this Agreement or repeated herein. The Contract represents the entire and 
integrated agreement between the parties hereto and supersedes prior negotiations, representa- 
tions or agreements, either written or oral. An enumeration of the Contract Documents, other 
than Modifications, appears in Article 8. 

ARTICLE 2 THE WORK OF THIS CONTRACT 
The Contractor shall fully execute the Work described in the Contract Documents, except to the 
extent specifically indicated in the Contract Documents to be the responsibility of others. 

ARTICLE 3 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION 
3.1 The date of commencement of the Work shall be the date of this Agreement unless a 
different date is stated below or provision is made for the date to be fixed in a notice to proceed 
issued by the Owner. 
(Insert the date of commencement if it difiers from the date of this Agreement or, if applicable, state that the 
date will b r f d  in a notice to pmcld.) 

The Date o f  Commencement shal l  be December 23, 2002. 

If, prior to the commencement of the Work, the Owner requires time to file mortgages, mechan- 
ic's liens and other security interests, the Owner's time requirement shall be as follows: 

3.2 The Contract T i e  shall be measured horn the date of commencement. 

3 3  The Contractor shall achieve Substantial Completion of the entire Work not later than 
days from the date of commencement, or as follows: 

(Inseri number of calendar days.Altematiwiy, a calendar date may bc used when coordinated with the date of 
commmcmunt. U n k  rtotcd d h r e  in the Contract ~acummts, her l  any requirements for earlier 
Substantial Completion of certain portions of the Work.) 

The Date o f  Substantial Completion shal l  be April 11, 2003. 

, subject to adjustments of this Contract Time as provided in the Contract Documents. 
(Inscri provisions, if any, for liguidclted damages rdating to failure to complete on time or /or bonus payments 
for curly completion of the Work.) 
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ALA DOCUMENT AMn-lW7 
OWNER-CONTRACTOR 
AGREEMENT 

The A m e f i i  lnsiilult 
of Architees 
ins N ~ W  ~ b r k  A- N.W. 
Washington, 0.C 20006-5292 
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ART ICLL 4 CONTRACT SUM 
4.1 The Owner shall pay the Contractor the Contract Sum in current funds for the Contractor's 
performance of the Contract. The Contract Sum shall be Two Mil lon,  ~ ive-Hundred  , 
Fourteen-Thousand, One-Hundred Ninety-Three Dollars(s 2,514,193 .OR 
subject to additions and deductions as provided in the Contract Documents. 

4.2 The Contract Sum is based upon the following alternates, if any, which are described in the 
Contract Documents and are hereby accepted by the Owner: 
(State the numbers or other identification of accepted alternates. If decisions on other alternates are to be made 
by the Owner subsequent to  the execution of this Agreement, attach a schedule of such other alternates showing 
the amount for each and the date when that amount expires,) 

See a t t a ched  AddendumlA'--Supplemental Condit ions  

4 3  Unit prices, if any, are as follows: 

Not a p p l i c a b l e  

ARTICLE 5 PAYMENTS 
5.1 PROGRESS PAYMENTS 
5 . 1  Based upon Applications for Payment submitted to the Architect by the Contractor and 
Certificates for Payment issued by the Architect, the Owner shall make progress payments on 
account of the Contract Sum to the Contractor as provided below and elsewhere in the Contract 
Documents. 

5.U The period covered by each Application for Payment shall be one calendar month 
ending on the last day of the month, or as follows: 

5.13 Provided that an Application for Payment is received by the Architect not later than the 
f i f t h  (5 t h )  day of a month, the Owner shall make payment to the Contractor not 

later than the t h i r t i e t h  (30th) day of the $ m e  month. If an 
Application for Payment is received by the Architea after the application date fixed above, pay- 
ment shall be made by the Owner not later than t h i r t y  (30) days after the Architect 
receives the Application for Payment. 

5.1.4 Each Application for Payment shall be based on the most recent schedule of values submit- p--s 
ted by the Contractor in accordance with the Contract Documents. The schedule of values shall , , , , A 
allocate the entire Contract Sum among the various porlions of the Work. The schedule of values AIA DOCUMENT A W n 7  
shall be prepared in such fonn and supported by such data to substantiate its accuracy as the OWNER-CONTRACTOR 
Architect may require. This schedule, unless objected to by the Architect, shall be used as a basis AGREE 

for reviewing the Contractor's Applications for Payment. 
The Amcrian Institute 
of ArcMrem 
1735 New Ybrk Avenue, N.W. 
Wuhington. 0.C 20006-5292 

.'.: !. .- : : w ~ l t ~ ~ N G r ~ n l k m d  - v b l r k s  US. cep&tlm and wlll sub ju t  thr (o -: .: - -  .., ., -& . . .. , . . . .. 



5.1.5 Applications for Payment shall indicate the percentage of completion of each portion of the 
Work as of the end of the period covered by the Application for Payment. 

5.1.6 Subject to other provisions of the Contract Documents, the amount of each progress pay- 
ment shall be computed as follows: 

.I Take that portion of the Contract Sum properly allocable to completed Work as deter- 
mined by multiplying the percentage completion of each portion of the Work by the 
share of the Contract Sum allocated to that portion of the Work in the schedule of val- 
ues,lessretainageof t e n  percent ( 10 %I. Pending final determi- 
nation of cost to the Owner of changes in the Work. amounts not in dispute shall be 
included as provided in Subparagraph 7.38 of AIA Document A~oI-1-z 

1 Add that portion of the Contract sum properly allocable to materials and equipment 
delivered and suitably stored at the site for subsequent incorporation in the completed 
construction (or, if approved in advance by the Owner, suitably stored off the site at a 
location agreed upon in writing), less retainage of t e n  percent ( 10 %); 

3 Subtraet the aggregate of previous payments made by the Owner; and 
A Subtract amounts, if any, for which the Architect has withheld or nullified a Cerlificate 

for Payment as provided in Paragraph 9.5 of AIA Lhxument hol-1997. 

5.1.7 The progress payment amount determined in accordance with Subparagraph 5.1.6 shall be 
further modified under the following circumstances: 

.I Add, upon Substantial Completion of the Work, a sum sufficient to increase the total pay- 
ments to the full amount of the Contract Sum, less such amounts as the Architect shall 
determine for incomplete Work, retainage applicable to such work and unsettled claims; 
and (Subparagraph 9.8.5 of AIA Document ho1-,997 requires release of applicable retainage upon 
Substantial Completion of Work with consent of surety, if any.) 

2 Add, if final completion of the Work is thereafter materially delayed through no fault of 
the Contractor, any additional amounts payable in accordance with Subparagraph 9.10.3 
of AIA Document A201-1~. 

5.1.8 Reduction or limitation of retainage, if any, shall be as follows: 
(If it is intended, prior to Substantial Completion of the entire Work, to reduce or limit the retainage resulting 
from the percentages iirsrrtcd in Clauses 5.1.6.1 and 5.1.6.2 above, and this is not explained e lsdere  in the 
Conirad Documents, ins& here provisions f i r  such reduction or limitation.) 

See Addendum 'A'--Supplemental Condi t ions  

5.1.9 Except with the Owner's prior approval, the Contractor shall not make advance payments 
to suppliers for materials or equipment which have not been delivered and stored at the site. 

5.2 flNAL PAYMENT 
5 .2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made 
by the Owner to the Contractor when: 

.I the Contractor has fully performed the Conttaa except for the Contractor's responsibil- 
ity to correct Work as provided in Subparagraph 12.2.2 of AIA Document hol-IW, and 
to satisfy other requirements, if any, which extend beyond final payment; and 

a a final .5ertificate for Payment has been issued by the Architect. 

WAltl(lWG:Unlkq#d m x b b e s  US. coprYllt bus and will mbjut th. vbbm to legal pms&bn.: . - 
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The Amcrkrn Institute 
of Architacts 
1735 New lbrk A v w c  N.W. 
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5.2.2 The Owner's final payment to the Contractor shall be made no later than 30 days after the 
issuance of the Architect's final Certificate for Payment, or as follows: 

ARTICLE 6 TERMINATION OR SUSPENSION 
6.1 The Contract may be terminated by the Owner or the Contractor as provided in Article 14 
of AIA Document hoi-197. 

6.2 The Work may be suspended by the Owner as provided in Article 14 of AIA Document 
A201-197. 

ARTICLE 7 MISCELLANEOUS PROVISIONS 
7.1 Where reference is made in this Agreement to a provision of AlA Document ~ 4 2 0 1 - 1 ~  or 
another Contract Document, the reference refers to that provision as amended or supplemented 
by other provisions of the Contract Documents. 

7.2 Payments due and unpaid under the Contract shall bear interest from the date payment is 
due at the rate stated below, or in the absence thereof, at the legal rate prevaiiiig from time to time 
at the place where the Project is located. 
(Insert rate of interest agreed upon. if any.) 

(Usury laws and requirements under the Federal Truth in Lending Act, similar state and local consumer credit 
laws and other regulations at the Owner's and Contractor's principal places of businus, the location of the 
Prvjrct and dsmrhnr may aff& the validity of this p-sion. Legal advice should be obtained with respect to 
dclaions or modifications, and also regarding requirements such as written disclosures or waivm.) 

73 The Owner's representative is: 
( N a m  address and otha informalion) 

Chr is topher  Anzalone 
NanoInk, Inc.  
1335 West Randolph S t . ,  S u i t e  200 
Chicago, I l l i n o i s  60607 

7.4 The Contractor's representative is: 
(Nonu, addrcss and otha information) 

Robert  McKenna 
I n t e r i o r  A l t e r a t i o n s ,  Inc. 
318 West Adamstst . ,  11 th  F loo r  
Chicago, I l l i n i s  60607 

7.5 Neither the Owner's nor the Contractor's representative shall be changed without ten days' 
written notice to the other party. 

7.6 Other provisions: 

Not a p p l i c a b l e  
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ARTICLE 8 ENUMERATION OF CONTRACT DOCUMENTS 
8.1 The Contract Documents, except for hlodifications issued after execution of this 
Agreement, are enumerated as follows: 

8.1.1 The Agreement is this executed 1997 edition of the Standard Form of Agreement Between 
Owner and Contractor, AIA Document hol-1997. 

8.1.2 The General Conditions are the 1997 edition of the General Conditions of the Contract for 
Construction, AIA Document Azol-1997. 

8 . 1  The Supplementary and other Conditions of the Contract are those contained in the Project 
Manual dated , and are as follows: 

Document Title Pages 

Not applicable 

8.14 The Specifications are those contained in the Project Manual dated as in Subparagraph 8.1.3, 
and are as follows: 
(Either list the Spccl@ations here or refer to an exhibit attached to this Agreement.) 

Section Title Pages 

See attached Addendum 'A1--Supplemental Conditions 

8.l.S The Drawings are as follows, and are dated 
different date is shown below: 
(Either list the Drawings here or refer to an exhibit attached to this A g r m m t . )  

unless a 

Number Title Date 

See attached Addendum 'A'--Supplemental Conditions 
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The American Institute 
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ins ~ . w  'lbrk N.W. 
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8.1.6 The Addenda, if any, are as follows: 

Number Date Pages 

S e e  a t t a c h e d  ~ddendum'~'--Supplemental C o n d i t i o n s  

Portions of Addenda relating to bidding requirements are not part of the Contract Documents 
unless the bidding requirements are also enumerated in this Article 8. 

8.l.7 Other documents, if any, forming part of the Contract Documents are as follows: 
(List here any additional documents that arc intended to fonn part of the Contract Documents.AIA Document 
AZOI-1997 provides hat bidding r a p ~ ~ ~ t S  such as advertisement or invitation to bid, Insiructions to Bidders. 
sample forms and the Contractor's bid are not pari of the Contract Documents unless enumerated in this 
Agreement. They should be lisied here only if intended to be part of the Contract Documents) 

S e e  a t t a c h e d  Addendum'A'--Supplemental Conditions 

Q(G...+L U u PA), dh+  
(Printed name and title) (Printed name and title) 

C A ~  You should sign an original AIA document or a licensed reproduction. Originals contain the AU logo - 
printed in red; licensed reproductions are those produced in accordawe with the Instructions to this document. , 9 r  A ,  A 

AIA WCUMLNT AWMW 
OWNER-CON1 RACTOR 
AGREEMENT 

The Amarkm InsttMI 
d Architects 
1735 New Ybrk Avenw, N.W. 
Wrshlngtun, D.C. 20006-S292 

. . w ~ w ~ ~ c : u n ~ a n n d ~ ~ # r c n u ~ . & ~ ~ , d w i n n r b j . c t c h r r l d . ~ ( o ~ , ~ & : -  . .- . . , , .  , . .:. :I. .. . .  ... . . .. . .. 



ARTICLE 1 GENERAL PROVISIONS 
1.1 BASIC DEFINITIONS 
1 THE CONTRACT DOCUMENTS 
The Contract Documents consist of the Agreement between Owner and Contractor (hereinafter 
the Agreement), Conditions of the Contract (General, Supplementary and other Conditions), 
Drawings, Specifications, Addenda issued prior to execution of the Contract, other documents 
listed in the Agreement and Modifications issued after execution of the Contract. A Modification 

- . is (1) a written amendment to the Contract signed by both parties, (2) a Change Order, (3) a __.. , . 
.. . . - . -  -. ' - : : ~ o ~ o k a . l l g e m e c t i v e  or (4) a written order for a minor change in the Work issued by 

- .the &chit&,& specifically enumerated in the Agreement, the Contract Documents do not --.; ' . 
. . ' include othk dmments such as bidding requirements (advertisement or invitation to bid. 
. Instrudio~.to Bidders, sample forms, the Contractor's bid or portions of Addenda relating to 
;-:- - 
t ,'--. . - .:+' .",. bid* - . .  *is). . . 

* . - 

for Construction. The Contract represents the entire- 
arties hereto and supersedes prior negotiations, 
or oral. The contract may be amended or modified 
ents shall not be construed to create a contradual 

and Contractor, (2) between the Owner and a 
the Owner and Architect or (4) between any 

The Architect shall, however, be entitled 
r the Contract intended to facilitate 

. .- . - .  - -. : . :< * . > . '  - 
.j . . . .-.. . . 

. 1.13- THEWQRK,'.:;- -.-,c:. . - * & " , . .  : :. ... - = .  
v, ::,. : .. . ., . , : . The t&m "~&k?.&ans ~;cons t ru&& a4.services required by the Contract Documents, - - 

: -: .whether cornplekd or partially uxnpleted, a i d  indudes all other labor, materials, equipment and 
- - services pravidd or to be provided by the .Contractor to fulfill the Contractor's obligations. The 

.- Work may &titute the whole or a part ofthe Project. 
c ,  . :...-. . - .  . \ . .  * -  .- 
- . 1 1.1.4 THE P R O J E ~ ~  ,*: . ,  * , . .  ..-- 

' The Project -is the total construction of which the Work performed under the Contract 
. . Docuplentsmq-.be thc.wbole or a part and which may include construction by the Owner or by 

. ~ ~ c o n t m & i s :  -. * .  _ 
. , ',:,.'-,, . 2 - 5  - .  k. . . --.L", 

. .. . , 
. -, - :.%q.s, : ,jm~ D ~ N G S  $- -::: rr. :, . 

.: - -Tb6.6Dr&ngs &e Ihe'gPphi~:9rd pictorial portions @,the Contract Documents showing the 
1ktiom:md ~ s i 6 n s  d - t h e  Work, igmerally including plans, elevations, sections, 

,;-a*,.*4ule .Id;=..- * , I .  . . .-.. ..; ,, 
,., 1.'. . .- - 

.. . . I <  .. . I . .  
. .. - , . - . .  ,-.,. . . - -  . .  

M.6 . . THE SPEClFlmTlONS. - - . .- -.I.. -- .. 
.The. Spec$ications d w p y - t i o n  of the Contract Do&ments consisting of the written require- 

- .menu for:-kia&;t!qu&nnent, rystepls, - &d workmanship for the Work, and perfor- 
- mance of related serviies. - . 

.- .- . .  .- ,--. - . 
- .  

1.1.7 THE PROJECT MANUAL- .., 
The Project Manual is a volume assembled for the Work which may include the bidding 
requirements, sample f~rms, Conditions of the Contract and Specifications. 

- - 
-U -' . CORRELATION AND INTENT OFTHE CONTRACT DOCUMENTS 
13.1 The intent of the Contract Documents is to include all items necessary for the proper 
execution and completion of the Work by the contractor. The Contract Documents are 
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the execution of their Work under the Contract Documents. All copies made under this 
author~zation shall bear the statutory copyright notice, if any, shown on the Drawings, 
Specifications and other documents prepared by the Architect and the Architect's consultants. 
Submittal or distribution to meet official regulatory requirements or for other purposes in 
connection with this Project is not to be construed as publication in derogation of the Architect's 
or Architect's consultants' copyrights or other reserved rights. 

;;,.r:----.:& -7. :.yz --,L-*- :- :>!>& ;-- 
5.: ;xi> ., ;~;;:-*-.ARTlq&E?- %-..=T. ., -. ; J ~ ~ ~ E R - : P . ~ : ' :  
;+. .c;~~:j -. .. - +-:?*l. r, , .FENE& 
..I' 4k -\- -- -2.i.1 -"eher  is the person or entity identified as such in the Agreement and is referred to 
w , r ~ y 3 z 1 , ~ ~ ~ u $ ~ ~ ~ - ~ C o n ~ c t  Documents as if singular in number. The Owner shall designate in 
~ l g ~ ~ F p g s & @ & ~  who shall have express authority to bind the Owner with respect to all 

". " 'matters'requmng the Owner's approval or authorization. Except as otherwise provided in 
such authority. The term "0wner"eans the 

r within fifteen days af'ter receipt of a written 

n shall include a correct statement of the record 
is  located, usually referred to as the site, and the 

or, prior to commencement of the 
nce that financial arrangements 

. Furnishing of such evidence 
n of the Work. After such 

ch financial arrangements 
- .--..- - . 

paragraph 3.7.1, which are 
Owner shall secure and 
for construction, use or 

ion of the site. The Contractor shall 

- .  . --. 
2.25 :~nles; 6th'-se ppiided in.the~cdntiact <;<. A- : . Documents, the Contractor will be furnished, 
free of charge, such .copies: i f  Draw*: &d 'Reject Manuals as are reasonably necessary for 

. ,,-.;--p -..-.a 
executionof the W& . . 
:- ., . . . . ,  = . \  . ' . 

23 OWNER% RIGHT TO ~ O P  .;ir~ WORK - .-. . 
,;lad . If the contractor faih-t6 corred Work which is not in accordance with the requirements 

of (he Contract Documents ;ri!$d by Paragraph 12.2 w persistently fails to carry out Work in 
. - 

. .f:.. t" 

. - .  .. - . 3 
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3.2.3 If the Contractor believes that additional cost or time is involved because of clarifications 
or instructions issued by the Architect in response to the Contractor's notices or requests for 
information pursuant to Subparagraphs 3.2.1 and 3.2.2, the Contractor shall make Claims as 
provided in Subparagraphs 4.3.6 and 4.3.7. If the Contractor fails to perform the obligat~ons of 
Subparagraphs 3.2.1 and 3.2.2, the Contractor shall pay such costs and damages to the Owner as 
would have been avoided if the Contractor had performed such obligations. The Contractor shall 
not be liable to the Owner or Architect for damages resulting from errors, inconsistencies or 

.r. ~ 2 -  --:2y::dgnsgns.6nJ~ee.  Contract Documents or lor differences between field measurements or +,---.. :*: - - ,; - 
i,~;;<~<~.~nil~~,:Gd?Lh'tz:~ntr.ct - -. Documents unless the Contractor recognized such error. e. * --,.. ;: -** + 4 - 
.,.,.4,-.,s;. - anladen 

,-._ .=..;--E . -..;i-.. 
. . .: . - cy, 1 ~ & ~ i o i ' o r  .- I,.. . _ _ - difference and knowingly failed to report it to the Architect. 

g the Contractor's best skill and 
le for and have control over construction 

s and for coordinating all portions of the 
ments give other specific instructions 

ents give specific instructions concerning 
m, the Contractor shall evaluate 

ll be fully and solely responsible for the 
ences or procedures. If the Contractor 
ces or procedures may not be safe, the 

Architect and shall not proceed with 
d o n s  from the Architect. If the 
ns, methods, techniques, sequences 
e Contractor, the Owner shall be 

acts and omissions of the Con- - -.-. . m - -.:F."Z- 
.A*. - -  Tlt ra~t~<s '~mP1~&,  ~~bcontratior~ind~-$&ents and employees, and other persons or entities 

.' " .C-* .;.- 
. , .  . . -g'gd&ns 6f the ~o&$or obbri%&alf of the Contractor or any of its Subcontractors. r .- .- - . .. . .  . , . 2 .  7 - 4  .-: 

. ' .:. . -d& . - < i t .  . . . 
" -- - ...... -..- -, .-&;- 3, ;;*.* .- . 

. : -. :..a33 - ~ h e & n t r & r - a  be respls@ible fgi&spection of portions of Work already performed 
. "to determine that$& portio&-arc inWprd&r condition to receive subsequent Work. 

- .- . ,-. - - i 
r 

and machinery, water, heat, 
for proper execution and 

or not incorporated or to 

of the Owner, after 

the Contractor's 
emplyees 'aiid';c$her persons c m - b i t > - t h e  Contract. The Contractor shall not permit 

I- - - .  
'emplojhent of unIiCpen&;or ~ m 3 k &  .skilled in tasks assigned to them. 

A-:. ..7 -' .-  . 
I .: ,i--:. . ,,:.y.--=-. .+-. . . ,,: - 
: . - . ~ 3 5 . -  w h ~ ~ p i '  .a - .- - .;+ . -&ccz,: -. . .". 

. : -:'-<3k$i4j. . . me -tractor & 3 t h e  Omer and Architect that materials and equipment 
:: . ~ ~ ~ h e d . ; & d &  the Cont+d m l l b  of good quality and new unless otherwise required or 
. :. . &dtted by the Contract Dotum&,that the Work will be free from defects not inherent in the 

... - 'cju;litY required a permitted, a id  that the Work will conform to the requirements of the Contract 
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3.9 SUPERINTENDENT 
3.9. The Contractor shall employ a competent superintendent and necessq assistants who 
shall be in attendance at the Project site during performance of the Work. The superintendent 
shall represent the Contractor, and communicat~ons given to the superintendent shall be as 
binding as if given to the Contractor. Important communications shall be confirmed In writing. 
Other communications shall be similarly confirmed on written request in each case. 

; ... ; 7 <3J0 . ;~NTRACTORS:CONSTRUCTlON SCHEDULES 
+.; i.-::~i; 3.& 9 - ~ ~ ~ ~ ~ P r o r n p t l y  after being awarded the Contract. shall prepare and submit for 
. ...-+-:, t 4  
. . - . h e  0wnerk'and'~rchitea's information a Contractor's construction schedule for the Work. The :- - 7.- = - d. :'. 
7.  :..- ;. ' ,- schedule shall riot eiceecl time limits current under the Contract Documents, shall be revised at 

*:-.a*-- .,,---. 
$:;s:-;?~ ; . ': .+plp&qxi~igte~:asrequired by the conditions of the Work and Project, shall be related to the 

;, - 5 .  ep&@c+jcd &&@extent required by the Contract Documents, and shall provide for expeditious 
-*-"A *; 2% L , z : ' 

arid pia8i&ble execution of the Work. - 

, for the Architect's approval, a schedule of 
r's construction schedule and allows the 

in general accordance with the most recent 

r the Owner one record copy of the Drawings, 
Modifications, in good order and marked 

s made during construction, and one record copy of 
similar required submittals. These shall be 

the Architect for submittal to the Owner upon 

. 7 . .  2.r 

and other data specially prepared for the 
bcontractor, manufacturer, supplier or 

charts, instructions, 
illustrate materials or 

equipment or worlunanship and , . 

submittals are not Contract 
those portions of the Work for 
way by which the Contractor 

proposes tokonfqrrp to the information given and the design concept expressed in the Contract . , .- : . 
Documents. Revlew by the ~rchitdcl:is:subjcct to the limitations of Subparagraph 4.2,. 
1nfoAational submittals u p n  which the Architect is not expected to take responsive action may o I 9 r 7 A I A 

- .; k so identified in the Cantract Documkts; Submittals which are not required by the Contract NA-uMElST-7 

Documents may be returned by-the Architect without action. G f  NERAL CONDITIONS 
OF THE CONTRACT FOR 

. I  . - - - -. -~ - . .  ,_ CONSTRUCTION 
3.US The Contractor shall review for compliance with the Contract Documents, approve and 
submit to the Architect Shop Drawings, Product Data, Samples and similar submittals required by >'= witwe I 

. ,  . 1735 h w  Wk Avabu& N.W. 
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3.13 USE OF SITE 
3 3 . 1  The Contractor shall confine operations at the site to areas permitted by law, ordinances, 
permits and the Contract Documents and shall not unreasonably encumber the site with 
materials or equipment. 

3.14 CUTTING AND PATCHING 
3.u.l The Contractor shall be responsible for cutting, fitting or patching required to complete 

~-?r -._ .-- j,-. .-. - - .-,,,:.-the , . WwAc . ag-t~Jnacej!qarts fit together properly. 
.... - . . _  4 ." . .-.. ._ - .- - . s  ..:_ - .. .**c;.p;.: :,- . . - .-, 2, . :. : , . -* ,5:,:: * . .>;.:., 

q j  a 3.G.2 The.Qnir@ior'shall not damage or endanger a portion of the Work or fully or partially -. -..- .l.-.*..._ .- co~p~eied~mnsl~c t ion  of the Owner or separate contractors by cutting, patching or otherwise 

w;~;cc ;: * .  aiteringsu&-ction, or by excavation. The Contractor shall not cut or otherwise alter such 
r -! .\,--* : - . - .  .,.,_ 

e3;s-c~i~, - .&&c(iod~&+(hvner or a separate contractor except with written consent of the Owner and 
b -as- :.:L..*, ..a:. - of s u d  ie&aIe qiintractor; such consent shall not be unreasonably withheld. The Contractor ..- 

e Owner or a separate contractor the Contractor's 

surrounding area free from accumulation of 
@ under the Contract. At completion of the Work, 

t q 6  Project waste materials, rubbish, the Contractor's 
+>., :- tj.:$tm~;&hstrd& equip&&, w e r y d  ~ r p l u s  materials. . . * l f$?Li :&-I i*.. .F. ? $;-: :+. ,, ; ,.$$Ed$ . . . y ""97 '"?.J' :.'- .--.a- +11+ . 
.<- , . 3. 7-.. . :. . 
- tcT3.ua*th<&n+k tddejan upaS;&ded in the Contract Documents. the Owner may 
, ::. 
j .:s= do 6 and dio*:de!reuf shall be chaxged &fie Contractor. 
- . .  : :.. . .r -. ..- - . - . . -:;?-f2.- *- : . A .  y - .c .. . . !..:.. ,.. , - . .: 'f . .:, . ' '. ,::- 

7 .  
-..-- 

r'. Y. <! .: , : - 6  *CCES~~C$~ORK- .; . .. -:* n.:~e 
.-!> ;. -$3?3.%.1 - . .  'fl* -&&provi&$lii.&&nd Architect access to the Work in preparation 

: . 
, . .;- ' : : -d p&re&ssi&er : _:. : - . . . - , --.. : 8 7  - 

.7 
- . . . .- 

. - .. ... . ; -, :--. - . - 
- .  ,.-.. L.- &"?~1.' .-, I.=. . . .. .?, +,:-27, 

. . -. 
. - - , 3 ROYAt:fIES,,PATENTS AND COPYRIGHTS . 
. _ - ,- '-'-:..:: . 3;na ~ h d ~ i x o r  &dl .pay dl royalties a& license fees. The Contractor shall defend suits or 

- dairns.for of copyrights and p a w  rights and shall hold the Owner and Architect 
.. : .- harmless fim lqii on account thereof, buishall not be responsible for such defense or loss when 

. -  - . 
- .  -- . +:apqti& de@ggroccss or product of a particular manufacturer or manufacturers is required . -: -:a-..-... - L.$:i.;i*iby.&-~ont&i Doaments ar'where the copyright violations arc contained in Drawings, . . . +$,Sm&i&&Q,&:d  - . .  . .. - . . -: : .. ---. ' " $qared by the Owner or Architect. However, if the 
. . ~ : * i j  &%ason tq,~slbwcguirrQ~&process or product is an infringement 
. - ..ae*.. . :-- -:-. . 

-: .._ I*- .._ df fr.*g'M of a.:*gt,' - .  Ule -Contractor &*&sponsible for such loss unless such 
.- 2.c.. ihfeatiod3 p & . w e d m &  AKhi&.: -'"'. 
_ . .  . -_ 
<. c- -. ,:. -:,;%,>.. . %2;y . , .>-:-.. -F*7..,? -.i - . . .,- 

. . . - .  .. . . . - 3.10, ,: INDEMNIFICATION '---i~~..- - ,- , I .'-s - 
. . % \ .- - 9  . . ,.& 

. -.;-- - - 3 . a ;  . To. the h i i ~ @ m t . . p i t t e d  *,+ -..., by:W'M b!lhe extent claims, damages, losses or 
- ---si?&pznses . --  ire 6% c& by Wjxt h4anagc?n& .&&he Liabiiity insurance purchased by the 

*-: ~ontractdthya&rd&&with~&~h n.<'&'~bntractor shall indemnify and hold hannless 
the 0wna. &&ct, Architect's c o e t s ,  . _.. - and agents and employees of any of them from and 
-against claims; il&ages, losses a d  a p s e s ,  including but not limited to attorneys' fees, arising 
out of or resulting3om of the:-Wd provided that such claim, damage, loss or 

- - . a p s e  is attributable to bodily injury; sickness, disease or death, or to injury to or destruction of 
- -:~i-hngi'ble prophy (other than *Work itself), but only to the extent caused by the negligent acts 

or owions  of the Contrador,o.~utiamtractor, anyone d i i  or i n d ' i  empluyed by them 
or anyone for whose acts they may be liable, regardless of whether or not such claim, damage, loss 
or expense is caused in part by a party indemnified hereunder. Such obligation shall not be 
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4.2.4 Communications Facilitating Contract Administration. Except as otherwise provided in 
the Contract Documents or when direct communicatrons have been specially authorized, the 
Owner and Contractor shall endeavor to communicate wrth each other through the Architect 
about matters arising out of or relating to the Contract. Communications by and with the 
Archrtect's consultants shall be through the Architect. Communications by and with 
Subcontractors and material suppliers shall be through the Contractor. Communications by and 
with separate contractors shall be through the Owner. 

evaluations of the Contractor's Applications for Payment, the 
certify the amounts due the Contractor and will issue Certificates for 

have authority to reject Work that does not conform to the Contract 
Architect cpnsillers it necessary or advisable, the Architect will have 

in accbrdance with Subparagraphs 13.5.2 and 
, installed or completed. However, neither this 
in good faith either to exexise or not to exercise 

responsibility of the Architect to the Contractor. 

or take other appropriate action upon the 
, Product Data and Samples, but only for the 

information given and the design concept 
tectb action will be taken with such reasonable 
in the activities of the Owner, Contractor or 
e in the Architect's professional judgment to 
ttals is not conducted for the purpose of 

details such as dimensions and quantities, or 
rfonnance of equipment or systems, all of 

r as required by the Contract Documents. The 
not relieve the Contractor of the obligations 

ew shall not constitute approval of safety 

nge Directives, and may 

or dates of Substantial 
to the Owner, for the 

red by the Contract 

. . -. 
,.-T, L.1 . :. ** *--. .. - - .*- . ,t 

.4.2.10 ;if the &=he'r and-hhitecicagrcc,: the Architect will provide one or more project - . _- 
-reprekntatives ta -&st in carrying gut @6.Aditect's responsibilities at the site. The duties, 

;+;xcsppnsib&ics and limitntianjofa~thorit~ of s k h  project representatives shall be as set forth in :. . ,, - -h;+ibit t o  be incorporotad iri &'Contract Documents. 
.. - - - . .. :. . .... . ,.". . , - .. -*- - 

. 4i.11 ~ h c  Architect will intaprd and decide matten concerning performance under, and 
requirements of, the Contract Documents on written request of either the Owner or Contractor. 
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43.5 Claims for Additional Cost. if the Contractor wishes to make Claim for an increase in the 
Contract Sum, 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 Paragraph 10.6. 

4.3.6 If the Contractor believes additional cost is involved for reasons including but not limited 
to (I) a written interpretation from the Architect, (2) an order by the Owner to stop the Work 

a;:... .- . where theCont.ractor was not at fault, (3) a written order for a minor change in the Work issued -.:- - *.- G ~ ~ -  , :- , . %-the AxhiGd, k) failure of payment by the Owner, (5) termination of the Contract by the 
,T;-: .. '::, . :i e e r ,  .(6)'.;Owna's-suspension or (7) other reasonable grounds. Claim shall be filed in _. .- . . 

'accordance with this Paragraph 4.3. 
.*.C""' . '.'..' " ' ' .. , . : ~: .>'* i! ,. s: , . . '. - .. . s$>:. .; ; ? 33 ; E w M S  FOR ADDITIONAL TIME 
,-a. 'W.. . 

i3.i.i If thi Contractor wishes to make Claim for an increase in the Contract Time. written 
or's Claim shall include an estimate of cost 

In the case of a continuing delay only one 

basis for a Claim for additional time, such Claim 
at weather conditions were abnormal for the 
anticipated and had an adverse effect on the 

. . . 

to && br w. If either pvty to the Contract suffers injury or 
erty because df ah'- or omission of the other party, or of others for 

. - . - 7  - - 
: d l -  

whose'.- such pwy-is legally responsiile, *tgn notice of such injury or damage, whether or 
>-.. .-. - . - -';lot hjtihi, s&ll%?givei tothe ot&ei* + i n  a reasonable time not exceeding 21 days after 

- . .  
I '. -diskme+. Tlie nbii& shall ~~e '&f f i i i , en t fd&i l  to enable the other party to investigate the 

- .  --. - - . ?,;-., 

- matter. - - , -. . .. . . .  . 
- . , .. .-. - .. \ .. . - ,-..%.%> . 

. 43.9 If u& prices arc stated in the &&tract Documents or subsequently agreed upon, and if 
. .  ' - : quantities o~aUy.-contrmplatd -are'matqiaily changed in a proposed Change Order or 

&riitxuaion-Chiuge Directive- so &at app&cation of such unit prices to quantities of Work 
-: propbsed win cause substintid inequity.lb'ihe Owner or Contractor, the applicabie unit prices 

- .: :': . ' .WSrq"i,&* - -, ..*.:- .G;-Aj'% . _. . . . 
3. - -.I - .,.. . ,.:.*; -?., :-< -. .- - -. .-:?,j";~i - . . <, :**>*: z: >:: . - .. -. - - .  . . .i? - 

- I., . >zc. .:4~.10+hin1i~fqi €msequcntirl*~+a:.=~he Contractor and Owner waive Claims against 
' " . " . . .- b&&;ir far.~&sapentiiil~dam& +&ing out DE or dating to this Contract. This mutual 

- '-**k;l"k . . - -*., , .. . . :. - .  .'..:-..-. 
. ..-I . .:...I. damages inadred by.the Owner for kn'tal'ptpenses. for losses of use, income, profit, - -  - -., . *"','>?:- 2'. financing; busin-W-.and m$upition, axdl for loss of management or employee .. <.- ..- . .. - . . .  produ&ty or'of ibt'-d&s of such persons; and 
' ,> ,- if.- - . . 3 damdam&cs.&i$r@ & the Contra&&-for 'principal office expenses including the 
.. . f. .' ;;- - 
. . - . - . - ~ n s a t i o i i o & r s o n n e l  statiohed \h'ae, for losses of financing, business and repu- 
, .  . lation, and f&.1& of profit except anticipated profit arising directly from the Work. 

This mutual waivcr is applicable, without limitation, to all consequential damages due to either 
garty's termkiion in accordance withL&ide 4 Nothing contained in this Subparagraph g s ~ o  
shall be deemed.to preclude anan':~.of'liquidated direct damages, when applicable, in 
.accprdance with the requirements of the Contract Documents. 

4.4 - - RESOLUTION OF UAIMS AND DISPUTES 
--4.4.1 Decision of Architcc~ Claims. induding those alleging an error or omission by the 

-:i Architect but exeluding those d h g  under Paragraphs 10.3 through 10.5, shall be r e f d  
initially to the Architect for decision. An initial decision by the Architect shall be required as a 
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subject to mediation as a condition precedent to arbitration or the institution of legal or equitable 
proceedings by either party. 

4.5.2 The parties shall endeavor to resolve their Claims by mediation which, unless the parties 
mutually agree otherw~se, shall be in accordance with the Construction lndustry Mediation Rules 
of the American Arbitration Association currently in effect. Request for mediation shall be filed 
in writing with the other party to the Contract and with the American Arbitration Association. 

with the filing of a demand for arbitration but. in such 
of arbitration or legal or equitable proceedings, which 

for a period of 60 days from the date of filing. unless stayed for 
parties or court order. 

ally. The mediation shall 
n is mutually agreed upon. 
t agreements in any court 

to the Contract, w e p t  Claims relating to aesthetic 
Subparagraphs 4j.io.g.lo4 and 9.10.5, shall, after 
sion of the Claim to the Architect, be subject to 
1 endeavor to resolve disputes by mediation in 

decided by arbitration which, unless the parties 
with the Construction Industry Arbitration 

rrently in effect. The demand for arbitration 
Contract and with the American Arbitration 

e time limits specified in Subparagraphs 
asonable time after the Claim has arisen, 
itution of legal or equitable proceedings 
le statute of limitations as determined 

on arising out of or relating to the 
other manner, the Architect. the 

containing specific reference to 
and any other person or entity 
on or joinder or in any other 
ractor as described in Article 6 

fact or law whose presence is 
rson or entity other than the 
e 6 shall be included as an 

original thirdpartybr additional thirdjikty'to - .  . an arbitration whose interest or responsibility is 
insubstantial. Consent to arbitration' &$vhgan additional person or entity shall not constitute 
consent to arbitration of a Claim n & ' & i  W i n  or with a person or entity not named or . ..: - 

- : . - - described therein. l'he foregoing agreement to &%itrate and other agreements to arbitrate with an 
- additional person or entity dukcimsented to by parties to the Agreement shall be specifically 

- enftirceable under applicable lawininury . .  . court having jurisdiction thereof. 
. . .& .::- _. . - _  4 -  , 
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7.2 CHANGE ORDERS 

7.2.1 A Change Order is a written instrument prepared by the Architect and signed by the 
Owner, Contractor and Architect, stating their agreement upon all of the following: 

.I change in the Work; 
3 the amount of the adjustment, if any, in the Contract Sum; and 
3 the extent of the adjustment, if any, in the Contract Time. 

~?v,-i :-=--.GIU .._ .- _ :?.Metho& ucdh determining adjustments to the Contract Sum may include those listed 
C ~ ~ f ~ i , + ~ ~ ~ ~ ~ 7 b ~ ~ ~ ~  
.- 2-7.--.: :,..: . ..;--+: $.-. . , .:.-! - - ...-'..- L .- . -. . . ,... . . .,. - .?,-- '<.- '. -.: 

bi::"-d' -7.3~'- '  CONSTRUCTION CHANGE DIRECTIVES 
-?.*<J -9+~++i.~cQ~.Change Directive is a written order prepared by the Architect and signed *..;- -.+- - . ain&&thitect. directing a change in the Work prior to agreement on adjustment, if 
~G%.r~.:,+::-*;.7- - *.-. -. ~ , m f i ~ ; V X t f i ~  Sum or Contract Time, or both. The Owner may by Construction Change 

order changes in the work within the general scope 
eletions or other revisions, the Contract Sum and. 

absence of total agreement on the 

mized and supported by sufficient 

bsequently agreed upon; 
n by the parties and a mutually 

Contractor shall promptly proceed 
. .I<-; .. , :. . . -withthe change i a @ i ' ~ d l t  inv~w&a'ad-  the Architect of the Contractor's agreement or . . . . -  . ' -&grrement-twilb;'-&= .&h&$ -any,rp+ed in the Construction Change Directive for 

. . -  . . . . . - detaminingbe ~&gd&ij~st+~%*-*";ontrad Sum or Contract Time. 
. L. 

- -. - . .-, 
2.. . .+ -. -. -. ,;.- - $*-<t.&. :' ,PC--. .:I; . . 1 - : +.::; - -...;. *.- T-5:: - 

- . A . 7 ~ ~ ~ > ~ ~ p & & & . ~ a n g e  iigned by the w t r a c t o r  indim- (he agnment  of the 
..,% 2 > - w* -. . . . - *  - , ? I *  *--* x---  *.A z I - ~  -... - - 2 - :  .c. ; . .- :-f~ @- ~ineluding,+dju+zia i i , in  Contract Sum and Contract Time or the method 
,?" : ;->.:, : . ' . - ::.f .;w&&k*a3i6Ch .> .. :. . - 

.?--+. - -- +... . - .  . -'be --.,.. :z.> .-+:- - .. e[~&mediately and shall be recorded as a 
. . . 
: - - . .a4&.: ;. ..I, -6;-?. .. . ...&: i-c?e . k.F-<iv5 .,- - - - - -.,. -. . v*;+,:v fi ,-.. - - a -  

-+--j &-::- +--.. 
..- - . -*i$7?s2 +cy.-G. . t* ~ ~ . I ~  -- , - . .;..: - ..,I.- 1 -- G----,',- <y,..,;.-I ;: , 

- . = rq:q3r ~ ~ ~ Y ' t h ~ - ~ o n t d d ~ d o ~ f . p ~ .  ii prpm&ar disagrees with the method for adjustment 
- .  , ..:,-.;. .:--a 
. . n e d*ment shall be determined by the Architect on the 

. . -,. 7 ~ 2 "  - 
2#T 

.,. - . '=.-,-M df reasonabli't&hdit&G%nd savings of &&-performing the Work attributable to the 
-- ,;-a .&nge, ifidu&ng;'m&eo&n increase in t)ie wt@f$$m, a reasonable allowance for overhead 

-*. r '-and p r o ~ . ~ r r ~  c&$&$ll& u d q r  ~rau&$,~&%ie Contractor shall keep and present, in 
such fom-ass-$_..&hitect may p&c$be,- an itemized accounting together with appropriate 
supporting datahnless othQWise pi%d&.ih the Contract Documents, costs for the purposes of 
%this Subparagrapha3.6 shall be 1iniitdd.to the following: 

. - . . .I. costs of labor, induding i ~ ~ ~ t y ~  old age and unemployment insurance, fringe 
: - - 2  - :L b;mcfits r e q u i d  by,+meni or custom, and workers' compensation insurance; 

. - . . . -  . --. i' costs-of materials,.mppli& and equipment, including cost of transportation, whether 
. - harporated or consum*, r* 

- 3 rental costs of r n d ~ n ~ a n d  equipment, edusive of hand tools, whether rented from 
the Contractor or others; 
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by the Owner, the Contractor shall notify the Owner in writing not less than five days or other 
agreed period before commencing the Work to permit the timely filing of morgages, mechanic's 
liens and other secunty mterests. 

8.23 The Contractor shall proceed expeditiously with adequate forces and shall achieve 
Substantial Completion within the Contract Time. 

... -!-; ;:-. - .T~.~~-:~:@ELAYS ANDEXTENSIONS OF TIME 
,-: ..-i .- . . - 

i - , .  _,_. ._ if,&-~o~trakt"ris delayed at any time in the commencement or progress of the Work by ,A-,-c:l_: =.. .' .= * .  ... %%: - .anzici or ne1& of&e Owner or Architect, or of an employee of either, or of a separate contractor 
*-A'. ; -, , . . &c.d:*- '"'k'efr$oyed'by'thii&riei, or by changes ordered in the Work, or by labor disputes, fire, unusual 

yond the Contractor's control, or by 
itration, or by other causes which the 
me shall be extended by Change Order 

ade in accordance with applicable provisions of 

overy of damages for delay by either party under 

ent and, including authorized adjustments, is the 
actor for performance of the Work under the 

payment, the Contractor 

ude requests for payment on 
d by Construction Change 
nduded in Change Orders. 

r r. ,-. - *,.C-' -::,+. 
- .:.9+13 ~ u % ~ a ~ ~ l i & t i o q ~ ~ y ~ ~ t  indude requests for payment for portions of the Work for , - . - :.:'-:-wbich tiie-&tractor doq n o t : m ~ . . t o  pay to a Subcontractor or material supplier, unless such 
:'W+ has + , .  perform&i,by &om the Contractor intends to pay. . - 

. . 

- .  . . . . .- -. .. . :_ - 
, -. 2' . . 

a I ,._... . . :  - . -  - ,.', - . . . .  . - .  . :.'&.--: .+.;- :-.-. - .- - . - . __ . 
: yw t f 4  5 )  w m ~ N ~ . . ~ n k Q c w d ~ ~ ~ . U S .  l n v s  and will~subjut the vbhor  ?o legalprowartiom c , $. - . . .  
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opinion to protect the Owner from loss for which the Contractor is responsible, including loss 
resulting from acts and omissions described in Subparagraph 3.3.2, because of: 

.I defectwe Work not remedied; 
1 third party claims filed or reasonable evidence indicating probable filing of such claims 

unless security acceptable to the Owner is provided by the Contractor; 
3 failure of the Contractor to make payments properly to Subcontractors or for labor, 

materials or equipment; 
.. _ _ .-I*-- --t d..rasonable-evidence that the Work cannot be completed for the unpaid balance of the .--- * ; r, . - :. . *. . :*- . - .  

; . :- , .-. '*-f&n- sum; , ,.;....,'.. -. - 
. .:.-. . . :2 . ; .. 5 :damage to the Owner or another contractor; 
. ; :-:: ..- . . . .s ieasonable evidence that the Work will not be completed within the Contract Time, and 

.-:-A A . ; =,-.. .-.: :...; .gi ,Wthe unpaid balance would not be adequate to cover actual or liquidated damages 
d. :.- -. 

,.->:, - - --;. 
: .-.+ -,. - i!k<. :.<: fd)..the anticipated delay; or 
, a-.,. . . I ,C. 

.7 '@istent failure to carry out the Work in accordance with the Contract Documents. 

fication are removed, certification will be 

Payment, the Owner shall make payment in 
d hithe Contract Documents, and shall so notify the 

ubcontractor, upon receipt of payment from the 
tractor on account of such Subcontractor's 
ubcontractor is entitled, reflecting percentages 
on account of such Subcontractor*s portion of 
ement with each Subcontractor, require each 
ors in a similar manner. 

- .  . . 
. . , - : . ~rchit@..wi& oi requesb'fumish to a Subcontractor, if practicable, information 
' . - :J: ' ' regarding percentages of completion or O a m ~ t s  applied for by the Contractor and action taken 

- "thereon by She Archikt and .Owner- on account of portions of the Work done by such 
- - . . - a .  - - 4 t . : . l :  -- . -:I- _ .. 

1 . .. - -.:.--;, ,A:-, : ... - . - . " - . . - . .  ,!--,:A .-.. =*. F , -  - . . ,". - --:.r,! .. -.. -. 
'''>-2. i2ii, rd.ii-&eith& the.& no~.Ar&kt shd have an obligation to pay or to see to the payment 

. ... c=% . . . . . - _  .- - . _.,-~~;af.picniqio -., - ~ ~ t n i c t o r & & p t  t .._ _ &anqyatherwise be r a p e d  by law. . st;. --.+. c..: E;. . . . - .  . . 
. , .+r.-- : --~ ::- -,.%.-- +-:. .- - - - - -  - . . 
. . 9.65 . &mart to mrt+l.$pplicrs shall be hi a manner similar to that provided in . - .r - 
. :a.̂ r.e>&~aP~9.6.&$4.3&d - a 9-64. :, - . - .-.rlr,! - -  . 
., lj., .fi-.::; , , . .I. . - .  . .  . :., ;,.:3.?Air* *;; ."- c 

%.I-, .+ . - - 

+3.6.6 .-.A Certif&te forPaynia& aprogrrrr payment or partid or entire use or occupancy of the . . .  
- ' +  . ' by the Owuephal! ~iwonstitute aaeptance~of Work not in accordance with the Contract ._ -..... .. _ .  . .<. benu,.-.. ..*. .;.-".'. 

-. ,, - 8 = *  . I.'". -:..- . I . - 
9.6.7 Unless-thecOntractor provides the Owner with a payment bond in the full penal sum of 
sihe Contract Sum, payments received by athe Contractor for Work properly performed by 
Subcontractors and .suppliers shall -be. held .by .the Contractor for those Subcontractors or 0 1 9 9 7 A I A @ 

MA DOCUMENT mmm .. suppliers who p e r f o d  Work or W i h c d  materials, or both, under contract with the 
GENERAL coNDlr,oNl Contractor for which payment was made by the Owner. Nothing contained herein shall require Of THE CONTRACT FOR 

money to be placed in a separate racount and not commingled with money of the Contractor, CONSTRUCTION 
shall mate any fiduaary liatdity- or tort liability on the part of the Contractor for breach of trust 

The Amarkn lmtlhm -or shall entitle any person or entity to an award of punitive damages against the Contractor for krMtcar 
. breach of the requirements of this provision. 1735 NCW tbrk ~uenue, N.W. 
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have agreed in writing concerning the period for correction of the Work and commencement of 
warranties required by the Contract Documents. When the Contractor considers a portion 
substantially complete, the Contractor shall prepare and submit a list to the Architect as 
provided under Subparagraph 9.8.2. Consent of the Contractor to partial occupancy or use shall 
not be unreasonably withheld. The stage of the progress of the Work shall be determined by 
written agreement between the Owner and Contractor or, if no agreement is reached, by decision 
of the Architect. 

-** --> -,&. -.a, .*---. - .--.. x;w,-.,-. -- *.<.- . , -- . 5 . , , 5 -  . .r 
-+.-,3;2 . ;dmmwy'$or to such partial occupancy or use, the Owner, Contractor and Architect . "",-==- - , . - ~ ~ ~ & j i d j i j h m t h e  area a be occupied or portion of the Work to be used in order a 

Z A ~ q . ~ i l -  4 

" d&hinegiid recGd ihe condition of the Work. 

use of a portion or portions of the 
lying with the requirements of the 

ady for final inspection and acceptance 
Architect will promptly make such 

e under the Contraa Documents and 
romptly issue a final Certificate for Payment 

ge, information and belief, and on the basis of 
Work has been completed in accordance with 
and that the entire balance found to be due the 

due and payable. The Architect's final Certificate 
that conditions listed in Subparagraph 9.10.2 
a1 payment have been fulfilled. 

ained percentage shall become due until the 
avit that payrolls, b i i  for materials and 
e Work for which the Owner or the Owner's 
ounts withheld by Owner) have been paid 
hat insurance required by the Contract 
rrently in effect and will not be canceled 

or written notice has been given to the Owner, (3) a 
.of no substantial reason that the insurance will not 

ments, (4) consent of surety, if any, 
er data establishing payment or 

of liens, claims, security interests 
extent and in such form as may be 

release or waiver required by the 
Owner to indemnifj. the Owner 

ade, the Contractor shall 
to pay in discharging such lien, 

on thereof is materially delayed 
a affecting final completion, 

the Contractor and certifi- 
ayment of the balance due 
ning balance for Work not 

. .-.a.-,W completed or corrected is less relainage stipulated in the Contract Documents, and if 
bonds have been furnished, the written consent of surety to payment of the balance due for that 
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10.2.6 The Contractor shall designate a responsible member of the Contractor's organization at 
the site whose duty shall be the prevention of accidents. This person shall be the Contractor's 
superintendent unless otherwise designated by the Contractor in writing to the Owner and 
Architect. 

10.2.7 The Contractor shall not load or pennit any part of the construction or site to be loaded 
so as to endanger its safety. 

. - - :-L- - : 2 fl .. , - .-:- . ** S-PL-, 

" - -. *. - - :  - - . 4 ..-... . .A. -. -. . 703 3 3 3 k ' m ~ s  MATERIALS 
- )-;: ~ ~ ~ ~ . 1 % r f " ~ k - + & c a u t i o n s  will be inadequate to foreseeable bodily injury or death . .  .- - 

,'*" tb'~'&n~-?2&1t1i~%m a material or substance, including but not limited to asbestos or 
ET-r; 4wi;-a,-: p & ~ ~ ~ t i i p h e i i j d  (PCB), encountered on the site by the Contractor, the Contractor shall, ;$; : -.- . . . -. 

:&e condition, immediately stop Work in the affected area and report the ;:&%: +- ??;>jq%pipXjp@ig -. 
'%n&&& to the h e r  and Architect iu writing. 

nsed laboratory to verify the presence or 
and. in the event such material 

Unless otherwise 
furnish in writing to the Contractor and 

entities who are to perform tests verifying 
or who are to perform the task of removal 
. The Contractor and the Architect will 
r or not either has reasonable objection to 

Architect has an 
Owner shall propose another to whom 
ction. When the material or substance 
resume upon written agreement of the 

appropriately and the Contract Sum 
able additional costs of shutdown, 

-. "- ':!&lay and a i G ,  . . which ~~~~en~~%kaccornplished as provided in Article 7. 
. . .. . --  . - . .  -..-. - . - . -  - ':.j.J,:,.zf-' . , -.- -. -<,:: 

.. . . -;1033. -TO h e  Fullest -1 permittqF* ~ i * t  Owner shall indemnify and hold harmless the 
Contractor, S u b c o ~  A&tKt, Archited's consultants and agents and employees of any of 

. . .. ..-. thim 6mm a d  a8-'.daims,tdam~&il&ks and expenses, including but not limited to attor- 
, : arisiiig'btit.of o i ~ f c 4 U n g ~  @rformance of the Work in the affected area if in fact - '. - -  .-. 

- .  . - - 1: . : i..z-':& - -kal d b & x i h ' e  r i s k a f u y  in jury or death as described in S&paragraph . -- - 
. .; . . . - . '-,- tr6.*lna~~&&&,,&@z&&,k~ded C;r. ruth &,i,,,, bage, loss or apnre is 

, - .y ..-=.>,- ? : ?!*= 
.. f.-. \-a ~:w ini-- or . dc&k+:io - . injury to or destruction of tangible 
r v  = ? s o t l * i  than ( h e - W i k i ~ 6 F d i d  p&.*mch damage, loss or expense is not due . . r. 2r ?.v. 6 - ..A - . ~ & ~ ~ ? i , ~ ~  sole neg~genoc7~f *$~.&&q&dem&ffQ-~~~: 
:.--rF,-.....;:;:-.x . - -. .. 8' f'. - :A  ...)- %$&>&&>, >2 ;? 
. -1.. I . , . . -. . .. -._. . 

-- . . 3 - l0.4;$'-~he Owna. .not3k?!nsible un& +agraph 10.3 for materials and substances 
. .;: b&t to the site $y'& wtpsctor  u4nish rdrd&als or substances were required by the 

- 'Qntraa ~ e n ~ i ~ , ~ t . :  '~i-?,.. .._ . . - . .. ..- -. . ... . -. 

10.5 If, negligence on thee@of the Contrador, the Contractor is held liable for the 
i x s ~  of remediation of a hazardous ma& or substance solely by reason of performing Work as 
required by the antract Documents, the.Owna shall indemnify the ~ontr&or for all cost and 0 1 9 9 7  A 9 
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Wbac tbe Basis of Payment i s  a Stipnktcd Gum 

Thc following  amend^  lad prwidcs supphnad ooaditlom ("SupplemepW 
(,!errditiom~P) to AlA Docurad A101 - 1997 - Addduzn to Standad Ponn of 
Bccwean Owner and C~~ When 1hr. Rad~ of  Paymeat is n Stipuhtcd Sum 
("Agr#mcnrC). ~ ? n r r ~  w- 2 . 3  7- , bMwean Nanofnk, Sac. ("Owner"), and 
-or IDk. ("~ontmeto~). The fbllc~fhg 3UppImantal CconditIamq may mndify. 
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i n t h a ~ a r t a a d u r P s d h & ~ h o v e f b e m e m & g ~ u e a d i n t h o ~ a n t  

L 

Tho Owner Pnd the C o r r f t o d o r ~ ~ t h a i t i m e  is of the essenrce of thie hgoerrnast 
a d  Ulnt tfit Chmw will m f k  hmcid loss if tho Work b not substmtiully complete by h 
SaheHlilnl I ~ # ~ S u ~ C a a r p l d i o m , ~ t h c ~ m e ~ b c ~ j b l ~ a w i t ) t t h e  
C o m k  ~oorrmarth, snd a1.w ~cc~gni7a t)ull d d n y ~  expanse and djfkukies involved in pr#in8 
b a legal proceeding the aEhral1os SIXIZCIC~ by tbe Owner I f  the Wmlc is not snhs!mtixlly 
#nrrplcbbyntchdazc. Acm&&y.iDsceadofrw(aiiin9~slPeh~f.tho~Mdthc 
~ u b r m ( u c ~ W w l i < i * ~ M W y C b u t r w r a s a p d ~ ] t h a C a a a t e r o r M  
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Q a C P d o d ~ ~ 9 0 ~ t h O ~ ~ t n t s ~ ~ w i t h o r r t ~ t a t i 0 1 r r , ~ i ~  
-la to ddap ooussd by th6 Owner er by partioa fa whoso adom the Own= i s  
~ ~ ) , d Q e ~ o f ~ o f r 6 1 n s l ~ o f O a c \ q # m n y b y Q o l o o a l ~ ~  
uutbdty. ~ e r , t o t h a ~ m ~ d a Q N m t h e ~ ~ d u ~ o f  
C b a q a n c y ~ m :  dx~e *to anaction =haadan bythrlacalpdUbq oulhnrity, andbin 
tho O w a d s  and &uMtect's wncmring mpinicm, not atlritndabls to b aats or hm;.ctlmn of the 
Ccmua~W~ its miboon- ~ u h ~ r ~  nr n#rtmbl crmlis~s. the OIKIlCC and Ambib& 
tb l I  fix a date on wbkh &nUbld damagas shall oeasc IO be assassed against tha P3m-r- 
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h e r t  the following new P-h 4.4: 



inclusive of any and all products and services contained in the Contract Documents and any 
exhibits made part of this Addendum 'A', including, but not limited to all Alternates, Allowances 
and Owner Supplied Items. 

ARTICLE 5 - PAYMENTS 

5.1 PROGRESS PAYMENTS 

Para~raph 5.1.3 Delete the existing Paragraph 5.1.3 in its entirety and replace it with the 
following new Paragraph 5.1.3: 

5.1.3 The Contractor shall, not later than the fifth (5th) day of any month, 
deliver to the Owner's Architect or designated representative an itemized Application for 
Payment ("Application for Payment") using the AIA Standard Document Foms G702 and 
G703 requesting progress payments on account of the Contract Sum as provided in the Contract 
Documents for the period covered by such Application for Payment. By the thirtieth (309 day 
of the same month in which the Application for Payment is due to be submitted by the 
Contractor to the Owner's Architect or designated representative, the Owner shall pay to the 
Contractor ninety percent (90%) of the Contract Sum certified by the Architect as properly 
allocable to labor, materials and equipment and actually incorporated into the Work for the 
period covered by the Application for Payment so as to maintain a "retainage" of ten percent 
(10%) throughout the course of the Work through Final Completion. If for any reason 
whatsoever, the percentage of retainage held by the Owner should be reduced below ten percent 
(lO?h), the Owner shall be entitled to withhold so much as may be necessary from the next 
Application for Payment to restore the amount of retainage actually held by the Owner to the ten 
percent (10%) level. If Application for Payment is received by Owner's Architect or designated 
representative after the application date fixed above, payment shall be made not later than thirty 
(30) days after Owner's Architect or designated representative receives the Application for 
Payment. 

Para~raph 5.1.8 Insert the following new Paragraph 5.1.8: 

5.1.8: As provided in this Agreement, ten percent (10%) of the Contract Sum 
shall be withheld h m  each Progress Payment by the Owner, and shall be paid to the Contractor 
only upon Final Completion of the Work and proper certification by the Architect for Final 
Payment. Notwithstanding this provision, the Owner agrees to reduce such sums held in 
retainage as follows: 

5.1.8.1: in the event the Work is certified by the Architect as substantially 
complete on or before the Date of Substantial Completion as set forth in this Agreement, the 
Owner shall pay the Contractor fifty percent (50%) of the Contract Sum held as retainage as of 
the Date of Substantial Completion at the Progress Payment immediately following the 
Architect's certification of Substantial Completion; 

5.1.8.2: in the event the Work is not certified by the Architect as substantially 
complete on or before the Date of Substantial Completion as set forth in this Agreement, all 
sums held in retainage shall continue to be held by Owner, ten percent (10%) of all future 
Progress Payments shall be added to the Contract Sum held as retainage, and retainage sums 

Nmhk Inc. 
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shall be paid to the Contractor only upon proper certification by the Architect for Final Payment 
and at Final Payment, and upon payment by the Contractor of all sums due the Owner as 
Liquidated Damages, if any. 

P a r a ~ r a ~ h  5.1.1 0 Insert the following new Paragraph 5.1.10: 

5.1.10 In connection with each Application for Payment, title to all equipment 
and materials shall pass to the Owner upon payment therefore, and the Contractor shall prepare 
and execute all documents reasonably necessary, if any, to establish conclusively and perfect the 
title to such materials and equipment in the Owner, as the case may be. 

P a r a ~ r a ~ h  5.1.1 1 Insert the following new Paragraph 5.1.1 1: 

5.1.11 As part of each Application for Payment, the Contractor shall certify in 
writing that such Application for Payment represents a just estimate of costs reimbursable to the 
Contractor under the terms of this Article 5 and the Contract Documents and shall also certify in 
writing as follows: 

"There are no known mechanic's or materialmen's liens outstanding on the date of 
this Application for Payment, all due and payable bills with respect to the Work 
have been paid to date or will be paid from the amount requested in this 
Application for Payment, and there is no known basis for the filing of any 
mechanic's or materialmen's lien against the Work." 

Para~rauh 5.1.1 2 Insert the following new Paragraph 5.1.12: 

5.1.12 Any contrary provision in this Agreement notwithstanding, the Owner 
shall not be obligated to make any payment to the Contractor hereunder if the Contractor is in 
default under any of the Contract Documents. 

Para~rauh 5.1.13 Insert the following new Paragraph 5.1.13: 

5.1.13 No partial payment hereunder shall be, or be construed to be, final 
acceptance or approval of that part of the Work to which such partial payment relates, or to 
relieve the Contractor of any of its obligations hereunder with respect to such portion of the 
Work. 

Para~rauh 5.2.1 Delete the existing Paragraph 5.2.1 in its entirety and replace it with the 
following new Paragraph 5.2.1 : 

5.2.1 Final Payment, constituting the entire unpaid balance of the Contract Sum, 
shall be made by the Owner to the Contractor when: (1) the Agreement has been fully perfomtd 
by the Contractor except for the Contractor's responsibility to c o m t  nonconforming Work as 
provided in the Contract Documents, including without limitation, the provisions of 
Subparagraph 13.2.2 of the General Conditions, and to satisfy other requirements, if any, which 
necessarily survive final payment; and (2) a final Certificate for Payment has been approved by 
the Owner's Architect. Such Final Payment shall be made by the Owner not more than thirty 
(30) days after the Owner's receipt of a final Application for Payment submitted in all resptcts in 
accordance with this Article 5 and the Contract Documents and certified by the Architect for 
Final Payment. 
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Para~raph 5.2.3 Insert the following new Paragraph 5.2.3: 

5.2.3 The Final Application shall not be made until the Contractor delivers to 
the Owner, in form reasonably satisfactory to the Owner (and to the Construction Mortgagee, if 
any) the following: (a) such certificates and permits as shall be required by law precedent to the 
occupancy of the Work for the purposes intended (including, without limitation, a Certificate of 
Occupancy fmm the appropriate permitting authorities); and, (b) any and all instruction manuals, 
manufacturers' warranties and guaranties for all delivered or installed appliances, equipment and 
materials relating to the Work described by the Contract Documents. However, to the extent an 
unreasonable delay in the issuance of a Certificate of Occupancy occurs, and is in the Owner's 
and Architect's concurring opinion, not attributable to the acts or omissions of the Contractor, its 
subcontractors, sub-subcontractors or material suppliers, the Owner and Architect shall 
communicate in writing to the Contractor that it may make application for Final Application. 

Paravra~h 5.2.3.1 Insert the following new Paragraph 5.2.3.1: 

5.2.3.1 Notwithstanding the provisions of paragraph 5.2.3, following the 
Contractor's Final Application under the conditions of paragraph 5.2.3, it shall be considered a 
material breach of the Contract by the Contractor if the permitting authority later fails to issue 
the Certificate of Occupancy due to: a.) any fault, neglect, act, or omission of the Contractor, its 
subcontractors, sub-subcontractors or material suppliers; or, b.) the Contractor's failure to meet 
its obligations under the Contract Documents. In such cases, the Contractor agrees to promptly 
correct the Work to comply with the requirements of the permitting authority at no cost to the 
Owner until a Certificate of Occupancy is issued. At its sole discretion and in the alternative, the 
Owner may undertake the corrective work at its cost and the Contractor agrees to reimburse the 
Owner for all costs and expenses related to the corrective work. 

Paraera~h 5.2.4 Insert the following new Paragraph 5.2.4: 

5.2.4 Should any claim or lien related to this Agreement arise subsequent to 
Final Payment, the Contractor agrees to save, hold harmless and indemnify the Owner against 
the same. The Contractor may defend such claim at its own expense, if such defense is 
undertaken promptly after the filing of such claim. If the Contractor does not so defend or does 
not defend successfully or does not discharge such lien promptly, the Owner may undertake such 
defense in its own right. In that event, the Contractor agrees to pay the Owner, on demand, all 
sums which the Owner may be required to pay in litigation or compromise made in good fkith by 
the Owner, including, without limitation, reasonable costs, expenses and attorneys' fees i n c d .  
This Paragraph 5.2.4 shall also inure to the benefit of the Construction Mortgagee, if any. In the 
event that a construction lien is filed against the Project (unless such lien is filed as a direct result 
of the Owner's failurc to make a payment to the Contractor when due), the Contractor shall cause 
it to be satisfied within ten (10) days following the date of filing. 

ARTICLE 7 - MISCELLANEOUS PROVISIONS 

Paravra~h 7.7 Insert the following new Paragraph 7.7: 

7.7 The Contractor shall be responsible for obtaining a Certificate of 
Occupancy and all constmction-related permits, licenses and approvals necessary for 
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construction and completion of the Project. 

Paraera~h 7.8 Insert the following new Paragraph 7.8: 

7.8 Written notices between the Owner and the Contractor shall be deemed 
sufficiently given if: (1) hand delivered, (2) delivered by overnight courier service (such as U.S. 
Postal Service Express Mail, Federal Express or other similar courier services), (3) placed in the 
United States mail, registered or certified, postage prepaid (in which event such notice shall be 
deemed to have been received three days after being placed in the United States mail), or (4) by 
facsimile, with acknowledgment of receipt of transmission, provided that within 24 hours of 
transmission, a copy of such notice is forwarded to Owner. All notices shall be addressed as 
follows: 

If to the Owner: 

NanoINK, Inc. 
1335 West Randolph St. 
Suite #200 
Chicago, IL 60607 
Attention: Christopher Anzalone 
Phone: (3 12) 525-2886 
Fax: (312) 525-2972 

with a copy in like manner to: 

Seyfarth Shaw 
55 East Monroe Street, Suite 4200 
Chicago, IL 60603-5803 
Attention: Jay A. Gitles, Esq. 
Phone: (3 12) 269-8937 
Fax: (3 12) 269-8869 

If to the Contractor: 

Interior Alterations, Inc. 
318 West Adams St. 
1 lth Floor 
Chicago, IL 60607 
Attention: Robert McKenna 
Phone: (312) 454-1599 
Fax: (3 12) 454-9864 

Either party may change its mailing address by giving written notice to the other party in 
the manner specified above. 

P a r a ~ r a ~ h  7.9 Insert the following new Paragraph 7.9: 

7.9 The Contractor wmants that the construction of the Project shall be in 
compliance with all applicable building codes and zoning laws. However, the Contractor shall 
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not have responsibility for any non-compliance with applicable building codes and zoning laws 
if the same results from errors in the Drawings and Specifications, unless the Contractor actually 
knew, or reasonably should have known, that the Drawings and Specifications were not in 
compliance with applicable building codes and zoning laws. The Contractor further warrants 
that all Work shall be of a good and workmanlike quality and in compliance with the Drawings 
and Specifications. 

Pararra~b 7.1 0 Insert the following new Parapph 7.10: 

7.10 The Contractor agrees to prepare and supply to the Owner and the 
Construction Mortgagee, if any, with a schedule of proposed disbursements for the Work. 
Contractor agrees that the proposed disbursement schedule shall not bind the Owner in making 
payments based on dates and amounts established in the schedule; all payments shall be based 
solely on the Architect's certification of the Work, as provided by Article 9 and elsewhere in this 
Agreement. The Contractor agrees that, if such disbursement schedule is not 'acceptable to the 
Construction Mortgagee, if any, then the Contractor will makt such reasonable adjustments in 
the disbursement schedule as the Construction Mortgagee may request. 

Paraera~h 7.1 1 Insert the following new Paragraph 7.1 1 : 

7.11 In case any provision of this Agreement shall be found unenforceable or 
invalid for any reason, the enforcement of any other provision hereof shall not be impaired 
thereby, and such provision shall be deemed modified to the extent necessary to be enforceable, 
or if such modification is not practicable, shall be deleted h m  this Agreement. 

Pararra~h 7.12 Insert the following new Paragraph 7.12: 

7.12 In the event of a conflict, the Drawings and Specifications, these 
Supplemental Conditions and the other attachments and Exhibits comprising this Agreement 
shall take precedence over the AIA printed form of Agreement and General Conditions. 
However, to the greatest extent possible, the Contract Documents should be read to be mutually 
compatible and so as not to create conflicts between them. 

Paragraph 7.13 Insert the following new Paragraph 7.13 : 

7.13 The Contract Documents which comprise this Agrtement represent the 
entire and integrated agreement between the Owner and the Contractor and supersede all prior 
negotiations, representations or agreements, either written or oral. This Agreement may be 
amended or modified only by written instrument signed by both the Owner and the Contractor. 
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1.2.1.2 Where the scope of the work in the Specifications or Drawings calls for 
service connections, supports, or installation of any item or group of items being fiunished by 
different trades, the omission of any given item from the Specifications or Drawings related to a 
particular trade shall not relieve the Contractor of the responsibility for installing, connecting or 
supporting such items at no increase in Contract Sum. The Contractor is deemed to have 
examined the Drawings and Specifications of all trades to ascertain the full scope of the Work 
including but not limited to connections, supports and installation of equipment fbrnished by 
differing trades. 

Paragra~h 1.2.1.3 Add the following new Subparagraph 1.2.1.3: 

1.2.1.3 , Contractor has inspected the Property, and has calculated in the Contract 
Sum amounts for contingencies dueto conditions which are visible, or reasonably discoverable, 
which may affect the performance of the Work. It is the responsibility of the Contractor to deal 
with and accept such conditions. The Contractor shall not, however, be responsible for added 
costs or scope of work changes required by governing authorities after the execution of this 
Contract, and if not set forth in the Contract Documents. Contractor shall not be responsible for 
work mandated by a building official, or which is the result of governmental interference, unless 
such work is already part of the Contractor's scope of work as set forth in the Contract 
Documents. 

P a r a ~ r a ~ h  1.2.1.4 Add the following new Subparagraph 1.2.1.4: 

12.1.4 The Drawings and Specifications are intended to agree and be mutually 
explanatory and shall be accepted and used as a whole and not separately. Should any item be 
omitted from the Drawings and Specifications necessary for the proper construction of the work 
herein specified, or should any error or disagreement between the Specifications and Drawings 
exist or appear to exist, the Contractor shall not avail himself of such manifestly unintentional 
errors or omissions, but must have same explained or adjusted by the Architect before 
proceeding with the work in question. The Architect reserves the right to change the design of 
any architectural details shown on the Contract Documents without additional cost, provided that 
there is no increase in the amount of materials, workmanship, or cost to the Contractor, including 
costs based on the reasonable time to perform such changed work. Any conflict or inconsistency 
between the Drawings shall be submitted by the Contractor to the Archit=& whose decision 
thereon shall be conclusive. 

Para~raph 1.2.1.5 Add the following new Paragraph 1.2.1.5: 

1.2.1.5 The Contractor acknowledges that there may be elements of the work 
scope that lack sufficient detail in the drawings and specifications and which are reasonably and 
logically required for the proper installation and use of that particular element of the work scope. 
Any such items of work, when identified by the Owner or Architect, shall be drawn or specified 
by the Architect in consultation with the Contractor, and then performed by the Contractor at no 
increase in the Contract Sum. 

ARTICLE 3 - CONTRACTOR 

3.1 GENERAL 
Paraera~h 3.1.4: Add the following new paragraph 3.1.4: 
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3.1.4 Owner shall have the right to approve all subcontractors. 

P a r a ~ r a ~ h  3.1.5: Add the following new paragraph 3.1.5: 

3.1.5 The Contractor's duties shall include those set forth in Contract 
Documents including those construction management duties described in this Addendum 'A: 
Exhibit F. 

P a r a ~ r a ~ h  3.1.6 Add the following new paragraph 3.1.6: 

3.1.6 The Contractor shall be responsible for assisting the Owner in complying 
with all requirements of federal, state and local governmental authorities related to the Owner 
entering into various agreements to obtain certain federal, state and local economic incentives, 
the nature of which the Contractor acknowledges are not fully known at the time of execution of 
the Agreement, but shall include, at a minimum, that certain "NanoInk. Inc. Redevelo~ment 
Agreement BY and Between The Citv of Chica~o and Nanoink Inc." The Contractor shall be 
responsible for promptly providing Owner and any governmental authority with all infonnation 
and documentation required, including, but not limited to, the Contractor's performance of the 
Contract Documents, business entity formation, state certification, licenses, employee data, and 
subcontractor information and data. 

3.2 REVIEW OF CONTRACT DOCUMENTS AND F'IELD CONDITIONS BY 
CONTRACTOR 

P a r a ~ r a ~ h  3.2.1 Delete Paragraph 3.2.1 and substitute in lieu thereof the following: 

3.2.1 The Contractor hereby specifically acknowledges and declares that 
Contract Documents are full and complete, are sufficient to have enabled it to determine the cost 
of the Work and that the Drawings, the Specifications and all addenda are sufficient to enable the 
Contractor to construct the Work outlined therein in accordance with applicable laws, statutes, 
building codes and regulations, and otherwise to fulfill all of its obligations under the Contract 
Documents. In addition, if the Contractor performs any construction activity and if it knows or 
should have known that any of the Contract Documents contains a recognized error, 
inconsistency or omission, the Contractor shall be responsible for such performance and shall 
bear the cost for correction thereof. 

Pa ravra~h  3.2.1.1 Add the following new Subparagraph 3.2.1.1 : 

3.2.1.1 The execution of this Contract by the Contractor is a representation that 
the Contractor has visited the site, become familiar with the conditions under which the work is 
to be performed, and has carefully studied and compared the Contract Documents with each 
other and with infonnation firmished by the Owner pursuant to Subparagraph 2.2.3. The 
Contractor M e r  represents that it has obtained such other infonnation with respect to existing 
conditions at the site as it needs in order to perform the work and it has compared this Contract, 
the Drawings, the Specifications and other Contract Documents and has advised the Architect of 
any errors, inconsistencies or omissions discovered. If the Contractor performs any construction 
activity that involves a recognized error, inconsistency or omission in the Contract Documents, 
the Contractor shall assume appropriate attributable costs for correction. The Contractor shall not 
be liable to the Owner for damage resulting from errors, inconsistencies, or omissions in the 
Shop Drawings, Schedules and Details unless the Contractor, or any party contracted by the 
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Contractor (i) prepared such items, or (ii) reasonably should have or did recognize such error, 
inconsistency, or omission and knowingly failed to report it to the Owner. 

3.4 LABOR AND MATERIALS 

Para~ra~h 3.4.1.1 Add the following new Subparagraph 3.4.1.1 : 

3.4.1.1 The Contractor shall provide a list of all products proposed for the Work, 
including the name of the manufacturer of each, for review by the Architect provided, however, 
that the Contractor will not depart from requirements in the Specifications without a written 
Change Order. The list shall be provided in a timely manner, so as not to delay any portion of 
the Work or Substantial Completion. The list shall be tabulated by, and be complete for, each 
specification section. Where applicable, the subcontractors' names shall be included in the list. 

Para~raph 3.4.1.2 Add the following new Subparagraph 3.4.1.2: 

3.4.1.2 Products arc generally specified by manufacturerfs name and model or 
trade name. When specified only by reference standard (such as ASTM numbers, etc.), the 
Contractor may select any product meeting this standard, by any manufacturer, subject to 
Contractor's submission to Architect for review and approval of such proposed products for 
incorporation into the Work. When several products or manufacture= are specified as being 
equally acceptable, the Contractor has the option of using any such product~manufacturer 
combination listed. When only one product and manufacturer is specified with the words "or 
equal," this is the basis of quality that alternate manufacturers must meet or exceed in 
performance. If the words "or equaln do not appear with the listed manufacturer, this is the basis 
of the Contract without substitution or exception. 

Para~raeh 3.4.1.3 Add the following new Subparagraph 3.4.1.3: 

3.4.1.3 After the Contract has been executed, the Owner and Architect will 
consider a formal request for the substitution of products in place of those specified, under the 
following conditions: 

3.4.1.3.1 The request is accompanied by complete date on the proposed substitution 
substantiating compliance with the Contract Documents including product identification and 
description, performance and test data, refmnccs and samples where applicable, and an itemized 
comparison of the proposed substitution with the products specified or named by Addenda, with 
data, references and samples where applicable, and an itemized comparison of the proposed 
substitution with the products specified or named by Addenda, with data relating to Contract 
time schedule, design and artistic effect where applicable, and its relationship to separate 
contracts. 

3.4.1.3.2 The request is accompanied by accurate cost data on the proposed 
substitution in comparison with the product specified, whether or not modification of the 
Contract Sum is to be a consideration. If redesign by the Architect or his consultants is required 
to accommodate an altemate product or system, all costs of this redesign shall be bone by the 
Contractor requesting the change, at an agreed rate. If additional work is required of other 
contractors to accommodate an alternate product or system, all additional costs of this work shall 
be borne by the Contractor requesting the change. Anything contained herein to the contrary 
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notwithstanding, if the Contractor's request for substitution results from the unavailability of the 
specified product, Contractor shall not be responsible for payment of the redesign costs. 

3.4.1.3.3 Where reference is made to the Standard Specifications of the American 
Society for Testing and Materials (ASTM), United States Government Federal Specifications 
(FS), or to other standard specifications of Associated Manufacturer's Organizations, or trades, in 
connection with the required quality of materials, methods, etc., then the applicable 
specifications shall be of the latest revised edition unless otherwise specifically stated. 

Paraera~h 3.4.1.4 Add the following new Subparagraph 3.4.1.4: 

3.4.1.4 Request for substitutions based on Subparagraph 3.4.1.3 above, when 
forwarded by the Contractor to the Architect, are understood to mean that the Contractor: 

3.4.1.4.1 Represents that he has personally investigated the proposed substitute 
product and determined that it is equal or superior in all respects to that specified; 

3.4.1.4.2 Will provide the same guarantee for the substitution that he would for that 
specified; 

3.4.1.4.3 Certifies that the cost date presented is complete and includes all related 
costs under this Contract, but excludes costs under separate contracts and the Architect's redesign 
costs, and that he waives all claims for additional costs related to the substitution which 
subsequently become apparent; and 

3.4.1.4.4 Will coordinate the installation of the accepted substitute, making such 
changes as may be required for the work to be complete in all respects. 

Paragraph 3.4.1.5 Add the following new Subparagraph 3.4.1.5: 

3.4.1.5 Substitutions will not be considered if: 

3.4.1.5.1 They are indicated or implied on shop drawing submissions without the 
formal request required in Subparagraph 3.4.1.3 above, or 

3.4.1.5.2 For their implementation, they require a substantial revision of the 
Contract Documents in order to accommodate their use. 

Paragraph 3.4.4 Add the following new Paragraph 3.4.4: 

3.4.4 Neither Contractor nor any subcontractor shall purchase any equipment or 
materials on a conditional sales contract basis or any other basis upon which title to the 
equipment or materials does not immediately and unconditionally transfer to Owner upon 
payment. 

3.5 WARRANTY 

Para~raph 3.5.1 Delete Paragraph 3.5.1 in its entirety and replace it with the following new 
Paragraph 3.5.1 : 

3.5.1 The Contractor hereby unconditionally guarantees that the Work will be 
done in accordance kith the requirements of the Contract and the Contract Documents, and 
fhther guarantees the Work to be and remain fbc of defects in woricmanship and materials for a 
period of one (1) year b m  the date of issuance of the Certificate of Occupancy, unless a longer 
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guaranty period is agreed upon. The Contractor hereby agrees to repair and replace any and all 
work together with any adjacent work which may be displaced in so doing, that is (1) not in 
accordance with the requirements of the Contract Documents, if the Owner asserts a claim 
therefore within a reasonable time after discovery of the condition and within the period of time 
allowed by law; or (2) defective in its workmanship or material, if the Owner gives written 
notice of the same within the guaranty period, without any expense whatsoever to the Owner. 
Contractor further agrees that all repair or replacement work perfomed in accordance with the 
warranty provisions of Article 3.5 of this Contract shall be guaranteed to be and remain free of 
defects in workmanship and materials for a period of one (1) year from the date such repairs or 
replacement are made. All such repair and replacement work shall carry the same guarantees for 
repair and replacement found in the original one (1) year warranty provided in Article 3.5 of this 
Contract. The warranty provided in this Paragraph 3.5.1 shall be concurrent with and not in 
limitation of any other wammty or remedy required by law or by the Contact Documents. 

Paraera~h 3.5.1.1 Add the following new Subparagraph 3.5.1.1 : 

3.5.1.1 The Contractor's warranty will not be affected by the specification of any 
product or procedure unless the Contractor objects promptly to such product or procedure and so 
advises the Architect and the Owner, in writing, of proposed products and procedures which will 
affect the Contractor's warranty. The Contractor is responsible for any Subcontractor's 
nonperformance on wwwty work. The refusal of a ~ubcontractor or supplier to correct 
defective work for which it is responsible will not excuse the Contractor fkom performing under 
the Contractor's warranty. No limitation on warranties (other than those set forth in Article 3.5.1) 
anywhere in this Contract shall be deemed to apply to the warranties made pursuant to this 
Subparagraph. If required by the Owner or the Architect, the Contractor shall furnish satisfactory 
evidence as to the kind and quality of materials and equipment. At the completion of the Work, 
all such guarantees and manuals covering material, workmanship, maintenance, etc., as 
specified, shall be procured from the various Subcontractors by the Contractor ancj forwarded to 
the Owner, together with a letter addressed to the Owner giving Owner a summary of guarantees 
attached, stating, with respect to each: (a) the character of the work, (b) the name of the 
Subcontractor, supplier, fabricator, materialmen or equipment seller or manufacturer, (c) the 
period of the guarantee; and (d) any conditions or limitations on the guarantee. 

Paraera~h 3.5.2 Add the following new Paragraph 3.5.2: 

3.5.2 The Contractor shall commence such repairs or replacement within ten 
(10) calendar days after being notified in writing by the Owner and shall complete such work 
within a reasonable period of time. The Owner shall be entitled to all costs, including reasonable 
attorneys' fees, incurred by the Owner in connection with the Contractor's failure to correct and 
pay for such work. 

Paraera~h 3.5.2.1 Add the following new Subparagraph 3.5.2.1: 

3.5.2.1 The Contractor shall promptly correct Work rejected by the Owner or the 
Architect or failing to conform to the requirements of the Contract Documents, whether observed 
before or after Substantial Completion and whether or not fabricated, installed, or completed. 
The Contractor shall bear costs of comting such rejected Work, including additional testing and 
inspections and compeniation for the Architect's services and expenses made necessary thereby. 
The Contractor shall remove fiom the site portions of the Work which are not in accordance with 
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the requirements of the Contract Documents and are neither corrected buy the Contractor nor 
accepted by the Owner. The Contractor shall bear the cost of correcting destroyed or damaged 
construction, whether completed or partially completed, of the Owner or separate contractors 
caused by the Contractor's correction or removal of Work which is not in accordance with the 
requirements of the Contract Documents. 

P a r a ~ r a ~ h  3.5.3 Add the following new Paragraph 3.5.3: 

3.5.3 The warranty contained herein is not in lieu of any other warranties, 
express or implied, which may be provided by law. Nothing contained herein shall be constxued 
to establish a period of limitation with respect to any other obligation which the Contractor might 
have under the Contract Documents or pursuant to law. The establishment of the one (1) year 
warranty following the issuance of a Certificate of Occupancy relates only to the specific 
obligation of the Contractor to correct the work, and has no relationship to the time within which 
his obligation to comply with this Contract may be sought to be enforced, nor to the time within 
which proceedings may be commenced to establish the Contractor's liability with respect to his 
obligations and any damages caused by the Contractor, including without limitation, any action 
commenced by the Owner for negligence, strict liability, breach of contract or breach of 
warranty. 

Paragraph 3.5.3.1 Add the following new Subparagraph 3.5.3.1: 

3.5.3.1 Warranties on operating systems, equipment, products, or components 
installed or placed in operation prior to Substantial Completion or acceptance shall begin on the 
date of Substantial Completion. Waxranties on operating systems, equipment, products, or 
components installed or placed in operation subsequent to Substantial Completion or acceptance 
shall begin on the date installed or placed in service by the Owner. 

P a r a ~ r a ~ h  3.5.3.2 Add the following new Subparagraph 3.5.3.2: 

3.5.3.2 If the Contractor fails to correct nonconforming Work within a reasonable 
time, the Owner may (but shall not be obligated to) correct it. If the Contractor does not proceed 
promptly with correction of such nonconforming Work, the Owner may remove it and store the 
salvageable materials or quipment at the Contractor's expense. If the Contractor does not pay 
costs of such removal and storage within then (10) days after written notice; the Owner may 
upon ten (10) additional days written notice sell such materials and equipment at auction or at 
private sale and shall account for the proceeds thereof, after deducting costs and damages that 
should have been borne by the Contractor, including compensation for the Architect's services 
and expenses made necessary thereby. If such proceeds of sale do not cover costs which the 
Contractor should have borne, the Contract Sum shall be reduced by the deficiency. If payments 
then or thereafter due the Contractor are not sufficient to cover such amount, the Contractor shall 
pay the difference to the Owner. 

3.7 PERMITS, FEES AND NOTICES 

Paragraph 3.7.2.1 Add the following new Paragraph 3.7.2.1: 

3.7.2.1 The Contractor fully understands and agrees to comply with all provisions 
of the Occupational Safety Health Act ("OSHA") and .any amendment thereto. If any OSHA 
violations are issued for which the Contractor (or its subcontractors) are responsible (including 
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any violation citing Contractor or Owner), the Contractor shall be charged for all fines, penalties, 
and costs, including reasonable attorneys' fees. The Contractor shall be responsible for any 
OSHA violation issued in connection with any of the Work or for any other violation which has 
been caused by the Contractor's or its subcontractor's personnel. 

Paragraph 3.7.3 Delete Paragraph 3.7.3 and substitute the following thereof: 

3.7.3 It shall be the obligation of the Contractor to review the Contract 
Documents to determine and to notify the Owner and the Architect of any discrepancy between 
building codes and regulations of which the Contractor has knowledge or should be reasonably 
able to determine. The Contractor shall not violate any zoning, setback or other locational 
requirements of applicable laws, codes and ordinances, or of any recorded covenants of which 
the Contractor has knowledge. If the Contractor observes that portions of the Contract 
Documents are at variance with applicable laws, statutes, ordinances, building codes, rules or 
regulations, the Contractor promptly shall notify the Owner and the Architect in writing, and 
necessary changes shall be accomplished by appropriate Modification. 

3.8 ALLOWANCES 

Parapra~h 3.8.4 Add the following new Paragraph 3.8.4: 

3.8.4 See attached Addendum "A". Exhibit "B" for the description of Contract 
Allowances. 

3.10 CONTRACTOR'S CONSTRUCTION SCZiEDULES 

Paragraph 3.10.1 Delete the existing Paragraph 3.10.1 and replace it with the following 
Paragraph 3.10.1 : 

3.10.1 Prior to the actual start of field work, but in no event later than thirty (30) 
days after the execution of this Contract, Contractor shall submit to Owner and Architect for 
their review, three copies of a proposed Contractor's Construction Schedule, giving the following 
information: 

3.10.1.1 The estimated dates that the various parts of the Work (broken down by 
trades) will be started and completed: 

3.10.1.2 The estimated amounts of completion of the various parts of the Work 
projected to the end of each calendar week until total completion. 

3.10.1.3 The estimated projected progress of the Work that will be performed away 
fiom the job site, if any. 

3.10.1.4 A delineation of the Work that will be performed by the Contractor's own 
forces and by his subcontractors. 

3.10.1.5 The calendar date on which all the Work under the Contract will be 
completed and ready for final inspection. 

3.10.1.6 The chart shall be plotted in a form acceptable to the Owner and to a 
reasonable scale on cross-section paper, the chart shall identify all Work which is a condition 
precedent to subsequent work and identify the order of precedence. Space shall be allotted for 
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comparative plotting of the actual progress of the various parts of the Work once they are 
commenced. 

3.10.1.7 As the Work progresses, an up-to-date copy of the Job Progress Chart, 
with the actual percent completion of the various parts of the Work indicated shall be submitted 
to the Owner and Architect during the first week of each calendar month. 

3.1 1 DOCUMENTS AND SAMPLES AT THE SITE 

P a r a ~ r a ~ h  3.1 1.2 Add the following new Paragraph 3.1 1.2: 

3.1 1.2 To the extent not addressed in the Contract Documents, as the Work 
progresses, the Contractor will record on separate sets of plans all locations of Contractor's 
Work, the final and actual sizes, locations and elevations, by figures and offset distances, in fett 
and inches, to permanent surface improvements. At the completion of the Work, Contractor shall 
provide "as built" plans and specifications prepared in a format mutually agreed upon by the 
Contractor and the Owner. 

3.12 SHOP DRAWINGS, PRODUCT DATA AND SAMPLES 

P a r a ~ r a ~ h  3.12.1.1 Add the following new Subparagraph 3.12.1.1: 

3.12.1.1 Shop Drawings are drawings, including, but not limited to, architectural, 
structural mechanical and electrical, diagrams, schedules and other data specially prepared for 
the Work by the Contractor or a Subcontractor, Sub-subcontractor, manuficturer, supplier or 
distributor. 

P a r a ~ r a ~ h  3.1 2.1 1 Add the following new Paragraph 3.12.1 1 : 

3.12.11 Contractor is responsible for obtaining and distributing required prints of 
shop drawings to his subcontractors and material suppliers after, as well as before final review. 
Prints of reviewed shop drawings shall be made from transparencies which carry the Architect's 
appropriate stamp. No unstamped drawing may be used for the fabrication or installation of any 
items. Contractor shall be responsible for submitting proper shop drawings and shall be 
responsible for any additional fees charged to Owner by the Architect or Consulting Engineer on 
account of multiple reviews of shop drawings due to failure to conform to this requirement. 

P a r a ~ r a ~ h  3.12.12 Add the following new Paragraph 3.12.12: 

3.12.12 The Contractor shall submit to Owner one copy of all submissions made to 
the Architect pursuant to this Paragraph 3.12. 

Paragra~h 3.12.13 Add the following new Paragraph 3.12.13: 

3.12.13 The Contractor shall promptly satisfy any liens recorded against the 
Owner's property by any subcontractor, supplier, consultant, or labom providing labor, 
materials, sentices, or equipment to the Project directly or indirectly under contract with the 
Contractor. Should Contractor fail to do so, the Owner shall be entitled, but not obligated, to 
satisfy such liens and deduct the costs thereof fiom the Contract Sum effective the date of the 
next Application for Payment submitted by the Contractor. 

ARTICLE 4 - ADMINISTRATION OF THE CONTRACT 

4.1 ARCHITECT 
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P a r a ~ r a ~ h  4.1.1 Add the following at the end of Paragraph 4.1.1 : 

The term "Architect" refers to: 

Archideas, Inc. 
3 1 1 West Superior, Suite 410 
Chicago, IL 6061 0 

Paragraph 4.2.1.1 Add the following new Subparagraph 4.2.1.1 : 

4.2.1.1 The Owner may designate in writing a person or persons who shall be the 
Owner's representative(s). If such designation is made, Contractor will receive its orders from 
this (these) representative(s). 

Paragraph 4.2.2 Paragraph 4.2.2 is amended by adding at the end of Subparagraph 4.2.2: 

4.2.2 The authorized representatives and agents of the Architect, Owner, the 
Owner's Representative and such other persons as the Owner may designate, shall have access to 
and be permitted to inspect all work, materials and other relevant data and records wherever they 
are in preparation and progress. The Contractor shall provide facilities for such access, 
inspection and when required, exact duplicate copies of the aforementioned data shall be 
furnished. 

4.4 RESOLUTIONS OF CLAIMS AND DISPUTES 

P a r a ~ r a ~ h  4.4.1 Paragraph 4.4.1 is amended as follows: 

Second sentence: delete the words "mediation, arbitration or" 

P a r a ~ r a ~ h  4.4.5 Paragraph 4.4.5 is amended as follows: 

First sentence: delete the words "mediation and arbitrationw and replace with the word 
"litigation." 

P a r a ~ r a ~ h  4.4.6 Paragraph 4.4.6 is replaced in its entirety with new Paragraph 4.4.6: 

4.4.6 A written decision by the Architect is final, subject to resolution of the 
dispute litigation in a court of competent jurisdiction. 

Parapra~h 4.4.8 Paragraph 4.4.8 is amended as follows: 

First sentence: delete the words "by mediation or by arbitration." 

4.5 MEDIATION 

Paragra~h 4.5 Delete existing Paragraph 4.5. in its entirety. 

4.6 ARBITRATION 

P a r a ~ r a ~ h s  4.6 Delete existing Paragraph 4.6 in its entirety and replace it with the 
following new Paragraph 4.6: 

4.6 LITIGATION 

4.6.1 This Contract shall be governed by the laws of the State of Illinois and any action 
brought to enforce rights arising fiom this Contract shall be maintained only in the Courts of the 
State of Illinois and shall be venued in Cook County, Illinois. Prior to filing any action for 



enforcement of the provisions hereof or in the event of a dispute between Owner and Contractor 
regarding their duties and obligations, the Owner and Contractor agree to meet in person with 
their counsel and attempt in good faith to mediate and resolve any disputes. Owner and 
Contractor specifically waive arbitration to resolve any disputes. Contractor shall be obligated to 
bind its subcontractors, sub-subcontractors and their suppliers to the terms of this provision and 
the venue provisions hereof and shall in the event of failure to do so, filly indemnify the Owner 
fiom all consequences thereof including, but not limited to, travel expenses of Owner's counsel 
and any other expenses incurred to prosecute or defend claims not made in the agreed venue. In 
the event of any litigation arising under this Contract, the prevailing party shall be entitled to 
recover reasonable attorneys' fees incurred at the trial and appellate levels. 

ARTICLE 5 - SUBCONTRACTORS 

5.2 AWARD OF SUBCONTRACTS AND OTHER CONTRACTS FOR PORTIONS 
OF TEIE WORK 

Paraera~h 5.2.1 Delete Subparagraph 5.2.1 and substitute the following in lieu thereof: L 

5.2.1 The Contractor, within fourteen (14) calendar days after award of the Contract, 
shall furnish in writing to the Owner through the Architect a list of the names and addresses of 
all Subcontractors and that portion of the Work for which said Subcontractors are responsible. . 
The Architect shall, within fourteen (14) calendar days of receipt of said list, reply in writing to 
the Contractor stating whether or not the Owner or the Architect, after due investigation, has 
reasonable objection to any such proposed Subcontractors. Failure of the Owner or Architect to 
respond within the time limit set herein shall constitute notice of no reasonable objection. 

P a r a ~ r a ~ h  5.2.3 Delete Subparagraph 5.2.3 and substitute the following in lieu thereof: 

5.2.3 If the Owner or Architect has reasonable objection to a person or entity proposed 
by the Contractor, the Contractor shall propose another to whom the Owner or Architect has no 
reasonable objection. No increase to the Contract Sum shall be allowed for such change. 

P a r a ~ r a ~ h  5.5 Add the following new Paragraph 5.5: 

The Contractor shall ensure that each Subcontractor: 

5.5.1 coordinates its work with adjacent work and cooperates with other trades so as to 
facilitate the general progress of the Work, 

5.5.2 affords other Subcontractors every reasonable opportunity for its Work and 
storage of materials; and 

ARTICLE 6 -CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS 

6.1 OWNER'S RIGHT TO PERFORM CONSTRUCTION AND TO AWARD 
SEPARATE CONTRACTS 

P a r a ~ r a ~ h  6.1.5 Add the following new Paragraph 6.1.5: 



6.1.5 Contractor acknowledges that Owner may introduce separate contractors to the 
Project to perform other portions of the Work. Contractor has calculated such eventuality into its 
computation of the Contract Schedule and will have no right to claim an extension of the 
Contract Time on account of the mere commencement of such additional work. 

ARTICLE 7 - CHANGES IN THE WORK 

P a r a ~ r a ~ h s  7.1.2 Delete existing Paragraph 7.1.2 and replace with the following new 
Paragraph 7.1.2: 

7.1.2 The Owner, without invalidating the Contract, may issue additional 
instructions, require additional workor direct the omission of work previously ordered; provided, 
however, that Contractor shall not proceed with any change involving an increase or decrease in 
cost without prior written authorization fiom Owner in accordance with the following procedure: 

7.1.2.1 Owner shall order changes in the Work by giving Contractor a 
written Change Order request ("Change Order Request"), setting forth in detail 
the nature of the requested change. Upon receipt of a Change Order Request, 
Contractor shall forthwith &sh to Owner a statement setting forth in detail, 
with a suitable breakdown by trades and work classifications, Contractor's 
estimate for the cost of the change in the Contract Sum attributable to the changes 
set forth in such Change Order Request and Contractor's estimate of the extension 
of time, if any, required for the changes set forth in such Change Order Request. 
If Owner approves, a Change Order will be issued and the Contract Sum shall be 
adjusted as set forth in the estimate. Agreement to a Change Order as described 
in this Paragraph 7.1.2 shall constitute a final settlement on all items covered 
therein, subject to performance thereof and payment pursuant to the terms of this 
Contract. 

7.1.2.2 In the event Contractor becomes aware of a condition in the Work, 
discovers an unforeseen condition not reasonably discernable from Contractor's 
inspection of the Project, or discovers an e m r  or omission in the Contract 
Documents that may give rise to a request by Contractor of a charige in the 
Contract Time or the Contract Sum, Contractor shall, within three (3) days 
following such discovery, give notice in writing to Owner of such discovery and 
Contractor's intent to submit a Change Order Request to amend the Contract Sum 
and/or the Contract Time. Within seven (7) days following Contractor's notice to 
Owner, Contractor shall submit a Change Order Request to Owner as set forth in 
Section 7.1 -2.1 of this Contract. In no event, however, shall Contractor proceed 
with any work that is, or will become, the subject of a Change Order Request 
without a written Change Order, executed and dated by the Owner and the 
Architect. 

P a r a ~ r a ~ h s  7.1.3 Delete existing Paragraph 7.1.3 and replace with the following new 
Paragraph 7.1.3: 

7.1.3 The cost or credit to the Owner resulting from a Change Order or other 
change shall be determined in one or more of the following ways: 
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7.1.3.1 By estimate and acceptance in lump sum as described in paragraph 7.1.2 

7.1.3.2 By unit prices named in the Contract or subsequently agreed upon. 

7.1.3.3 By the method provided in subparagraph 7.1.4. 

Paraera~h 7.1.4 Add the following new Paragraph 7.1.4: 

7.1.4 If none of the methods set forth in Subparagraphs 7.1.2 or 7.1.3 is agreed 
upon, the Contractor, provided he receives a written order from Owner as described above, shall 
proceed with the work. In such case, Contractor shall keep and present in such form as the 
Architect may reasonably direct, an account of the cost, together with vouchers. The Architect 
shall preliminarily certify to the amount, including allowance for overhead and profit, due to the 
Contractor. Pending final determination of value, which final determination of value shall be 
made by the Architect and the Owner on the basis of the actual expenditures or savings by the 
Contractor in the performance of the Work attributable to the changes including, in the case of an 
increase in the cost of the Work, an allowance for overhead and profit (the final determination of 
value); payments on account of changes shall be made on the Architect's preliminary certificate. 
Notwithstanding the foregoing, in the event that the Contractor and Architect or Owner cannot 
agree as to the value of the Work, Contractor shall not be required to perform the Work, and 
Owner shall have the right to arrange for completion of the Work by another contractor. 

Paragraph 7.1.4.1 Add the following new Subparagraph 7.1.4.1: 

7.1.4.1 Contractor shall not be entitled to an increase in the Contract price or an 
extension of the Contract time with respect to any work performed that is not required by the 
Contract Documents as amended, modified and supplemented, except as provided in these 
Contract Documents. 

Paragraph 7.1.5 Add the following new Paragraph 7.1.5: 

7.1.5 For the purposes of this Contract, Costs shall include the amount that the 
Contractor pays directly for any labor, equipment, material or supplies necessary for a change in 
the Work, which labor, equipment, materials or supplies are provided directly by the Contractor's 
own forces or suppliers. Costs shall also include amounts with respect to labor, equipment, 
material or supplies provided by any subcontractors or sub-subcontractors or amounts that any 
subcontractor or sub-subcontractor pays directly for any labor, equipment, material or supplies 
ncetssary for the change in the Work. 

Paragra~h 7.1.6 Add the following new Paragraph 7.1.6: 

7.1.6 It is agreed that the reasonable allowance for overhead and profit related to 
any change in the Work shall be as follows: 

7.1.6.1 For all work done by his own organization, the Contractor may add seven 
percent (7%) of its actual cost for combined overhead and profit. 

7.1.6.2 For all work done by subcontractors or sub-subcontractors, the respective 
subconktor. or sub-subcontractor may add a maximum of seven percent (7%) of their 
actual costs for combined overhead and profit, and the General Contractor may add zero 
percent (O%)of the above subcontractor or sub-subcontractor's cost for his overhead and 
profit. 
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7.1.6.3 If payment andlor performance bonds are required by Owner, a bond cost 
of one percent (1.0%) of the total amount of bond will be allowed the Contractor as a 
legitimate item of cost. No bond cost shall be allowed for subcontractors or 
sub-subcontractors. 

7.1.6.4 Where a change in the Work involves both additions and deletions to the 
Contract, the overhead and profit percentage shall be computed against the net change in 
the Contract Sum based upon the principles stated above. 

7.1.6.5 Contractor agrees that it shall not seek compensation for any costs, including 
profit and overhead claims, for contracts entered into separately by Owner for any portion 
of the Work. 

Paraera~h 7.1.7 Add the following new Paragraph 7.1.7: 

7.1.7 If the Contractor claims that any instructions by drawings or otherwise 
involve extra costs under this Contract, it shall give the Owner written notice thereof within five 
(5) days after the receipt of such instructions, and in any event, before proceeding to execute the 
Work. The procedure to be followed will be that specified for changes in the Work and no claim 
will be considered unless such written notice is given and the procedures for change orders 
followed. 

Paragra~h 7.2 Delete existing Paragraph 7.2 and replace with the following new 
Paragraph 7.2: 

7.2 By executing a Change Order, the Contractor acknowledges that: 

7.2.1 It has received an equitable adjustment to the Contract Sum and the 
Contract Time; and 

7.2.2 The Change Order constitutes fbll and complete satisfaction for all direct 
costs, indirect costs, applicable interest, impact, delay costs, and changes to the Contract 
Completion Date which has either been i n c d  or will be incurred during the 
performance of the Work descxibed by the Change Order. 

Parama~h 7.3.2 Delete Subparagraph 7.3.2 and substitute the following new Paragraph 
7.3.2: 

A Construction Change Directive shall be used in the absence of total agreement on the 
terms of a Change Order. In lieu of a Construction Change Directive, the Owner reserves 
the right, without being obligated to exercise that right and without invalidating the 
Contract, to use its own forces, or forces not a party to this Contract, to execute changes 
to the Work. Should the Owner exercise this right, such forces shall fall under the 
purview of Article 6 of these General Conditions. 

Paraeraeh 7.3.10 Add the following new Paragraph 7.3.10: 

7.3.10 In the event that Owner discovers that any Change Ordm or Construction 
Change Directives increasing the Contract Sum was improperly executed because such change 
order or Construction Change Directives were already included in the scope of the work, the 
improper increase in the Contract Sum may be deducted from any progress payments due or final 
payment. 
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ARTICLE 8 - TIME 
8.1 TIME - DEFINITIONS 
Paravra~h 8.1.3.1 Add the following new Subparagraph 8.1.3.1 : 

8.1.3.1 The provisions of paragraph 8.1.3 to the contrary notwithstanding, the 
Work shall not be considered Substantially Complete until the happening of all of the following 
events: a.) the Architect has issued a Certificate of Substantial Completion for the Work; b.) a 
Certificate of Occupancy has been issued by the permitting authority; c.) all required inspection 
of the Work has been made and the Work filly approved by the inspecting governmental 
authority or authorities, and d.) the appropriate final inspection Certificates indicating fill code 
compliance have been issued. 

P a r a ~ r a ~ h  8.1.3.2 Add the following new Subparagraph 8.1.3.2: 

8.1.3.2 The Work shall be considered Substantially Complete upon the happening 
of all of the following events set forth in paragraph 8.1.3.1, except that unusual delays by the 
permitting authority in issuing a Certificate of Occupancy shall not prevent the Work from being 
considered Substantially Complete udess, in the Owner's and Architect's concurring opinion, ' 
such a delay is as a result of: a.) any fault, neglect, act, or omission of the Contractor, its 
subcontractors, sub-subcontractors or material suppliers; or, b.) the Contractor's failure to meet 
its obligations under the Contract Documents. 

Para~raph 8.1.3.3 Add the following new Subparagraph 8.1.3.3: 

8.1.3.3 Notwithstanding the provisions of paragraph 8.1.3.2, following the 
Architect's certification of Substantial Completion of the Work under the conditions of paragraph 
8.1.3.2, it shall be considered a material breach of the Contract by the Contractor if the 
permitting authority later withholds the Certificate of Occupancy due to: a.) any fault, neglect, 
act, or omission of the Contractor, its subcontractors, sub-subcontractors or material suppliers; 
or, b.) the Contractor's failure to meet its obligations under the Contract Documents. In such 
cases, the Contractor agrees to promptly correct the Work to comply with the requirements of the 
permitting authority at no cost to the Owner until a Certificate of Occupancy is issued by the 
permitting authority. At its sole discretion and in the alternative, the Owner may undertake the 
corrective work at its cost and the Contractor agrees to reimburse the Owner for all costs and 
expenses related to the corrective work. For purposes of this subparagraph 8.13.3, it shall not be 
considered a material breach of the Contract by the Contractor if, as a condition to the issuance 
of a Certificate of Occupancy, the permitting authority requires work to be performed at the 
Project in addition to the scope of work required by the Contract Documents, upon which a 
pennit for construction was previously issued by the same permitting authority, and which work 
the Contractor could not reasonably have anticipated as being required. 

P a r a ~ r a ~ h  8.2.4 Add the following new Paragraph 8.2.4: 

8.2.4 Should progress of the Work be delayed by any fault, neglect, act, or 
omission of the Contqctor, any Subcontractor, or any Sub-subcontractor, the Contractor shall, at 
its own cost and expense, work such overtime as may be necessary to make up for all time lost 
and to avoid delay in completion of the Work. The Contractor shall compensate the Owner for, 
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and hold it harmless against, any and all costs, expenses, losses, liability, and damages which the 
Owner may sustain or incur by reason of such delay. 

Paraera~h 8.2.5 Add the following new Paragraph 8.2.5: 

8.2.8 The Contractor shall accomplish all activities required for Final Payment 
within thirty (30) days following the date of Substantial Completion. Failure by the Contractor 
to accomplish all such activities shall constitute a substantial breach of the Contract Documents. 

8.1 DELAYS AND EXTENSIONS OF TIME 

P a r a ~ r a ~ h  8.3.1.1 Add the following new Subparagraph 8.3.1.1 : 

8.3.1.1: In addition to delays in the completion of the Work caused by the reasons 
set forth in paragraph 8.3.1, the Contractor may request an extension of the time authorized for 
the commencement of payment of Liquidated Damages, as provided in paragraph 3.4 of the 
Agreement for the following reasons: a )  force &jeure, as defined in this Contract; b.) unusual 
delays in the Owner's authorization in the commencement of the Work; c.) any Stop Work Order 
issued by the permitting authority, d.) delays caused by the Owner's Landlord and e.) the failure 
of a particular material supplier to timely supply specified materials, only, however, when that 
material supplier is the only supplier of such specified materials in existence, and that material 
supplier's failure to perform is, in the Owner's and Architect's concurring opinion, in no way 
related to any fault, neglect, act, or omission of the Contractor, its subcontractors, sub- 
subcontractors or material suppliers. No extension of time for the commencement of payment of 
Liquidated Damages shall be authorized, however, if any delay is, in the Owner's and Architect's 
concurring opinion, related to: a) any fault, neglect, act, or omission of the Contractor, its 
subcontractors, sub-subcontractors or material suppliers; or, b.) the Contractor's failure to meet 
its obligations under the Contract Documents. 

P a r a ~ r a ~ b  8.3.1.2 Add the following new Subparagraph 8.3.1.2: 

8.3.1.2: No event of delay shall waive the period for commencement of Liquidated 
Damages, or be allowed as a claim for an adjustment to the Contract Time or the Contract Sum, 
unless the Contractor provides the Owner and the Architect with written notice of an event of 
delay within three (3) days after the Contractor, its subcontractors, sub-subcontractors or material 
suppliers knew, or should have known of the event of delay. Within seven (7) days following 
the delivery of written notice to the Owner and Architect by the Contractor indicating the 
Contractor believes an event of delay has occurred, the Contractor shall provide the Owner with 
a  written description of the event of delay providing: a )  the date the event of delay o c c d  or 
cornmenctd; b.) a description of the event of delay, c.) the adjustment to the Contract Time or 
the Contract Sum sought by the Contractor, and d.) documentation supporting the Contractor's 
claim for an adjustment to Contract Time or the Contract Sum. The Contractor hereby waives 
any claim for an adjustment to the Contract Time or Contract Sum if the Contractor fails to 
strictly adhere to the procedures set forth herein. 

P a r a ~ r a ~ h  8.3.1.3 Add the following new Subparagraph 8.3.1.3: 

8.3.1.3: As used herein "force majeure" shall mean a delay in a party's reasonable 
performance hereunder due to: fire; earthquake; flood, explosion; war, invasion; insurrection; 
riot; mob violence; sabotage; vandalism; national shortages of labor, materials, supplies, 
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equipment and facilities; failure of transportation; strikes; lockouts; condemnation; governmental 
restrictions including inability or delay (despite best efforts of the Contractor attempting to 
obtain same) in obtaining governmental consents, certificates or permits; or laws or orders of 
governmental, civil, military or naval authorities. 

ARTICLE 9 - PAYMENTS AND COMPLETION 

9.2 SCHEDULE OF VALUES 
Paracrra~h 9.2.1 Delete Paragraph 9.2.1 in its entirety and add the following new Paragraph 

9.2.1 : 

9.2.1 Within fifteen (15) days of the signing of this Contract, Contractor shall 
submit to Owner and Architect three copies each of a Schedule of Contract Values (broken down 
by trade and major construction activities) and in such form as shall be acceptable to the Owner 
and Architect to be subject to Owner and Architect's approval and codinnation of specific items 
therein. This Schedule shall form the basis for the Contractor's Applications for Payment, 
provided however, that Architect shall be permitted to change this schedule when Architect 
reasonably believes that there remains insufficient sums to complete the balance of the Work or 
the Architect reasonably determines that the values assigned to the various categories are 
incorrect. Contractor shall promptly furnish to Owner and Architect such information as they 
shall reasonably request to verify the values set forth in the schedule including, but not limited 
to, copies of subcontracts. No payment under the Contract Documents shall be due to Contractor 
until the Schedule of Contract Values has been received and approved by Owner and Architect. 

9.3 APPLICATIONS FOR PAYMENT 

Paragraph 9.3.1 Add the following new Paragraph 9.3.1: 

9.3.1.1 The form for itemized "Application for Payment" shall be, or conform 
to, the AIA Document G-702. 

9.3.1.2 Progress payments shall be made monthly in amounts not to exceed 90% 
of the cost of work done and 90% of the value of materials stored at the site. Cost of work is 
defined as material, labor, overhead, and profit. Value of materials shall be defined as actual 
cost of materials. The Contractor shall execute a draw request in connection with each advance 
fiom Owner accompanied by copies of unpaid invoices and receipted bills, if requested by 
Owner, and lien releases. . 

9.3.1.3 Starting with the second request for payment, the Contractor shall submit 
an executed contractor's affidavit and executed partial releases of lien from all subcontractors, 
materialmen and equipment suppliers. 

9.3.1.4 Owner shall have no obligation to make payment for the cost of materials 
or furnishings not in place, whether stored or off site. 

P a r a ~ r a ~ h  9.3.4 Add the following new Paragraph 9.3.4: 

9.3.4 With each Application for Payment, the Contractor shall supply to the 
Owner fully executed and notarized conditionaYpartial lien waivers from the Contractor and each 
subcontractor in such form and content as provided for by applicable law and as required by 
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Owner's Construction Lender, if any, covering the entire amount of the progress payments made 
by Owner during the preceding month. 

9.5 DECISIONS TO WITHHOLD CERTIFICATION 

Paragraph 9.5.3 Add the following new Paragraph 9.5.3: 

9.5.3 Where the term "Final Completion" or "Complete" is used, it shall mean 
that all areas are finished, all materials and equipment in place, all adjustments and balancing has 
been done, all corrections and adjustments noted on the pre-final and final inspections have been 
made, the entire building and its parts are functioning properly, all tests made, brochures and 
reports filed, and similar information provided. 

9.8 SUBSTANTIAL COMPLETION 

Para~raph 9.8.1 Delete Paragraph 9.8.1 in its entirety and add the following new Paragraph 
9.8.1: 

9.8.1 Substantial Completion is the stage in the progress of the Work when the 
Work or designated portion thereof is sufficiently complete in accordance with the Contract 
Documents so the Owner can occupy or utilize the Work for its intended use, subject only to 
completion of punch list items, the absence of completion of which does not and will not 
interfere with Owner's intended use of the Project. Notwithstanding anything to the contrary in 
the foregoing, Substantial Completion shall not be deemed achieved until the Contractor has 
delivered to the Owner all appropriate or required certificates of occupancy from all applicable 
governmental authorities for occupancy and use of the Project for its intended purposes. 

P a r a ~ r a ~ h s  9.8.5 Delete Paragraph 9.8.5 in its entirety and add the following new Paragraph 
9.8.5: 

9.8.5 When the Contractor considers the Work to be Substantially Complete and 
the Architect has made his inspections and report as required by the Contract, Section 9.8.2, the 
Architect shall certify to the Owner that portion of the retainage which shall be paid to the 
Contractor and the Architect shall make allowance for amounts which should be retained to 
protect the Owner from loss because of: 

9.8.5.1 Defective work yet to be remedied, 

9.8.5.2 Items remaining to be completed or corrected; 

9.8.5.3 Thud party claims filed or reasonable evidence indicating probable filing 
of such claims; 

9.8.5.4 Failure of the Contractor to make payments properly to subcontractors or 
for labor, materials or equipment; 

9.8.5.5 Reasonable evidence that the Remaining Work cannot be completed for 
the unpaid balance of the Contract Sum; 

9.8.5.6 Damage to the Owner or another contractor, 

9.8.5.7 Reasonable evidence that the Remaining Work will not be completed 
within the Contract Time; or 



9.8.5.8 Damages due to the Owner on account of Contractor's persistent failure to 
carry out the Work in accordance with the Contract Documents. 

9.8.5.9 If the Owner withholds payment of the retainage due to any of such 
causes, it shall be the Contractor's duty to pay all subcontractors who have properly completed 
their portions of the Work, even though the retainage withheld has been shown on performing 
subcontractor's portion of the Work. Contractor shall indemnify the Owner against any claim or 
Claim of Lien made by any party arising out of such withholding of the retention funds or in part 
due to the withholding of these funds to the extent of payments already made by Owner to 
Contractor. 

9.10 FINAL COMPLETION AND FINAL PAYMENT 

Paraera~h 9.1 0.2 Add the following new Paragraph 9.10.2.1 : 

9.10.2.1 If a Subcontractor refuses to furnish a release or waive required by the 
Owner, the Contractor shall indemnifL the Owner against such lien and fiunish a bond 
satisfactory to the Owner to indemnify the Owner and such other party subject to the lien as 
designated by the Owner, such as its landlord and any mortgagee, and shall cause the lien to be 
discharges within fifteen business days after receipt of notice from the Owner. If such lien 
remains unsatisfied after payments are made, the Contractor shall refund to the Owner all money 
that the Owner may be compelled to pay in discharging such lien, including all costs and 
reasonable attorneys' fees. 

P a r a ~ r a ~ h  9.10.2.2 Add the following new Paragraph 9.10.2.2: 

9.10.2.2 Neither Final Payment nor any retained percentage shall become due until 
the Contractor submits to the Architect, in addition to clauses (1) through (5) enumerated in 
Subparagraph 9.10.2, release and waiver of liens, claims, security interests or encumbrances 
arising out of the Contract by all Subcontractors and Sub-subcontractors. 

P a r a ~ r a ~ h  9.10.6 Add the following new Paragraph 9.10.6: 

9.10.6 Upon receipt of Contractor's written Notice as provided in 9.10.1, Owner 
and Architect shall inspect the Premises and deliver to Contractor a written "Punch Listn 
specifying all defects in material or workmadip or deviations from the Contract Documents to 
be remedied by the Contractor. The Contractor shall remedy all such items within thirty (30) 
days b m  its receipt of said Punch list or within fifteen (IS) of the receipt of materials needed 
for such activity (which materials shall be promptly ordered by Contractor). When all Punch 
List items have been completed by Contractor, he shall request Final Payment which shall be due 
and payable within fourteen (14) days of Architect's issuance of the Certificate of Final 
Completion, subject to the other provisions of the Contract Documents. 

Paraera~h 9.10.7 Add the following new Paragraph 9.10.7: 

9.10.7 Notwithstanding any other provision of this Contract, the Work described 
by this Contract shall not be consider finally complete, nor shall Final Payment be due to 
Contractor if any part of those contracts between Owner and Contractor entitled "AIA 
Document A101 - 1997 - Standard Form of Agreement Between Owner and Contractor Where 
the Basis of Payment is a Stipulated Sum," as amended and dated September 9,2002, and "AIA 
Document A201 - 1997 - General Conditions of the Contract for Construction," as amended and 



dated September 9, 2002, remain unperformed, or payments are due and owing Contractor for 
any reason, or the local permitting authority has failed to issue a Certificate of Occupancy 
(except for reasons otherwise provided by the Phase One Contracts). 

ARTICLE 11 - INSURANCE AND BONDS 

11.1 CONTRACTOR'S LIABILITY INSURANCE 

P a r a ~ r a ~ h  11.1.2 Add the following at the end of Paragraph 1 1.1.2: 

The Contractor shall carry the following minimum insurance limits: 

11.1.2.1 General Liabilitv Insurance: 

Each Occurrence $1,000,000 

Fire Damage (any one fire) 

Medical Expenses (any one person) 

Personal & Advertising Injury 

General Aggregate 

Products - CompIOp Acc 

11.1.2.2 Automobile Liability (Combined single limit) 

11.1.2.3 Excess Liability 

Each Occurrence 

Aggregate 
11.1.2.4 Worker's Com~ensation 

Per Statutory Limits 

, Estch Accident $100,000 

Disease 

Disease Policy Limit 

11.1.2.5 The Owner and Architect shall be named as additional insured on all such 
policies (except the workman's compensation). 

11.1.2.6 Certificates of Insurance evidencing the above and containing a thirty (30) 
day notice of cancellation directed to the Owner shall be pmvided by the Contractor's insurance 
representatives prior to commencement of the Work. 

11.1.2.7 The Owner's Builder's Risk Policy shall be considered excess coverage 
over any collectible coverage by Contractor's insurances as provided in this Article 11 of this 
Contract. 

P a r a ~ r a ~ h  11.1.4 Add the following new Paragraph 1 1.1.4: 

11.1.4 The Contractor shall not cause any insurance to be canceled nor pennit 



any insurance to lapse. All insurance policies shall include a clause to the effect that the policy 
shall not be canceled or reduced, restricted, or limited until thirty (30) calendar days after the 
Owner has received written notice as evidenced by return receipt of registered or certified letter. 
Certificates of Insurance shall contain transcripts from the property office of the insurer, 
identifying those insured, the extent of the insurance, the location of the operations in which the 
insurance applies, the expiration date, and the above mentioned notice of cancellation clause. 
Both the Owner and its lender, if any, shall be named as "additional insured" upon all 
Certificates of Insurance. 

ARTICLE 12 -UNCOVERING AND CORRECTION OF WORK 

Paraera~h 12.2.6 Add the follo*ing new Paragraph 12.2.6: 

12.2.6 If the Contractor fails to correct defective or non-conforming Work, as 
provided in Subparagraphs 3.5.1, 12.2.1 and 12.2.2, the Owner may correct it in accordance 
Paragraph 12.2.4. Additionally, if the Owner, within seven (7) days after written notice of 
injured, incorrect, non-conforming, or defective Work and Contractor's failure to correct such 
Work, deems it.inexpedient to correct said Work, deduction from the Contract Sum shall be 
made therefore, based upon the value of removing the defective Work and replacing it comtly. 
Provided, however, that in the event that such injured, incorrect, non-conforming, or defective 
Work cannot be corrected within such seven (7) days after written notice from Owner, then if 
Contractor shall have begun to correct such injured or incorrect non-conforming and/or defective 
work within seven (7) days after written notice from Owner and diligently pursues such 
correction, then Owner shall allow Contractor to correct such Work. 

ARTICLE 13 - MISCELLANEOUS PROVISIONS 

Para~ra~h  13.7.2 Add the following new Paragraph 13.7.2 

13.7.2 Notwithstanding any provision of Subparagraph 13.7.1 to the contrary, no 
applicable statute of limitations shall be deemed to have commenced with respect to any portion 
of the Work which is not in accordance with the requirements of the Contract Documents, which 
would not be visible or apparent upon conducting a reasonable investigation, and which is not 
discovered by the Owner until after the date which, but for this Subparagraph 13.7.2, would be 
the date of commencement of the applicable statute of limitations; the applicable statute of 
limitations instead shall be deemed to have commenced on the date of such discovery by the 
Owner. 

Paragraphs 13.8 - 13.34 Add the following new Paragraphs 13.8 - 13.34: 

13.8 Notice shall be deemed to have been given on the date set forth in the 
return receipt, or the date on which delivery is refused, as set forth in the return receipt or, in the 
absence of the foregoing, on the third (3rd) day following mailing. 

13.9 This Contract shall be deemed to be a "personal service" contract and, 
accordingly, the Contractor may not assign the Contract Documents, nor any portion of the Work 
required thereunder (except pursuant to subcontract agreements), nor any of the payments 



received pursuant thereto, without the prior written consent of the Owner. 

13.10 The parties acknowledge that this is a negotiated contract and the tenns 
shall not be construed against either party on the grounds that such party prepared the agreement. 

13.11 The Contractor shall execute and deliver to Owner an assignment of all 
manufacturer's warranties which may exist in connection with any equipment, machinery or 
materials incorporated into the Work, as well as the warranties provided by subcontractors. 

13.12 This Contract is personal to the Owner and the Contractor, and there shall 
be no third party beneficiaries of this Contract, either express or implied. 

13.13 Where existing conditions are visible by observation without cutting or 
digging, over ceiling spaces, etc., and observed conditions are at variance with or are not 
indicated on the drawings, this Contractor shall be held to have verified such conditions and have 
accounted for same. Where existing conditions are not visible, and existing conditions are 
indicated on the drawings, such items shall be considered as being shown schematically only. 

13.14 The Contract Documents are intended only as descriptions of work to be 
accomplished under the Contract. Divisions of drawings and specifications shall not be used to 
delineate subcontracts. Determinations of limits of responsibility of subcontracts shall be the 
sole responsibility of the Contractor. 

13.15 The Contract Documents are complementary and what is required by any 
one or part of any one shall be binding as if required by all. Portions of the Work which can best 
be illustrated by the Drawings may not be included in the Specifications; and portions best 
described by the Specifications may not be depicted on the drawings. All items necessary to 
accomplish this or to complete work shown andlor specified shall be furnished and installed 
whether specified or shown. This is a turnkey project. 

13.16 In case of disagreement between Drawings and Specifications or within 
either document itself, the better quality of work shall be estimated and the matter directed to the 
Architect's attention in writing for decision and/or adjustment. 

13.17 The terms "Contractor" and "General Contractor" are synonymous. 

13.18 Lines, Grades and Elevations will be established and maintained by the 
Contractor. Consult the Architect for any discrepancies. 

13.19 The Architect's decision is final as to whether or not a product is identical 
with the specified product standard. If the Contractor has any doubts, he shall consult with the 
Architect prior to fabrication or installation. 

13.20 All movable or adjustable work shall be and shall remain in perfect 
working order, including hardware, doors, windows, apparatus, machinery and equipment for the 
length of the guarantee period. 

13.21 If a guarantee or warranty in the individual sections of the Specifications 
has a longer guarantylwarranty period, that longer period shall govern. If any product or its parts 
carry a longer guarantylwa~anty period, that longer period will govern, notwithstanding any 
limitations in a section of the specification. 



13.22 Requests for Extensions of Time due to change order will be considered 
by the Owner only if the Contractor can demonstrate that the work is not concurrent and cannot 
be accomplished within the contract period with use of additional personnel. Time extensions 
will be considered and if granted, will be included with the issuance of the change order. 

13.23 It is the Contractor's responsibility to ascertain that any and all revisions or 
changes during the construction period comply with all codes, laws, regulations and ordinances 
whether or not there are revised drawings and/or specifications accompanying these revisions or 
changes. 

13.24 In the event that Contractor discovers any errors, discrepancies, or 
omissions on the drawings, specifications or other documents, the Contractor shall, within three 
(3) days after receiving such document, notiEy the Architect in writing of such error or omission. 

13.25 Unless otherwise stated in a particular section of these specifications, shop 
drawings shall be submitted in quadruplicate, all sets to be signed and dated by the Contractor 
prior to submission to the Architect. Unless agreed upon otherwise, the Architect has five (5) 
days in which to review a submission. 

13.26 No oral agreement or conversation with the Owner, either before or after 
execution of this Contract, shall affect or modify any of the tenns or obligations contained in any 
of the documents comprising said Contract. 

13.27 If the Contractor's opinion of whether or not the project is "substantially 
completed" differs fiom that of the Architect, the Architect's decision shall be binding. 

13.28 Issuance of a Certificate of Final Inspection may be made for the Owner's 
convenience and at his request. This issuance does not imply the Architect's complete and 
unqualified acceptance of all materials, methods, andlor workmanship. 

13.29 The Contractor shall continuously maintain adequate protection of all 
work fiom damage and shall protect the Owner's property and adjacent property fiom damage 
arising in connection with the Work. 

13.30 In the case of the termination of this Contract before completion fiom any 
cause whatsoever, the Contractor, on notification by the Owner, shall promptly remove any part 
or all of his equipment and supplies fiom this property. Failure to do so will give the Owner the 
right to remove the above at the Contractor's expense. 

13.31 Unless otherwise stated in a particular section of these specifications, shop 
drawings shall be submitted in quadruplicate, all sets to be signed and dated by the Contractor 
prior to submission to the Architect. Unless agreed upon otherwise, the Architect has five (5) 
days in which to review a submission. 

13.32 Contractor agrees that it may not assign its rights or obligations under the 
Contract, the Work or any portion thereof with written consent of the Owner. Failure to obtain 
written consent of the Owner prior any such assignment shall constitute a material breach of the 
Contract. 

13.33 The Contractor shall h i s h  the Architect a Material Safety Data Sheet for 
any Product that requires such a document prior to installing that product in the Work. - 
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13.34 Material Safety Data Sheets shall also be posted by the Contractor in a 
conspicuous location at the Project site. 

ARTICLE 14 TERMINATION OR SUSPENSION OF THE CONTRACT 

14.2 TERMINATION BY THE OWNER FOR CAUSE 

P a r a ~ r a ~ b s  14.2.1 Delete Paragraph 14.2.1 in its entirety and add the following new 
Paragraph 14.2.1: 

14.2.1 The Owner may terminate the Contract and take possession of the site and all 
materials, equipment, tools, construction equipment and machinery owned by the Contractor and 
may finish the Work by whatever means the Owner deems expedient if the Contractor: 

1. refuses or fails to supply enough properly skilled workers or proper materials; 

2. fails to make payment to Subcontractors for materials or labor; 

3. violates laws, ordinances, or rules, regulations or orders of a public authority 
having jurisdiction; 

4. otherwise violates a material provision of the Contract Documents; 

5. is adjudged as bankrupt, or makes a general assignment for the benefit of a 
creditor or if a receiver is appointed, or 

6. fails to promptly prosecute the Work and diligence to insure completion of the 
Work within the Contract time. 

Paraera~bs 14.4 Delete Paragraph 14.4 in its entirety and add the following new Paragraph 
14.4: 

14.4 Delete the existing language of Paragraph 14.4 and replace with the following: 

14.4.1 The Owner may, upon seven (7) days written notice to the Contractor, 
without cause and without prejudice to any other right or remedy, terminate this Contract 
in whole or in part for its convenience. 

14.4.2 Should the Owner exercise its rights under Subparagraph 14.4.1, the 
Contract Sum shall be adjusted to include compensation for executed Work and 
reasonable termination expenses. The Contractor shall not be entitled to any lost profits. 

14.4.3 The Owner may, at its option, terminate this Contract in whole or h m  time .to 
time in part at any time by written notice thereof to the Contractor. Upon any such termination, 
Contractor agrees to waive any claims for damages, including loss of anticipated profits, on 
account thereof, and as the sole right and remedy of Contractor, Owner shall pay Contractor in 
accordance with (c) below. The provisions of the Contract, which by their nature survive final 
acceptance of the Work, shall remain in fbll force and effect after such termination to the extent 
provided in such provisions. 

14.4.3.1 Upon receipt of any such notice, Contractor shall, unless the notice directs 
otherwise, immediately discontinue the Work on that date and to the extent specified in the 
notice; place no fiuther orders or subcontracts for materials, equipment, services, or facilities, 
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except as may be necessary for completion of such portion of the Work as is not discontinued; 
promptly make every reasonable effort to procure cancellation upon terms satisfactory to Owner 
of all orders and subcontracts to the extent they relate to the performance of the discontinued 
portion of the Work and shall thereafter do only such Work as may be necessary to preserve and 
protect Work already in progress and to protect materials, plants and equipment on the Site or in 
transit thereto. 

14.4.3.2 Upon such termination, the obligations of the Contractor shall continue as to 
portions of the Work already performed and as to bona fide obligations assumed by Contractor 
prior to the date of termination. 

14.4.3.3 Upon termination, Contractor shall be entitled to be paid the full cost of all Work 
properly done by Contractor to the date of termination not previously paid for, less sums already 
received by Contractor on account of the portion of the Work performed. If at the date of such 
termination Contractor has properly prepared or fabricated off the Site any goods for subsequent 
incorporation in the Work, and if Contractor delivers such goods to the Site or to such other 
places as the Owner shall reasonably direct, then Contractor shall be paid for such goods or 
materials. 
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EXHIBIT 'A' - ALTERNATES 

The following sets forth alternates to the Scope of Work as described in the Contract 
Documents: 

Item Cost 

The Contract contains no Alternates. 
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EXHIBIT 'B' - ALLOWANCES 

The following sets forth allowances provided by the Contractor in its Contract Sum: 

1.  Plaster patch in laboratory $S,OOO.OO 

2. Provide plastic laminate sill in lieu of solid surface at details 

7 & 8 sht. A9.3 (NO COST 
TO CONTRACT SUM) 



EXHIBIT 'C' - OWNER SUPPLIED ITEMS (NOT IN CONTRACT) 

The following items shall be supplied to the Project by the Owner and are not included 
in the Contract Sum: 

Overtime solely as requested by Owner, and not as included in the Contract Sum or 
as provided in Section 8.2.4 of the AIA A201 General Conditions (the 
"Contract"), as amended by Addendum 'A'. 

Lab glassware washers 
Equipment for Electronics lab in basement 
Water purification systems 
All glove boxes aad any other miscellaneous lab equipment including but not limited to: 
a.) -80 and -30 degree fi-eezers 
b.) EP refrigerators 
c.) Icemakers 
d.) Thermovaps 
e.) Dry ice chests 
E) Rotovaps 
Elevator or utility use charges 
Blueprinting of Owner's documents 
Telephone, computer or security cabling or terminations 
Asbestos abatement, air monitoring hygientist costs, containment procedures or Clean 

Rooms 
Floor leveling 
Signage or Logos 
Window treatments (i.e., blinds, drapes, drapery hardware, etc.) 
Waterproof membrane under ceramic tile 
Complete plaster skim patch (we include a $5,000 allowance pending final scope which 
Will be detexmined in the field) 
Repairs to embedded conduit or plumbing in basement slab 
Fire protection or sprinkler work 
Fire alann work 
Dewatering costs for basement underground work 
Furnishing of undercounter dishwashers and ovens in labs 
Furnishing of nitrogen tanks or manifolds 
Hook-ups for 'future equipment" 



EXHIBIT 'D' 

ENUMERATION OF THE DRAWINGS 

1. Laboratorv Buildout Drawings Produced Bv Archideas, Inc. 

Number 

AO.l 
A0.2 
A0.3 

Title 

Title sheet 
General Notes & Specifications 
General Laboratory Notes & 

Specifications 
Basement Construction & Furniture1 

Equipment Plans 
Basement Power & Finish Plans 
1" Floor Constmction & F u m i W  

Equipment Plans 
la' Floor Power & Finish Plans 
Basement & 1'' Floor Lab Hood & 

Casework Plans 
Basement Reflected Ceiling Plan 
1" Floor Reflected Ceiling Plan 
Interior Elevations & Details 
Lab Furnishings General Notes 

Legends & Schedules 
Lab Casework Types & Details 
Lab Casework elevations & Details 
Lab Casework Details 
Door Schedule, Types, Hardware & 

Room Finish Schedule 
Interior Partition Types & Details 
Interior Elevations & Details 

Date 

1 0/04/02 
10/04/02 

Addendum # 1 with Sketch SK-36lA.D- 1 1011 8/02 

2. Laboratorv Buildout Drawines Produced Bv Klaucens & Associates 

Number 

MI-1 
MI-2 
M1.3 
M2- 1 
M3.1 
M3.2 
M3.3 

Title Date 

Basement HVAC Plan 10/04/02 
1" Floor HVAC Plan 10/04/02 
Roof HVAC Plan 10/04/02 
Basement & First Floor Piping Plan 10/04/02 
W A C  Notes & Legend 10/04/02 
HVAC Notes & Legend 10/04/02 
HVAC Notes & Legend 10/04/02 
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E4- 1 
ES-1 
E5-2 
GP1-1 
GP 1 -2 
P1-1 
P1-2 
PI-3 
P2- 1 
P2-2 
FPl-1 
Sketch SK-GP 1 - 1 
Memorandum 

HVAC Schedules 
Basement Power Plan 
1'' Floor and Roof power Plan 
Basement & 1 " Floor Lighting Plan 
Basement & 1'' Floor Exit Sign Plan 

Fire Department Submittal 
Electrical Single Line 
Electrical Schedules 
Panel Schedules 
Basement & 1" Floor Gas Piping Plan 
Second & Third Floor Piping Plan 
Basement Plumbing Plan 
lSt & 2* Floor Plumbing Plan 
Third Floor Plumbing Plan 
Plumbing Diagrams & Details Plan 
Plumbing Diagrams & Details 
Basement & 1" Floor Fire Protection Plan 
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EXHIBIT 'E' 

ENUMERATION OF THE SPECIFICATIONS 

The Specifications are those specifications contained in the Contract Documents and the 
Drawings as set forth in the this Addendum, Exhibit ID'. 
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EXHIBIT 'F' 

CONTRACTOR'S SCOPE OF WORK 

In addition to the Contractor's obligations as set forth in the Contract Documents, the 
following sets forth the Contractor's construction management services to be provided in the 
Contractor's Scope of Work and as part of the Contract Sum. The Contractor hereby agrees that 
its failure to provide any or all of the construction management services set forth below shall 
constitute a material breach of the Contract, and Owner, without waiving any of its rights or 
remedies set forth in the Contract, shall be entitled to a credit against the Contract Sum for the 
value of the services not performed. 

The Contractor agrees that it shall: 

1. Meet with Nanohk, Inc., Archideas, Inc. and Klaucens & Associates, Inc. to determine 
Construction Document status and priorities. 

2. Meet yith NanoInk, Inc., Archideas, Inc. and Klaucens & Associates, Inc. to review and 
establish critical dates. 

3. Advise of material availability and construction feasibility. 

4. Provide and analyze "Work Letter" values and costs, if applicable. 

5.  Analyze methods and materials of proposed construction for cost savings and schedule 
impact, more specifically, value engineering. 

6. Prepare "long-lead" item study, provide ordering recommendations. 

7. Establish a "project critical" date for Construction Documents, pricing, approvals, 
construction and occupancy. 

8. Establish project cost control systems. 

9. Establish project record systems in accordance with requirements of NanoInk, Inc., 
Archideas, Xnc. and Klaucens & Associates, Inc. 

10. Advise NanoInk, Inc., Archideas, Inc. and Klaucens & Associates, Inc. in reviewing the 
requirements of governmental agencies having jurisdiction. 

1 1. Prepare Pre-Construction Punch List. 

12. Review Construction Documents and prepare independent quantity take-offs. 

1 3. Prepare preliminary construction cost estimates. 

14. Rework budgets throughout the design development of the project. 

15. Develop bid packages for unit prices of material purchases. 

16. Interview prospective bidders. 

17. Prepare approved bidders list. 

18. Analyze bids received. 

19. Provide contract negotiation and award. 
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Prepare log of approved unit prices and sub-contractors for same. 

Negotiate escalation of unit prices for the duration of the project, if applicable. 

Obtain proper insurance documents with coverage requirements for sub-contractors and 
monitor status. 

Establish a construction schedule, monitor and update continuously. 

Assist in scheduling and storage of pre-purchased items. 

Develop a projected cash flow analysis for NanoInk, Inc. 

Establish and maintain procedures for coordination between NanoInk, Inc., Archideas, 
Inc. and Klaucens & Associates, Inc. and Interior Alterations, Inc. 

Establish and maintain procedures for coordination with governmental agencies. 

Procure Building Permits as required. 

Establish and manage weekly project meetings to review status and coordinate all activity 
of participants. 

Prepare and distribute minutes from weekly project meetings. 

Provide supervisory staff at the job site with support staff, as required. 

Coordinate and supervise the Work to be performed. 

Monitor all on-site costs for General Conditions by Interior Alterations. 

Insure that the workmanship of all tradesmen is in conformance with the highest 
standards. 

Schedule and implement the efforts of all tradesmen to insure conformance with 
established schedules. 

Review and monitor the competency and sizing of sub-contractors forces. 

Establish organization and authorities at the site to insure the objectives of Nanolnk, Inc., 
Archideas, Inc. and Klaucens & Associates, Inc. 

Maintain cost control systems. 

Maintain project records systems. 

Provide and maintain life safety systems and procedures for the project. 

Establish critical dates for shop drawings and material submittals to Archideas, Inc. for 
approval. 

Establish and maintain, at the site, a complete set of approved Construction Documents, 
more specifically, architectural and engineering drawings, shop drawings and samples. 

Coordinate, review and submit all shop drawings, materials, etc. to Archideas, Inc. for 
approval. 

Establish and maintain record keeping for submittals to Archideas, Inc. 
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Develop and maintain testing procedures for the Work. 

Maintain record keeping for all testing procedures. 

Receive and review Change Order requests with respect to value. 

Evaluate Change Order requests from sub-contractors. 

Submit, with recommendations, Change Orders with pricing to Nanolnk, Inc., Archideas, 
Inc. and Klaucens & Associates, Inc. 

Establish and maintain procedures for Change Order record keeping. 

Develop and review all progress payments. 

Receive, review and monitor all Waivers of Lien for appropriate sub-contractor and 
material suppliers for the project. 

With Archideas, Inc., prepare Punch List. 

Implement Punch List corrections for the project in a timely fashion. 

Develop and submit "as built" drawings for the project. 

Assume responsibilities for the expeditious completion of Punch List items. 

Organize all guarantees and warranties manuals, operation instructions and manuals, etc. 
for equipment at the project. 



EXHIBIT F 

NON-DISCLOSURE AGREEMENT 

NON-DISCLOSURE AGREEMENT 

THIS NON-DISCLOSURE AGREEMENT (this "Agreement") is made as of this - 
day of ,20-, by , an individual employed by the City 
of Chicago (the "City"), in favor of NanoInk, Inc., a Delaware corporation ("NanoInk"). 

Preliminary Statements 

NanoInk and the City have entered into that certain Redevelopment Agreement dated as 
of July 1, 2003 (the "Redevelopment Agreement"), setting forth the terms and conditions of a 
grant from the City to NanoInk of approximately one-million dollars ($1,000,000) in connection 
with the redevelopment of the property located at 1335 West Randolph Street, Chicago, Illinois. 
As a condition to the exercise by the City of its inspection rights under Section 14.02 of the 
Redevelopment Agreement, the undersigned, intending to be legally bound, hereby agrees as 
follows: 

1. Confidential Information 

(a) "Confidential Information" shall mean any information that is nonpublic and .: 
confidential or proprietary in nature that is provided by NanoInk to the undersigned, or observed 
by the undersigned in connection with performance of any inspection pursuant to Section 14.02 
of the Redevelopment Agreement, whether in printed, written, electronic, oral or photographic 
form. "Confidential Information" includes, but is not limited to, product schematics or 
drawings, descriptive material, specifications, source code or object code, sales and customer 
information, processes, NanoInk's business policies or practices, information received from 
others that NanoInk is obligated to treat as confidential, and other materials and information of a 
confidential nature. 

(b) The undersigned shall keep the Confidential Information confidential and will not 
(except as required by applicable law, regulation or legal or judicial process, and only after 
compliance with Section 2(b) below), without NanoInk's prior written consent, disclose any 
Confidential Information in any manner whatsoever, except that the undersigned may use the 
Confidential Information in connection with the performance of duties related to the City's 
exercise of its inspection rights under Section 14.02 of the Redevelopment Agreement. 

(c) Except as required by applicable law, regulation, or legal judicial process, the 
undersigned will not, without the prior written consent of NanoInk, disclose to any person the 
fact that the Confidential Information has been made available to the undersigned or that the 
undersigned has inspected any portion of the Confidential Information. In the event that the 
undersigned is requested pursuant to, or required by, applicable law, regulation or legal or 



judicial process to disclose any of the Confidential Information or any of the facts or matters 
described in this Section 2(b), the undersigned shall first notify NanoInk as promptly as 
practicable so that NanoInk may seek a protective order or other appropriate remedy prior to the 
undersigned's disclosure of the Confidential Information. 

2. Rights and Remedies 

(a) The undersigned shall noti@ NanoInk immediately upon discovery of any 
unauthorized use or disclosure of Confidential Information, or any other breach of this 
Agreement by the undersigned, and will cooperate with NanoInk in every commercially 
reasonable way to help NanoInk regain possession of the Confidential Information and prevent 
further unauthorized use or disclosure. 

(b) The undersigned acknowledges that monetary damages may not be a sufficient 
remedy for damages resulting from the unauthorized disclosure of Confidential Information and 
that NanoInk shall be entitled, without waiving any other rights or remedies, to such injunctive or 
equitable relief as may be deemed proper by a court of competent jurisdiction. 

3. Miscellaneous 

(a) All Confidential Information is and shall remain the sole and exclusive property 
of NanoInk. By disclosing information to the undersigned, NanoInk does not grant any express 
or implied ownership right to the undersigned in, to or under such information. . 

(b) None of the provisions of this Agreement shall be deemed to have been waived by 
. any act or acquiescence on the part of NanoInk, its agents, or employees but only by an 

instrument in writing signed by an authorized officer of NanoInk. No waiver of any provision of 
this Agreement shall constitute a waiver of any other provision(s) or of the same provisions on 
another occasion. Failure of either party to enforce any provision of this Agreement shall not 
constitute waiver of such provision or any other provisions of this Agreement. 

(c) This Agreement shall be governed by and construed in accordance with the laws 
of the State of Illinois. 

(d) If any tern or provision of this Agreement, or any application thereof to any 
circumstances, shall, to any extent and for any reason, be held to be invalid or unenforceable, the 
remainder of this Agreement, or the application of such term or provision to circumstances other 
than those to which it is held invalid or unenforceable, shall not be affected thereby and shall be 
construed as if such invalid or unenforceable provisions had never been contained herein, and 
each term and provision shall be valid and enforceable to the fullest extent permitted by law. 

(e) All obligations created by this Agreement shall survive notwithstanding any 
termination of the undersigned's employment by the City or tennination of the Term of the 
Redevelopment Agreement (as defined therein). 



IN WITNESS WHEREOF, the undersigned has executed this Agreement as of the date 
first set forth above. 

By: 
Name: 
Title: 
Date: 



EXHIBIT G 

PERMITTED LIENS 

1. Liens or encumbrances against the Property: 

'Ihose matters set forth as Schedule B title exceptions in the owner's title insurance 
policy issued by the Title Company as of June 4, 2003, but only so long as applicable title 
endorsements issued in conjunction therewith on the date hereof, if any, continue to remain 
in full force and effect. 

2. Liens or encumbrances against the Lease or the Project, other than liens against the 
Property, if any, and consensual liens or encumbrances against the Developer's other 
property: UCC Financing Statement 2243823 filed on September 23, 2002, naming 
Steelcase Financial Services, Inc. as the secured party, in respect of certain furniture and 
equipment leased or financed fiom the Secured Party. 



EXHIBIT H-1 

PROJECT BUDGET 

Hard Costs 
Construction/BuiId-out 

Base Building 
Gen. Cond., Demo, Carp. 
Overhead & Fee 
Drywall/Acoustical Ceiling 
Electrical 
HVAC 
Plumbing 
Paint 
Steel 
Roof 
Subtotal 

Tenant Improvements (Ofice Space) 
Concrete Sawcutting 
Concrete 
Millwork 
Ceramic 
CarpetJBase 
Glazing 
Subtoral 

Construction/Build Out (Lab) 
Gen. Cond., Demo, Carp. 
Overhead & Fee 
DrywalVAcoustical Ceiling 
Electrical 
HVAC 
Plumbing 
Paint 
Masonry 

Subtotal 
Tenant Improvements (Laboratory) 

Ceramic 
CaPtIBase 
Concrete Floor 
Millwork 
Glazing 
Overhead Service Carrier Systems 
Bench Pipe Enclosures 
Acoustical Paneling 
Subtoral 
Subtotal Hard Costs 

Soft Costs 
Architectural 
Subtotal 



Subtotal Soft Costs 
Furniture 
Lab Equipment 
TOTAL 



EXHIBIT H-2 

MBE/WBE BUDGET 

Hard Costs 
Construction/BuiId-out 

Base Building 
Gen. Cond., Demo, Carp. 
Overhead & Fee 
Drywall/Acoustical Ceiling 
Electrical 
HVAC 
Plumbing (L 

Paint 
Steel 
Roof 
Subtotal . 

Tenant Improvements (Ofice Space) 
Concrete Sawcutting 
Concrete 
Millwork 
Ceramic 
Carpet/Base 
Glazing 
Subrotal 

Construction/Build Out (Lab) 
Gen. Cond., Demo, Carp. 
Overhead & Fee 
DrywaiVAcoustical Ceiling 
Electrical 
HVAC 
Plumbing 
Paint 
Masonry 

Subtotal 
Tenant Improvements (Laboratory) 

Ceramic 
carpet/B= 
Concrete Floor 
Millwork 
Glazing 
Overhead Service Canier Systems 
Bench Pipe Enclosures 
Acoustical Paneling 
Subtotal 
Subtotal Hard Costs 

Soft Costs 
Architectural 
Subtotal 



Subtotal Soft Costs 

MBElWBE BUDGET 

MBE Dollar Value Requirement (25%) 
WBE Dollar Value Requirement {$%) 



EXHIBIT I 

APPROVED PRIOR EXPENDITURES 
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IAl INTERIOR A L T  , )TIONS I N C . .  3 ' ,; *. Chicago. lflnoir 50606 312W.lS99 

I N V O I C E  

Billina Address: 
aanoI??K ].KC. 
1436 W ~ ~ s i t  Randolph st., St.402 
Chicago, I l l i ~ ~ o i s  68607 
42ktn:Wr. nnrrlane 

Date: 'Jet 29/c32 

Orir  Ref : NnNQB1. 
Y o u r  Ref :  

Ship tor Job No: C36496 
nanaXNK XNC. 
1335 U. RFINDOLPH 

- - 

LldH'K COMPLETED c 
FURNISH CILL LRBOR, nnTERIRI- FIND SUPERVISION 
RS RECUXRED TO ConPLEtE THE ITEIIS CF WORK 
OG O'JTLI;t.IEP XN OUR PRGPDGRL FOR THE SllM OF 
C)41?11?8E GRDERS TO 1)CITE FE% QlTBCHEX? RECORD 
REVISED CbNTRQCT SUM T O  DRTE 

. . - .  . .. 
TOTOL. RMC~L~NT DUE PER SkrCRH STRTEHENT .:. :. 
LEES RETEtdTf ON 
SUB-TCTRL 
LESS PREVIOUS REUUEST 
TOT'PL &EC;CNT IiLfE THIS INVOICE 

PRCHIDEAS, INC. ' 

321 WEST'SUPERIWB STE 410 
CHICROO, XLLINOIS 68610 .t 

OTTEN: flR'MICHREL Fa210 
# 

. r  

Subtotal 
Net 1:woSce 



BIllina Address: 

Yhlp t o r  " 

. . .. . 

. . .  

CCa RRCWIDERS, XNC. 
311 WEST. 8 M R I l 3 R  - SlJI rE 410 
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I N V O I C E  
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EXHIBIT J 

OPINION OF DEVELOPER'S COUNSEL 



The City of Chicago 
1 2 1 North LaSalle Street 
Chicago, Illinois 60602 
Attention: Corporation Counsel 

Re: NanoInk, Inc. 

Ladies and Gentlemen: 

We have acted as special counsel for NanoInk, Inc., a Delaware corporation (the 
"Company"), in connection with the preparation, execution and delivery of the NanoInk, Inc. 
Redevelopment Agreement dated as of , 2003 (the "Redevelopment Agreement") by 
and between the Company and the City of Chicago, the Lease (as defined in the Redevelopment 
Agreement) and the construction of certain facilities on the property subject to the Lease. This 
opinion is being delivered pursuant to Section 5.09 of the Redevelopment Agreement. 
Capitalized terms used and not otherwise defined herein shall have the meanings ascribed to 
them in the Redevelopment Agreement. 

For purposes of rendering this opinion we have reviewed and examined the 
Redevelopment Agreement, the Lease and such other agreements, documents or instruments as 
we have deemed necessary in order to render the opinions set forth herein. We have also 
examined originals or copies, certified or otherwise identified to our satisfaction, of the Second 
Amended and Restated Certificate of Incorporation of the Company, as amended by the 
Certificate of Amendment of the Second Amended and Restated Certificate of Incorporation of 
the Company, and Amended and Restated Bylaws of the Company, Certificates of Good 
Standing issued by the Secretary of State of the State of Delaware and the State of Illinois dated 

and , respectively, with respect to the Company, resolutions of the 
Board of Directors of the Company, and originals or copies, certified to our satisfaction, of 
certificates of public officials and officers and representatives of the Company with respect to the 
matters herein set forth, and we have made such other investigations of questions of law and fact 
as we have deemed necessary or appropriate for the purposes of expressing the opinions set forth 
herein. 

CHI 10442989.4 



,2003 
Page 2 

In rendering the opinions expressed below, we have assumed and relied upon the 
following without independent investigation or verification: 

(a) The signatures of all persons signing all agreements, documents or instruments in 
connection with which this opinion is rendered are genuine; 

(b) All agreements, documents and instruments submitted to us as originals or 
duplicate originals are authentic; 

(c) All agreements, documents and instruments submitted to us as capies or 
facsimiles, whether certified or not, conform to authentic original documents; 

(d) All certificates of public officials, all representations and warranties of the 
Company, and all other certificates, statements, representations and documents 
with respect to factual matters are accurate, true and correct; 

(e) All parties to the agreements, documents or instruments reviewed by us (other 
than the Company in connection with the Redevelopment Agreement and the 
Lease), have 111 power and authority to execute, deliver and perform their . 
obligations under such agreements, documents and instruments and under the . . 

agreements, documents and instruments required or permitted to be delivered and 
performed thereunder, and that all such agreements, documents and irstmments . : 
have been duly authorized by all necessary action, have been duly executed by 
such parties and are or will be valid and binding obligations of the parties thereto 
(other than the Company in connection with the Redevelopment Agreement and 
the Lease) enforceable against such parties in accordance with their terms; 

( f )  All consents, approvals, waivers, exemptions and authorizations to be obtained by 
any party (other than the Company) in connection with the consummation of the 
transactions reflected in or contemplated by the Redevelopment Agreement have 
been obtained; 

(g) The representations and warranties made in the Redevelopment Agreement by the 
City of Chicago are true and correct; 

(h) The City of Chicago has all required authority under applicable laws, rules and 
regulations to consummate the transactions contemplated by the Redevelopment 
Agreement and pursue its rights thereunder; 

(i) There are no extrinsic agreements or understandings among the parties to the 
Redevelopment Agreement that would modify the tenns of the Redevelopment 
Agreement or the respective rights or obligations of the parties thereunder, and 

CHI 10442989.4 
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Page 3 

(i) There have been no changes since the respective dates of the governmental 
certificates examined by us which would make untrue or qualifL any statement 
contained therein. 

In connection with the opinion expressed in paragraph 7 below, we have examined the 
Second Amended and Restated Certificate of Incorporation, as amended by the Certificate of 
Amendment of the Second Amended and Restated Certificate of Incorporation of the Company, 
the Company's Amended and Restated Bylaws and the Company's minute book in our 
possession. The Company has represented to us that these records are complete and accurate and 
constitute all of the Company's documents with respect to the issuance of shares of its capital 
stock. We have also relied on the Company's representations to us as to the nature of the 
consideration received for such shares. 

Based on the foregoing and subject to the limitations and qualifications expressed herein, 
L 

we are of the opinion that: 

1. The Company is incorporated, existing and in good standing under the laws of the . 
State of Delaware and is authorized to transact business and is in good standing in the State of 
Illinois. 

: 2. The Company has the requisite corporate power and authority to own or lease its 
properties, execute and deliver the Redevelopment Agreement and perform the obligations of the 
Company under the Redevelopment Agreement. The execution and delivery of, and 
performance by the Company of its obligations under, the Redevelopment Agreement have been 
duly authorized by all necessary corporate action by the Company. 

3. The Redevelopment Agreement has been duly executed and delivered by a duly 
authorized officer of the Company and constitutes the legal, valid and biding obligation of the 
Company, enforceable against the Company in accordance with its terms. 

4. The execution and delivery of the Redevelopment Agreement by the Company, 
and the performance by the Company of its obligations thereunder, do not (a) violate any 
provision of the Company's Second Amended and Restated Certificate of Incorporation, as 
amended by the Certificate of Amendment of the Second Amended and Restated Certificate of 
Incorporation of the Company, or Amended and Restated Bylaws, (b) violate any statutory law 
or regulation applicable to the Company which violation would reasonably be expected to affect 
materially and adversely the Company's ability to perform its obligations under the 
Redevelopment Agreement; (c) to the best of our knowledge, violate any judgment, order, writ, 
injunction or decree of any court, arbitrator or governmental authority applicable to the Company 
or its properties; or (d) to the best of our knowledge, result in a breach of, or default or 
acceleration of maturity under, any written agreement or instrument to which the Company is a 
party or by which the Company or its properties are bound, which breach, default or acceleration 
would reasonably be expected to affect materially and adversely the Company's legal ability to 
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perform its obligations under the Redevelopment Agreement or the enforceability or validity of 
any terms of the Redevelopment Agreement against the Company. 

5. To the best of our knowledge, the Company's execution and delivery of, and 
performince of its obligations set forth in, the Redevelopment Agreement, do not and will not 
result in the creation of any mortgage, lien, pledge, charge, security interest or other 
encumbrance upon any of the properties of the Company pursuant to any written agreement or 
instrument to which the Company is a party or by which its properties are bound. 

6. The Company's execution and delivery of, and performance of its obligations set 
forth in, the Redevelopment Agreement do not require any action by or filing with any federal or 
State of Illinois governmental or public authority, except with respect to recording of the 
Agreement as contemplated by Section 8.18 thereof. 

7. As of the date hereof, the authorized capital stock of the Company consists of (a) 
28,895,104 shares of Common Stock, $0.01 par value per share (the "Common Stock"), (b) 
3,200,000 shares of Series A Convertible Preferred Stock, $0.01 par value per share (the "Series 
A Preferred Stock"), and (c) 10,000,000 shares of Series B Convertible Preferred Stock, $0.01 
par value per share (the "Series B Preferred Stock"). The 6,758,695 shares of Common Stock, 
the 3,000,000 shares of Series A Preferred Stock and the 10,000,000 shares of Series B Preferred 
Stock shown in the stock ledger of the Company as issued and outstanding have been validly . . . 
issued and are-fblly paid and nonassessable. To the best of our knowledge, except as disclosed 
in Exhibit -4 hereto, there are no outstanding options, warrants, agreements or pre-emptive rights 
to which the Company is a party or by which it is bound, requiring or providing for the issuance 
of, and there are no outstanding securities issued by the Company convertible into or 
exchangeable for, any shares of capital stock of any class of the Company. 

8. To the best of our knowledge, there is no litigation, contested claim or 
governmental proceeding currently pending or threatened in writing which seeks to restrain, 
enjoin, prevent consummation of, or otherwise challenge the transactions contemplated under the 
Redevelopment Agreement. We know of no judgments outstanding against the Company which 
would restrain, enjoin, prevent consummation of, or otherwise challenge, the transactions 
contemplated under the Redevelopment Agreement. 

9. The choice of the laws of the State of Illinois as the governing law of the 
Redevelopment Agreement should be upheld as a valid choice of law by the courts of the State 
of Illinois, provided that such choice of law is bonafide (in the sense that it was not made with a 
view to avoiding the consequences of the law of any other jurisdiction) and provided that such 
choice of law is not otherwise contrary to any public policy of the State of Illinois. 

The opinions set forth herein are subject to the following qualifications: 

A. A statement in our opinion that a matter which involves a question of fact is "to 
our knowledge" or "known to us" refers exclusively to the current actual knowledge of facts or 
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other information of the attorneys of our firm who have given substantive attention to matters 
concerning the Company in connection with the transactions which are the subject of this 
opinion. Except as expressly set forth herein, we have made no independent factual investigation 
for the purpose of rendering the opinions contained herein and no inference as to our knowledge 
concerning any facts should be drawn as a result of our limited representation. 

B. We call your attention to the fact that we are attorneys admitted to practice law in 
the State of Illinois. We express no opinion as to any laws, or matters governed by any laws, 
other than the (i) Federal laws of the United States, (ii) the laws of the State of Illinois (but not 
including any statutes, ordinances, administrative decisions, rules or regulations-of counties, 
towns, municipalities, and special political subdivisions, or any judicial decisions to the extent 
that they deal with any of the foregoing) and (iii) for purposes of the opinions expressed in 
paragraphs 1,2 and 7 of this letter, the General Corporation Law of the State of Delaware. 

C. Our opinion as to the enforceability of the Redevelopment Agreement is limited 
by: 

(i) applicable bankruptcy, insolvency, reorganization, moratorium or similar 
laws now or hereafter in effect relating to or affecting creditors' rights and remedies; and 

(ii) general principles of equity (regardless of whether enforcement is 
considered in a proceeding at law or in equity), including without limitation, good faith, 
unconscionability, reasonableness and the possible unavailability of specific performance 
and injunctive relief. 

The remedies of specific performance and injunctive and other forms of equitable relief are 
subject to equitable defenses and to the discretion of the court before which any proceeding 
therefor may be brought. We express no opinion as to the validity, binding effect or 
enforceability of (1) provisions relating to waivers, severability, waiver of jury trial OF delay or 
omission of enforcement of rights or remedies, including without limitation provisions that 
require that all amendments, modifications or waivers be in writing in order to be effective, (2) 
provisions relating to liquidated damages, (3) any provisions purporting to establish evidentiary 
standards or to shift evidentiary burdens of proof, (4) any covenants not to compete, and (5) 
certain other rights, remedies and waivers contained in the Redevelopment Agreement that may 
be rendered ineffective, unenforceable or limited by applicable law or judicial decision. We 
express no opinion as to the enforceability of the indemnification provisions of the 
Redevelopment Agreement insofar as such provisions contravene public policy or might require 
indemnification or payments to the City of Chicago with respect to any litigation against the 
Company determined adversely to the City of Chicago, or any loss, cost or expense arising out of 
the City of Chicago's gross negligence or willful misconduct or any violation by the City of 
Chicago of statutory duties, general principles of equity or public policy. 
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D. Our opinions herein do not address any of the following laws or legal issues: 

(i) federal securities laws and regulations administered by the Securities and 
Exchange Commission and state "blue sky" laws and regulations; 

(ii) the antitrust laws of any jurisdiction; 

(iii) pension and employee benefit laws and regulations (e.g., ERISA); 
.L 

(iv) compliance with fiduciary duty requirements; 

(v) federal and state environmental laws and regulations; 

(vi) federal and state tax laws and regulations; and 

(vii) federal and state labor laws and regulations. 

E. The opinions set forth herein are limited to the matters stated herein as of the date 
hereof and we disavow any obligation to update this opinion or advise you of any change in our 
opinions in the event of changes in applicable law or facts becoming effective after the date 

. hereof or if additional or newly discovered information is brought to our attention. 

This opinion is rendered as of the date first written above solely for the benefit of the City 
of Chicago in connection with the Redevelopment Agreement, and may not be delivered to, 
quoted or relied upon by any other person, or for any other purpose, without the prior written 
consent of the undersigned. Our opinion is expressly limited to the matters set forth above and 
we render no opinion, whether by implication or otherwise, as to any other matters relating to the 
Company. 
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Exhibit A 

1. The Company has committed to issue options to acquire shares of Common Stock as 
follows: 

Name 

Chang Liu 
Seunghun Hong 
Guy della-Cioppa 
Van Crocker 
Ray E ~ Y  
Fred Villigrarn 
Mike Nelson 
Alexander Zhitlenok 
Alexander Lipshitz 
Sylvain Cruchon-Dupeyrat 
Jeff Rendlen 
Greg Athas 
Bruce Watson 
Joe Fragala 
Teresa Duenas 
Roger Shile 
Robert Tatrnan 
Debjyoti Banerjee 
Robert Elghanian 
Linette Demers 
Sandeep Disawal 
Sarah Esler 
Frank Naber 
Jeremy Leckenby 
Bjoern Rosner 
Ken Myszkowski 
Debra Lee 
Nabil Amro 

Number of Shares 
Underlying 

2. The Company has issued warrants to acquire an aggregate of 200,000 shares of Series A 
Preferred Stock to Lurie Investment Fund, L.L.C. 

CHI 10442989.4 



3. The Company has issued wanants to acquire shares of Series B Preferred Stock as 
follows: 

Name 

Lurie Investment Fund, L.L.C. 
LFT Partnership 
Eagle Capital Management, LLC 
William T. White 
Laura Mondrowski 
Wasserman Partners 
Sheli Rosenberg 
R Peter Mirkin 
R Capital 11, Ltd. 
C. Scott McIntire 
Mark L. and Susanne M. Landy 
Hany C. Harper 
Richard Wickel 
Adam Mirkin 
Earl Sven Hagen 
Andrew S. Mirkin 
Leonard G. Ginger 
Thomas M. Skirvin 
Bradley J. Clark 
William P. Lowry 

Warrants to Purchase 
Series B Preferred 

Stock Held 

4. Pursuant to the terms of the License Agreement (the "License Agreement"), dated as of 
December 10,2002, by and between the Company and Northwestern University, the Company 
has issued shares of Common Stock to Northwestern University. In addition, the 
Company is required to issue up to an addition-hares of Common Stock to 
Northwestern University in accordance with the t e h  of the License Agreement. 

5. Pursuant to a letter agreement, dated March 1,2002, among Chad A. Mirkin, Lurie 
Investment Fund, L.L.C. and Galway Partners, LLC, Chad A. Mirkin is entitled to certain anti- 
dilution rights described therein. 

6. Pursuant to the terms of the Amended and Restated Stockholders Agreement, dated as of 
December 1 1,2002, by and among the Company, Chad A. Mirkin and the Purchasers and Other 
Stockholders referred to therein, Chad A. Mirkin, each holder of Series A Preferred Stock and 
each holder of Series B Preferred Stock is entitled to certain preemptive rights described therein. 

7. Pursuant to the terms of the Second Amended and Restated Certificate of Incorporation 
of the Company, as amended by the Certificate of Amendment of the Second Amended and 
Restated Certificate of Incorporation of the Company (as so amended, the "Second Amended and 
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Restated Charter"), each holder of Series A Preferred Stock and each holder of Series B 
Preferred Stock is entitled to certain preemptive and anti-dilution rights described therein. 

8. As set forth below, shares of Series A Preferred Stock were previously issued pursuant to 
an Investment Agreement, dated as of March 1,2002, by and among the Company and the 
Purchasers listed therein and shares of Series B Preferred Stock were previously issued pursuant 
to an Investment Agreement, dated as of December 1 1,2002, by and among the Company and 
the Purchasers listed therein. Each share of Series A Preferred Stock and Series B Preferred 
Stock is convertible into Common Stock in accordance with the terms of the Second Amended 
and Restated Charter. 

Name 
Shares of Series A Shares of Series B 

Preferred Stock Held Preferred Stock Held 

Galway Partners, LLC 
Lurie Investment Fund, L.L.C. 
LFT Partnership 
Eagle Capital Management, LLC 
William T. White 
Laura Mondrowski 
Wasserman Partners 
Sheli Rosenberg 
R Peter Mirkin 
R Capital 11, Ltd. 
C. Scott McIntire 
Mark L. and Susanne M. Landy 
Harry C. Harper 
Richard Wickel 
Adam Mirkin 
Earl Sven Hagen 
Andrew S. Mirkin 
Leonard G. Ginger 
Thomas M. Skirvin 
Bradley J. Clark 
William P. Lowry 



EXHIBIT K 

AFFIDAVIT OF TITLE, COVENANT AND WARRANTY 

AFFIDAVIT OF TITLE, COVENANT AND WARRANTY 

BY THIS AFFIDAVIT OF TITLE, COVENANT AND WARRANTY (this "Affidavit of 
Title"), dated , 2003, RANDOLPH ADVENTURES, INC., an Illinois corporation (the 
"Affiant"), being first duly sworn on oath says, covenants with and warrants to the City of Chicago (the 
"City"), the following to be true and accurate to the best of Affiant's belief, knowledge and 
understanding: 

1. That Affiant has a fee interest in the premises located at 1335 West Randolph Street, 
Chicago, Illinois 60607 (the "Premises"), as more particularly described in Exhibit 'A' attached hereto 
and made a part of this Affidavit of Title. 

2. That Affiant previously entered into that certain Commercial Lease Agreement for the 
Premises by and between Affiant and NanoInk, Inc., a Delaware corporation ("NanoInk"), with a 
commencement date of July 3,2002. 

3. That Affiant has furnished no labor or materials to the Premises within the last four (4) 
months that is not fully paid for as of the date of this Affidavit of Title. 

4. That the title commitment for the Premises issued by Chicago Title Insurance Company 
(the "Title Commitment"), dated June 4, 2003 is a complete, full and accurate description of the 
encumbrances to the Premise's title as of the date of this Affidavit of Title. --, . . 

4 

5 .  That since the date of the Title Commitment, Affiant has not knowingly done or suffered 
anything to be done that could result in proceedings being filed by or against Affiant relative to the 
Premises, is not aware of any judgment or decree being rendered against Affiant relative to the Premises, 
and is not aware of the existence of any judgment note or other instrument relative to the Premises that 
can result in a judgment or decree against Afiant being rendered within five (5) days from the date of 
this Affidavit of Title. 

6. That all property taxes and water taxes currently due and owing for the Premises have 
been paid or are not delinquent in payment. 

7. That this Affidavit of Title is made in relation to the City's granting of certain monies to 
NanoInk for the rehabilitation of the Premises pursuant to that certain Nanolnk, inc. Redevelopment 
Agreement by and between the City and NanoInk. 

[END OF TEXT, SIGNATURE PAGE FOLLOWS] 



AFFIANT: RANDOLPH ADVENTURES, INC., 
an Illinois corporation 

By: 
Printed Name: 
Title: 

STATE OF ILLINOIS 
) ss- 

COUNTY OF COOK 

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO HEREBY 
CERTIFY that , personally known to me to be the 

of RANDOLPH ADVENTURES, INC, an Illinois corporation, and personally known to me to 
be the same person whose name is subscribed to the foregoing instrument, appeared before me this day 
in person, and acknowledged that as such he signed, sealed and delivered 
the said instrument as the free and voluntary act and deed of said corporation, for the uses and purposes 
therein set forth. 

. Given under my hand and official seal on this - day of ,2003. 

Notary Public 
My Commission Expires: 



EXHIBIT 'A' 

Legal Description of the Premises 

PARCEL 1 : 

THE WEST 80 FEET OF THE NORTH 35 FEET OF LOT 5 AND THE WEST 80 FEET OF LOT 4 IN 
BLOCK 5 IN WRIGHT'S ADDITION TO CHICAGO, (EXCEPT THAT PART TAKEN FOR THE 
WIDENING OF RANDOLPH STREET) ALSO LOTS 1 TO 4 IN CHARLES PALMER'S 
SUBDIVISION OF A TRACT OF LAND FRONTING 101 FEET ON WEST WASHINGTON STREET 
AND 180 FEET ON ADA STREET IN WRIGHT'S ADDITION TO CHICAGO, BEING A PART OF 
BLOCKS 4 AND 5 IN WRIGHT'S ADDITION AFORESAID, ACCORDING TO THE MAP OF SAID 
ADDITION RECORDED IN BOOK 35, OF MAPS, PAGE 30 ALL IN SECTlON 8, TOWNSHIP 39 
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, 
ILLINOIS; 

PARCEL 2: 

LOTS 5 AND 6 AND 7 IN CHARLES PALMER'S SUBDIVISION OF A TRACT OF LAND 
FRONTING 101 FEET ON WEST WASHINGTON STREET AND 180 FEET ON ADA STREET M 
WRIGHT'S ADDITION TO CHICAGO M THE EAST !4 OF THE SOUTHWEST 'A IN SECTION 8, 
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK 
COUNTY, ILLINOIS. 

Address: 1335 West Randolph Street, Chicago, Illinois 60607 



EXHIBIT L 

REQUISITION FORM 

STATE OF ILLINOIS ) 
1 ss 

COUNTY OF COOK 1 

The affiant, , of NanoInk, Inc., a Delaware 
corporation (the "Developer"), hereby certifies that with respect to that certain NanoInk, Inc. 
Redevelopment Agreement between the Developer and the City of Chicago dated July 1,2003 (the 
"Agreement"): 

A. Expenditures for the Project, in the total amount of $ , have been 
made: L 

B. This paragraph B sets forth and is a true and complete statement of all costs of TIF- 
Funded Improvements for the Project reimbursed by the City to date: 

C. The Developer requests reimbursement for the following cost of TIF-Funded 
Improvements: 

D. None of the costs referenced in paragraph C above have been previously reimbursed 
by the City. 

E. The Developer hereby certifies to the City that, as of the date hereof: 

1. Except as described in the attached certificate, the representations and 
warranties contahed in the Redevelopment Agreement are true and correct and the Developer is in 
compliance with all applicable covenants contained herein. 

2. No event of Default or condition or event which, with the giving of notice or 
passage of time or both, would constitute an Event of Default, exists or has occurred. 

All capitalized terms which are not defined herein has the meanings given such terms in the 
Agreement. 



NanoInk, Inc. 

By: 
Name: 
Title: 

Subscribed and sworn before me this - day of 

My commission expires: 

Agreed and accepted: 

Name: 
Title: 
City of Chicago 
Department of Planning and Development 



EXHIBIT M 

[RESERVED] 



EXHIBIT N 

The Developer shall, commencing during the second year of the Term of the Agreement and 
continuing through the sixth year of the Term of the Agreement, sponsor at least two, and up to 
four, internships at the Project for students from high schools of the Board of Education of the 
City of Chicago (the "Board"). The requirements of the internships, including appropriate 
compensation for the interning students, will be determined by the Developer and the appropriate 
representatives of the Board. 

(. 



EXHIBIT 0 

[RESERVED] 



EXHIBIT P 

FORM OF PAYMENT BOND 
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Gehrett Plumbing, Inc. 
PIPING CONTRACTORS 

DATE: 

COMPANY: 
TO: 

FROM: 

R E  
FAX: 
TlME SENT: 

FACSIMILE TRANSMlTTAL COVER SHEET 

Inmior A l d o n s ,  Inc. 
Bob McKeana 

Frank Kennady 

4743 S. Knox Avt. 
chkg6. U. 60632 

Td: ('773) 284-ll41 
Pa: (773) 284-0361 

# OF PAGES (INCLUDING THIS PAGE): 4 

MESSAGE: 
Bob, 

Attached is the infixmation we have on the street opening you asked for. The job 
is complete unless we receive a letter saying there is something wrong. We have not 
h v e d  such a letter. If you havc any questions please call me. 

Thanks, 

Frank 

IF YOU DO NOT RECEIVE ALL PAGES OF THIS TRANWlSSION, P W E  
CALL 773-284-1 141 m I A T E I , Y :  



Rscrlvcd Date: Oct 10.2002 12:44:58 

GEHRETT PLUMBING COMPANY 
4739 SOUTH KNOX 
CHICAGO, IL 60632 

BRIAN KIENNEDY 773-2841 141 

City of Chicago 
Department of Transportation 

(312) 7 4 4 4 5 2  

ACTMTY HOURS 

Permitted activity hours begin at 9:00 A.M. Permitted activity hours will end 
at 4:00 P.M. ANY WORK ON ARTERIAL STREETS MUST ADHERE TO 
ALL RUSH HOUR RESTRICTIONS. 1335 - f 335 W RANDOLPH ST 
Street Opening (Curb Lane) 

DATES 
Oct 10,2002 through Nov 10,2002 

ACTIVITIES 
. Street Opening (Curb Lane): Dig #: TBD 

Therc will be 1 opcning(s) in the public way for the purpose: WATER MAIN 
CONNECTION. 10 Feet x 5 Feet 

1335 W RANDOLPH ST 

VITILLNOT BH w O ~ G  IN 1WMEUlAN 
* 

Restrictions: 

1. Contractor must notify CUAN at 312-744-7000 a minimum of 48 hours prior to excavation 
unless the excavation date was provided with the application and remains unchanged. 

2. Use of pneumatic equipment must not begin before 8 A.M. or continue after 9 P.M. 
3. Panittee must provide a sign which identifies the telephone number and company or person 

performing the work Siguagt may be affixed to barricades. 
4. A copy of the pcrznit must remain on-site for inspector's review. 
5. Work to be pmfbrmed as per plans and spacifidm.. 

-- - -. 

GEEREIT PLUWBINO COMPANY 

Q33L5bOblb 

P-t iY 228383903 Counter 



6. All pavements are to be rcsbred in acco-e with CDOT Constmtion Standards. 
7. Permanent base pavement restoration to follow within 5 days after the completion of 

undqpiind work 
8. Permit fees must be paid within 24 hours of the date of issuance. Failure to pay will rcrmlt in the 

immediate cancellation of the pcrmit. Monthly billing accounts arc not applicable. 

ACTMTY TRANSACTION AMOYJN'I' CAPS - -- _II-  

Sbmt Opening (Cub Lane) Fta Pavement S 168.00 300-84-2030-2561 
M 

Street Opening (Cllib Lane) Paving FCC S 21 1.1 1 648-84-3033-6002 

Total Fees: S 379.1 1 

Grand To@ Fees: S 379.1 1 

END OF PERMIT 

GSEKlXT PLUMBING COMPANY Permit (1 228383903 Counter Page& 2 



CITY UF CHICAB0 DFICIFTS DRAWN W T  RF. NCIRKED: 
C/O DEPFIRMEWT OF TRRNSPORTA~XON 003SZS73 
SUITE 3100, 30 NORTH LRSALLE ST- OPENER ' 6 REFERENCE NO I 

CHIMQO, 1L 60602 OQ352373 

TO CHIEND CREDIT OOSS2S7S (58 ISSUED IN YOUR FCIVOR. 

THIS MENOMENT 18 AN INTE8RnL PFIRT OF THE nRlGINAL CREDIT. 
&L OTHER TERTIS 6Nb CONDITXONS OF ME LETTER OF CREDIT IhCLULIING 

CRE.V I OUS WlEt4RMENTEi REPKI I N UNCHWPED. 

EXPIRATION DATE: D-R 3tr 2006 

7HI8 IS ~ D M ~ T  I!NJNBER S I X .  

YOUR8 VERY TRULY 



EXHIBIT Q 

CONSENT AND ACKNOWLEDGMENT 

CONSENT AND ACKNOWLEDGEMENT 

THIS CONSENT AND ACKNOWLEDGEMENT (this "Consent and Acknowledgement") 
is made as of the day of , 2003, by RANDOLPH ADVENTURES, INC., an Illinois 
corporation ("Owner") and the CITY OF CHICAGO, an Illinois municipal corporation (the "City"), 
through its Department of Planning and Development. 

A. Owner has a fee simple interest in the property located at 1335 West Randolph Street, 
Chicago, Illinois 60607 (the "Property"). 

B. Owner entered into that certain Commercial Lease Agreement (the "Lease") with a 
commencement date of July 3,2002, as landlord, with NanoInk, Inc. ("NanoInk"), as tenant. 

I 

C. Owner is aware that NanoInk is negotiating and intends to enter into that certain 
"NanoInk, Inc. Redevelopment Agreement By and Between The City of Chicago and NanoInk, Inc.," 
(the "Redevelopment Agreement") with the City for the purpose of receiving tax-increment financing 
funds from the City to construct tenant improvements at the Property. 

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual covenants and . 

agreements herein contained and other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree as follows: 

1. Owner acknowledges that the execution and delivery of the Redevelopment Agreement 
by NanoInk, and the performance by NanoInk of its obligations thereunder, do not result in a breach of 
or default under the Lease. 

2. Owner consents to Nano1nk1s recording of the Redevelopment Agreement, solely 
however, to the extent that such recording only provides public notice of the existence of the 
Redevelopment Agreement, and expressly not to the extent that such recordation creates any interest or 
encumbrance against Owner's fec interest in the Property; nor shall the recording of the Redevelopment 
Agreement take priority against any existing or after-acquired lien, mortgage or other security interest 
recorded against the Property. 

3. The City acknowledges that by entering into this Consent and Acknowledgement, the 
Owner hereby consents only to the recording of the Redevelopment Agreement for the purpose of 
providing public notice of the existence of the Redevelopment Agreement. The City acknowledges that 
pursuant to Section 8.1 8 of the Redevelopment Agreement, this Consent and Acknowledgement shall not 
be construed as an encumbrance against Owner's fee interest in the Property; nor shall the recording of 
the Redevelopment Agreement take priority against any existing or after-acquired lien, mortgage or other 
security interest recorded against the Property. The City agrees that no tern, condition or provision of 
the Redevelopment Agreement or any other document or agreement entered into by NanoInk on behalf 
of the Redevelopment Agreement shall in any way limit the Owner's legal rights to transfer, encumber or 
convey the Property. The City agrees that it shall in no event attempt to encumber the Property as a 
result of Nano1nk1s execution of the Redevelopment Agreement, this Consent and Acknowledgement or 
any other document arising out of any transactions between NanoInk and the City. 



4. The City agrees, at the request of the Owner, to execute any documentation necessary to 
effectuate the intent of the above Paragraph 4, including, but not limited to any release of this Consent 
and Acknowledgement upon the expiration or termination of the Redevelopment Agreement. 

[END OF TEXT; SIGNATURE PAGES FOLLOW J 



IN WITNESS WHEREOF, the parties hereto have executed this Consent and 
Acknowledgement on the day and year first above written. 

OWNER: 

CITY: 

RANDOLPH ADVENTURES, mc., 
an Illinois corporation 

By: 
Printed Name: 
Title: 
Dated: 

THE CITY OF CHICAGO, 
an Illinois municipal corporation 

By: 
Printed Name: 
Title: 
Dated: 



STATE OF ILLINOIS 1 
) ss 

COUNTY OF COOK ) 

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO HEREBY 
CERTIFY that , personally known to me to be the 

of RANDOLPH ADVENTURES, INC., an Illinois corporation, and personally known to me to 
be the same person whose name is subscribed to the foregoing instrument, appeared before me this day 
in person, and acknowledged that as such he signed, sealed and delivered 
the said instrument as the free and voluntary act and deed of said corporation, for the uses and purposes 
therein set forth. 

Given under my hand and official seal on this - day of ,2003. 

Notary Public 
My Commission Expires: 

. STATE OF ILLINOIS 1 
ss 

COUNTY OF COOK i 

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO HEREBY 
CERTIFY that , personally known to me to be the 

of THE CITY OF CHICAGO, an Illinois municipal corporation, and personally known to me 
to be the same person whose name is subscribed to the foregoing instrument, appeared before me this 
day in person, and acknowledged that as such he signed, sealed and delivered 
the said instrument as the free and voluntary act and deed of said corporation, for the uses and purposes 
therein set forth. 

Given under my hand and official seal on this - day of ,2003. 

Notary Public 
My Commission Expires: 
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DESIGNATION OF NAN0 INK, INC. AS PROJECT DEVELOPER 
AND AUTHORIZATION FOR EXECUTION OF 

REDEVELOPMENT AGREEMENT FOR 
PROPERTY AT 1335 WEST 

RANDOLPH STREET. 

The Committee on Finance submitted the following report: 

CHICAGO, February 5, 2003. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration an ordinance 
authorizing the execution of a redevelopment agreement with Nanolnk, Inc., having 
had the same under advisement, begs leave to report and recommend that Your 
Honorable Body Rzss the proposed ordinance transmitted herewith. 

This recommendation was concurred in by a viva VOCe vote of the members of the 
Committee. 

Respectfully submitted, 

(Signed) EDWARD M. BURKE, 
Ckuhnan. 

On motion of Alderman Burke, the said proposed ordinance transmitted with the 
foregoing committee report was Rzsssed by yeas and nays as follows: 

Yeas -- Aldermen Granato, Haithcock, Tillman, Preckwinkle, Hairston, Lyle, 
Beavers, Stroger, Beale, Pope, Balcer, Frias, Olivo, Burke, T. Thomas, Coleman, 
L. Thomas, Murphy, Rugai, Troutman, DeVille, Munoz, Zalewski, Chandler, Solis, 
Ocasio, Burnett, E. Smith, Car-others, Wojcik, Suarez, Matlak, Mell, Austin, Colom, 
Banks, Mitts, Allen, Laurino, O'Connor, Doherty, Natarus, Daley, Tunney, Levar, 
Shiller, Schulter, M. Smith, Moore, Stone -- 50. 

Nays -- None. 



Alderman Beavers moved to reconsider the foregoing vote. The motion was lost. 

The following is said ordinance as passed: 

WHEREAS, Pursuant to an ordinance adopted by the City Council ("City Council") 
of the City of Chicago (the "City") on June 10, 1998 and published at  pages 70367 -- 
70499 of the Journal ofthe Proceedings of the Cl& Councd (the "JoumaP) of such 
date, a czrtain redevelopment plan and project (the "Plan") for the Kinzie Industrial 
Conservation Redevelopment Project Area (the "Area") was approved pursuant to the 
Illinois Tkx Increment Allocation Redevelopment Act, as amended (65 ILCS 51 1 1- 
74.4- 1, et seq.) (the "Act"); and 

WHEREAS, Pursuant to a n  ordinance adopted by the City Council on 
June 10, 1998 and published a t  pages 70499 - 70509 of the Journal of such date, 
the Area was designated as a redevelopment project area pursuant to the Act; and 

WHEREAS, Pursuant to a n  ordinance adopted by the City Council on 
June 10, 1998 and published at pages 70509 -- 70520 of the Jouml  of such date 
(the "T.I.F. Adoption Ordinance"), tax increment allocation financing was adopted 
pursuant to the Act as a means of financing certain Area redevelopment project 
costs (as defined in the Act) incurred pursuant to the Plan; and 

WHEREAS, NanoInk, Inc., a Delaware corporation (the 'Company"), has leased a 
certain building located within the Area at  1335 West Randolph Street, Chicago, 
Illinois 60607 and shall commence and complete rehabilitation of approximately 
forty-six thousand four hundred (46,400) sq&e feet of laboratory, mechanical 
engineering and ofice space therein (the "Project"); and 

WHEREAS, The Company has proposed to undertake the redevelopment of the 
Project in accordance with the Plan and pursuant to the terms and conditions of a 
proposed redevelopment agreement to be executed by the Company and the City, 
to be financed in part by ad valorem taxes which, pursuant to the T.I.F. Adoption 
Ordinance and Section 5111-74.4-8(b) of the Act, are allocated to and when 
collected are paid to the Treasurer of the City of Chicago (the Treasurer") for deposit 
by the Treasurer into the Kinzie Industrial Conservation Redevelopment Project Area 
T.I.F. Fund established pursuant to the T.I.F. Adoption Ordinance to pay Area 
redevelopment project costs (as defmed in the Act) and obligations incurred in the 
payment thereof pursuant to the Plan; and 
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WHEREAS, Pursuant to Resolution 02-CDC-77 adopted by the Community 
Development Commission of the City of Chicago (the "Commissionn) on 
August 13,2002, the Commission authorized the City's Department of Planning and 
Development ('D.P.D.') to publish notice pursuant to Section 51 1 1 -74.4-4(c) of the 
Act of its intention to negotiate a redevelopment agreement with the Company for 
the Project; and 

WHEREAS, Pursuant to Resolution 02-CDC-77, the Commission has recommend- 
ed that the Company be designated as the developer for the Project and that D.P.D. 
be authorized to negotiate, execute and deliver on behalf of the City a redevelopment 
agreement with the Company for the Project; now, therefore, 

Be It Ordained by the City Counu7 of the Cz& of ChinZ.0: 

SECTION 1. The above recitals are incorporated herein and made a part hereof. 

SECTION 2. The Company is hereby designated as the developer for the Project 
pursuant to Section 5/ 1 1-74.4-4 of the Act. 

SECTION 3. The Commissioner of D.P.D. (the "Commissioner") or a designee of 
the Commissioner are each hereby authorized, with the approval of the City's 
Corporation Counsel as to form and legality, to negotiate, execute and deliver a 
redevelopment agreement between the Company and the City in substantially the 
form attached hereto as Exhibit A and made a part hereof (the "Redevelopment 
Agreement"), and such other supporting documents as may be necessary to carry 
out and comply with the provisions of the Redevelopment Agreement, with such 
changes, deletions and insertions as shall be approved by the persons executing the 
Redevelopment Agreement. 

SECTION 4. If any provision of this ordinance shall be held to be invalid or 
unenforceable for any reason, the invalidity or unenforceability of such provision 
shall not affect any of the other provisions of this ordinance. 

SECTION 5. All ordinances, resolutions, motions or orders in conflict with this 
ordinance are hereby repealed to the extent of such conflict. 

SECTION 6. This ordinance shall be in full force and effect immediately upon its 
passage. 

Exhibit "An referred to in this ordinance reads as follows: 



JOURNAL-CITY COUNCIL-CHICAGO 

Exhibit "A : 
(To Ordinance) 

NarwInk, Inc. Development Agreement 

By And Between 

n2e CrQj Of Chicago 

And 

Nanolnk, Inc. 

This Nanolnk, Inc. Redevelopment Agreement (this "Agreement'") made as of this 
- dayof J 2 0 0  (the "Closing Date"), by and between the City of Chicago, an Illinois 
municipal copration (the "a&"), through its Department of Planning and Development ("DPD"), 
and NanoInk, Inc., a Delaware corporation (the "Developer"). 

RECITALS 

A. Constitutional Authority: As a home rule unit of government under Section qa), 
Article W of the 1970 Constitution of the State of Illinois (the "State"), the City has the power to 
regulate for the protection of the public health, safety, morals and welfare of its inhabitants, and 
pursuant thereto, has the power to encourage private development in order to enhance the local tax 
base, create employment opportunities and to enter into contractual agreements with private parties 
in order to achieve these goals. 

B. Statutory Authority: The City is authorized under the provisions of the 
hcrement Allocation Redevelopment Act, 65 ILCS 511 1-74.4-1 e u  as amended from time to 
time (the "Act"), to finance projects that eradicate blighted conditions and conservation area factors 
through the use of tax increment allocation h c i n g  for redevelopment projects. 

C. Ciw Council Autbxk To induce redevelopment pursuant to the Act, the City 
Council of the City (the ''the City Council") adopted the following ordinatlces on June 10, 1998: 
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(1) "An Ordinance of the City of Chicago, Illinois Approving a Redevelopment Plan for the Kinzie 
Industrial Conservation Redevelopment Project Area"; (2) "An Ordinance of the City of Chicago, 
Ill inois Designating the  Kinzie Industrial Conservation Redevelopment Project Area a s  a 
Redevelopment Project Area Pursuant to the Tax Increment Allocation Redevelopment Act"; and 
(3) "An Ordinance of the City of Chicago, Illinois Adopting Tax Increment Allocation Financing 
for the Kinzie  Industrial Conservation Redevelopment Project Area" (the "TIF Adoption 
Ordinance") (items(1)-(3) collectively referred t o  herein as the "TIF Ordinances"). The 
redevelopment project area referred to above (the "Redevelopment Area") is legally described in 
Exhibit A hereto. 

D. T h e  Project: T h e  Developer  ha s  leased a certain building o n  certain property 
located within the Redevelopment Area at 1335 West Randolph Street, Chicago, Illinois 60607 and 
legally described on Exhibit B hereto (the "Property"), and, within the time f h e s  set forth in 
Section 3.01 hereof, shall commence and complete rehabilitation of an approximately 46,400 
square foot laboratory, mechanical engineering and office building thereon. The Property and 

. related improvements (including but not limited to those TIF-Funded Improvements as defined 
be low and set forth on Eljchibit C )  are collectively referreli to herein as the "Project," e 
completion of the Project would not reasonably be anticipated without the fmancing contemplated 
in this Agreement. 

E. Redevelopment Plan: The Project wi l l  be carried out in  accordance wi th  this 
Agreement  and  the City o f  Chicago Kinzie Industrial Conservation Area Tax  Increment 
Redevelopment Plan and Project (the "Redevelopment Plan") attached hereto as Exhibit D. 

F. City Financing: The City agrees to use, in the amounts set forth in Section 4.03 
hereof, Incremental Taxes (as defined below), to pay for or reimburse the Developer for the costs of 
TIF-Funded Improvements pursuant to the terms and conditions of this Agreement. 

Now, therefore, in consideration of the mutual covenants and agreements contained herein, 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 

SECTION 1. RECITALS 

The foregoing recitals are hereby incorporated into this agreement by reference. 

SECTION 2. D E r n I O N S  

For purposes of this Agreement, in addition to the terms defined in the foregoing recitals, 
the following terms shall have the meanings set forth below: 

'Act" shall have the meaning set forth in the Recitals hereof. 



shall mean any person or entity directly or indirectly controlling, controlled by or 
under common control with the Developer. 

"Certificate" shall mean the Certificate of Completion of Rehabilitation described in Section 
7.01 hereof - 

"Change Order" shall mean any amendment or modification to the Plans and Specifications 
or the Project Budget as described in Section 3.03. Section 3.04 and Section 3.05, respectively. 

"City Council" shall have the meaning set forth in the Recitals hereof 

"City Funds" shall mean the funds described in Section 4.03(b) hereof. 

"Closing Date" shall mean the date o f  execution and delivery o f  this Agreement b y  all 
parties hereto, which shall be deemed to be the  date appearing i n  the first paragraph o f  this 
Agreement. 

"Construction Contract" shall mean that certain contract, substantially in the form attached 
hereto as Exhibit E, to be entered into between the Developer and the General Contractor providing 
for construction of the Project. 

"Corporation Counsel" shall mean the City's Office of Corporation Counsel. 

"Em~lover(sY shall have the meaning set forth in Section 10 hereof. 

"Environmental Laws" shall mean any and all federal, state o r  local statutes, laws, 
regulations, ordinances, codes, rules, orders, licenses, judgments, decrees or requirements relating 
to public health and safety and the environment now or hereafter in force, as amended and hereafter 
amended, including bu t  not limited to  (i) the Comprehensive Environmental Response, 
Compemation and Liability Act (42 U.S.C. Section 9601 et sea.); (u) any d e d  "Super-fund" or 
"SuperIien" law; (iii) the Hazardous Materials Transportation Act (49 U.S.C. Section 1802 et sea.); 
(iv) the Resource Comemation and Recovery Act (42 U.S.C. Section 6902 et w.b (v) the Clean 
Air Act (42 U.S.C. Section 7401 et sea.); (vi) the Clean Water Act (33 U.S.C. Section 1251 
9.); (vii) the Toxic Substances Control Act (15 U.S.C. Section 2601 et sea.); (viii) the Federal 
Insecticide, Fungicide and Rodenticide Act  (7 U.S.C. Section 136 g seq.); (ix) the Illinois 
Envircmmental Protection Act (415 ILCS 5/1 et sea.); and (x) the Municipal Code of Chicago. 

"Equity" shall mean funds o f  the Developer (other than funds derived from the Owner 
Con6niution) irrevocably available for the Project, in the amount set forth in 4.01 hereof, 
which amount may be increased pursuant to Section 4.06 (Cost Overruns) or 4.03(b).. 
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"Escrow" shall mean the construction esdrow established pursuant to the Escrow 
Agreement. 

"Escrow Agreement" shall mean the Escrow Agreement establishing a construction escrow, 
to be entered into as of the date hereof by the Title Company (or an af fhte  of the Title Company), 
the Developer and the Developer's lender(s), substantially in the form of Exhibit F attached hereto. 

"Event of Default" shall have the meaning set forth in Section 15 hereof. 

''Financial Statements" shall mean complete audited b c i a l  statements of the Developer 
prepared by a certified public accountant in accordance with generally accepted accounting 
principles and practices consistently applied throughout the appropriate periods. 

"General Contractor" shall mean the general contractor(s) hired by the Developer pursuant 
to Section 6.01. 

"Hazardous Materials" shall mean any toxic substance, hazardous substance, hazardous 
material, hazardous chemical or hazardous, toxic or dangerous waste defined or quahfymg as such 
in (or for the purposes of) any Environmental Law, or any pollutant or  contaminant, and shall 
include, but not be limited to, petroleum (including crude oil), any radioactive material or by- 
product material, polychlorinated biphenyls and asbestos in any form or condition. 

"Incremental Taxes" shall mean such ad valomn taxes which, pursuant to the TIF Adoption 
Ordinance and Section 5/1 1-74.4-8(b) of the Act, are allocated to and when coIIected are paid to the 
Treasurer of the City of Chicago for deposit by the Treasurer into the Kinzie Industrial 
Conservation Redevelopment Project Area TIF Fund established to pay Redevelopment Project 
Costs and obligations incurred in the payment thereof. 

"Kinzie Indwtcial Gmservation Redevelopment h i e c t  Area TIF Fund" shall mean the 
special tax alloation fund created by the City in connection with the Redevelopment Area into 
&ch the Increxnental Taxes will be -deposited 

“Lease" - shall mean that certain Cornmenial Lease Agnxment dated July 3, 2002 between 
the Developer and the Owner for occupancy by the Developer of the Property. 

"" shall mean a business idenaed in the Dimtory of Catifid Minority Business 
Enterprises published by the City's Procurement Services Department, or otherwise certified by the 
City's Procurement Services Department as a minority-owned business enterprise. 

nMBEIWBE Budget" shall mean the budget attached hereto as H-2, as de-scrii in 
Section 10.03. 
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"Municipal Code" shall mean the Municipal Code of the City of Chicago. 

'Won-Governmental Charges" shall mean all non-governmental charges, liens, claims, or 
encumbrances relating to the Developer, the Property or the Project. 

"Owner" shall mean Randolph Adventures, Inc., an Illinois corporation, the owner of the 
Property. 

"Owner Contribution" shall mean a monetary contribution by the Owner to pay for the costs 
of the Project in the amount set forth in Section 4.01 hereof. 

"Permitted Liens" shall mean those liens and encumbrances against the the Lease, the 
Property, the Project or any portion thereof or any fixtures thereon or therein set forth on Exhibit G 
hereto. 

"F'lans and Specifications" shall mean [final] [initial] construction documents containing a 
site plan and working drawings and specifications for the Project, as submitted to the City as the 
basis for obtaining building permits for the Project. 

"Prior ExmdituretsY' shall have the meaning set forth in Section 4.05ta) hereof. 

'Troiect" shall have the meaning set forth in the Recitals hereof, 

'Troied Budget" shall mean the budget attached hereto as Exhibit H, showing the total cost 
of the Project by line item, fbmished by the Developer to DPD, in accordance with Section 3.03 
hereof. 

"PmpeW' shall have the meaning set forth in the Recitals hereof. 

"Redevelopment Area" shall have the meaning set forth in the Recitals hereof. 

"Redeveloment Plan" shall have the meaning set forth in the Recitals hereof. 

"Redevelopment h i e d  Costs" Costs" mean redevelopment project costs as defined in 
Section 511 1-74.4-3(q) of the Act that are included in the budget set forth in the Redevelopment 
Plan or otherwise referenced in the Redevelopment Plan. 

"Reuuisition Form" shall mean the document, in the fom attached hereto as 1,. to 
be delivered by the Developer to DPD pursuant to- 4.04 of this Agmnent. 

"Survey" shall mean a Class A plat of survey in the most recently revised fonn of 
ALTNACSM md titie] [urban] survey of the Property dated within 45 days prior to the Closing 
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Date, acceptable in form and content to the City and the Title Company, prepared by a surveyor 
registered i n  the State  o f  Illinois, certified to the City and  the Ti t le  Company, and  indicating 
whether the Property is in a flood hazard area as identified by the United States Federal Emergency 
Management Agency (and updates thereof to reflect improvements to the Property in connection 
with the construction of the Project and related improvements as required by the City). 

'Term of the Agreementn shall mean the period of time commencing on the Closing Date . 
and ending  o n  t he  date  o n  which  the  Redevelopment Area is n o  longer i n  effect (through and  
including June 10,202 1, 

"TIF Adoption Ordinance" shall have the meaning set forth in the Recitals hereof. 

"TIF-Funded Improvements" shall mean  those improvements  o f  the  Project  which  (i) 
qualify as Redevelopment Project Costs, (ii) are eligible costs under the Redevelopment Plan and 
(iii) the City has agreed to pay for out of the City Funds, subject to the t e r n  of this Agreement. 
Exhibit C lists the TIF-Funded Improvements for the Project. 

'TIF Ordinances" shall have the meaning set forth in the Recitals hereof. 

'Title Company" shall mean 

"Title Policy" shall mean a title insurance policy in the most recently revised ALTA or 
equivalent form, showing the Owner as the insured, noting the recording of this Agreement as an 
encumbrance against the Property, issued by the Title Company. 

"WARN Act" shall  mean  the Worker  Adjustment and  Retraining Notification Act  (29 
U.S.C. Section 2101 et seq.). 

"WBE(s)" shall mean a business identified in the Directory of Certified Women Business 
Enterprises published by the City's Procurement Services Department, or otherwise certified by the 
City's Procurement Services Department as a women-owned business enterprise. 

3.01 The Proiect. With respect to the Property, the Developer (i) has, pursuant to the Plans 
and Specifications, commenced construction, and (ii) subject to the provisions of S& 18.17 
hereof, shall use all commercially reasonable efforts to complete construction pursuant to the Plans 
and Specifications and conduct business operations therein no later than [I, 2003. 

3.02 Plans and Specifications. The Developer has delivered the Plans and Specifications 
to DPD and DPD hereby approves same. The Developer has previously submitted the Plans and 
Specifications to the  City's Department  of Buildings for all applicable building permits and 



approvals for the Project. After the Closing Date, subsequent proposed changes to the Plans and 
Specifications shall be submitted to DPD as a Change Order pursuant to Section 3.04 hereof. The 
Plans and Specifications shall at all times conform to the Redevelopment Plan and all applicable 
federal, state and local laws, ordinances and regulations. The Developer shall submit all necessary 
documents to the City's Department of Buildings and such other City departments or governmental 
authorities as may be necessary to acquire building permits and other required approvals for the 
Project. 

3.03 Proiect Budeet. The Developer has furnished to DPD, and DPD hereby approves, a 
Project  Budget  showing  total costs for  the  Project  i n  a n  amount  not less than  $5,176,368. The 
Developer hereby certifies to the City that (a) to the Developer's best understanding as of the 
Closing Date, the City Funds, together with the Owner  Contribution and  Equity described in 
Section 4.02 hereof, shall be sufficient to complete the Project; and (b) the Project Budget is true, 
correct and complete in all material respects. T h e  Developer shal l  promptly deliver t o  DPD 
certified copies of any Change Orders executed after the Closing Date with respect to the Project 
Budget for approval pursuant to Section 3.04 hereof. 

3.04 Chanpe  Orders. Except as provided below, all Change Orders  executed after the 
Closing Date (and documentation substantiating the need and identifying the source of funding for 
such Change Orders) relating to material changes to the Project mus t  b e  submitted b y  the 
Developer  to D P D  concurrently w i th  the  progress  reports described in Sect ion 3.07 hereof; 
provided, that a n y  Change Order  relating to a n y  o f  the  following must  be submitted b y  the 
Developer to DPD for DPDs prior written approval: (a) a reduction in the square footage of the 
Project; (b) a change in the use  of the Property to a use  other than a laboratory, mechanical 
engineering and office building; or (c) a forty-five (or greater) day delay in the completion of the 
Project; or Change Orders costing more than $50,000 each, to an aggregate amount of $200,000. 
After the Closing Date, the Developer shall not authorize or permit the performance of any work 
relating to any Change Order or the furnishing of materials in connection therewith prior to the 
receipt by the Developer of DPD's written approval (to the extent required in this section). The 
Developer has provided DPD with copies of all Change Orders executed prior to the Closing Date, 
and DPD hereby approves same. 

3.05 DPD Au~roval .  Any approval granted by DPD of the Plans and Specifications and 
the Change Orders is for the purposes of this Agreement only and does not affect or constitute any 
approval required by any other City department or pursuant to any City ordinance, code, regulation 
or any other governmental approval, nor does any approval by DPD pursuant to this Agreement 
constitute approval of the quality, structural soundness or safety of the Property or the Project. 

3.06 Other Auurovals. Any DPD approval under this Agreement shall have no effect upon, 
nor shall it operate as a waiver of, the Developer's obligations to comply with the provisions of 
Section 5.03 (Other Governmental Approvals) hereof 
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3.07 Promess Re~orts and Survey Udates. The Developer shall provide DPD with written 
quarterly progress reports detailing the status of the Project, including a revised completion date, if 
necessary (with any change in completion date being considered a Change Order, requiring DPD's 
written approval pursuant to Section 3.04). Following the issuance of a Certificate of Completion, 
as provided in Section 7.01 hereof, if requested by DPD, the Developer shall provide three (3) 
copies of an updated Survey to DPD upon the request of DPD, reflecting improvements made to 
the Property. 

3.08 Inspecting Agent or Architect. The Developer's architect shall perform inspections 
with respect to the Project, providing certifications with respect thereto to DPD, prior to requests 
for disbursement for costs related to the Project hereunder. 

3.09 Barricades. For any construction requiring barricades, the Developer shall install a 
construction barricade o f  a type and  appearance satisfactory to the Ci ty  a n d  constructed in 
compliance with aU applicable federal, state or City laws, ordinances and regulations. DPD retains 
the right to approve the maintenance, appearance, color scheme, painting, nature, type, content and 
design of all bamcades erected after the Closing Date. 

3.10 Signs and  Public Relations. Following the Closing Date, if more  than 180 days  
remain until the estimated completion date of the Project as set forth in Section 3.01 hereof, the 
Developer shall erect a sign of size and style approved by the City in a conspicuous location on the 
Property during the  Project, indicating tha t  financing has  been provided b y  the City. The  Ci ty  
reserves the r ight  to include t h e  name, photograph, artistic rendering o f  the Project a n d  other  
pertinent information regarding the Developer,  the Property and the Project in the City's 
promotional literature and communications. 

3.11 Utilitv Connections. The Developer may connect all on-site water, sanitary, storm 
and sewer l i e s  constructed on the Property to City utility lines existing on or near the perimeter of 
the Property, provided the Developer first complies with all City requirements governing such 
connections, including the payment of customary fees and costs related thereto. 

3.12 Pennit Fees. In connection with the Project, the Developer shall be obligated to pay 
only those building, permit, engineering, tap on and inspection fees that are assessed on a uniform 
basis throughout the City of Chicago and are of general applicability to other property within the 
City of Chicago. 

SECTION 4. FINANCING 

4.01 W h i c c t  Cost and Sources of F& The cost of the Project is estimated to be 
$5,176,368, to be applied in the manner set forth in the Project Budget. Such costs shall be funded 
fiora the following sources: 
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Equity (subject to Sections 4.03(b) and 4.06) $2,676,368 
Owner Contribution 1,5~,oOO 
Estimated City Funds (subject to Section 4.03) I ,ooo,ooo 

ESTIMATED TOTAL S5,176,368 

4.02 Developer Funds. Equity and/or the Owner  Contribution m a y  be  used to pay  any  
Project cost, including but not limited to Redevelopment Project Costs. 

4 .03 Citv Funds. 

(a) Uses of City Funds. City Funds may only be used to pay directly or reimburse the 
Developer for costs of TIF-Funded Improvements that constitute Redevelopment Project Costs. 
Exhibit C sets forth, by line item, the TIF-Funded Improvements for the Project, and the maximum 
amount of costs that may be paid by or reimbursed from City Funds for each line item therein 
(subject to Sections 4.03(b) and 4.OS(d)), contingent upon receipt by the City of documentation 
satisfactory i n  form and  substance to D P D  evidencing such cost and its eligibility a s  a 
Redevelopment Project Cost. 

(b) Sour&b$kEftytdFuhHt t e r m s  a n d  c o n d i t i o n s  of  t h i s  Agreement, 
including but  not limited to hk&%bUU and Sect ion 5 hereof, the Ci ty  hereby agrees to 
provide City funds from the sources and in the amounts described directly below (the "City Funds") 
to pay for or reimburse the Developer for the costs of the TIF-Funded Improvements: 

Source of City Funds Maximum Amount 

Incremental Taxes $1 ,ooo,ooo 

provided, however, that the total amount of City Funds expended for TIF-Funded Improvements 
shall be an amount not to exceed the lesser of One Million Dollars ($1,000,000) or twenty-four 
percent (24%) of the actual total Project costs. 

(c) [Omitted] 

(d) [Omitted] 

4.04 Requisition Form. The Developer shall provide DPD with a Requisition Form, along 
wi th  the documentation described therein, no more  than t w o  times during the  Te rm of the 
Agreement: first, upon the incurrence by the Developer of at least $500,000 in costs for TIF- 
Funded Improvements; and, second, upon completion of construction of the Project. After the 
submission of each Requisition Form, the Developer shall meet with DPD at the request of DPD to 
discuss the Requisition Form(s) previously delivered. 
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4.05 Treatment of Prior Expenditures and Subsequent Disbursements. 

(a) Prior Expenditures. Only those expenditures made by the Developer with respect to the 
Project prior to the Closing Date, evidenced by documentation satisfactory to DPD and approved 
by D P D  a s  satisfying costs  covered i n  the Project Budget,  shall  be considered previously 
contributed Equity or Owner Contribution hereunder (the "Prior Expenditures"). DPD shall have 
the right, in its sole discretion, to disallow any such expenditure as a Prior Expenditure. Exhibit I 
hereto sets forth the  pr ior  expenditures approved b y  D P D  as o f  the  da te  hereof  as Pr ior  
Expenditures. Prior Expenditures made for items other than TIF-Funded Improvements shall not 
be reimbursed to the  Developer,  bu t  shall reduce the amount  of Equity and/or the Owner  
Contribution required to be contributed by the Developer pursuant to Section 4.01 hereof. 

(b) [Omitted] 

(c) [Omitted] 

(d) Allocation Among Line Items. Disbursements for expenditures related to TIF-Funded 
Improvements may be allocated to and charged against the appropriate line only, with transfers of 
costs and expenses from one line item to another, without the prior written consent of DPD, beiig 
prohibited, provided, however. that such transfers among line items, in an amount not to exceed 
$25,000 or $100,000 in the aggregate, may be made without the prior written consent of DPD. 

4.06 Cost Overruns. If the aggregate cost of the TIF-Funded Improvements exceeds City 
Funds available pursuant to Section 4.03 hereof, or if the cost of completing the Project exceeds the 
Project Budget, the Developer shall be solely responsible for such excess cost, and shall hold the 
City harmless from any and all costs and expenses of completing the TIF-Funded Improvements in 
excess of City Funds and of completing the Project. 

4.07  reconditions of Disbursement. Prior to each disbursement of City Funds hereunder, 
the Developer shall submit documentation regarding the applicable expenditures to DPD, which 
shall be satisfactory to DPD in its sole discretion. Delivery by the Developer to DPD of any 
request for disbursement of City Funds hereunder shall, in addition to the items therein expressly 
set forth, constitute a certification to the City, as of the date of such request for disbursement, that: 

(a) the total amount of the disbursement request represents the actual amount payable to 
(or paid to) the General  Contractor and/or subcontractors, architects, engineers, specialty 
subcontractors, and equipment and material suppliers who have performed work on the Project, 
andlor their payees; 

(b) all amounts shown as previous payments on the current disbursement request have been 
paid to the parties entitled to such payment; 



(c) the Developer and its Architect have approved all work and materials for the current 
disbursement request, and such work and materials conform to the Plans and Specifications; 

(d) the representations and warranties contained in this Redevelopment Agreement are true 
and correct and the Developer is in compliance with all covenants contained herein; 

(e) the Developer has received no notice and has no knowledge of any liens or claim of lien 
either filed or threatened against the Property except for the Permitted Liens; 

( f )  no Event of Default or condition or event which, with the giving of notice or passage of 
time or both, would constitute an Event of Default exists or has occurred; and 

(g) the Project is In Balance. The Project shall be deemed to be in balance ("In Balance") 
on ly  if, to the best  o f  the Developer's knowledge and  understanding, the total o f  the available 
Project funds equals or exceeds the aggregate of the amount necessary to pay all unpaid Project 
costs incurred or to be incurred in the completion of the Project. "Available Project Funds" as used 
herein shall mean: (i) the undisbursed City Funds; (ii) the undisbursed Owner Contribution, if any; 
(iii) the undisbursed Equity and (iv) any other amounts deposited by the Developer pursuant to this 
Agreement or, to the satisfaction of DPD, otherwise readily available for the Developer's use. The 
Developer hereby agrees that, if the Project is not In Balance, the Developer shall, within 10 days 
af ter  a written request b y  the  City, deposit  with the escrow agent  or wil l  make  available (in a 
manner acceptable to the City), cash in an amount that will place the Project In Balance, which 
deposit. shall first be exhausted before any further disbursement of the City Funds shall be made. 

(h) The City shall have the right, m its discretion, to require the Developer to submit f b k  
documentation as the City may require in order to verify that the matters certified to above are true 
and correct, and any disbursement by the City shall be subject to the City's review and approval of 
such documentation and its satisfaction that such certifications are true and correct; provided, 
however, that nothing in this sentence shall be deemed to prevent the City firom relying on such 
certifications b y  t he  Developer,  or permit  the  Ci ty  t o  suspend or de lay  for more  than 60 days  
payment of any disbursement during the period of the City's review of such hther documentation. 
I n  addition, the Developer shall have satisfied all other preconditions of disbursement of City 
Funds  for each  disbursement, including bu t  no t  l imited to requirements set forth in the TIF 
Ordinances andlor this Agreement. 

4.08 Conditional Grant. The City Funds being provided hereunder are being granted on a 
conditional basis, subject to the Developer's compliance with the provisions of this Agreement. 
The Ci ty  Funds  a r e  subject to being reimbursed as follows: (a) if the Developer ceases its 
operations within the City of Chicago for more than 60 days, and upon written direction by the City 
to resume operations, the Developer fails to resume such operations within 15 days of the receipt of 
such direction, as required by Section 8.06(b) hereof, on a date prior to two years after the Closing 
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Date, then the Developer shall reimburse the City in the amount of 100% of the City Funds; and (b) 
if the Developer ceases its operations within the City of Chicago for more than 60 days, and upon 
written direction by the City to resume operations, the Developer fails to resume such operations 
within 15 days of the receipt of such diction, on a date (the "Cessation Date") between two years - after the Closing Date and five years after the Closing Date (the "Three Year  Reimbursement 
Period"), then the Developer shall reimburse the City in an amount equal to: the amount of the City 
Funds times a M o n ,  the numerator of which is the number of days remaining in the Three Year 
Reimbursement Period as of and including the Cessation Date and the denominator of which is the 
total number of days in the Three Year Reimbursement Period (accounting for 366-day leap years, 
if any, during the Three Year Reimbmement Period). 

4.09 Sale of the Develouer. If, at any time prior to the tenth anniversary of the date of the 
Closing Date, a Reinvestment Trigger shall occur, then the Developer shall, within twelve months 
of the date of occurrence of such Reinvestment Trigger, invest an amount equal to not less than 
50% of the City Funds (a "Reinvestment") in one or more of the following: (1) a business entity 
with operations located in the City of Chicago; (2) a fund or other investment vehicle dedicated to 
providing financing t o  business entities located within the City of Chicago; o r  (3) a capital 
improvernent(s) to or fixnue(s) for the Developer's operations at the Properly or otherwise located 
within the City of Chicago. T h e  Developer shall give the City notice of the occurrence of a 
Reinvestment Trigger within 30 days following the occurrence of any such Reinvestment Trigger 
and shall provide the City with written evidence of the Reinvestment required to be made hereunder 
promptly following the occurrence thereof. As used herein, the term "Reinvestment Trigger" shall 
mean (a) a sale or transfer of all or substantially all of the assets of the Developer in any transaction 
or series of related transactions (other than sales in the ordim course of business); or (b) any sale 
or series of sales of shares of the Developer's capital stock by the Developer which results in any 
person or group of affiliated persons (other than the holders of the Developer's capital stock as of 
the date of this Agreement) owning capital stock holding a majority of the voting power of the 
Developer. At any time prior to the tenth anniversary of the date of the Closing Date, the Developer 
may provide the City with written evidence of Reinvestment by the Developer independent of and 
unrelated to any Reinvestment Trigger, and thereby, upon written approval by DPD, satisfy the 
Developer's obligation to make a Reinvestment in the event of a subsequent Reinvestment Trigger. 

SECTION 5. CONDITIONS PRECEDENT 

The following conditions have been complied with to the City's satisfaction on or prior to 
the Closing Date: 

5.01 Proiect Budget. The  Developer has submitted to  DPD, and D P D  has approved, a 
Project Budget in accordance with the provisions of Section hereof. 

5.02 Plans and S~ecif icat ions.  The  Developer has submitted t o  DPD, and DPD has 
approved, the Plans and Specifications accordance with the provisions of Section hereof, 



5.03 Other  Governmental Approvals. The Developer has secured all other necessary 
approvals and permits required by any state, federal, or local statute, ordinance or regulation and 
has submitted evidence thereof to DPD. 

5.04 Financing. The Developer has furnished proof reasonably acceptable to the City that 
the Developer has Equity and the Owner Contribution in the amounts set forth in Section 4.01 
hereof to complete the Project and satisfy its obligations under this Agreement. If a portion of such 
funds consists of the Owner Contribution, the Developer has furnished proof as of the Closing Date 
that t he  proceeds thereof are available t o  b e  drawn upon b y  the Developer a s  needed and  a re  
d c i e a t  (along wi th  the Equity se t  forth i n  Section 4.01) to complete  the Project. A n y  l iens 
against  the Property in existence at the Closing Date  have been subordinated to certain 
encumbrances o f  the Ci ty  se t  forth herein pursuant  to a Subordination Agreement,  i n  a form 
acceptable to the City, executed on or prior to the Closing Date, which is to be recorded, at the 
expense of the Developer, with the Office of the Recorder of Deeds of Cook County. 

5.05 m. On the Closing Date, the Developer has furnished the City with, or has caused 
the Owner to furnish the City with a copy of the Owner's Title Policy for the Property, certified by 
the Title Company, showing the Owner as the named insured . The Title Policy is dated as of the 
Closing Date and contains only those title exceptions listed as Permitted Liens on Exhibit G hereto 
and evidences the recording of this Agreement pursuant to the provisions of Section 8.18 hereof. 
The Title Policy also contains such endorsements as shall be required by Corporation Counsel, 
including but not limited tc an owner's comprehensive endorsement and satisfactory endorsements 
regarding zoning (3.1 with parking), contiguity, location, access and survey. The Developer has 
provided to DPD, on or prior to the Closing Date, documentation related to the leasing of the 
Property, including the Lease, and certified copies of all easements and encumbrances of m r d  
wi th  respect to the  Property not addressed, to DPDs satisfaction, b y  the Title Policy and  any  
endorsements thereto. 

5.06 Evidence of Clean Title. The Developer, at  its own expense, has provided the City 
wi th  searches under  the Developer's name (and the following trade names of the Developer: 

as follows: 

Secretary of State UCC search 
Secretary of State Federal tax search 
Cook County Recorder UCC search 
Cook County Recorder Fixtures search 
Cook County Recorder Federal tax search 
Cook County Recorder State tax search 
Cook County Recorder Memoranda of judgments search 
U.S. District Cout Pending suits and judgments 
Clerk of Circuit Court, Pending suits and judgments 
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Cook County 

showing no liens against the Developer, the Property or  any fixtures now or hereafter affixed 
thereto, except for the Permitted Liens. 

5.07 Surveys. The Developer has fiunished the City with three (3) copies of the Survey. 

5.08 Insurance. The Developer, at its own expense, has insured or has caused the Owner to 
insure the Property in accordance with Section 12 hereof, and has delivered certificates required 
pursuant to Section 32 hereof evidencing the required coverages to DPD. 

5.09 Opinion of  the Developer's Counsel. On the Closing Date, the Developer has 
fthshed the City with an opinion of counsel, substantially in-the fonn attached hereto as Exhiiit J 
with such changes as required by or acceptable to  Corporation Counsel. If the ~evel- 
engaged special counsel in connection with the Project, and such special counsel is unwilhg or 
unable to give some of the opinions set forth in Exhibit J hereto, such opinions were obtained by 
the Developer &om its general corporate counsel. 

5.10 Evidence of Prior Expenditures. The Developer has provided evidence satisfactory to 
DPD in its sole discretion of the Prior Expenditures in accordance with the provisions of Section - 
4.05(a) hereof 

5.11 Ficial Statements. The Developer has provided Financial Statements to DPD for 
its most recent fiscal year, and audited or unaudited interim financial statements. 

5.12 Documentation. The Developer has provided documentation to DPD, satisfBctory in . 
form and substance to DPD, with respect to current employment matters. 

5.13 Environmental. The Developer has provided DPD with, or has caused the Owner to 
provide DPD with copies of that certain phase I environmental audit completed with respect to be 
Propeay [and any phase I1 environmental audit with resped to the Property required by the City.] 
The Developer has provided the City with a letter from the environmental engineer(s) who 
completed such audit(s), authorizing the City to rely on such audits. 

5.14 Comrate Documents: Economic Disclosure Statement. The Developer has provided 
a copy of its Articles or certificate of Incorporation containing the original axtification of the 
Secretary of State of its state of incorporation; certificates of good standing from the Secretary of 
State of its state of incorporation and all other states in which the Developer is qualdied to do 
business; a secretary's certificate in such form and substance as the Corporation Counsel may 
require; by-laws of the corporation; and such other corporate documentation as the City has 
requested. The Developer has provided to the City an Economic Disclosure Statement, in the 
City' s then current form, dated as of the Closii Date. 



5.1 5 Litigation. T h e  Developer  ha s  provided t o  Corporation Counsel and  DPD, a 
description o f  all pending o r  threatened litigation o r  administrative proceedings involving the  
Developer, specifjmg, in each case, the amount of each claim, an estimate of probable liability, the 
amount  of any  reserves taken i n  connection therewith and  whether (and to  what extent) such  
potential liability is covered by insurance. 

SECTION 6. AGREEMENTS WITH CONTRACI'ORS 

6.01 Bid Requirement for General Contractor and Subcontractors. By entering into this 
Agreement, the City acknowledges that the Developer has, prior to the Closing Date, solicited bids 
from general contractors and subcontractors, and selected contractors most qualified to perform the 
work  and  complete  the project within t he  budget  and  schedule for  completion required. T h e  
Developer shall not be required to rebid any of the worked being performed by existing contractors, 
except, however, for any contracts not awarded as of the date of this Agreement. In the case of all 
contracts to be bid after the Closing Date, the Developer shall or shall cause the General Contractor 
to solicit, bids from qualified contractors eligible to do business with the City of Chicago, and shall 
submit  a l l  bids  received to D P D  for  its inspection and  written approval. The  Developer ha s  
submitted copies of the Construction Contract to DPD. Photocopies of all subcontracts entered or to 
be entered into in connection with the TIF-Funded Improvements have been or shall be provided to 
DPD as applicable. 

6.02 Construction Contract. Prior to the Closing Date, the Developer has delivered to DPD 
a copy of the Construction Contract with the General Contractor selected to handle the Project. 

6.03 Performance and Payment Bonds. Prior to the commencement of any portion of the 
Project which  includes w o r k  on the  public way, the Developer shall require that the General 
Contractor be bonded for its payment by sureties having an AA rating or better using a bond in the 
form attached as Exhibit P hereto. The City shall be named as obligee or co-obligee on any such 
bonds. 

6.04 Employment Opportunity. The Developer shall contractually obligate and cause the 
General Contractor and each subcontractor to agree ,to the provisions of SStEfiQP 10 hereof to the 
extent necessary for the Developer to comply with the provisions of Section 10 hereof. 

6.05 Other Provisions. In addition to the requirements of this &&on 6, the Construction 
Contract and each contract with any subcontractor shall contain provisions required pursuant to 
Section 3.04 (Change Orders), Section 8.09 (Prevailing Wage), Section 10.01(e) (Employment 
0 p p o r t u n  i t y 1. S e clD& (City Resident  Employment  Requirement), Section 10.03 
(MBEfWBE Requirements, as applicable), Section 12 (Insurance) and Sectinn 14.01 (Books and 
Records) hereof to the extent necessary for the Developer to comply with the afore-mentioned 
provisions hereof. Photocopies of all c&acts  or subcontracts entend into following the Closing 
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Date in connection with the TIP-Funded Improvements shall be provided to DPD within five (5) 
business days of the execution thereof The Developer has, as of the Closing Date, provided DPD 
with photocopies of all contracts or subcontracts entered into prior to the Closing Date. 

SECI1[ON 7. COMPLETION OF CONSTRUCI'ION OR REXUBILITATION 

7.01 Certificate of Completion of Construction or Rehabifitation. Upon completion of the 
rehabilitation of the Project in accordance with the terms of this Agreement, and upon the 
Developer's written request, DPD shall issue to the Developer a Certificate in recordable form 
certifying that the Developer has fulliled its obligation to complete the Project in accordance with 
the terms of this Agreement. DPD shall respond to the Developer's written request for a Certificate 
within forty-five (45) days by issuing either a Certificate or a written statement detailing the ways 
in which the Project does not conform to this Agreement or has not been satisfactorily completed, 
and the measures which must be taken by the Developer in order to obtain the Certi!icate. The 
Developer may resubmit a written request for a Certificate upon completion of such measures. 

7.02 Effect of Issuance of Certificate; Continuing Obligation. 

(a) Effect of Issuance of Certificate. The certificate relates only to the rehabilitation of 
the Project, and upon its issuance, the City will certify that the terms of the Agreement specifically 
related to the Developer's obligation to complete such activities have been satisfied. After the 
issuance of a Certificate, however, all executory terms and conditions of this Agreement and all 
representations and covenants contained herein will continue to remain in full force and effect 
throughout the Term of the Agreement, except as otherwise provided herein, as to the parties 
hi in the following paragraph, and the issuance of the Certificate shall not be c o r n e d  as a 
waiver by the City of any of its rights and remedies pursuant to such executory terms. 

(b) Continuing Obligation. The covenant specifically described at Section 8.02 as a 
covenant that nms with the land is the only covenant in this Agmment intended to be bin* upon 
any transferee of the Property (including an  assignee as described in the following sentence) 
throughout the Term of the Agreement notwithstanding the issuance of a Cert%cate; provided, that 
upon the issuance of a Certificate, the covenant set forth in Section 8.02 shall be deemed to have 
been fdfilled. The other executory terms of this Agreement that remain after the issuance of a 
W c a t e  shall be binding only upon the Developer or a permitted assignee of the Developer who, 
pursuant to  Section 18.15 o f  this Agreement, has contracted to  take an  assignment of the 
Developer's rights under tbis Agreement and assume the Developer's liabilities hereunder, except as 
otherwise provided -'herein,. 

7.03 Failure to Complete. If the Developer fails to complete the Project in accordance with 
the terms of this Agreement, then the City has, but shall not be Limited to, any of the following 
rights and remedies: 



(a) the right to terminate this Agreement and cease all disbursement of City Funds not yet 
disbursed pursuant hereto; 

(b) the right (but not the obligation) to complete those TIF-Funded Improvements that are 
public improvements and to pay for the costs of TIF-Funded Improvements (including interest 
costs) out of City Funds or other City monies. In the event that the aggregate cost of completing 
the TIF-Funded Improvements exceeds the amount of City Funds available pursuant to Section 
4.01, the Developer shall reimburse the City for all reasonable costs and expenses incurred by the 
City in completing such TIF-Funded Improvements in excess of the available City Funds; and 

(c) the right to seek reimbursement of the City Funds from the Developer. 

7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the 
Agreement, DPD shall provide the Developer, at the Developer's written request, with a written 
notice in recordable form stating that the Term of the Agreement has expired. 

SECTION 8. COVENANTSlREP~SENTATIONS/W~TlES 0 F T H E 
DENELOPER 

8.01 General. The Developer represents, warrants and covenants, as of the date of this 
Agreement and as of the date of each disbursement of City Funds hereunder, that: 

(a) the Developer is a Delaware corporation organized, validly existing, and qualified to do 
business in Illinois; 

@) the Developer has the corporate power and authority to enter into, execute, deliver and 
perform this Agreement; 

(c) the execution, delivery and performance by the Developer of this Agreement has been 
duly authorized by all necessary corporate action, and does not and will not violate its Certificate of 
Incorporation or by-laws as amended and supplemented, any applicable provision of law, or 

.constitute a breach of, default under or require any consent under any agreement, instnunent or 
document to which the Developer is now a party or by which the Developer is now or may become 
bound; 

(e) the Developer is now and shall remain until the fifth anniversary of the Closing Date 
solvent and able to pay its debts as they mature; 

( f )  there are no actions or proceedings by or before any court, governmental commission, 
board, bureau or any other administrative agency pending or threatened which would affect the 
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Developer and would impair its ability to perform under this Agreement; 

(g) the Developer has and shall maintain all government permits, certificates and consents 
(including, without limitation, appropriate environmental approvals) necessary t o  conduct  i ts  
business and to construct, complete and operate the Project, and shall cause the Owner to have and 
maintain, a s  applicable, all government permits, certificates and  consents (including, without  
limitation, appropriate environmental approvals) necessary to conduct its business and to own the 
Property; 

(h) the Developer is not in default with respect to any indenture, loan agreement, mortgage, 
deed, note or any other agreement or instrument related to the borrowing of money to which the 
Developer is a party or by which the Developer is bound; 

(i) the Financial Statements are, and  when hereafter required to be submitted wil l  be, 
complete, correct in all material respects and accurately present the assets, liabilities, results of 
operations and financial condition of the Developer, and there has been no material adverse change 
in the assets, liabilities, results of operations or financial condition of the Developer since the date 
of the Developer's most recent Financial Statements; 

(j) prior to the receipt by DPD of the Developer's architect's written certification of the 
substantial completion of the Project (upon which certification the City shall be entitled to rely), the 
Developer  shall  not do any o f  the following without t h e  pr ior  written consent o f  DPD, which  
consent  shall  not b e  unreasonably withheld: (1) b e  a party to any  .merger, l iquidation or 
consolidation; (2) sell, transfer, convey, lease or otherwise dispose of al! o~ substantially all of its 
assets or any portion of the Property (including but not limited to any fixtures. or equipment now or 
hereafter attached thereto) except in the ordinary course of business; (3) enter into any transaction 
outs ide the ordinary course o f  the Developer's business; (4) assume, guarantee, endorse, or 
otherwise become liable in connection with the obligations of any other person or entity; (5) enter 
into any transaction that would cause a material and detrimental change to the Developer's financial 
condition; (6) enter into a sublease for any  port ion of the  Property or Project (other than  
approximately 1,500 square feet of the northeast comer of the fht floor of the Property and the 
entire third floor of the Properly); or (7) use the Project (other than approximately 4,000 square feet 
of the fitst floor of the Property and as provided in Section 8.0l(iX6Lhereof) for any purpose other 
than as laboratory, mechanical engineering and oficc space for the Developer; provided, however, 
that if DPD does not in writing either give or withhold its consent to any of the above-enumerated 
i t ems  within ten (10) business days  o f  i ts  receipt of the  Developer's written request  for such  
consent, then DPD's consent shall be deemed given; 

(k) the Developer has not incurred, and, prior to the ishance of a Certificate, shall not, 
without the prior written consent of the Commissioner of DPD, allow the existence of any liens 
against  the Property (or improvements thereon) other than the Permitted Liens; or incur  a n y  
indebtedness, secured or to be secured by the Property (or improvements thereon) or any fixtures 



now or hereafter attached thereto, except the Owner Contribution disclosed in the Project Budget; 
and 

0) the Developer  ha s  not  made  or caused t o  b e  made, directly or indirectly, a n y  
payment, gratuity or offer of employment in connection with the Agreement or any contract paid 
f r o m  t h e  C i ty  treasury o r  pursuant t o  City ordinance, for  services to any  City agency ("City 
Contract") as an inducement for the City to enter into the Agreement or any City Contract with the 
Developer in violation of Chapter 2-1 56-120 of the Municipal Code of the City; 

(m) As of the Closing Date, the Developer is not in default with respect to the Lease. 

8.02 Covenant to Redevelop. On and after the Closing Date, the Developer shall continue 
to redevelop the Property in accordance with this Agreement, including Section 3.01 hereof, and all 
Exhibits attached hereto, the TIF Ordinances, the Plans and Specifications, the Project Budget and 
all amendments  thereto, and all federal, state and  local laws, ordinances, rules, regulations, 
execut ive orders  a n d  codes  applicable to the Project, the Property and/or the Developer. The 
covenant set forth in this Section shall run with the land and be binding upon any transferee, but 
shall be deemed satisfied upon issuance by the City of a Certificate with respect thereto. 

8.03 Redevelopment Plan. The Developer represents that the Project is and shall be in 
compliance with all of the terms of the Redevelopment Plan. 

8.04 U s e  o f  City Funds. Ci ty Funds disbursed to the Developer shall  b e  used by the 
Developer solely to pay for (or to reimburse the Developer for its payment for) the TIF-Funded 
Improvements as provided in this Agreement. 

8.05 [Omitted] 

8.06 Job Creation and Retention: Covenant to Remain in the Citv. 

(a) Nd less than four (4) fuIl-time equivalent, permanent jobs shall be retained by the 
Developer at the Project by or before the completion thereof; and the Developer shall use its best 
efforts to create not less than forty (40) additional MI-time equivalent, permanent jobs within five 
(5) years of completion of the Project. 

(b) The Developer hereby covenants and agrees to maintain its operations within the 
City of Chicago through the fifth anniversary of the Closing Date. 

8.07 Emploment Or,~ortunitv; Proness Reports. The Developer covenants and agrees to 
abide by, and contractually obligate and use reasonable efforts to cause the General Contractor and 
each subcontractor to abide by the terms set forth in hereof. During the construction of 
the Project, the Developer shall deliver to the City written monthly progress reports detailing 
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compliance with the requirements of Sections 8.09, 10.02 and 10.03 of this Agreement. If any such 
reports indicate a shortfall in compliance, the Developer shall also deliver a plan to DPD which 
shall outline, to DPD's satisfaction, the manner in which the Developer shall comct any shortfall. 

8.08 Em~lovment  Profile. The Developer shall submit, and contractually obligate and 
cause the General Contractor or any subcontractor to submit, to DPD, fiom time to time, statements 
of its employment profile upon DPD's request. 

8.09 prevail in^. Wane. For all work performed following the Closing Date and prior to the 
issuance of the Certificate, the Developer covenants and a p e s  to pay, and to contractdly obligate 
and cause the General Contractor and each subcontractor to  pay, the prevailing wage rate as 
ascertained by the Illinois Department of Labor (the "Department"), to all Project employees. All 
such contracts shall list the specified rates to be paid to all laborers, workers and mechanics for each 
craft or type of worker or mechanic employed pursuant to such contract. If the Department revises 
such prevailing wage rates, the revised rates shall apply to all such contracts. Upon the City's 
request, the Developer shall provide the City with copies of all such contracts entered into by the 
Developer or the General Contractor to evidence compliance with this Section 8.09. 

8.10 Arms-Length Transactions. Unless DPD has given its prior written consent with 
respect thereto, no B a t e  of the Developer may receive any portion of City Funds, directly or 
indirectly, in payment for work done, services provided or materials supplied in connection with 
any TIF-Funded Improvement. The Developer shall provide information with respect to any entity 
t o  receive City Funds directly or indirectly (whether through payment to  the Affiliate by the 
Developer and reimbursement to the Developer for such costs using City Funds, or otherwise), 
upon DPD's request, prior to any such disbursement. 

8.1 1 Co&. of Interest. Pursuant to Section 5/1 1-74.4-4(n) of the Act, the Developer 
represents, warrants and covenants that, to  the best of its knowledge, no member, official, or 
employee of the City, or of any commission or committee exercising authority over the Project, the 
Redevelopment Area or the Redevelopment Plan, or any consultant hired by the City or the 
Developer with respect thereto, owns or controls, has owned or controlled or will own or control 
any interest, and no such person shall represent any person, as agent or otherwise, who owns or 
controls, has owned or controlled, or will own or control any interest, direct or i n h t ,  in the 
Developer's business, the Property or any other property in the Redevelopment Area. 

8.12 Disclosure of Interest. The Developer's counsel has no direct or indirect ownership 
interest in the Developer or the Property. 

8.13 Financial Statements. The Developer shall obtain and provide to DPD Financial 
Statements for the Developer's fiscal year ended December 3 1, 2002 and each December 31 
themfkr for the Term of the Agreement. In addition, the Developer shall submit unaudited 
financial statements as soon as msaaably practical following the close of each fiscal year and for 



such other periods as DPD may request. 

8.14 Insurance. T h e  Developer,  a t  its o w n  expense, shall  comply with all  provisions of  
Section 12 hereof. 

8.15 Non-Governmental Charges. (a) Payment o f  Non-Governmental Charges. Except 
f o r  the Permitted Liens, t he  Developer  agrees to pay  o r  cause to be paid when  d u e  any  Non- 
Governmental Charge assessed or imposed upon the Project, the Property or any fixtures that are or 
may become attached thereto, which creates, may create, or appears to create a lien upon all or any 
portion of the Property or Project; provided however, that if such Non-Governmental Charge may 
be paid in installments, the Developer may pay the same together with any accrued interest thereon 
in installments as they become due and before any fine, penalty, interest, or cost may be added 
thereto for nonpayment. The Developer shall furnish to DPD, within thirty (30) days of DPD's 
request, official receipts from the appropriate entity, or other proof satisfactory to DPD, evidencing 
payment of the Non-Governmental Charge in question. 

(b) Right to Contest. The Developer has the right, before any delinquency occurs: 

(i) to contest  or object in good fai th  to the  amount  or validity o f  a n y  Non- 
Governmental Charge by appropriate legal proceedings properly and diligently instituted 
a n d  prosecuted, in s u c h  manner  a s  shall  s tay  the collection o f  the contested Non- 
Governmental Charge, prevent the imposition of a lien or remove such lien, or prevent the 
sale or forfeiture of the Property (so long as no such contest or objection shall be deemed or 
construed to relieve, modifj. or extend the Developer's covenants to pay any such Non- 
Govenunental Charge at the time and in the manner provided in this Section 8.15); or 

(ii) at DPD's sole option, to finnish a good and sufficient bond or other security 
satisfactory to DPD in such  fo rm and amounts  as DPD shall require, or a good  and 
sufficient undertaking as may be required or permitted by law to accomplish a stay of any 
such sale or forfeiture of the Property or any portion thereof or any furtures that are or may 
be attached thereto, during the pendency of such contest, adequate to pay fully any such 
contested Non-Governmental Charge and  all interest and  penalties upon  the adverse 
determination of such contest. 

8.16 Develouer's Liabilities. The Developer shall not enter into any transaction that would 
in the Developer 's best judgment,  materially and adversely affect its ability to perform its 
obligations hereunder or to repay'any material liabilities or perform any material obligations of the 
Developer to any other person or entity. The Developer shall immediately notify DPD of any and 
all events or actions which may materially affect the Developer's ability to carry on its business 
operations or perfom its obligations under this Agreement or any other documents and agreements. 

8.17 C o m ~ l i a n c e  with Laws. To the best of the Developer's knowledge, after diligent 
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inquiry, the Property and the Project are and shall be in compliance with all applicable federal, state 
and local laws, statutes, ordinances, rules, regulations, executive orders and codes pertaining to or 
affecting the Project and the Property. Upon  the City's request, the Developer shall  provide 
evidence satisfactory to the City of such compliance. 

8.18 Recording and Filing. The Developer shall cause this Agreement, certain exhibits (as 
specified by Corporation Counsel), all amendments and supplements hereto to be recorded and 
filed against the Property on the date hereof in the conveyance and real property records of the 
county in which the Project is located. The Developer shall obtain all consents and signatures from 
the Owner that are necessary to record and file this Agreement. The Developer shall pay all fees 
and charges incurred in comection with any such recording. Upon recording, the Developer shall 
immediately transmit to the City an executed original of this Agreement showing the date and 
recording number of record. 

8.19 Governmental Charrres. 

(a) Governmental Charges. 

(i) Pament of Governmental Charges. The Developer agrees to pay or cause to be 
paid when due all Governmental Charges (as defined below) which are assessed or imposed 
upon the Developer, the Property or the Project, or become due and payable, and which 
create, may create, or appear to create a lien upon the Developer or all or any portion of the 
Property or the Project. "Governmental Charge" shall mean all federal, State, county, the 
City, or other governmental (or any instrumentality, division, agency, body, or department 
thereof) taxes, levies, assessments, charges, liens, claims or encumbrances (except for those 
assessed by foreign nations, states other than the State of Illinois, counties of the State other 
than Cook County, and municipalities other than the City) relating to the Developer, the 
Property or the Project. Governmental Charges shall not include any federal, State, county, 
the City, or other governmental (or a n y  instrumentality, division, agency, body, or 
department thereof) taxes, levies, assessments, charges, liens, claims or encumbrances 
(except for those assessed by foreign nations, states other than the State of Illinois, counties 
of the State other than Cook County, and municipalities other than the City) relating solely 
to and owed and  payable solely b y  the Owner, including those owed by virtue of the 
Owner's ownership of the Property, including but not limited to real estate taxes. 

(ii) Right -to Contest. The Developer has the right before any delinquency occurs to 
contest or object in good faith to the amount or validity of any Governmental Charge by 
appropriate legal proceedings properly and diligently instituted and prosecuted in such 
manner as shall stay the collection of the contested Governmental Charge and prevent the 
imposition of a lien or the sale or forfeiture of the Property. No such contest or objection 
shal l  b e  deemed or construed in any way  as relieving, modifying or extending the 
Developer's covenants to pay any such Governmental Charge at the time and in the manner 



provided in this Agreement unless the Developer has given prior written notice to DPD of 
the Developer's intent to contest or object to a Governmental Charge and, unless, at DPD's 
sole option, 

(i) the Developer shall demonstrate to DPD's satisfaction that legal proceedings 
instituted b y  the Developer contesting o r  objecting t o  a Governmental Charge shal l  
conclusively operate to prevent or remove a lien against, or the sale or forfeiture of, all or 
any part of the Property to satisfy such Governmental Charge prior to final determination of 
such proceedings; andlor 

(ii) the  Developer shall  furnish a good  and  sufficient b o n d  or other securi ty  
satisfactory to DPD i n  such  form and amounts  as DPD shal l  require, or a good and 
sufficient undertaking as may be required or permitted by law to accomplish a stay of any 
such sale or forfeiture of the Property during the pendency of such contest, adequate to pay 
fully any  such  contested Governmental Charge and dl interest and  penalties upon  the 
adverse determination of such contest. 

(b) Developer's Failure T o  P a y  O r  Discharge Lien. If the Developer fails to pay  any  
Governmental Charge or to obtain discharge of the same, the Developer shall advise DPD thereof 
in writing, at which time DPD may, but shall not be obligated to, and without waiving or releasing 
any obligation or liability of the Developer under this Agreement, in DPD's sole discretion, make 
such payment, or any part thereof, or obtain such discharge and take any other action with respect 
thereto which DPD deems advisable. All sums so paid by DPD, if any, and any expenses, if any, 
including reasonable attorneys' fees, court costs, expenses and other charges relating thereto, shall 
be promptly disbursed to DPD by the Developer. Notwithstanding anything contained herein to the 
contrary, this paragraph shall not be construed to obligate the City to pay any such Governmental 
Charge. Additionally, if the Developer fails to pay any Governmental Charge, the City, in its sole 
discretion, may require the Developer to submit to the City audited Financial Statements at the 
Developer's own expense. 

8.20 [Omitted] 

8.2 1 [Omitted] 

8.22 Public Benefits Program. The Developer shall, beginning [in the second year of the 
Term of this Agreement], undertake a public benefits program as described on Exhihit On a 
semi-annual basis, the Developer shall provide the City with a status report describing in sufficient 
detail the Developer=s compliance with the public benefits program. 

8.23 [Omitted] 

8.24 Survival of Covenants. All warranties, representations, covenants and agreements of 
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the Developer contained in this Section 8 and elsewhere in this Agreement shall be true, accurate 
and complete in all material respects at the time of the Developer's execution of this Agreement, 
and shall survive the execution, delivery and acceptance hereof by the parties hereto and (except as 
provided in Section 7 hereof upon the issuance of a Certificate) shall be in effect throughout the 
Term of the Agreement. 

SECTION 9. COVENANTS/REPRESENTA'MONS/WARR4NTES OF CITY 

9.01 General Covenants. The City represents that it has the authority as a home rule unit of 
local government to execute and deliver this Agreement and to perform its obligations hereunder. 

9.02 Survival of Covenants. Al l  warranties, representations, and  covenants o f  the City 
contained in this Section 9 or elsewhere in this Agreement shall be hue, accurate, and complete in 
all material respects at the time of the City's execution of this Agreement, and shall survive the 
execution, delivery and acceptance hereof by the parties hereto and be in effect throughout the 
Tam of the Agreement. 

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS 

10.01 Emploment Opvortunitv. The Developer, on behalf of itself and its successors and 
assigns, hereby  agrees, and shal l  contractually obligate its or their various contractors, 
subcontractors or any Affiliate of the Developer operating on the Property (collectively, with the 
Developer, the "Employers" and individually an "Employer*) to agree, that for the Term of this 
Agreement with respect to Developer and the construction of the Project and during the period of 
any other party's provision of services in connection with the construction of the Project: 

(a) No Employer shall discriminate against any employee or applicant for employment 
based upon race, religion, color, sex, national origin or ancestry, age, handicap or disability, sexual 
orientation, military discharge status, marital status, parental status or source of income as defined 
in the City of Chicago Human  Rights  ~ rd inanc ; ,  Chapter  2- 160, Section 2-1 60-0 1 0  e m  
Municipal Code, except as otherwise provided by said ordinance and as amended from time to time 
(the "Human Rights Ordinancen). Each Employer shall take affirmative action to ensure that 
applicants are hired and employed without discrimination based upon race, religion, color, sex, 
national origin or ancestry, age, handicap or disability, sexual orientation, military discharge status, 
marital status, parental status or source of income and are treated in a nondiscriminatory manner 
with regard to all job-related matters, including without limitation: employment, upgrading, 
demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or 
other forms of compensation; and selection for training, including apprenticeship. Each Employer 
agrees to pos t  i n  conspicuous places, available to employees and  applicants for  employment, 
notices to be provided by the City setting forth the provisions of this nondiscrimination clause. In 
addition, the Erpployers, in all solicitations or advertisements for employees, shall state that all 
qualified applicants shall receive consideration for employment without discrimination based upon 



race, religion, color, sex, national origin or ancestry, age, handicap or disability, sexual orientation, 
military discharge status, marital status, parental status or source of income. 

(b) To the greatest extent feasible, each Employer is required to present opportunities for 
training and employment of low- and moderate-income residents of the City and preferably of the 
Redevelopment Area; and to provide that contracts for work in connection with the construction of 
the Project be awarded to business concerns that are located in, or owned in substantial part by 
persons residing in, the City and preferably in the Redevelopment Area. 

(c) Each Employer shall comply with all federal, state and local equal employment and 
affirmative action statutes, rules and regulations, including but not limited to the City's Human 
Rights  Ordinance and the Illinois Human Rights Act, 775 ILCS 511-101 g seq. (1993), and any 
subsequent amendments and regulations promulgated thereto. 

(d) Each Employer, in order to demonstrate compliance with the terms of this Section, shall 
cooperate with and promptly and accurately respond to inquiries b y  the City, which has  t he  
responsibility to observe and report compliance with equal employment opportunity regulations of 
federal, state and municipal agencies. 

(e) Each Employer shall include the foregoing provisions of subparagraphs (a) through (d) 
in every contract entered into in connection with the Project, and shall require inclusion of these 
provisions in every subcontract entered into by any subcontractors, and every agreement with any 
Affiliate operating o n  the  Property, so that each such provision shall  b e  binding upon each 
contractor, siibmntractor or AlEliate, as the case may be. 

(f) Failure to comply with the employment obligations described in this Section 10.01 shall 
be a basis for the City to pursue remedies under the provisions of Section 15.02 hereof. 

10.02 City Resident Construction Worker Employment Requirement. (a) The Developer 
agrees for itself and its successors and assigns, and shall contractually obligate its General 
Contractor and shall cause the General Contractor to contractually obligate its subcontractors, as 
applicable, to agree, that during the construction of the Project they shall comply with the miuimum 
percentage of total worker hours performed by actual residents of the City as specified in Section 2- 
92-330 of the Municipal Code of Chicago (at least 50 percent of the total worker hours worked by 
persons on the site of the Project shall be performed by actual residents of the City); provided, 
however, that in addition to complying with this percentage, the Developer, its General Contractor 
and each subcontractor shall be required to make good faith efforts to utilize qualified residents of 
the City in both unskilled and skilled labor positions. 

(b) The Developer may request a reduction or waiver of this minimum percentage level of 
Chicagoans as provided for in Section 2-92-330 of the Municipal Code of Chicago in accordance 
with standards and procedures developed by the Chief Pmmement Officer of the City. 
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(c) "Actual residerits of the City" shall mean persons domiciled within the City. The 
domicile is an individual's one and only true, fixed and permanent home and principal 
establishment. 

(d) The Developer, the General Contractor and each subcontractor shall provide for the 
maintenance of adequate employee residency records to show that actual Chicago residents are 
employed on the Project. Each Employer shall maintain copies of personal documents supportive 
of every Chicago employee's actual record of residence. 

(e) Weekly certified payroll reports (U.S. Department o f  Labor Form WI-1-347 or 
equivalent) shall be submitted to the Commissioner of DPD in triplicate, which shall identiQ 
clearly the actual residence of every employee on each submitted certified payroll. The first time 
that an employee's name appears on a payroll, the date that the Employer hired the employee should 
be written in after the employee's name. 

( f )  The Developer, the General Contractor and each subcontractor shall provide fill access 
to their employment records to the Chief Procurement Officer, the Commissioner of DPD, the 
Superintendent of the Chicago Police Department, the Iuspector General or any duly authorized 
representative of any of them The Developer, the General Contractor and each subcontractor shall 
maintain all relevant personnel data and records for a period of at least three (3) years a f k  final 
acceptance of the work constituting the Project. 

(g) At the direction of DPD, affidavits and other supporting documentation will be required 
of the Developer, the General Contractor and each subcontractor to verify or clarify an employee's 
actual address when doubt or lack of clarity has arisen. 

(h) Good faith efforts o n  the part of the Developer, the General Contractor and each 
subcontractor to provide utilization of actual Chicago residents (but not sufficient for the granting 
of a waiver request as provided for in the standards and procedures developed by the Chief 
Procurement Officer) shall not suffice to replace the actual, verifred achievement of  the 
requirements of this Section concerning the worker hours performed by actual Chicago residents. 

(i) When work at the Project is completed, in the event that the City has determined that the 
Developer has failed to ensure the fulfillment of the nquirement of this Section concerning the 
worker hours performed by actual Chicago residents or failed to report in the manner as indicated 
above, the City will thereby be  damaged in the failure to provide the benefit of demonstrable 
employment to Chicagoans to the degree stipulated in this Section. Therefore, in such a case of 
noncompliance, it is agreed that 1/20 of 1 percent (0.0005) of the aggregate hard construction costs 
set forth in the Project budget (the product of .0005 x such aggregate hard construction costs) (as 
the same shall be evidenced by  approved contract value for the actual contracts) shall be 
surrendered by the Developer to the City in payment for each percentage of shoW to& the 



stipulated residency requirement. Failure to report the residency of employees entirely and 
correctly shall result in the surrender of the entire liquidated damages as if no Chicago residents 
were employed in either of the categories. The willful falsification of statements and the 
certification of payroll data may subject the Developer, the General Contractor andlor the 
subcontractors to prosecution. Any retainage to cover contract performance that may become 
due to the Developer pursuant to Section 2-92-250 of the Municipal Code of Chicago may be 
withheld by the City pending the Chief Procurement Ofncer'~ determination as to whether 
the Developer must surrender damages as provided in this paragraph. 

(j) Nothing herein provided shall be construed to be a limitation upon the "Notice of 
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive Order 
11246" and "Standard Federal Equal Employment Opportunity, Executive Order 11246," or other 
affirmative action required for equal opportunity under the provisions of this Agreement or related 
documents. 

(k) The Developer shall cause or require the provisions of this Section 10.02 to be included 
in all construction contracts and subcontracts related to the Project. 

10.03 The Developer's M B m E  Commitment. The Developer agrees for itself and its 
successors and assigns, and, if necessary to meet the requirements set forth herein, shall 
contractually obligate the General Contractor to agree that, during the Project: 

(a) Consistent with the findings which support the Minority-Owned and Women-Owned 
Business Enterprise Procurement Program (the "MBE/WBE" Program") Section 2-92-420 et s q ,  
Municipal Code of Chicago, and in reliance upon the provisions of the M B W E  Program to the 
extent contained in, and as qualified by, the provisions of this Section 10.03, during the course of 
the Project, at least the following percentages of the MBE/\KBE Budget (as these budgeted 
amounts may be reduced to reflect decreased actual costs) shall be expended for contract 
participation by MBEs or WBB: 

i. At least 25 percent by MBEs. 
ii. At least 5 percent by WBEs. 

(b) For purposes of this Section 10.03 only, the Developer (and any party to whom a 
contract is let by the Developer in connection with the Project) shall be deemed a "contractor" and 
this Agreement (and any contract let by the Developer in connection with the Project) shall be 
deemed a "contract" as such terms are defined in Section 2-92-420, Municipal Code of Chicago. 

(c) Consistent with Section 2-92-440, Municipal Code of Chicago, the Developer's 
MBEIWBE commitment may be achieved in part by the Developer's status as an MBE or WBE 
(but only to the extent of any actual work performed on the Project by the Developer), or by a joint 
venture with one or more MBEs or WBES (but only to the extent of the lesser of (i) the MBE or 



WBE participation in such joint venture or (ii) the amount of any actual work performed on the 
Project by the MBE or WBE), by the Developer utilizing a MBE or a ME as a General Contractor 
(but only to the extent of any actual work performed on the Project by the General Contractor), by 
subcontracting or causing the General Contractor to subcontract a portion of the Project to one or 
more MBEs or WBEs, or by the purchase of materials used in the Project from one or more MBEs 
or \KB&, or by any combination of the foregoing. Those entities which constitute both a MBE and 
a WBE shal l  no t  be credited more  than once  with regard t o  the Developer's MBEJWBE 
commitment as described in this Section 10.03. The Developer or the General Contractor may 
meet all or part of this commitment through credits received pursuant to Section 2-92-530 of the 
Municipal Code of Chicago for the voluntary use of MBEs or WBEs in its activities and operations 
other than the Project. 

(d) The Developer shall deliver quarterly reports to DPD during the Project describiing its 
efforts to achieve compliance with this NIBE/WBE commitment. Such reports shall i n c l u d e d e r  
al ia  the  name and  business address o f  each  MBE and  WBE solicited b y  the Developer or the 
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General Contractor to work on the Project, and the responses received from such solicitation, the 
name and business address of each MBE or WBE actually involved in the Project, a description of 
the work performed or products or services supplied, the date and amount of such work, product or 
service, and such other information as may assist DPD in determining the Developer's compliance 
with this  MBENBE commitment.  DPD has access  to the Developer's books  and  records, 
including, without limitation, payroll records, books of account and tax returns, and records and 
books of account in accordance with Section 14 of this Agreement, on five (5) business days' 
notice, to allow the City to review the Developer's compliance with its commitment to MBFlWRE 
participation and the status of any MBE or WBE performing any portion of the Project. 

(e) Upon the disqualification of any MBE or WBE General Contractor or subcontractor, if 
such  status was misrepresented by the  disqualified party, the Developer shall  be obligated to 
discharge or cause to be discharged the disqualified General Contractor or subcontractor and, if 
possible, identify and engage a qualified MBE or WBE as a replacement. For purposes of this 
Subsection (e), the disquaHcation procedures are further described in Section 2-92-540, Municipal 
Code of Chicago. 

(0 Any reduction or waiver of the Developer's MBE/WBE commitment as described in this 
Sect ion 10.03 shah be undertaken in accordance wi th  Section 2-92-450, Municipal Code of  
Chicago. 

(g) During the Project, the Developer shah submit the documentation required by this 
Section 10.03 to the monitoring staff of DPD, including the following: (i)subcontractor's activity 
report; (ii) contractor's certification concerning labor standards and prevailing wage requirements; 
(iii) contractor letter of understanding; (iv) monthly utilization report; (v) authorization for payroll 
agent; (vi) certified payroll; (vii) evidence that MBWN'BE contractor associations have  been 
informed of the Project via written notice and hearings; and (viii) evidence of compliance with job 



creatiodjob retention requirements. Failure to submit such documentation on a timely basis, or a 
determination by DPD, upon analysis of the documentation, that the Developer is not complying 
wi th  i t s  obligations hereunder shall, upon  the delivery o f  written notice t o  the Developer, b e  
deemed an Event of Default hereunder. Upon the occurrence of any such Event of Default, in 
addition t o  any  other  remedies provided i n  this Agreement, t he  City may: (1) issue a written 
demand to the Developer to halt the Project, (2) withhold any further payment of any City Funds to 
the Developer or the General Contractor, or (3) seek any other remedies against the Developer 
available at law or in equity. 

10.04 Contracts. Nofhrhg in Section 10 of this Agreement shall require the Developer or 
its General Contractor, contractors, subcontractors, or any other party performing work at or on the 
project as of the Closing Date to terminate, modify or amend any contract for work at or on the 
Project or the Property entered into prior to the Closing Date, except to the extent necessary for the 
beveloper to comply with the provisions of Section 10 hereof. 

SECTION 11. ENVIRONMENTAL MATTERS 

The Developer hereby represents and warrants to the City that the Owner has conducted 
environmental studies sufficient to conclude that the Project may be constructed, completed and 
operated in accordance with all Environmental Laws. 

Without limiting any other provisions hereof, the Developer agrees to indemnify, defend 
and hold-the City harmless fiom and against any and all losses, liabilities, damages, injuries, costs, 
expenses or claims of any -kind whatsoever: including, without limitation, any losses, liabilities, 
damages, injuries, costs, expenses or claims asserted or arising under any Environmental Laws 
incurred, d e d  by or asserted against the City as a direct or indirect result o f  any of the 
following, regardless of whether or not caused by, or within the control of the Developer: (i) the 
presence of any Hazardous Material on or under, or the. escape, seepage, leakage, spillage, 
emission, discharge or release of a n y  Hazardous Material f r om (A) all or any port ion o f  the 
Property or (B) any other real property in which the Developer, or any person directly or indirectly 
controlling, controlled by or under common control with the Developer, holds any estate or interest 
whatsoever (including, without limitation, any property owned by a land trust in which the 
beneficial interest is owned, in whole or in part, by the Developer), or (ii) any liens against the 
Property permitted or imposed by any Environmental Laws, or any actual or asserted liability or 
obligation of the City or the Developer .a any of its Affiliates under any Environmental Laws 
relating to the Property. 

I \ 

SECTION 12. INSURANCE 

The Developer shall provide and maintain, or cause to be provided, at the Developer's own 
expense, during the Te rm o f  the Agreement (or as otherwise specified below), the insurance 
coverages and r e q h e n t s  specified below, insuring all operations related to the Agreement. 



(a) Prior to Execution and Delivery of this Agreement and Throughout the Term of the 
Aerecment 

(i) Workers Compensation and Employers Liability Insurance 

Workers Compensation and Employers Liability Insurance, as prescribed by 
applicable law covering all employees who are to provide a service under 
this Agreement and Employers Liability coverage with limits of not less 
than $100,000 each accident or illness. 

( i i )  Commercial General Liability Insurance (Primary and Umbrella) 

Commercial General Liability Insurance or equivalent with limits of not less 
than f 1 . 0 0 0 , 0 0 0  per occurrence for bodily injury, personal injury, and 
property damage liability. coverages shall  include the following: Al l  
premises  a n d  operations, products/completed operations, independent 
contractors, separation of insureds, defense, and contractual liability (with 
no limitation endorsement). The City of Chicago is to be named as an 
additional insured on a primary, non-contributory basis for any liability 
arising directly or indirectly from the work. 

(b) Construction 

(i) WoIlrers Compensation and Employers Liability Insurance 

Workers Compensation and Employers Liability Insurance, as prescribed by 
applicable law covering all employees who are to provide a service under 
this Agreement and Employers Liability coverage with limits of not less 
than $500,000 each accident or illness. 

(ii) Commercial General Liability Insurance (Primary and Umbrella) 

Commercial General Liability iosurance or equivalent with limits of not less 
than $2,000,000 per occurrence for  bodily injury, personal injury, and  
property damage liability. Coverages shall  include the following: All  
premises and operations, products/completed operations (for a minimum of 
two (2) years  following project completion), explosion, collapse, 
underground, independent contractors, separation of insureds, defense, and 
contractual liability (with g limitation endorsement). The City of Chicago 
is to be named as an additional insured on a primary, non-contributory basis 
for any liability arising M y  or indirectly h the work. 



(iii) Automobile Liability Insurance (Primary and Umbrella) 

When any motor vehicles (owned, non-owned and hired) are used in 
connection with work to be performed, the Contractor shall provide 
Automobile Liability Insurance with limits of not less than $2,000,000 per 
occurrence for bodily injury and property damage. The City of Chicago is 
to be named as an additional insured on a primary, non-contributory bases. 

(iv) Railroad Protective Liabilitv I.nsumce 

When any work is to be done adjacent to or on railroad or transit property, 
Contractor shall provide, o r  cause to  be provided with respect to  the 
operations that the Contractor performs, Railroad Protective Liability 
Insurance in the name of railroad or transit entity. The policy has limits of 
not less than $2000,000 per occurrence and $6,000,000 in the -gate for 
losses arising out of injuries to or death of all persons, and for damage to or 
destruction of property, including the loss of use thereof 

(v) Builders Risk Insurance 

When the Contractor undertakes any construction, including improvements, 
betterments, and/or repairs, the Contractor shall provide, or cause to be 
provided Al! Risk Builders Risk Insurance at replacement cost for materials, 
supplies, .equipment, machinery and fixtures that are or will be part of the 
permanent fac'ity. Coverages shall include but are not limited to the 
following: collapse, boiler and machinery if applicable. The City of 
Chicago shall be named as an additional insured and loss payee. 

(vi) Professional Liability 

When any architects, engineers, construction managers or other professional 
consultants perfarm work in connection with this Agreement, Professional 
Liability Insurance covering acts, errors, or omissions shall be maintained 
with limits of not less than $lIOOO.OOO. Coverage shall inclu& contractual 
liability, When policies are renewed or replaced, the policy retroactive date 
must coincide with, or precede, start of work on the Agreement. A c I b  
made policy which is not renewed or replaced must have an extended 
repodng period of two (2) years. 
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[(vii) Valuable Papers Insurance 

When any plans, designs, drawings, specifications and documents are 
produced or used under this Agreement, Valuable Papers Insurance shall be 
maintained in an amount to insure against any loss whatsoever, and has 
limits sufficient to pay for the re-creations and reconstruction of such 
records.] 

(viii) Contractor's Pollution Liability 

When any remediation work is performed which may cause a pollution 
exposure, conttactor's Pollution Liability shall be provided with limits of not 
less than SL000,OOO insuring bodily injury, property damage and 
environmental remediation, cleanup costs and disposal. When policies are 
renewed, the policy retroactive date must coincide with or precede, start of 
work on the Agreement. A claims-made policy which is not renewed or 
replaced must have an extended reporting period of one (1) year. The City 
of Chicago is to be named as an additional insured on a primary, non- 
contributory basis. 

(c) Term of the Agreement 

(i) Prior to the execution and delivery of this Agreement and during 
constniction of the Project, All Risk Property Insurance in the amount of the 
fdl replacement value of the Property. The City of Chicago is to be named 
an additional insured on a primary, noncontributory basis. 

(ii) Post-construction, throughout the Term of the Agmment, All Risk Property 
Insumce, including improvements and betterments in the amount of full 
replacement value of the Property. Coverage extensions shall include 
business intermption/loss of rents, flood and boiler and machinery, if 
applicable. The City of Chicago is to be named an additional insured on a 
primary, non-contributory basis. 

(d) Other Reuuirements 

The Developer will furnish the City of Chicago, Department of Planning and Development, 
City Hall, Room 1000, 121 North L a W  Street 60602, original Certificates of Insurance 
evidencing the required coverage to be in force on the date of this Agreement, and Renewal 
Certificates of Insurance, or such similar evidence, if the coverages have an expiration or renewal 
date occurring during the term of this Agreement. The receipt of any certificate does not constitute 
agreement by the City that the hsumce m e n t s  in the Agreement have been Illy met or that 
the insurance policies indicated on the certificate are in compliance with all Agreement 



requirements. Tlie failure of the City to obtain certificates or other insurance evidence fiom the 
Developer shall not be deemed to be a waiver by the City. The Developer shall advise all insurers 
of the Agreement provisions regarding insurance. Non-conforming insurance shall not relieve the 
Developer of  the obligation to provide insurance as  specified herein. Nonfulfillment of the 
insurance conditions may constitute a violation of the Agreement, and the City retains the right to 
terminate this Agreement until proper evidence of insurance is provided 

The insurance shall provide for 60 days prior written notice to be given to the City in the 
event coverage is substantially changed, canceled, or non-renewed. 

Any and all deductibles or self insured retentions on referenced innuance coverages shall be 
borne by the Developer. 

The Developer agrees that insurers shall waive rights of subrogation against the City of 
Chicago, its employees, elected officials, agents, or repmtatives. 

The Developer expressly understands and agrees that any coverages and limits fhished by 
the Developer shall in no way limit the Developer's liabilities and responsibilities specified within 
the Agreement documents or by law. 

The Developer expressly understands and agrees that the Developer's insurance is primary 
and any insurance or  self insurance programs maintained by the City of  Chicago shall not 
contribute with insurance provided by the Developer under the Agmment. 

The required insurance shall not be  limited by any limitations expressed in the 
hdemdication language herein or any limitation placed on the indemnity thereingiven as a matter 
of law. 

The Developer shall require the General Contractor, and all subcontractors to provide the 
insurance reqzllred herein or Developer may provide the coverages for the General Contractor, or 
subcontractors. All General Contractors and subcontractors shall be subject to the same 
requirements (Section (d)) of Developer unless othewise specified herein. 

If the Developer, General Contractor or any subcontractor desires additional coverages, the 
Developer, General Contractor and any subcontractor shall be responsible for the acquisition and 
cost of such additional protection. 

The City of Chicago Risk Management Department maintains the right to modify, delete, 
alter or change these requirements, so long as any such change does not increase these 
requirements. 
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13.01 General Indernnitv. Developer agrees to indemnify, pay, defend and hold the City, 
and its elected and appointed officials, employees, agents and aftXiates (individually an 
wInWtee ,n  and collectively the Indemnitees") harmless from and against, any and all 
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, claims, costs, expenses 
and disbursements of any kind or nature whatsoever (and including without limitation, the 
reasonable fees and disbursements of counsel for such Indemnitees in connection with any 
investigative, administrative or judicial proceeding commenced or threatened, whether or not such 
Indemnities shall be designated a party thereto), that may be imposed on, suffered, incurred by or 
asserted against the Indemnitees in any manner relating or arising out of 

(i) the Developer's failure to comply with any of  the terms, covenants and 
conditions contained within this Agreement; or 

(ii) the Developer's or any contractor's failure to  pay General Contractors, 
subcontractors or makriahnen in connection with the TIF-Funded Improvements or any 
other Project improvement; or 

(iii) the existence of any material misrepresentation or omission in this Agmment, 
any offering memorandum or information statement or the Redevelopment Plan or any 
other document related to this Agmment that is the result of information supplied or 
omitted by the Developer or any Affibte Developer or any agents, employees, contractors 
or persons acting under the control or at the request of the Developer or any Affiliate of 
D e v e l ~ ,  or 

(iv) the Developer's Wure to cure any misrepresentation in this Agreement or any 
other agreement made solely by the Developer relating hereto; 

pvided,however, &@ Beveloper shall have no dligation to an Indenmitre arising from the s 
neghgence or the wanton or w i l h l  misconduct of that Indemnitee. To the extent that the pmedmg 
sentence may be unenforceable because it is violative of any law or public policy, Developer shall 
contriiute the maximum portion that it is @#ed to pay and satisfy under the applicable law, to 
the payment and satisfiction of all indemnified liabilities incuned by the Indernnitees or any of 
them The provisions of the undertakbgs and indemnification set out in this w o n  13.01 shall 
stovive the termination of this Agmment. 



SECTION 14. MAINTAINING RECOFtDMUGHT TO INSPEZT 

14.01 Books and Records. The Developer shall keep and maintain separate, complete, 
accurate and detailed books and records necessary to reflect and fully disclose the total actual cost 
of the Project and the disposition of all funds from whatever source allocated thereto, and to 
monitor the Project. All such books, records and other documents, including but not limited to the 
Developer's loan statements, if any, General Contractors' and contracto~s' sworn statements, general 
contracts, subcontracts, purchase orders, waivers of lien, paid receipts and invoices, shall be 
available at the Developer's offices for inspection, copying, audit and examination by an authorized 
representative of the City, at the Developer's expense. The Developer shall incorporate this right to 
inspect, copy, audit and examine all books and records into all contracts entered into by the 
Developer with respect to the Project. 

14.02 Inspection Rinhts. During the first five years of the Term of this Agreement, upon 
three (3) business days' notice, any authorized representative of DPD shall have access to all 
portions of the Project and the Property during normal business hours for purposes of determining 
the Developer's compliance with the terms and conditions hereof, subject to the Developer's right 
to protect its intellectual property, trade secrets and trade practices, and provided, however, that 
such ac-cess shall not unreasonably interfere with the Developer's business operations. 

The City agrees to maintain as confidential, and cause any such authorized representative 
of DPD to maintain as confidential, any Confidential Information (as defined in Exhibit F hereto) 
which may be received from the Developer pursuant to the exercise by the City of its rights 
under this Section 14.02; provided that any such Confidential Information may be disclosed to 
any -person as nqmded pursuant to or as required by applicable law, regulation or legal process, 
including but not Limited to any federal and/or state freedom of infbrmation acts. DPD shall give 
the Developer prompt written notice of any request or claim for access to any Confidential 
Infomation which may be received from the Developer pursuant to the exercise by the City of its 
rights under this Section 14.02 of which DPD is aware. The Developer may, as a condition to 
permitting an authorized representative of DPD access to the Project and the Property as quired 
by this Section 14.02, require such representative to sign a non-disclosm agreement, which shall 
be substantially in the fom attached hereto as Exhibit F. 

SECIlON 15. DEFAULT AND REMCDIES 

15.01 Events of Default. The occumnce of any one or more of the following events, 
subject to the provisions of &tion 15.Q shall constitute an "Event of Default" by the Developer 
hereunder: 

(a) the material Mute of the Developer to perform, keep or observe any of the covenants, 
conditions, promises, agreements or obligations of the Developer under this Agreement or any 
related agnxment; 
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(b) the failure of the Developer to perform, keep or observe any of the covenants, 
conditions, promises, agreements or obligations of the Developer under any other agreement (other 
than the Lease) with any person or entity if such failure may have a material adverse effect on the 
Developer's business, property, assets, operations or condition, financial or otherwise; 

(c) the making or furnishing by the Developer to the City of any representation, wamnty, 
certificate, schedule, report or other communication within or in connection with this Agreement or 
any related agreement which is untrue or misleading in any material respect; 

(d) except as  otherwise permitted hereunder, the creation (whether voluntary or 
involuntary) of, o r  any attempt to create, any lien or other encumbrance upon the Property, 
including any fixtures now or hereafter attached thereto, other than the Permitted Liens, or the 
making or any attempt to make any levy, s e h  or attachment thereof; 

(e) the commencement of any proceedings in bankruptcy by or against the Developer or for 
the liquidation or mrganhtion of the Developer, or alleging that the Developer is insolvent or 
unable to pay its debts as they mature, or for the readjustment or amngement of the Developer? 
debts, whether under the United States Bankruptcy Code or under any other state or federal law, 
now or hereafter existing for the relief of debtors, or the commencement of any analogous statutory 
or  non-statutory proceedings involving the Developer; provided. howevgy, that if such 
commencement of proceedings is involuntary, such action shall not constitute an Event of Default 
unless such proceedings are not dismissed within sixty (60) days after the commencement of such 
pmeedings; 

(f) the appointment of a receiver or trustee for the Developer, for any substantial part of the 
Developer's assets or the h t i t don  of any proceedings for the dissolution, or the firll or partial 
liquidation, o r  the merger o r  consolidation, of the Developer; provided. however, that if such 
appointment or commencement of proceedings is involuntary, such action shall not d t u t e  an 
Event of Default unless such appointment is not revoked or such procmhgs are not dismissed 
within Sixty (60) days after the commencement thereof; 

(g) the entry of any judgment or order against the Developer which remains unsatisfied or 
undischarged and in effect for sixty (60) days after such entry without a stay of enforcement or 
execution; 

(h) the occurrence of an event of default under the applicable documentation r e m g  the 
Owner Contribution, if any, which default is not cured within any applicable cure period; 

(i) the dissolution of the Developer; 
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6) the institution in any court of a criminal proceeding (other than a misdemeanor) against 
the Developer or any natural person who owns a material interest in the Developer, which is not 

dismissed within thirty (30) days, or the indictment of the Developer or any natural person who 
owns a material interest in the Developer, for any crime (other than a misdemeanor); 

(k) notwithstanding Section 4.09 hereof, prior to the issuance of the Certificate, the sale or 
transfer of a majority of the ownership interests of the Developer without the prior written consent 
of the City. 

For purposes of Sections 15.01(i) and 15.010 hereof, a person with a material 
interest in the Developer shall be one owning in excess of ten (lo??) of the Developer's issued and 
outstanding shares of stock. 

15.02 Remedies. Upon the occurrence of an Event of Default, the City may terminate 
this merit and all related agreements, and may suspend disbursement of City Funds. The City 
may, in any court of competent jurisdiction by any action or proceeding at law or in equity, pursue 
and secure any available remedy, including but not limited to injunctive relief or the specific 
perfnmance of the agreements contained herein. 

15.03 Curative Period. In the event the Developer shall fail to  perform a monetary 
covenant which the Developer is required to perform under this Agreement, notwithstanding any 
other provision of this Agreement to the contray, an Event of Default shall not be deemed to have 
occulred unless the Developer has failed to perform such monetary covenant within ten (10) days 
of its receipt of a written notice ftom the City specifying that it has failed to perform such monetary 
covenant. In the event the Developer shall fail to perform a non-monetary covenant which the 
Developer is required to perform under this Agmment, notwithstandug any other provision of this 
Agreement to the contmy,- an Event of Default shall not be deemed to have occwed unless the 
Developer has failed to cure such defiult within h t y  (30) days of its receipt of a written notice 
h m  the City specdymg the nature of the default; provided, howeverb with respect to those mn- 
monetary defaults which are not capable of being cured within such h l y  (30) day period, the 
Developer shall not be deemed to have committed an Event of Default under this Agreement if it 
has commenced to cure the alleged default within such thirty (30) day period and thereafter 
diligently and continuously prosecutes the cure of such default until the same has been cured; 
provided, fiuther, that there shall be no cure period under this &&ion 15.03 with respect to the 
Developer's Mm to comply with the job creation and operation rquhments of Section 8.06 
hereof. 
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SEXXION 16. LIENING OF THE PROJECT 

All liens securing moneys owed or other security interests in place as of the date hereof with 
respect to the Lease, the Properly, the Project or any portion thereof or any fixtures thereon or 
therein are listed on Exhibit G hereto (including but not limited to mortgages made prior to or on 
the date hereof in connection with the Owner Contribution) and are referred to herein as the 
"Existing Liens." Any security agreement that the Developer may hereafter elect to execute andlor 
record or permit to be recorded against the Lease, the Property, theProject or any portion thereof or 
any fixtures themn or therein is referred to herein as a "New Lien". Any New Lien that the 
Developer may hereafter elect to execute and record or permit to be recorded against the Lease, the 
Property, the Project or any portion thereof or any fixtures thereon or therein, after having given ten 
00) days advance written notice to the City of its intent to do so, is referred to herein as a 
"Permitted Lien." Upon request, the Developer shall provide.the City with copies of all documents 
related to a Permitted Lien. For purposes of this Section 16, ''fidmzf shall not include trade 
fixtures, personal property or equipment. It is hereby agreed by and between the City and the 
Developer as follows: 

(a) In the event that a secured party or any other party shall succeed to the Developer's 
interest in the Lease, the Property, the Project or any portion thereof or any fhtwes thereon or 
therein pursuant to the exexcise of remedies under a New Lien (other than a Permitted Lien), and in 
conjunction therewith accepts an assignment of the Developer's interest hereunder in accordance 
with Section 18.15 hereof, the City may, but shall not be obligated to, attom to and recognize such 
party as the successor in in- to the Developer for all purposes under this Agreement and, unless 
so recognized by the City as the successor in interest, such party shall be entitled to no rights or 
benefits under this Agreement, but such party shall be bound by those provisions of this Agreement 
that are covenants expressly running with the land. 

(b) In the event that any secured party shall s u d  to the Developer's in- in the Lease, 
the Property, the Project or any portion t h m f  or any fixtum thereon or therein pursuant to the 
exercise of remedies under an Existing 'Lien or a Permitted Lien, and in conjunction therewith 
accepts an assignment of the Developer's interest hereunder in accordance with Section 18.15 
hem& the City hereby agrees to a#om to and recognize such party as the successor in interest to 
the Developer for all purposes under this Agreement so long as such party accepts all of the 
obligations and liabilities of 'Yhe Developer" hereunder; urovided, however, that, notwithstanding 
any other provision of this Agreement to the contrary, it is understood and agreed that if such party 
accepts an assignment of the Developer's interest under this Agreement, such party has no liability 
under this Agreement for any Event of Default of the Developer which m e d  prior to the time 
such party succeeded to the interest of the Developer under this Agreement, in which case the 
Developer shall be solely responsible. However, if such secured paity under a Permitted Lien or an 
Existing Lien does not expressly accept an assignment of the Developer's interest hereunder, such 
party shall be entitled to no rights and benefib under this Agreement, and such party shall be bound 
only by those provisions of this Agreement, if any, which are covenants expressly nmning with the 



land. 

(c) Prior  t o  t he  issuance b y  the  Ci ty  to the  Developer  o f  a Certificate pursuant t o  
Section 7 hereof, no New Lien shall be executed with respect to the Property or any portion thereof 
without the prior written consent of the Commissioner of DPD. 

SECIlON 17. NOTICE 

Unless otherwise specified, any notice, demand or request required hereunder shall be given 
in writing at the addresses set forth below, by any of the following means: (a) personal service; (b) 
telecopy or facsimile; (c) overnight courier, or (d) registered or certified mail, return receipt 
requested. 

If to the City: City of Chicago 
Department of Planning and Development 
121 North LaSalle Street, Room 1000 
Chicago, Illinois 60602 
Attention: Commissioner 

With Copies To: 

If to the Developer: 

With Copies To: 

and: 

City of Chicago 
Department of Law 
Finance and Economic Development Division 
121 North h M e  Street, Room 600 
Chicago, Illinois 60602 

NanoInk, Inc. 
1335 West Randolph Street 
Chicago, Illinois 60607 

Jay A. Gitles 
Seyfaah Shaw 
55 East Monroe Street, Suite 4200 
Chicago, Illinois 60603 

Randolph Adventures, Inc. 
1640 West Hubbard Street 
Chicago, Illinois 60622 

Such addresses may be changed by notice to the other parties given in the same manner 
provided above. Any notice, demand, or request sent pursuant to either clause (a) or (b) hereof 
shall be deemed received upon such personal service or upon dispatch. Any notice, demand or 
request sent pursuant to clause (c) shall be deemed received on the day immediately following 
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deposit with the overnight courier and any notices, demands or requests sent pursuant to subsection 
(d) shall be deemed received two (2) business days following deposit in the mail. 

SECTION 18. MISCELLAlWOUS 

18.01 Amendment. This Agreement and the Exhibits attached hereto may not be amended 
or modified without the prior written consent of the parties hereto; provided, however, that the City, 
in its sole discretion, may amend, modify or supplement Exhibit D hereto without the consent of 
any party hereto. It is agreed that no material amendment or change to this Agreement shall be 
m a d e  or be effective unless ratified or authorized b y  a n  ordinance du ly  adopted b y  the City 
Council. T h e  term "materialn for  the purpose o f  this Sect ion 18.0 1 shall be defined as any  
deviat ion from the terms o f  the Agreement  which operates to cance l  or otherwise reduce any  
developmental, construction or job-creating obligations of Developer (including those set forth in 
Sections 10.02 and 10.03 hereof) by more than five percent (5%) or materially changes the Project 
site or character of the Project or any activities undertaken by Developer affecting the Project site, 
the Project, or both, or increases any time agreed for performance by the Developer by more than 
[ninety (90)) days. 

18.02 Entire Ameement. Thii Agreement (including each Exhibit attached hereto, which is 
hereby incorporated herein by reference) constitutes the entire Agreement between the parties 
hereto and it supersedes all prior agreements, negotiations and discussions between the parties 
relative to the subject matter hereof. 

18.03 Limitation o f  Liability. N o  member, officid or employee  of lhe 'City shall be 
personally liable to the Developer or any successor in interest in the event of any default or breach 
by the  City or for any  amount  which  m a y  become due  to the Developer  f rom the City or any 
successor in interest or on any obligation under the terms of this Agreement. 

18.04 Further Assurances. The Developer agrees to take such actions, including the 
execution and delivery of such documents, instruments, petitions and certifications as may become 
necessary or appropriate to carry out the terms, provisions and intent of this Agreement. 

18.05 W a h r  b y  the City or the Developer wi th  respect to a n y  breach of this 
Agreement shall not be considered or treated as a waiver of the rights of the respective party with 
respect to any other default or with respect to any particular default, except to the extent specifically 
waived b y  the  City or the Developer i n  writing. N o  delay or omission on the part o f  a party in 
exercising any right shall operate as a waiver of such right or any other right unless pursuant to the 
specific terms hereof. A waiver by a party of a provision of this Agreement shall not prejudice or 
constitute a waiver of such party's right otherwise to demand strict compliance with that provision 

, or any other provision of this Agreement. No prior waiver by a party, nor any course of dealing 
between the parties hereto, shall constitute a waiver of any such parties' rights or of any obligations 
of any other party hereto as to any future transactions. 



18.06 Remedies Cumulative. The remedies of a party hereunder are cumulative and the 
exercise of any one or more of the remedies provided for herein shall not be construed as a waiver 
of any other remedies of such party unless specifically so provided herein. 

18.07 Disclaimer. Nothing contained in this Agreement nor any act of the City shall be 
deemed o r  construed b y  a n y  o f  the parties, o r  b y  any  third person, t o  create  or imply  a n y  
relationship of third-party beneficiary, principal or agent, limited or general partnership or joint 
venture, or to create or imply any association or relationship involving the City. 

18.08 Headings. The paragraph and section headings contained herein are for convenience 
only and are not intended to limit, vary, define or expand the content thereof. 

18.09 Counterparts. This Agreement  m a y  b e  executed in  several counterparts, each o f  
which shall be deemed an original and all of which shall constitute one and the same agreement. 

18.10 Severability. If any provision in this Agreement, or any paragraph, sentence, clause, 
phrase, word or the application thereof, in any circumstance, is held invalid, this Agreement shall 
be construed as if such invalid part were never included herein and the remainder of this Agreement 
shall be and remain valid and enforceable to the fullest extent permitted by law. 

18.1 1 Conflict. In the event of a conflict between any provisions of this Agreement and the 
provisions of the TIF Ordinances, such ordinance(s) shall prevail and control. 

18.12 Governing Law. This Agreement shall be governed by and construed in accordance 
with the internal laws of the State of Illinois, without regard to its conflicts of law principles. 

18.13 Form of Documents. All documents required by this Agreement to be submitted, 
delivered or furnished to the City shall be in form and content satisfactory to the City. 

18.14 Approval. Wherever this Agreement provides for the approval or consent of the 
City, DPD or the Commissioner, or any matter is to be to the City's, DPD's or the Commissioner's 
satisfaction, unless specifically stated to the contrary, such approval, consent or satisfaction shall be 
made, given or determined by the City, DPD or the Commissioner in writing and in the reasonable 
discretion thereof. The Commissioner or other person designated by the Mayor of the City shall act 
for the City or DPD in making all approvals, consents and determinations of satisfaction, granting 
the Certificate or otherwise administering this Agreement for' the City. 

18.15 Assignment. The Developer may not sell, assign or otherwise transfer its interest in 
this Agreement in whole or in part without the prior written consent of the City. Any successor in 
i n t e r 2  to the Developer under this Agreement shall certifj in writing to the City i-b agreement to 
abide by all remaining executory terms of this Agreement, including but not limited to Sectinna 
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8.19 (Governmental Charges) and 8.24 (Survival of  Covenants) hereof, for the Term of  the - 
Agreement, except as otherwise provided herein. The Developer consents to the City's sale, 
transfer, assignment or other disposal of this Agreement at any time in whole or in part. 

18.16 Binding Effect. This Agmment shall be binding upon the Developer, the City and 
their respective successors and permitted assigns (as provided herein) and shall inure to the benefit 
of the Developer, the City and their respective successors and permitted assigns (as provided 
herein). Except as otherwise provided herein, this Agreement shall not run to the benefit of, or be 
enforceable by, any person or entity other than a party to this Agreement and its successors and 
pemitted assigns. This Agmment should not be deemed to confer upon third parties any remedy, 
claim, right of reimbursement or other right. 

18.17 Force Maieure. Neither the City nor the Developer nor any successor in interest to 
either of them shall be considered in breach of or in default of its obligations under this Agmment 
in the event of any delay caused by damage or destruction by fire or other casualty, strike, shortage 
of material, unusually adverse weather conditions such as, by way of illustration and not Limitation, 
severe rain storms or below fireezing temperatures of abnormal degree or for an abnormal duration, 
tomadoes or cyclones, and other events or conditions beyond the reasonable control of the party 
affected which in fact interferes with the ability of such party to discharge its obligations hereunder. 
The individual or entity relying on this section with respect to any such delay shall, upon the 
ocumence of the event causing such delay, immediately give written notice to the other parties to 
this Agreement. The individual or entity relying on this section with respect to any such delay may 
rely on this section only to the extent of the actual number of days of delay effected by any such 
events described above. 

18.18 Exhiiits. All of the exhibits attached hereto are incorporated herein by refetence. 

18.19 Business Economic Sumrt Act. Pursuant to the Business Economic Support Act 
(30 ILCS 76011 m.), if the Developer is reqyd to provide notice under the WARN Act, the 
Developer shall, in addition to the notice required under the WARN Act, provide at the same time a 
copy of the WARN Act notice to the Governor of the State, the Speaker and Minority Leader of the 
House of Representatives of the State, the President and minority Leader of the Senate of State, and 
the Mayor of each municipality where the Developer has locations in the State. Failure by the 
Developer to provide such notice as described above may result in the termination of all or a part of 
the payment or reimbursement obligations of the City set forth herein. 



18.20 Venue and Consent to Jurisdiction. If there is a lawsuit under this Agreement, each 
party may hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of 
Illinois and the United States District Court for the Northern District of Illinois. 

18.21 Costs and Expenses. In addition to and not in limitation of the other provisions of 
this Agreement, Developer agrees to pay upon demand the City's out-of-pocket expenses, including 
attorney's fees, incurred in connection with the enforcement of the provisions of this Agreement. 
This includes, subject to  'any limits under applicable law, attorney's fees and legal expenses, 
whether or not there is a lawsuit, including attorney's fees for banlauptcy proceedings (including 
efforts to modify or vacate any automatic stay or injunction), appeals and any anticipated post- 
judgement collection services. Developer also will pay any court costs, in addition to all other sums 
provided by law. 

18.22 Business Relationships. The Developer acknowledges (A) receipt o f  a copy of 
Section 2-156-030 (b) of the Municipal Code of Chicago, (B) that Developer has read such 
provision and understands that pursuant to such Section 2-156-030 (b), it is illegal for any elected 
official of the City, or any person acting at the direction of such official, to contact, either orally or 
in writing, any other City official or employee with respect to any matter involving any person with 
whom the elected City official or employee has a "Business Relationship" (as defined in Section 
2-156980 of the Municipal Code o f  Chicago), or to participate in any discussion in any City 
Council d t t e e  hearing or in any City Council meeting or to vote on any matter involving any 
person with whom the elected City official or employee has a "Business Relationship" (as defined 
in Section 2-1 56-080 of the Municipal Code of Chicago), or to participate in any discussion in any 
City Council committee hearing or in any City Council meeting or to vote on any matter involving 
the person with whom an elected official has a Business Relation@, and (C) that a violation of 
Section 2-156-030 (b) by an elected official, or any person acting at the direction of such official, 
with respect to any tratlsaction contemplated by this Agreement shall be grounds for termination of 
this Agreement and the tmsactions contemplated hereby. The Developer hereby repments and 
warrants that, to the best of its knowledge. after due inquiry, no violation of Section 2-1 56-030 (b) 
has occurred with respect to %is Agreement or the transactions contemplated hereby. 

IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment Agmment 
to be executed on or as of the day and year first above kitten. 



NANOINK, INC. 

By: 

Its: 

CTI"Y OF CHICAGO 

By: 
P 

(2omnkioIler, 
Department of Planning and Development 

STATE OF ILLINOIS ) 
ss 

COUNTY OF COOK ) 

4 a notary public in and for  the said County, in the State 
aforesaid, DO HEREBY CERTIFY that personally known to 
me to be the of NmOInk, Inc., a Delaware corporation (the 
*'Developer"), and personally known to me to be the same person whose name is subscribed to the 
foregoing ktmmcnt, appeared before me this day in person and acknowledged that helshe signed, 
sealed, and delivered said instnunent, pursuant to the authority given to himher by the Board of 
Directors of the Developer, as hisher free and voluntary act and as the ik and voluntary act of the 
Developer, for the uses and purposes therein set forth. 

GNEN under m y  hand and official seal this - d a y  of , 
200-. 

Notary Public 

My Commission Expires 



JOURNAL--CI?"Y COUNCIL-CHICAGO 

STATE OF ILLINOIS 1 
) s s  

COUNTY OF COOK 1 

1, a notary public in and for the said County, in the State 
aforesaid, DO HEREBY CERTIFY that 9 W ~ Y  
known to me to be the Commissioner of the Department of Planning and 
Development of the City of Chicago (the "City"), and personally known to me to be the same 
person whose name is subscribed to the foregoing instnunent, appeared before me this day in 
person and acknowledged that he/she signed, sealed, and delivered said instrument pursuant to the 
authority given to him/her by the City, as hislher free and voluntary act and as the fiee and 
voluntary act of the City, for the uses and purposes therein set forth. 

GIVEN under my hand and official seal this th day of  , 200-. 

Notary Public 

My Commission Expires 

I(Sub)Exhibits "A", 'D", "E*, "I", "K", "M*, "0" and 'P" referred 
to in this Redevelopment Agreement with Nanolnk, Inc. 

unavailable at time of printing.] 

(Sub)Exhibits "B", 'C", "F", 'G", 'H-l", "H-Z", "J", "L" and "N" referred to in this 
Redevelopment Agreement with NanoInk, Inc. read as follows: 
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(Su bjExhibit 'B< 
(To Redevelopment Agreement With NanoInk, Inc.) 

Parcel 1. 

The west 80 feet of the north 35 feet of Lot 5 and the west 80 feet of 
Lot 4 in Block 5 in Wright's Addition to Chicago (except that part taken for the 
widening of Randolph Street) also Lots 1 to 4 in Charles Palmer's Subdivision of 
a tract of land fronting 101 feet on West Washington Street and 180 feet 
on Ada Street in Wright's Addition to Chicago, being a part of Blocks 4 and 5 in 
Wright's Addition aforesaid, according to the map of said addition recorded in 
Book 35 of Maps, page 30, all in Section 8, Township 39 North, Range 14, East of 
the Third Principal Meridian, in Cook County, Illinois. 

Parcel 2. 

Lots 5,6 and 7 in Charles Palmer's Subdivision of a tract of land fronting 10 1 feet 
on West Washington Street and 180 feet on Ada Street in Wright's Addition to 
Chicago in the east half of the southwest quarter in Section 8, Township 39 North, 
Range 14, East of the Third Principal Meridian, in Cook County, Illinois. 

(Su b)Exhibit "C". 
(To Redevelopment Agreement With NanoInk, Inc.) 

Hard Costs 

Construction/Build-out 
Base Building 

Gen. Cond., Demo, Carp. 
Overhead and Fee 

Drywall/Acoustical Ceiling 



Electrical 

H.V.A.C. 

Plumbing 

Paint 

Steel 

Roof 

Subtotal.. 

Tenant Improvements (Office Space) 

Concrete Sawcutting 

Concrete 

Millwork 

Ceramic 

Carpet Base 

Glazing 

Subtotal: 

Tenant Improvements (Laboratory) 

Vented Storage Cabinets 

Bench Space 

Black epoxy resin work surfaces 

Shelving 

Laminar Flow Hoods (6 feet) 

Chemical Fume Hoods (6 feet) 
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Overhead Service Carrier Systems 

Bench Pipe Enclosures 

Acoustical Paneling 

Subtotal: 

TOTAL: $3,103,918 

Note: Notwithstanding the above total of T.I. F.-Funded improvements, the 
assistance to be provided by the City is limited to an  amount not to exceed 
One Million Dollars ($1 ,000,000) or twenty-four percent (24%) of the actual 
total Project costs. 

(Sub)Exhibit "FI. 
(To Redevelopment Agreement With NanoInk, Inc.) 

Non-Dr;sclosure Agreement. 

This non-disclosure agreement (this "Agreement") is made as of this day of 
,20-, by , an individual employed by the City 

of Chicago (the "City"), in favor of NanoInk, Inc., a Delaware corporation ("NanoInk"). 

NanoInk and the City have entered into that certain Redevelopment Agreement 
dated as of 2003 (the "Redevelopment Agreement"), setting forth 
the terms and conditions of a grant from the City to Nanoink of approximately One 
Million Dollars ($1 ,000,000) in connection with the redevelopment of the property 
located a t  1335 West Randolph Street, Chicago, Illinois. A s  a condition to the 
exercise by the City of its inspection rights under Section 14.02 of the 
Redevelopment Agreement, the undersigned, intending to be legally bound, hereby 
agrees as  follows: 



1. Confidential Information. 

(a) "Confidential Informationn shall mean any information that is nonpublic and 
confidential or proprietary in nature that is provided by NanoInk to the 
undersigned, or observed by the undersigned in connection with performance of 
any inspection pursuant to Section 14.02 of the Redevelopment Agreement, 
whether in printed, written, electronic, oral or photographic form. "Confidential 
Informationn includes, but is not limited to, product schematics or drawings, 
descriptive material, specifications, source code or object code, sales and customer 
information, processes, NanoInk's business policies or practices, information 
received from others that NanoInk is obligated to treat as confidential, and other 
materials and information of a confidential nature. 

@) The undersigned shall keep the Confidential Information confidential and 
will not (except as required by applicable law, regulation or legal or judicial 
process, and only after compliance with Section 2(b) below), without NanoInk's 
prior written consent, disclose any Confidential Information in any manner 
whatsoever, except that the undersigned may use the Confidential Information in 
connection with the performance of duties related to the City's exercise of its 
inspection rights under Section 14.02 of the Redevelopment Agreement. 

(c) Except as required by applicable law, regulation, or legal judicial process, 
the undersigned will not, without the prior written consent of NanoInk, disclose 
to any person the fact that the Confidential Information has been made available 
to the undersigned or that the undersigned has inspected any portion of the 
Confidential Information. In the event that the undersigned is requested pursuant 
to, or required by, applicable law, regulation or legal or judicial process to disclose 
any of the Confidential Information or any of the facts or matters described in this 
Section 2(b), the undersigned shall first notify NanoInk as promptly as practicable 
so that NanoInk may seek a protective order or other appropriate remedy prior to 
the undersigned's disclosure of the Confidential Information. 

2. Rights And Remedies. 

(a) The undersigned shall notify NanoInk immediately upon discovery of any 
unauthorized use or disclosure of Confidential Information, or any other breach 
of this Agreement by the undersigned, and will cooperate with NanoInk in every 
commercially reasonable way to help NanoInk regain possession of the 
Confidential Information and prevent further unauthorized use or disclosure. 

(b) The undersigned acknowledges that monetary damages may not be a 
sufficient remedy for damages resulting from the unauthorized disclosure of 
Confidential Information and that NanoInk shall be entitled, without waiving any 
other rights or remedies, to such injunctive or equitable relief as may be deemed 
proper by a court of competent jurisdiction. 
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3. Miscellaneous. 

(a) All Confidential Information is and shall remain the sole and exclusive 
property of NanoInk. By disclosing information to the undersigned, NanoInk does 
not grant any express or implied ownership right to the undersigned in, to or 
under such information. 

@) None of the provisions of this Agreement shall be deemed to have been 
waived by any act or acquiescence on the part of NanoInk, its agents, or 
employees but only by an  instrument in writing signed by an authorized officer of 
NanoInk. No waiver of any provision of this Agreement shall constitute a waiver 
of any other provision(s) or of the same provisions on another occasion. Failure 
of either party to enforce any provision of this Agreement shall not constitute 
waiver of such provision or any other provisions of this Agreement. 

(c) This Agreement shall be governed by and construed in accordance with the 
laws of the State of Illinois. 

(d) If any term or provision of this Agreement, or any application thereof to any 
circumstances, shall, to any extent and for any reason, be held to be invalid or 
unenforceable, the remainder of this Agreement, or the application of such term 
or provision to circumstances other than those to which it is held invalid or 
unenforceable, shall not be affected thereby and shall be construed as  if such 
invalid or unenforceable provisions had never been contained herein, and each 
term and provision shall be valid and enforceable to the fullest extent permitted 
by law. 

(e) All obligations created by this Agreement shall survive notwithstanding any 
termination of the undersigned's employment by the City or termination of the 
Term of the Redevelopment Agreement (as defined therein). 

In Witness Whereof, The undersigned has executed this Agreement as of the date 
first set forth above. 

By: 

Name: 

Date: 



fS&?Zxhibit "G". 
(To Redevelopment Agreement With NanoInk, Inc.) 

Permitted Liens. 

1. Liens or encumbrances against the Property: 

Those matters set forth as Schedule B title exceptions in the owner's title 
insurance policy issued by the Title Company as  of the date hereof, but 
only so long as applicable title endorsements issued in conjunction 
therewith on the date hereof, if any, continue to remain in full force and 
effect. 

2. Liens or encumbrances against the Developer, the Lease or the Project, 
other than liens against the Property, if any: 

[To be completed by Developer's counsel, subject to City approval.] 

(W)Exhib~ #H-I #. 
(To Redevelopment Agreement With NanoInk, Inc.) 

Project Budget. 
(Preliminary, Subject To Change) 

Hard Costs 

Construction/Build-out 
Base Building 

Gen. Cond., Demo, Carp. 
Overhead and Fee 

Drywall/Acoustical Ceiling 

Electrical 

H.V.A.C. 



Plumbing 

Paint 

Steel 

Roof 

Subtotal: 

Tenant Improvements 
(Office Space) 

Concrete Sawcutting 

Concrete 

Millwork 

Ceramic 

CarpetIBase 

Glazing 

Subtotal: 

Tenant Improvements 
(Laboratory) 

Vented Storage Cabinets 

Bench Space 

Black epoxy resin work surface 

Shelving 

Laminar Flow Hoods (6 feet) 

Chemical Fume Hoods (6 feet) 

Overhead Service Carrier 
Systems 



Bench Pipe Enclosures 

Acoustical Paneling 

Subtotal: 

Subtotal Hard Costs: 

Soft costs 

Architectural 

Subtotal: 

Subtotal Soft Costs 

Furniture 

Laboratory Equipment 

TOTAL: $5,176,368 

/ W ) . i t  31-2". 
(To Redevelopment Agreement With NanoInk, Inc.) 

M.B.E.1 Ml3.E. m e t .  
(Preliminary, Subject To Change) 

Hard Costs 

Construction/ Build-out 
Base Building 

Gen. Cond., Demo, Carp. 
Overhead and Fee 



Drywall/ Acoustical Ceiling 

Electrical 

H.V.A.C. 

Plumbing 

Paint 

Steel 

Roof 

Subtotal: 

Tenant Improvements 
(Office Space) 

Concrete Sawcutting 

Concrete 

Millwork 

Ceramic 

Carpet/ Base 

Glazing 

Subtotal: 

Tenant Improvements 
(Laboratory) 

Vented Storage Cabinets 

Bench Space 



Black epoxy resin work surface 

Shelving 

Laminar Flow Hoods (6 feet) 

Chemical Fume Hoods (6 feet) 

Overhead Service Carrier 
Systems 

Bench Pipe Enclosures 

Acoustical Paneling 

Subtotal: 

Subtotal Hard Costs: 

Soft costs 

Architectural 

Subtotal: 

Subtotal Soft Costs: 

M.B.E./W.B.E. Budget: 

M.B.E. Dollar Value 
Requirement (25%) 

W.B.E. Dollar Value 
Requirement (5%) 
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(Su bjExhibr't 'J#. 
(To Redevelopment Agreement With NanoInk, Inc.) 

Opinion Of Developer's Counsel: 

The City of Chicago 
12 1 North LaSde Street 
Chicago, Illinois 60602 
Attention: Corporation Counsel 

Re: NanoInk, Inc. 

Ladies and Gentlemen: 

We have acted as special counsel for NanoInk, Inc., a Delaware corporation (the 
"Company"), in connection with the preparation, execution and delivery of the 
Redevelopment Agreement dated as of , 200- ( the  'Redevelopment 
AgreementD) by and among the Company and the City of Chicago, the lease (as 
defmed in the Redevelopment Agreement) and the construction of certain facilities 
on the property subject to the lease. This opinion is being delivered pursuant to 
Section 5.09 of the Redevelopment Agreement. Capitalized terms used and not 
otherwise defined herein shall have the meanings ascribed to them in the 
Redevelopment Agreement. 

For purposes of rendering this opinion we have reviewed and examined the 
Redevelopment Agreement, the lease and such other agreements, documents or 
instruments as we have deemed necessary in order to render the opinions set forth 
herein. We have also examined originals or copies, certified or otherwise identified 
to our satisfaction, of the Amended and Restated Certificate of Incorporation and 
Amended and Restated Bylaws of the Company, Certificates of Good Standing 
issued by the Secretary of State of the State of Delaware and the State of Illinois 
dated and , respectively, with respect to the Company, 
resolutions of the Board of Directors of the Company, and originals or copies, 
certified to our satisfaction, of certificates of public officials and officers and 
representatives of the Company with respect to the matters herein set forth, and we 
have made such other investigations of questions of law and fact as we have deemed 
necessary or appropriate for the purposes of expressing the opinions set forth 
herein. 



In rendering the opinions expressed below, we have assumed and relied upon the 
following without independent investigation or verification: 

(a) the signatures of all persons signing all agreements, documents or 
instruments in connection with which this opinion is rendered are genuine; 

(b) all agreements, documents and instruments submitted to us as originals or 
duplicate originals are authentic; 

(c) all agreements, documents and instruments submitted to us as copies or 
facsimiles, whether certified or not, conform to authentic original documents; 

(d) all certificates of public officials, all representations and warranties of the 
Company, and all other certificates, statements, representations and documents 
with respect to factual matters are accurate, true and correct; 

(e) all parties to the agreements, documents or instruments reviewed by us 
(other than the Company in connection with the Redevelopment Agreement and 
the lease), have full power and authority to execute, deliver and perform their 
obligations under such agreements, documents and instruments and under the 
agreements, documents and instruments required or permitted to be delivered and 
performed thereunder, and that all such agreements, documents and instruments 
have been duly authorized by all necessary action, have been duly executed by 
such parties and are or will be valid and binding obligations of the parties thereto 
(other than the Company in connection with the Redevelopment Agreement and 
the Lease) enforceable against such parties in accordance with their terms; 

(f) all consents, approvals, waivers, exemptions and authorizations to be 
obtained by any party (other than the Company) in connection with the 
consummation of the transactions reflected in or contemplated by the 
Redevelopment Agreement have been obtained; 

(g) the representations and warranties made in the Redevelopment Agreement 
by the City of Chicago are true and correct; 

(h) the City of Chicago has all required authority under applicable laws, rules 
and regulations to consummate the transactions contemplated by the 
Redevelopment Agreement and pursue its rights thereunder; 

(i) there are no extrinsic agreements or understandings among the parties to the 
Redevelopment Agreement that would modify the terms of the Redevelopment 
Agreement or the respective rights or obligations of the parties thereunder; and 

(j) there have been no changes since the respective dates of the governmental 
certificates examined by us  which would make untrue or qualifv any statement 
contained therein. 
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In connection with the opinion expressed in paragraph 5 below, we have examined 
the Amended and Restated Certificate of Incorporation, the Amended and Restated 
Bylaws and the Company's minute book in our possession. The Company has 
represented to us that these records are complete and accurate and constitute all 
of the Company's documents with respect to the issuance of shares of its capital 
stock. We have also relied on the Company's representations to u s  as to the nature 
of the consideration received for such shares. 

Based on the foregoing and subject to the limitations and qualifications expressed 
herein, we are of the opinion that: 

1. The Company is incorporated, existing and in good standing under the laws 
of the State of Delaware and is authorized to transact business and is in good 
standing in the State of Illinois. 

2 .  The Company has the requisite corporate power and authority to own or 
lease its properties, execute and deliver the Redevelopment Agreement and 
perform the obligations of the Company under the Redevelopment Agreement. The 
execution and delivery of, and performance by the Company of its obligations 
under, the Redevelopment Agreement have been duly authorized by all necessary 
corporate action by the Company. 

3. The Redevelopment Agreement has been duly executed and delivered by a 
duly authorized officer of the Company and constitutes the legal, valid and binding 
obligation of the Company, enforceable against the Company in accordance with 
its terms. 

4. The execution and delivery of the Redevelopment Agreement by the 
Company, and the performance by the Company of its obligations thereunder, do 
not (a) violate any provision of the Company's Amended and Restated Certificate 
of Incorporation or Amended and Restated Bylaws; @) violate any statutory law or 
regulation applicable to the Company which violation would reasonably be 
expected to affect materially and adversely the Company's ability to perform its 
obligations under the Redevelopment Agreement; (c) to the best of our knowledge, 
violate any judgment, order, writ, injunction or decree of any court, arbitrator or 
governmental authority applicable to the Company or its properties; or (d) to the 
best of our knowledge, result in a breach of, or default or acceleration of maturity 
under, any written agreement or instrument to which the Company is a party or 
by which the Company or its properties are bound, which breach, default or 
acceleration would reasonably be expected to affect materially and adversely the 
Company's legal ability to perform its obligations under the Redevelopment 
Agreement or the enforceability or validity of any terms of the Redevelopment 
Agreement against the Company. 



5. To the best of our knowledge, the Company's execution and delivery of, and 
performance of its obligations set forth in, the Redevelopment Agreement, do not 
and will not result in the creation of any mortgage, lien, pledge, charge, security 
interest or other encumbrance upon any of the properties of the Company 
pursuant to any written agreement or instrument to which the Company is a party 
or by which its properties are bound. 

6. The Company's execution and delivery of, and performance of its obligations 
set forth in, the Redevelopment Agreement do not require any action by or tiling 
with any federal or State of Illinois governmental or public authority. 

7. A s  of the date hereof, the authorized capital stock of the Company consists 
of (a) ten million (10,000,000) shares of Common Stock, Zero and 1/ 100 Dollars 
($0.01) par value per share (the 'Common Stocka), and (b) three million two 
hundred thousand (3,200,000) shares of Series A Convertible Preferred Stock, 
Zero and 1/ 100 Dollars (SO.0 1) par value per share (the 'Preferred Stock"). The 

shares of Common Stock and the three million (3,000,000) shares of 
Preferred Stock shown in the stock ledger of the Company as issued and 
outstanding have been validly issued and are fully paid and non-assessable. To 
the best of our knowledge, except as disclosed in (Sub)Exhibit A hereto, there are 
no outstanding options, warrants, agreements or preemptive rights to which the 
Company is a party or by which it is bound, requiring or providing for the 
issuance of, and there are no outstanding securities issued by the Company 
convertible into or exchangeable for, any shares of capital stock of any class of the 
Company. 

8. To the best of our knowledge, there is no litigation, contested claim or 
governmental proceeding currently pending or threatened in writing which seeks 
to restrain, enjoin, prevent consummation of, or otherwise challenge the 
transactions contemplated under the Redevelopment Agreement. We know of no 
judgments outstanding against the Company which would restrain, enjoin, 
prevent consummation of, or otherwise challenge, the transactions contemplated 
under the Redevelopment Agreement. 

9. The choice of the laws of the State of Illinois as the governing law of the 
Redevelopment Agreement should be upheld as a valid choice of law by the courts 
of the State of Illinois, provided that such choice of law is bonafide (in the sense 
that it was not made with a view to avoiding the consequences of the law of any 
other jurisdiction) and provided that such choice of law is not otherwise contrary 
to any public policy of the State of Illinois. 

The opinions set forth herein are subject to the following qualifications: 

A. A statement in our opinion that a matter which involves a question of fact is 
'to our knowledge* or 'known to us" refers exclusively to the current actual 
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knowledge of facts or other information of the attorneys of our firm who have given 
substantive attention to matters concerning the Company in connection with the 
transactions which are the subject of this opinion. Except as expressly set forth 
herein, we have made no independent factual investigation for the purpose of 
rendering the opinions contained herein and no inference as  to our knowledge 
concerning any facts should be drawn as a result of our limited representation. 

B. We call your attention to the fact that we are attorneys admitted to practice 
law in the State of Illinois. We express no opinion as  to any laws, or matters 
governed by any laws, other than the (i) Federal laws of the United States, (ii) the 
laws of the State of Illinois (but not including any statutes, ordinances, 
administrative decisions, rules or regulations of counties, towns, municipalities 
and special political subdivisions, or any judicial decisions to the extent that they 
deal with any of the foregoing), and (iii) for purposes of the opinions expressed in 
paragraphs 1, 2 and 5 of this letter, the General Corporation Law of the State of 
Delaware. 

C. Our opinion as to the enforceability of the Redevelopment Agreement is 
limited by: 

(i) applicable bankruptcy, insolvency, reorganization, moratorium or similar 
laws now or hereafter in effect relating to or affecting creditors' rights and 
remedies; and 

(ii) general principles of equity (regardless of whether enforcement is 
considered in a proceeding at  law or in equity), including without limitation, 
good faith, unconscionability, .reasonableness and the possible unavailability of 
specific performance and injunctive relief. 

The remedies of specific performance and injunctive and other forms of equitable 
relief are subject to equitable defenses and to the discretion of the court before 
which any proceeding therefor may be brought. We express no opinion as to the 
validity, binding effect or enforceability of (1) provisions relating to waivers, 
severability, waiver of jury trial or delay or omission of enforcement of rights or 
remedies, including without limitation provisions that require that all 
amendments, modifications or waivers be in writing in order to be effective, (2) 
provisions relating to liquidated damages, (3) any provisions purporting to 
establish evidentiary standards or to shift evidentiary burdens of proof, (4) any 
covenants not to compete, and (5) certain other rights, remedies and waivers 
contained in the Redevelopment Agreement that may be rendered ineffective, 
unenforceable or limited by applicable law or judicial decision. We express no 
opinion as to the enforceability of the indemnification provisions of the 
Redevelopment Agreement insofar as such provisions contravene public policy or 
might require indemnification or payments to the City of Chicago with respect to 
any litigation against the Company determined adversely to the City of Chicago, 



or any loss, cost or expense arising out of the City of Chicago's gross negligence 
or willful misconduct or any violation by the City of Chicago of statutory duties, 
general principles of equity or public policy. 

D. Our opinions herein do not address any of the following laws or legal issues, 
except as  specifically addressed herein: 

(i) federal securities laws and regulations administered by the Securities and 
Exchange Commission and state 'blue sky" laws and regulations; 

(ii) the antitrust laws of any jurisdiction; 

(iii) pension and employee benefit laws and regulations (e.g., ERISA); 

(iv) compliance with fiduciary duty requirements; 

(v) federal and state environmental laws and regulations; 

(vi) federal and state tax laws and regulations; and 

(vii) federal and state labor laws and regulations. 

E. The opinions set forth herein are limited to the matters stated herein as of 
the date hereof and we disavow any obligation to update this opinion or advise you 
of any change in our opinions in the event of changes in applicable law or facts 
becoming effective after the date hereof or if additional or newly discovered 
information is brought to our attention. 

This opinion is rendered as of the date first written above solely for the benefit 
of the City of Chicago in connection with the Redevelopment Agreement, and may 
not be delivered to, quoted or relied upon by any other person, or for any other 
purpose, without the prior written consent of the undersigned. Our opinion is 
expressly limited to the matters set forth above and we render no opinion, whether 
by implication or otherwise, as to any other matters relating to the Company. 

Very truly yours, 

[(Sub)Exhibit #Aw referred to in this Opinion of Developer's 
Counsel unavailable at  time of printing.] 
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(&bjExh&it *LB. 
(To Redevelopment Agreement With NanoInk, Inc.) 

Requisi'tion Form. 

State of Illinois ) 
)SS. 

County of Cook ) 

The  afiiant, of NanoInk, Inc., a Delaware 
corporation (the 'Developer"), hereby certifies that with respect to that certain 
NanoInk, Inc. Redevelopment Agreement between the Developer and the City of 
Chicago dated , j t h e  'Agreementn) :  

A. Expenditures for the Project, in the total amount of $ , have been 
made. 

B. This paragraph B sets forth and is a true and complete statement of all costs 
of T.1.F.-Funded Improvements for the Project reimbursed by the City to date: 

C. The Developer requests reimbursement for the following cost otT.1.F.-Funded 
Improvements: 

D. None of the costs referenced in paragraph C above have been previously 
reimbursed by the City. 

E. The Developer hereby certifies to the City that, as of the date hereof: 

1. Except as described in the attached certificate, the representations and 
warranties contained in the Redevelopment Agreement are true and correct and 
the Developer is in compliance with all applicable covenants contained herein. 



SENT BY: 9-17- 3 ;10:33AM ; CHICAGO DPD, 3127420955;# 1/ 4 

FAX TRANSMITTAL FORM 
CITY OF CHICAGO 

DEPARTMENT OF PLANNING AND DEVELOPNIENT 
20 N. CLAKK SUITE 2800 

CHICAGO, ILLINOIS 60602 

PHONE NUMBER (31 2) 744-6300 
FAX NUMBER (312) 744-7676 

DATE: q- l l *  - B 'lj # PAGES (INCZ. COVER) 
/ 

TO: -.I C 

FROM: -jz$,pcl.j 
PHONE #: 

MESSAGE: 

XF THIS FAX IS NOT RECEIVED IN ITS ENTIRETY, PLEASE CONTACT US AS 
SOON AS POSSIBLE. 



SENT BY: CHICAGO DPD-r 

REPOTYTS OF COMMITTEES 

DESIGNATION OF NAN0 INK, INC. AS PROJECT DEVELOPER 
AND AUTHORIZATION FOR EXECUTION OF 

REDEVELOPMENT AGREEMENT FOR 
PROPERTY AT 1335 WEST 

RANDOLPH STREET. 

The Committee on Finance submitted the SDllolKing report: 

CHICAGO, February 5, 2003. 

To &? h?mhknt and M i  of the CFCy CbwmZ 

Your Committee on Finance, haviag had under coneideration an ordinance 
authorizing the execution of a redevelopment agreement with NancrInk, Inc., having 
had the same under advisement, bGgs lmvc to report and recommend that Your 
Honorable Body Azss the proposed ordinance trandttcd h d t h .  

This recommendation was concurred in by a viva VOW vote of the member6 of the 
Commaittee. 

(Signed) EDWARD M. BURKE, 

Oa motion of Aldennan.Burke, the said proposed ordinance msmitted with the 
foregoing crommittet report was Aassd by ycar and nap ae 50llmR0: 

Yew -- Aldermen Cirmato, Haithcock, -, PreclrwinWc, Hairston, Lyle, 
Bemms, Stroger, Beale, Pope, B W ,  F r b ,  O l h ,  Burke, T, Thomas. Cobman, 
L Thomas, Murphy, Rugai, Troulman, DeVille, Munoe, Zalewski, Chandler, %Es, 
Oeasio. Bunett, B. Smith, Car-otherrr, Wojcik, Suarce, M a t e  Mell, Austin, Colorn, 
Renkn, Mitts, AUen, Laurino, O'Connor, Daherty, Natanre, DaZcy, h;mncy, Lcvar, 
Shiller, Schdtcs, M. Smith, Moore, Stone -- 50. 

Nap -- None. 
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Alderman Beavers moved to recaneider the foregoing vote. The motion waa lost. 

The following i s  said ordimme as paased: 

WHEmAS, Pursuant to an ordinance adopted by the City Council rCity Coundlq 
of the City of Chicago (the "Ciif) on June 10,1998 and published at paps 70367 -- 
70.499 of the J i m I  of the of Urs Cb& (- ' J ' ]  of such 
date, a &ah rdevelopmcnt plan and project (the 'PlanD) for the Kinzie Induetrial 
Consuvadon Rcdcvctopment Project Area (the *Areas) wae approved purauaat tn the 
Illinois Increment Allocation Redevelopment Act, as amended (65 ILCS 5/  1 1- , 
74.4- 1, et aeq,) (the *Act.); and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on 
June 10, 1998 and published at pages 70699 - 70509 of the JournrrC of auch date, 
tho Area was designated as a redevelopment pmject area pursuant to the Act; and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on 
June 10, 1998 a d  published at pages 70609 - 7- of the Jounral of such date 
(the T.I.F. Adoption Ordinuncep), tax increment docation frnandng waa adopted 
pureuant to the Act as a means of financing ccxtdn Area ndevelapmmt project 
costs [an defined in the Act) incurred purruant to the Plan; and 

anom, Inc. a Delaware corporation (the 'Compaay.), has leased a 
thin the Area at 1335 Wert Randolph Strcaet, Chicago, --.a certain build g 

I k i e  60607 and shell commence and carrrpFte rehabilitation of approximately 
Smty-six thousand four hundred (46,400) aquare feet of laboratory, mechanicerl 
engineering and a c e  space therein (the 'Project?); and 

WHEREAS, The Company haa pmposed to undertake the redevelopment of the 
Project in accordance with the Plan and pursuant to the terms and conditioae of a 
propeed rcdcvclopment agreement to be executed by the Company and the City, 
to be fmancd in part by ad YalOrcm h x e ~  which, pmuant to the TJP. Adoption 
Ordinance and Section 5/11-74.4-8(b) of the Act, am allocated to and when 
collected arc paid to the Treaeur# of the City of Chicago (the Tmuurer') for deposit 
by the Treaourtr into the K i d e  Industrial Consemation Reddopmcnt Project Area 
T.I.F. Fund eatabliahed purmant to the T.I.F. Adoption O r d h n a  to pay Area 
redevelopment project coeta (as detined in the Act) and obiigations incurred in the 
payment thereof pursuant to the b, and 
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WHEREAS, Pursuant to Resolution 02-CDC-77 adopted by the Corrmz* 
Development Commission of the City of Chicago (the 'Commission') on 
August 13,20<)2, the Commission authorized the City's Department of Planning and 
Development ('D.P.D.') to publish notice purrmsnt to Section 5/  1 1-74.4-4(c) of the 
Act of its intention to negotiate a redevelopment agreement with the Company 60r 
the Project: and 

WHEREAS, Pursuant to Resolution 02-CDC-77, the CommiaeiDn has recommend- 
d that the Company be dedgnated iul the developer for the Pmj- and that D.P.D. 
be authorked to negotiate, execute a d  deliver on behalf of the City a redevelopment 
qputacnt with the Company for tho Rvject; now, therefore, 

SECI'ION 1. The above rccitala am incorporated herein and made a part hereof. 

SECTION 2. The Company is hereby derignated JUJ the developer foi the Pmject 
pursuant to Ssction 5 / 1 1-74.4-4 of the Act. 

SECX'XON 3. The Commhrioncr of D.P.D. (the 'Cammbrionei) or a dw@aw of 
the Co- am each hereby authorized, with the appmd of the =I 
Corporation Counsel as to form end legality, to negotiate, ucccute and deliver s 
redevelopment agreement between the Company axad the City in e u b s t a a ~  the 
Eorm attached htroto as EkbMt A aad made a part hareof (the 'Rdmbpmmt 
Agmmmt ' ) ,  and such other supporting documents ar may be ncceuary to c ~ y .  
out and comply with the pmvidatrs of the Rednelapment Agmemcnt, with euch 
changes, deletions and i n m n s  as ahaU be approved by the mans exam* the 
Redevelopment Agreement. 

SECTION 4. If any provision of this ordinance ahall be held to be invalid or 
b r  any reason, the halidity or unenforceability of such piovidon 

shall not afkct any of the other pravisionm of tbir ord ia~na .  

SECl'ION 5. All ordinancee, naolutions, motioncl or order8 an confJict with thir 
ordinance an hereby repealed to the extent of such connict. 

SECTION 6. This ordinance shall ba in full force and d e c t  immediately upon it8 -- 
Exhibit .AD re- to in thie ordinance rcada as foUows: 



REPORTS OF COMMITTEES 

fSub)Exhibit *IN". 
(To Redevelopment Agreement With NanoInk, Inc.) 

AcbCic BenefEts Programs. 

The Developer shall, commencing during the second (2") year of the Term of the 
Agreement and continuing through the sixth ( 6 ~ )  year of the Term of the 
Agreement, sponsor at  least two (2), and up to four (4) internships at the Project for 
students from high schools of the Board of Education of the of Chicago (the 
"Boardn). The requirements of the internships, including appropriate compensation 
for the interning students, will be determined by the Developer and the appropriate 
representatives of the Board. 

AUTHORIZATION FOR ISSUANCE OF FREE PERMITS, LICENSE 
FEE EXEMPTIONS, REFUND OF FEES AND WAIVER OF 

FEES FOR CERTAIN CHARITABLE, EDUCATIONAL 
AND RELIGIOUS INSTITUTIONS. 

The Committee on Finance submitted the following report: 

CHICAGO, February 5,2003. 

To the President and Members of the City Council: 

Your Committee on Finance, to which had been referred May 29, July 3 1, 
October 2, 2002 and January 16, 2003, sundry proposed ordinances and orders 
transmitted therewith to authorize the issuance of free permits, license fee 

,I 

exemptions, refund of fees and waiver of fees for certain charitable, educational and 
religious institutions, having had the same under advisement, begs leave to report / 
and recommend that Your Honorable Body hss  tbe proposed ordinances, 
substitute ordinances, orders and substitute order transmitted herewith. 


