This PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is dated as of the

16 day of February , 2016, and is by and between the VILLAGE OF

WHEELING (“VILLAGE?) an Illinois home rule municipal corporation and the Consultant identified
in Section 1.A of this Agreement.

IN CONSIDERATION OF the recitals and the mutual covenants and agreements set forth in
this Agreement, and pursuant to the City’s statutory and home rule powers, the parties agree as follows:
SECTION 1. CONSULTANT.

. A. Engagement of Consultant. The Village desires to engage the Consultant identified
below to perform and to provide all necessary professional consulting services to perform the work in
“connection with the project identified below:

Consultant Name (“Consultant”) RJIN Group, Inc.

Address 200 West Front Street

City, State Zip ~ Wheaton, IL 60187

Phone 630-682-4700

Email jwelch@rjn.com

Project Name/Description 2016 Sanitary Sewer Evaluation Services
Agreeinent Amount $149,466.00

B. Project Description. The project includes smoke testing basins WHL-02/02A, WHL-05 and
WHL-08, dye flooding of cross connections, manhole inspections of basins WHL-02/02A, WHL-05 and
WHL-08, manhole rehabilitation design, televising review of basin WHL-14, on-call assistance and
summary report. .

C. Representations of Consultant. The Consultant represents that it is financially solvent,
has the necessary financial resources, and is sufficiently experienced and competent to perform and
complete the consulting services that are set forth in the Proposal ("Services') in a manner consistent
with the standards of professional practice by recognized consulting firms providing services of a similar
nature.

SECTION 2. SCOPE OF SERVICES.

A. Retention of the Consultant. The Village retains the Consultant to perform, and the
Consultant agrees to perform, the Services. '

The project includes smoke testing basins WHL-02/02A, WHL-05 and WHL-08, dye
flooding of cross connections, manhole inspections of basins WHL-02/02A, WHL-0S and
WHL-08, manhole rehabilitation design, televising review of basin WHL-14, on-call
assistance and summary report.

B. Services. The Consultant shall provide the Services pursuant to the terms and conditions
of this Agreement.

C. Commencement; Time of Performance. The Consultant shall commence the Services
immediately upon receipt of written notice from the Village that this Agreement has been fully executed
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by the Parties (“Commencement Date”). The Consultant shall diligently and continuously prosecute the
Services until the completion of the Services or upon the termination of this Agreement by the Village,
but in no event later than the date that is  December 15, 2016——days-after-the-CommencementDate
(“Time of Performance”). The Village may modify the Time of Performance at any time upon 15 days
prior written notice to the Consultant. Delays caused by the Village shall extend the Time of Performance
in equal proportion to the delay caused by the Village; provided, however, that the Consultant shall be
responsible for completion of all work within the Time of Performance, notwithstanding any strike or
other work stoppage by employees of either Consultant or of the Village.

D. Reporting. The Consultant shall regularly report to the Village Manager, or his
designee, regarding the progress of the Services during the term of this Agreement.

SECTION 3. COMPENSATION AND METHOD OF PAYMENT.

A. Agreement Amount. The total amount paid by the Village for the Services pursuant to
this Agreement shall not exceed the amount identified as the Agreement Amount in Section 1.A of this
Agreement. No claim for additional compensation shall be valid unless made in accordance with Sections
3.D or 3.E of this Agreement.

B. Invoices and Payment. The Consultant shall submit invoices in an approved format to
the Village for costs incurred by the Consultant in performing the Services. The amount billed in each
invoice for the Services shall be based solely upon the rates set forth in the Proposal. The Village shall
pay to the Consultant the amount billed within 30 days after receiving such an invoice.

. Records. The Consultant shall maintain records showing actual time devoted, type of
work performed per classification and costs incurred, and shall permit the Village to inspect and audit all
data and records of the Consultant for work done pursuant to this Agreement.

D. Claim In Addition To Agreement Amount.

1. The Consultant shall provide written notice to the Village of any claim for
additional compensation as a result of action taken by the Village, within 15 days after the occurrence of
such action.

2. The Consultant acknowledges and agrees that: (a) the provision of written notice
pursuant to Section 3.D.1 of this Agreement shall not be deemed or interpreted as entitling the Consultant
to any additional compensation; and (b) any changes in the Agreement Amount shall be valid only upon
written amendment pursuant to Section 8.A of this Agreement.

3. Regardless of the decision of the Village relative to a claim submitted by the
Consultant, the Consultant shall proceed with all of the work required to complete the Services under this
Agreement, as determined by the Village, without interruption.

E. Additional Services. The Consultant acknowledges and agrees that the Village shall not
be liable for any costs incurred by the Consultant in connection with any services provided by the
Consultant that are outside the scope of this Agreement (“Additional Services”), regardless of whether
such Additional Services are requested or directed by the Village, except upon the prior written consent of
the Village.

B Taxes, Benefits, and Royalties. Each payment by the Village to the Consultant includes
all applicable federal, state, and Village taxes of every kind and nature applicable to the Services, as well
as all taxes, contributions, and premiums for unemployment insurance, old age or retirement benefits,
pensions, annuities, or similar benefits, and all costs, royalties, and fees arising from the use on, or the
incorporation into, the Services, of patented or copyrighted equipment, materials, supplies, tools,
appliances, devices, processes, or inventions. All claims or rights to claim additional compensation by
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reason of the payment of any such tax, contribution, premium, cost, royalty, or fee are hereby waived and
released by the Consultant.

SECTION 4. CONFIDENTIAL INFORMATION.

A. Confidential Information. The term “Confidential Information” shall mean
information in the possession or under the control of the Village relating to the technical, business, or
corporate affairs of the Village; Village property; user information, including, without limitation, any
information pertaining to usage of the Village' computer system, including and without limitation, any
information obtained from server logs or other records of electronic or machine readable form; and the
existence of, and terms and conditions of, this Agreement. Village Confidential Information shall not
include information that can be demonstrated: (1) to have been rightfully in the possession of the
Consultant from a source other than the Village prior to the time of disclosure of such information to the
Consultant pursuant to this Agreement (“Time of Disclosure”); (2) to have been in the public domain
prior to the Time of Disclosure; (3) to have become part of the public domain after the Time of Disclosure
by a publication or by any other means except an unauthorized act or omission or breach of this
Agreement on the part of the Consultant or the Village; or (4) to have been supplied to the Consuitant
after the Time of Disclosure without restriction by a third party who is under no obligation to the Village
to maintain such information in confidence.

B. No Disclosure of Confidential Information by the Consultant. The Consultant
acknowledges that it shall, in performing the Services for the Village under this Agreement, have access,
or be directly or indirectly exposed, to Confidential Information. The Consultant shall hold confidential
all Confidential Information and shall not disclose or use such Confidential Information without the
express prior written consent of the Village. The Consultant shall use reasonable measures at least as
strict as those the Consultant uses to protect its own confidential information. Such measures shall
include, without limitation, requiring employees and subcontractors of the Consultant to execute a non-
disclosure agreement before obtaining access to Confidential Information.

SECTION 5. STANDARD OF SERVICES AND INDEMNIFICATION.

A. Representation and Certification of Services. The Consultant represents and certifies
that the Services shall be performed in accordance with the standards of professional practice, care, and
diligence practiced by recognized consulting firms in performing services of a similar nature in existence
at the Time of Performance. The representations and certifications expressed shall be in addition to any
other representations and certifications expressed in this Agreement, or expressed or implied by law,
which are hereby reserved unto the Village.

B. Indemnification. To the fullest extent permitted by Illinois law, Consultant shall
indemnify, defend and hold harmless the Village of Wheeling and its officers, employees and
agents, from lawsuits, actions, costs (including attorneys' fees), claims or liabilities of any
character caused by, resulting from, arising out of or occurring in connection with the
Consultant’s performance of work under this Contract, provided that any such lawsuit, action,
cost, claim or liability is attributable to bodily injury, sickness, disease, or death, or to injury to
or destruction of tangible property. (other than the Work itself), including the loss of use resulting
there from but only to the extent caused by the negligent act, misconduct or omission of the
Consultant or anyone or entity directly or indirectly employed by Consultant for whose acts
Consultant may be liable.

C. Insurance. The Consultant shall carry worker's compensation and commercial general

liability insurance in the amounts set forth below and furnish the Village with Certificates of
Insurance and endorsements prior to commencing with Work. All such insurance shall be
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carried with companies satisfactory to the Village. The Consultant shall have the following
obligations with regard to insurance coverage for the work under any contract awarded in regard
to the project:

a. All Certificates of Insurance required to be obtained by the Consultant shall provide that
coverages under the policies named shall not be canceled, modified, reduced or allowed
to expire without at least Thirty (30) Days prior written notice given to the Village. All
certificates evidencing coverage extended beyond the date of final payment shall be
provided at the time of the final Pay Request. All Certificates of Insurance shall name the
Village of Wheeling and its officers, agents and employees as additional insured on a
primary non-contributory basis. The actual additional insured endorsement shall be
attached to the certificate of insurance.

b. All insurance required of the Consultant shall state that it is Primary and Non-
Contributory Insurance as to all additional insureds with respect to all claims arising out
of operations by or on their behalf. If additional insureds have other applicable insurance
coverages, those coverages shall be regarded as on an excess or contingent basis.

c. The Consultant shall require that each of its Subcontractors and each of their
subcontractors of any tier obtain insurance of the same character as that required of
Consultant, unless the Village authorizes such lesser amount of coverage, naming the
same additional insureds and subject to the same restrictions and obligations as set forth
for the Consultant’s insurance requirements under this Contract.

d. Under no circumstances shall the Village be deemed to have waived any of the insurance
requirements of the contemplated contract by any act or omission, including, but not
limited to:

1. allowing work by Consultant or any subcontractor of any tier to start before
receipt of Certificates of Insurance;

2. failure to examine, or to demand correction of any deficiency, of any certificate of
insurance received.

The Consultant agrees that the obligation to provide insurance is solely the Consultant’s
responsibility and cannot be waived by any act or omission of the Village.

e. The purchase of insurance by the Consultant under the contract shall not be deemed to
limit the liability of the Consultant in any way, for damages suffered by the Village in
excess of policy limits or not covered by the policies purchased.

f. The Consultant shall notify the Village, in writing, of any possible or potential claim for
personal injury or property damage arising out of the work of this Contract promptly
whenever the occurrence giving rise to such a potential claim becomes known to the
Bidder. ‘

g. The Consultant shall provide insurance acceptable to the Village. Such insurance shall
include the following coverages in the following amounts:

1. Worker's Compensation (including occupational disease and employer's liability
insurance) covering liability of its employees and employees of its subcontractors
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in accordance with the law of the State of Illinois, including the Illinois Worker’s
Compensation Act, as amended. A waiver of subrogation shall be provided to the
Village and the Waiver of subrogation attached to the certificate of insurance.

2. Commerical General Liability (including Premises-Operations; Independent
Contractors's ; Products and Completed Operations: Broad Form Property

Damage):
i. Bodily injury & Property Damage $1,000,000 each occurrence
Combined Single Limit
$1,000,000 aggregate
ii. Covering the following hazards:
X(Explosion)
C(Collapse)
U(Underground)

iii.
iv. Products and Completed Operations Insurance shall be maintained for a
minimum of two years after final payment and the Contractor shall

continue to provide evidence of such coverage to the City on an annual
basis during the two-year period.

3. Umbrella Excess Liability:

i. $2,000,000 over Primary Commercial General Liability
Insurance

$10,000 Retention
4. Automobile Liability (owned, non-owned, hired):

i. Bodily Injury & Property Damage $1,000,000 each occurrence
combined single limit

5. Professional Liability Insurance in the amount Two Million Dollars ($2,000,000).

h. The Consultant further agrees to cause contractual liability endorsements to be issued by
the insurance companies and attached to the above-mentioned policies to include under
the coverage therein extended an obligation on the part of the insurers to insure against
Consultant’s contractual liability hereunder and to indemnify the Village and Agent
against loss, liability, costs, expenses, attorney's fees and court costs, and further agrees
that said coverage shall be afforded therein against all claims arising out of the operation
of any structural work law or law imposing liability arising out of the use of scaffolds,
hoists, cranes, stays, ladders, supports or other mechanical contrivances. Endorsements
to the Certificates of Insurance shall include as additional named insured the following:

1. The Village of Wheeling and its officers, agents and employees.
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D. No Personal Liability. No elected or appointed official or employee of the Village shall
be personally liable, in law or in contract, to the Consultant as the result of the execution of this
Agreement.

SECTION 6. CONSULTANT AGREEMENT GENERAL PROVISIONS.

A. Relationship of the Parties. The Consultant shall act as an independent contractor in
providing and performing the Services. Nothing in, nor done pursuant to, this Agreement shall be
construed: (1) to create the relationship of principal and agent, employer and employee, partners, or joint
venturers between the Village and Consultant; or (2) to create any relationship between the Village and
any subcontractor of the Consultant.

B. Conflict of Interest. The Consultant represents and certifies that, to the best of its
knowledge: (1) no elected or appointed Village official, employee or agent has a personal financial
interest in the business of the Consultant or in this Agreement, or has personally received payment or
other consideration for this Agreement; (2) as of the date of this Agreement, neither Consultant nor any
person employed or associated with Consultant has any interest that would conflict in any manner or
degree with the performance of the obligations under this Agreement; and (3) neither Consultant nor any
person employed by or associated with Consultant shall at any time during the term of this Agreement
obtain or acquire any interest that would conflict in any manner or degree with the performance of the
obligations under this Agreement.

C. No Collusion. The Consultant represents and certifies that the Consultant is not barred
from contracting with a unit of state or local government as a result of: (1) a delinquency in the payment
of any tax administered by the Illinois Department of Revenue, unless the Consultant is contesting, in
accordance with the procedures established by the appropriate revenue act, its liability for the tax or the
amount of the tax, as set forth in Section 11-42.1-1 et seq. of the Illinois Municipal Code, 65 ILCS 5/11-
42.1-1 et seq.; or (2) a violation of either Section 33E-3 or Section 33E-4 of Article 33E of the Criminal
Code of 1961, 720 ILCS 5/33E-1 er seq. The Consultant represents that the only persons, firms, or
corporations interested in this Agreement as principals are those disclosed to the Village prior to the
execution of this Agreement, and that this Agreement is made without collusion with any other person,
firm, or corporation. If at any time it shall be found that the Consultant has, in procuring this Agreement,
colluded with any other person, firm, or corporation, then the Consultant shall be liable to the Village for
all loss or damage that the Village may suffer, and this Agreement shall, at the Village’ option, be null
and void. ' '

D. Termination. Notwithstanding any other provision hereof, the Village may terminate
this Agreement at any time upon 15 days written notice to the Consultant. In the event that this
Agreement is so terminated, the Consultant shall be paid for Services actually performed and
reimbursable expenses actually incurred, if any, prior to termination, not exceeding the value of the
Services completed, which shall be determined on the basis of the rates set forth in the Proposal.

E. Compliance With Laws and Grants.

1.  Compliance with Laws. The Consultant shalil give all notices, pay all fees, and
take all other action that may be necessary to ensure that the Services are provided, performed, and
completed in accordance with all required governmental permits, licenses, or other approvals and
authorizations that may be required in connection with providing, performing, and completing the
Services, and with all applicable statutes, ordinances, rules, and regulations, including, without limitation:
any applicable prevailing wage laws; the Fair Labor Standards Act; any statutes regarding qualification to
do business; any statutes requiring preference to laborers of specified classes; any statutes prohibiting
discrimination because of, or requiring affirmative action based on, race, creed, color, national origin,
age, sex, or other prohibited classification, including, without limitation, the Americans with Disabilities
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Act of 1990, 42 U.S.C. §§ 12101 ef seq., and the Illinois Human Rights Act, 775 ILCS 5/1-101 et seq.
The Consultant shall also comply with all conditions of any federal, state, or local grant received by the
Village or the Consultant with respect to this Agreement or the Services. Further, the Consultant shall
have a written sexual harassment policy in compliance with Section 2-105 of the Illinois Human Rights
Act.

2. Liability for Noncompliance. The Consultant shall be solely liable for any fines
or civil penalties that are imposed by any governmental or quasi-governmental agency or body that may
arise, or be alleged to have arisen, out of or in connection with the Consultant's, or any of its
subcontractors, performance of, or failure to perform, the Services or any part thereof.

3. Required Provisions. Every provision of law required by law to be inserted into
this Agreement shall be deemed to be inserted herein.

F. Default. If it should appear at any time that the Consultant has failed or refused to
prosecute, or has delayed in the prosecution of, the Services with diligence at a rate that assures
completion of the Services in full compliance with the requirements of this Agreement, or has otherwise
failed, refused, or delayed to perform or satisfy the Services-or any other requirement of this Agreement
(“Event of Default”), and fails to cure any such Event of Default within ten business days after the
Consultant’s receipt of written notice of such Event of Default from the Village, then the Village shall
have the right, without prejudice to any other remedies provided by law or equity, to pursue any one or
more of the following remedies:

1. ‘Cure by Consultant. The Village may require the Consultant, within a reasonable
time, to complete or correct all or any part of the Services that are the subject of the Event of Default; and
to take any or all other action necessary to bring the Consultant and the Services into compliance with this
Agreement.

2. Termination of Agreement by Village. The Village may terminate this
Agreement without liability for further payment of amounts due or to become due under this Agreement

after the effective date of termination.

3. Withholding of Payment by Village. The Village may withhold from any
payment, whether or not previously approved, or may recover from the Consultant, any and all costs,
including attorneys’ fees and administrative expenses, incurred by the Village as the result of any Event
of Default by the Consultant or as a result of actions taken by the Village in response to any Event of
Default by the Consultant.

G. No Additional Obligation. The Parties acknowledge and agree that the Village is under
no obligation under this Agreement or otherwise to negotiate or enter into any other or additional
contracts or agreements with the Consultant or with any vendor solicited or recommended by the
Consultant.

H. Village Authority. Notwithstanding any provision of this Agreement, any negotiations
or agreements with, or representations by the Consultant to, vendors shall be subject to the approval of the
Village. For purposes of this Section 7.H, "vendors" shall mean entities engaged in subcontracts for the
provision of additional services directly to the Village. The Village shall not be liable to any vendor or
third party for any agreements made by the Consultant without the knowledge and approval of the
Village.

L Mutual Cooperation. The Village agrees to cooperate with the Consultant in the
performance of the Services, including meeting with the Consultant and providing the Consultant with
such non-confidential information that the Village may have that may be relevant and helpful to the
Consultant’s performance of the Services. The Consultant agrees to cooperate with the Village in the
performance and completion of the Services and with any other consultants engaged by the Village.
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