Item #5:

Resolution Authorizing Agreement With Gewalt Hamilton

09/05/14




VILLAGE OF LONG GROVE
RESOLUTION NO.

A RESOLUTION APPROVING ENGINEERING SERVICES CONTRACT
WITH GEWALT HAMILTON ASSOCIATES, INC. AS VILLAGE ENGINEER

WHEREAS, in order to control its fixed costs and secure the breadth and depth of
expertise needed to address its many needs, the Village of Long Grove (the “Village”) has
customarily sought out outside engineering firms to provide the Village with a range of
engineering services; and

WHEREAS, the Village has recently undertaken a review of its engineering needs and
completed the request for qualification and related processes for identifying qualified
engineering firms that could serve as the Village Engineer, all in accordance with the Local
Government Professional Services Selection Act, 50 ILCS 510 (the “Selection Process”); and

WHEREAS, as a result of the Selection Process, the Village has determined that Gewalt
Hamilton Associates, Inc. (“GHA”) is the engineering firm most qualified and suited to serve as
Village Engineer; and

WHEREAS, consistent with this determination, the Village desires to enter into a
“Professional Services Agreement” with GHA in substantially the form attached hereto as
Exhibit A (the “Agreement’); and

WHEREAS, the President and Board of Trustees find and determine that it is in the best
interests of the Village and its residents to approve the Agreement and appoint GHA as the
Village Engineer;

NOW, THEREFORE, BE IT RESOLVED by the President and Board of Trustees of the
Village of Long Grove, County of Lake, State of lllinois, as follows:

SECTION 1: The foregoing recitals are incorporated into this Resolution as findings of

the President and Board of Trustees.



SECTION 2: The President and Board of Trustees hereby: (i) approve the Agreement
in substantially the form attached hereto as Exhibit A, subject to final review and approval of the
Village Manager and Village Attorney; (ii) appoint GHA as Village Engineer pursuant to the
Agreement; and (iii) authorize the Village President and Village Clerk to execute such
Agreement on behalf of the Village, provided that the Village first receives an executed
Agreement from GHA within 60 days after passage of this Resolution.

SECTION 3: This Resolution shall be in full force and effect upon its passage and

approval in the manner provided by law.

PASSED THIS ___ DAY OF , 2014
AYES ()
NAYS ()
ABSENT ()
APPROVED THIS DAY OF , 2014
Village President
ATTEST:

Village Clerk



EXHIBIT A

Agreement



VILLAGE OF LONG GROVE
PROFESSIONAL SERVICES AGREEMENT

This AGREEMENT is dated as of the day of , 2014 (“Agreement”),
and is by and between the VILLAGE OF LONG GROVE, an Illinois municipal corporation
(“Village”) and the Consultant identified in Section 1A of this Agreement.

IN CONSIDERATION OF the recitals and the mutual covenants and agreements set
forth in the Agreement, and pursuant to the Village’s statutory 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”): Gewalt Hamilton Associates, Inc.

Address: 850 Forest Edge Drive
Street
Vernon Hills, Illinois 60061
City State Zip

Telephone No.: (847) 478-9700

Email: mshrake@gha-engineers.com

Project Name/Description: GENERAL MUNICIPAL ENGINEERING SERVICES

B. Project Description. Consultant shall provide engineering consulting services
and general municipal engineering services as requested or directed by the Village President or
his or her designee from time to time during the term of this Agreement (the “Services). The
Services are specifically understood to include the permitting, inspection and enforcement duties
of the Enforcement Officer as enumerated in Appendix E of the Lake County Watershed
Development Ordinance

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 Services in a manner consistent with the standards of professional
practice by recognized consulting firms providing services of a similar nature in Northeastern
Illinois.

D. Fees for Services. The Consultant shall invoice the Village for Services provided
in accordance with the fee schedule (“Schedule”) attached as Exhibit A to this agreement. All
fees shall be invoiced at the “Village” rates indicated on the Schedule, except that the “Pass
Through” rates may be charged for Services provided which will be paid for or reimbursed by a
permit applicant or other third party in conjunction with proposed development in the Village.



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.

B. Services. The Consultant shall provide the Services pursuant to the terms and
conditions of this Agreement and in compliance with all applicable federal, state, and local laws,
rules, and regulations.

C. Commencement; Time of Performance. The Consultant shall be prepared to
commence the Services immediately upon receipt of written notice from the Village that this
Agreement has been fully executed 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. The Consultant shall complete each
phase or portion of the Services within the timeframes agreed upon with the Village from time to
time (“Time of Performance”).

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

SECTION 3. COMPENSATION AND METHOD OF PAYMENT.

A. 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 such invoice for the Services shall be based on the rates set forth in the
Schedule. The Village shall pay to the Consultant the amount billed within 30 days after
receiving such an invoice.

B. Records. The Consultant shall maintain records showing actual time devoted and
costs incurred, and shall permit the authorized representative of the Village to inspect and audit
all data and records of the Consultant for work done under the Agreement. The billing records
shall be made available to the Village at reasonable times during the Agreement period, and for a
year after the termination of the Agreement.

C. Taxes, Benefits, and Royalties. Each payment by the Village to the Consultant
includes all applicable federal, state, and local 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 claim or
right to claim additional compensation by reason of the payment of any such tax, contribution,
premium, costs, royalties, or fees is hereby waived and released by Consultant.

D. Final Acceptance. Each phase or portion of the Services shall be considered
complete on the date of final written acceptance by the Village of that phase or portion of the
Services, which acceptance shall not be unreasonably withheld or delayed.

SECTION 4. PERSONNEL:; SUBCONTRACTORS.



A. Key Project Personnel. The Key Project Personnel have been identified by the
Consultant as Michael T. Shrake, Principal; and Geoff Perry, Professional Engineer. These
individuals shall be primarily responsible for carrying out the Services on behalf of the
Consultant. The Key Project Personnel shall not be changed without the Village's prior written
approval.

B. Availability of Personnel. The Consultant shall provide all personnel necessary
to complete the Services including, without limitation, any Key Project Personnel identified in
this Agreement. The Consultant shall notify the Village as soon as practicable prior to
terminating the employment of, reassigning, or receiving notice of the resignation of, any Key
Personnel. The Consultant shall have no claim for damages and shall not bill the Village for
additional time and materials charges as the result of any portion of the Services which must be
duplicated or redone due to such termination or for any delay or extension of the Time of
Performance as a result of any such termination, reassigning, or resignation.

C. Approval and Use of Subcontractors. The Consultant shall perform the Services
with its own personnel and under the management, supervision, and control of its own
organization unless otherwise approved by the Village in writing. All subcontractors and
subcontracts used by the Consultant shall be acceptable to, and approved in advance by, the
Village. The Village’s approval of any subcontractor or subcontract shall not relieve the
Consultant of full responsibility and liability for the provision, performance, and completion of
the Services as required by the Agreement. All Services performed under any subcontract shall
be subject to all of the provisions of this Agreement in the same manner as if performed by
employees of the Consultant. For purposes of this Agreement, the term “Consultant” shall be
deemed also to refer to all subcontractors of the Consultant, and every subcontract shall include a
provision binding the subcontractor to all provisions of this Agreement.

D. Removal of Personnel and Subcontractors. If any personnel or subcontractor
fails to perform the Services in a manner satisfactory to the Village, the Consultant shall
immediately upon notice from the Village remove and replace such personnel or subcontractor.
The Consultant shall have no claim for damages, for compensation in excess of the amount
contained in this Agreement or for a delay or extension of the Time of Performance as a result of
any such removal or replacement.

SECTION S. 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's 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 said information to the Consultant under 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
Consultant 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 to 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 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 6. 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 and care practiced by engineering firms in performing services of a similar nature in
Northeast Illinois at the Time of Performance.

B. Indemnification. The Consultant agrees, to the fullest extent permitted by
law, to indemnify and hold harmless the Village, its officials, employees, and agents against all
damage, liabilities or costs, including reasonable attorneys’ fees and defense costs, to the extent
caused by the Consultant’s negligent performance of professional services under this Agreement
and that of its subconsultants or anyone for whom the Consultant is legally responsible. The
Village agrees, to the fullest extent permitted by law, to indemnify and hold harmless the
Consultant, its officers, directors, employees and subconsultants against all damages, liabilities
or costs, including reasonable attorneys’ fees and defense costs, to the extent caused by the
Village’s negligent acts in connection with services provided under this agreement and the acts
of its contractors, subcontractors or consultants or anyone for whom the Village is legally
responsible. Neither the Village nor the Consultant shall be obligated to indemnify the other
party in any manner whatsoever for the other party’s own negligence.

C. Insurance. The Consultant proposes, and agrees that the Consultant shall provide
certificates and policies of insurance naming the Village as an additional insured and evidencing
the minimum insurance coverages and limits set forth in Exhibit B to this Agreement within 10
days following the Commencement Date. Such policies shall be in forms, and from companies,
acceptable to the Village. The insurance coverages and limits set forth in Exhibit B shall be
deemed to be minimum coverages and limits and shall not be construed in any way as a
limitation on the Consultant’s duty to carry adequate insurance or on the Consultant’s liability
for losses or damages under this Agreement.

D. No Personal Liability. No elected or appointed official, employee, or agent 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 7. 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 Village employee or agent is interested in the business of the Consultant or
this Agreement; (2) as of the date of this Agreement neither the Consultant nor any person
employed or associated with the Consultant has any interest that would conflict in any manner or
degree with the performance of the obligations under this Agreement; and (3) neither the
Consultant nor any person employed by or associated with the 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
et 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’s option, be null and void.

D. Termination. Notwithstanding any other provision hereof, the Village may
terminate this Agreement at any time upon 15 days prior 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. 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.

F. 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 of and the completion of the Services and with any other
consultants engaged by the Village.

G. News Releases. The Consultant shall not issue any news releases or other public
statements regarding the Services without prior approval from the Village Manager.

H. Ownership. Designs, drawings, plans, specifications, photos, reports,
information, electronic data and files, observations, calculations, notes, and any other documents,
data, or information, in any form, prepared, collected, or received by the Consultant in
connection with any or all of the Services to be performed under this Agreement (“Documents”)
shall be and remain the exclusive property of the Village. At the Village’s request, or upon
termination of this Agreement, the Consultant shall cause the Documents to be promptly
delivered to the Village.

I Records. Consultant agrees to maintain the records and documents for projects of
the Village in compliance with the Local Records Act, 50 ILCS 205/1 et seq., and the Freedom
of Information Act, 5 ILCS 140/1 et seq. In addition, Consultant shall produce records that are
responsive to a request received by the Village under the Freedom of Information Act so that the
Village may provide records to those requesting them within the time frames required. If
additional time is necessary to compile records in response to a request, then Consultant shall so
notify the Village and if possible, the Village shall request an extension so as to comply with the
Freedom of Information Act. In the event that the Village is found to have not complied with the
Local Records Act or the Freedom of Information Act based upon Consultant's failure to
maintain, preserve, or produce documents or to appropriately respond to a request under the
Freedom of Information Act, then Consultant shall indemnify and hold the Village harmless, and
pay all amounts determined to be due including but not limited to fines, costs, attorneys’ fees and
penalties.



SECTION 8. GENERAL PROVISIONS.

A. Amendment. No amendment or modification to this Agreement shall be effective
unless and until the amendment or modification is in writing, properly approved in accordance
with applicable procedures, and executed.

B. Assignment. This Agreement may not be assigned by the Village or by the
Consultant without the prior written consent of the other party.

C. Binding Effect. The terms of this Agreement shall bind and inure to the benefit of
the Parties to this Agreement and their agents, successors, and assigns.

D. Notice. All notices required or permitted to be given under this Agreement shall
be in writing and shall be delivered (1) personally, (2) by a reputable overnight courier, or by (3)
by certified mail, return receipt requested, and deposited in the U.S. Mail, postage prepaid.
Unless otherwise expressly provided in this Agreement, notices shall be deemed received upon
the earlier of (a) actual receipt; (b) one business day after deposit with an overnight courier as
evidenced by a receipt of deposit; or (c) three business days following deposit in the U.S. mail,
as evidenced by a return receipt. By notice complying with the requirements of this Section, each
Party shall have the right to change the address or the addressee, or both, for all future notices
and communications to the other party, but no notice of a change of addressee or address shall be
effective until actually received.

Notices and communications to the Village shall be addressed to, and delivered at, the following
address:

David Lothspeich

Village Manager

Village of Long Grove

3110 Old McHenry Road

Long Grove, IL 60047

Notices and communications to the Consultant shall be addressed to, and delivered at, the
following address:

Gewalt Hamilton Associates, Inc.

850 Forest Edge Drive

Vernon Hills, Illinois 60061

Attention: Michael T. Shrake, President

E. Third Party Beneficiary. No claim as a third party beneficiary under this
Agreement by any person, firm, or corporation shall be made or be valid against either party as
this Agreement has been entered into for the sole benefit of the parties.

F. Provisions Severable. If any term, covenant, condition, or provision of this
Agreement is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the
remainder of the provisions shall remain in full force and effect and shall in no way be affected,
impaired, or invalidated.



G. Time. Time is of the essence in the performance of this Agreement.

H. Calendar Days and Time. Unless otherwise provided in this Agreement, any
reference in this Agreement to "day" or "days" shall mean calendar days and not business days.
If the date for giving of any notice required to be given, or the performance of any obligation,
under this Agreement falls on a Saturday, Sunday, or federal holiday, then the notice or
obligation may be given or performed on the next business day after that Saturday, Sunday, or
federal holiday.

L Governing Laws. This Agreement shall be governed by, construed and enforced
in accordance with the internal laws, but not the conflicts of laws rules, of the State of Illinois.

J. Authority to Execute.

1. The Village. The Village hereby warrants and represents to the
Consultant that the persons executing this Agreement on its behalf have been properly
authorized to do so by its corporate authorities.

2. The Consultant. The Consultant hereby warrants and represents to
the Village that the persons executing this Agreement on its behalf have the full and
complete right, power, and authority to enter into this Agreement and to agree to the
terms, provisions, and conditions set forth in this Agreement and that all legal actions
needed to authorize the execution, delivery, and performance of this Agreement have
been taken.

K. Entire Agreement. This Agreement constitutes the entire agreement between the
parties to this Agreement and supersedes all prior agreements and negotiations between the
parties, whether written or oral relating to the subject matter of this Agreement.

L. Waiver. Neither the Village nor the Consultant shall be under any obligation to
exercise any of the rights granted to them in this Agreement except as it shall determine to be in
its best interest from time to time. The failure of the Village or the Consultant to exercise at any
time any such rights shall not be deemed or construed as a waiver of that right, nor shall the
failure void or affect the Village’s or the Consultant's right to enforce such rights or any other

rights.

M. Consents. Unless otherwise provided in this Agreement, whenever the consent,
permission, authorization, approval, acknowledgement, or similar indication of assent of any
party to this Agreement, or of any duly authorized officer, employee, agent, or representative of
any party to this Agreement, is required in this Agreement, the consent, permission,
authorization, approval, acknowledgement, or similar indication of assent shall be in writing.

N. Grammatical Usage and Construction. In construing this Agreement, pronouns
include all genders and the plural includes the singular and vice versa.

0. Interpretation. This Agreement shall be construed without regard to the identity
of the party who drafted the various provisions of this Agreement. Moreover, each and every
provision of this Agreement shall be construed as though all parties to this Agreement



participated equally in the drafting of this Agreement. As a result of the foregoing, any rule or
construction that a document is to be construed against the drafting party shall not be applicable
to this Agreement.

P. Headings. The headings, titles, and captions in this Agreement have been inserted
only for convenience and in no way define, limit, extend, or describe the scope or intent of this
Agreement.

Q. Exhibits. Exhibits A, and B are attached to this Agreement, and by this reference
incorporated in and made a part of, this Agreement. In the event of a conflict between the Exhibit
and the text of this Agreement, the text of this Agreement shall control.

R. Rights Cumulative. Unless expressly provided to the contrary in this
Agreement, each and every one of the rights, remedies, and benefits provided by this Agreement
shall be cumulative and shall not be exclusive of any other rights, remedies, and benefits allowed
by law.

S. Counterpart Execution. This Agreement may be executed in several
counterparts, each of which, when executed, shall be deemed to be an original, but all of which
together shall constitute one and the same instrument.

ATTEST: VILLAGE OF LONG GROVE
By: By:
Heidi Locker-Scheer, Village Clerk Angie Underwood, Village President
ATTEST: CONSULTANT
By: By:

Steven D. Berecz, Secretary Michael T. Shrake, Vice-President



EXHIBIT A

FEE SCHEDULE FOR SERVICES

GHA 2014-2016 Village Rates

Principal Engineer $156/hr
Senior Engineer $132/hr
Senior Environmental Consultant $132/hr
Professional Engineer/Project $114/hr
Consultant

Professional Land Surveyor $108/hr
Staff Engineer $104/hr
Environmental Consultant $104/hr
GIS Professional $106/hr
Senior Engineering Technician $104/hr
Engineering Technician Il $88/hr
Engineering Technician | $64/hr
Secretary $52/hr

GHA 2014-2016 Permit Review Fees

GHA 2014-2016 Pass-Through Rates

No Review Required Determination no charge

New SFR, no floodplain $250
New SFR, floodplain $350
SFR Addition, no floodplain $125
SFR Addition, floodplain $250
Retail/lCommercial Projects T&M

Principal Engineer $190/hr
Senior Engineer $160/hr
Senior Environmental Consultant ~ $160/hr
Professional Engineer/Project $132/hr
Consultant

Professional Land Surveyor $114/hr
Staff Engineer $110/hr
Environmental Consultant $106/hr
GIS Professional $114/hr
Senior Engineering Technician $108/hr
Engineering Technician || $92/hr
Engineering Technician | $66/hr
Secretary $54/hr

GHA 2014-2016 Direct Costs

Mileage $0.50/mi
Vehicles/equipment no charge
CADD software/systems no charge
Black & white prints -up to 11" x 17" no charge
Large-format black & white prints $0.25/sf
Color prints up to 11" x 17" $0.50/pg
Large-format color plots $3.00/sf

All hourly rates include costs for CADD systems/software, vehicles and
equipment. Subconsultant costs fees are subject to a 10% markup; Overnight
postage and messenger services are invoiced without markup.



EXHIBIT B

INSURANCE COVERAGES
Coverage Limits of Liability
Worker’s Compensation Statutory
General Liability $1,000,000 Each Occurrence

$2,000,000 General Aggregate

Products and Completed Operations Aggregate $2,000,000
Automobile Liability $1,000,000 Combined Single Limit
Professional Liability $1,000,000 each claim

$2,000,000 Aggregate
Excess/Umbrella Liability $5,000,000 Each Occurrence

$5,000,000 Aggregate




VILLAGE OF LONG GROVE
PROFESSIONAL SERVICES AGREEMENT

This AGREEMENT is dated as of the day of , 2014 (“Agreement”),
and is by and between the VILLAGE OF LONG GROVE, an Illinois municipal corporation
(“Village”) and the Consultant identified in Section 1A of this Agreement.

IN CONSIDERATION OF the recitals and the mutual covenants and agreements set
forth in the Agreement, and pursuant to the Village’s statutory 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"): Gewalt Hamilton Associates, Inc.

Address: 850 Forest Edge Drive
Street

Vernon Hills, Illinois 60061
City State Zip

Telephone No.: (847) 478-9700

Email: mshrake@gha-engineers.com
Project Name/Description: GENERAL l\_;IUNICIPAL ENGINEERING SERVICES

B, Project Description. Consultant shall provide engineering consulting services
and general municipal engineering services as requested or directed by the Village President or
his or her designee from time to time during the term of this Agreement (the “Services™). The
Services are specifically understood to include the permitting, inspection and enforcement duties
of the Enforcement Officer as enumerated in Appendix E of the Lake County Watershed
Development Ordinance

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 Services in a manner consistent with the standards of professional
practice by recognized consulting firms providing services of a similar nature in Northeastern
Ilinois.

D. Fees for Services. The Consultant shall invoice the Village for Services provided
in accordance with the fee schedule (“Schedule”) attached as Exhibit A to this agreement. All
fees shall be invoiced at the “Village” rates indicated on the Schedule, except that the “Pass
Through” rates may be charged for Services provided which will be paid for or reimbursed by a
permit applicant or other third party in conjunction with proposed development in the Village.



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.

B. Services. The Consultant shall provide the Services pursuant to the terms and
conditions of this Agreement and in compliance with all applicable federal, state, and local laws,
rules, and regulations.

C. Commencement; Time of Performance. The Consultant shall be prepared to
commence the Services immediately upon receipt of written notice from the Village that this
Agreement has been fully executed 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. The Consultant shall complete each
phase or portion of the Services within the timeframes agreed upon with the Village from time to
time (“Time of Performance”).

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

SECTION 3. COMPENSATION AND METHOD OF PAYMENT.

A. 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 such invoice for the Services shall be based on the rates set forth in the
Schedule. The Village shall pay to the Consultant the amount billed within 30 days after
receiving such an invoice.

B. Records. The Consultant shall maintain records showing actual time devoted and
costs ingurred, and shall permit the authorized representative of the Village to inspect and audit
all data and records of the Consultant for work done under the Agreement. The billing records
shall be made available to the Village at reasonable times during the Agreement period, and for a
year after the termination of the Agreement.

C. Taxes, Benefits, and Royalties. Each payment by the Village to the Consultant
includes all applicable federal, state, and local 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 claim or
right to claim additional compensation by reason of the payment of any such tax, contribution,
premium, costs, royalties, or fees is hereby waived and released by Consultant.

D. Final Acceptance. Each phase or portion of the Services shall be considered
complete on the date of final written acceptance by the Village of that phase or portion of the
Services, which acceptance shall not be unreasonably withheld or delayed.

SECTION 4. PERSONNEL; SUBCONTRACTORS.




A. Key Project Personnel. The Key Project Personnel have been identified by the
Consultant as Michael T. Shrake, Principal; and Geoff Perry, Professional Engineer. These
individuals shall be primarily responsible for carrying out the Services on behalf of the
Consultant. The Key Project Personnel shall not be changed without the Village's prior written
approval.

B. Availability of Personnel. The Consultant shall provide all personnel necessary
to complete the Services including, without limitation, any Key Project Personnel identified in
this Agreement. The Consultant shall notify the Village as soon as practicable prior to
terminating the employment of, reassigning, or receiving notice of the resignation of, any Key
Personnel. The Consultant shall have no claim for damages and shall not bill the Village for
additional time and materials charges as the result of any portion of the Services which must be
duplicated or redone due to such termination or for any delay or extension of the Time of
Performance as a result of any such termination, reassigning, or resignation.

C. Approval and Use of Subcontractors. The Consultant shall perform the Services
with its own personnel and under the management, supervision, and control of its own
organization unless otherwise approved by the Village in writing. All subcontractors and
subcontracts used by the Consultant shall be acceptable to, and approved in advance by, the
Village. The Village’s approval of any subcontractor or subcontract shall not relieve the
Consultant of full responsibility and liability for the provision, performance, and completion of
the Services as required by the Agreement. All Services performed under any subcontract shall
be subject to all of the provisions of this Agreement in the same manner as if performed by
employees of the Consultart. For purposes of this Agreement, the term “Consultant” shall be
deemed also to refer to all subcontractors of the Consultant, and every subcontract shall include a
provision binding the subcontractor to all provisions of this Agreement.

D. Removal of Personnel and Subcontractors. If any personnel or subcontractor
fails to perform the Services in a manner satisfactory to the Village, the Consultant shall
immediately upon notice from the Village remove and replace such personnel or subcontractor.
The Consultant shall have no claim for damages, for compensation in excess of the amount
contained in this Agreement or for a delay or extension of the Time of Performance as a result of
any such removal or replacement.

SECTION 5. 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's 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 said information to the Consultant under 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
Consultant 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 to 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 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 6. 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 and care practiced by engineering firms in performing services of a similar nature in
Northeast Illinois at the Time of Performance.

B. Indemnification. The Consultant agrees, to the fullest extent permitted by
law, to indemnify and hold harmless the Village, its officials, employees, and agents against all
damage, liabilities or ¢osts, including reasonable attorneys’ fees and defense costs, to the extent
caused by the Consultant’s negligent performance of professional services under this Agreement
and that of its subconsultants or anyone for whom the Consultant is legally responsible. The
Village agrees, to the fullest extent permitted by law, to indemnify and hold harmless the
Consultant, its officers, directors, employees and subconsultants against all damages, liabilities
or costs, including reasonable attorneys’ fees and defense costs, to the extent caused by the
Village’s negligent acts in connection with services provided under this agreement and the acts
of its contractors, subcontractors or consultants or anyone for whom the Village is legally
responsible. Neither the Village nor the Consultant shall be obligated to indemnify the other
party in any manner whatsoever for the other party’s own negligence.

C. Insurance. The Consultant proposes, and agrees that the Consultant shall provide
certificates and policies of insurance naming the Village as an additional insured and evidencing
the minimum insurance coverages and limits set forth in Exhibit B to this Agreement within 10
days following the Commencement Date. Such policies shall be in forms, and from companies,
acceptable to the Village. The insurance coverages and limits set forth in Exhibit B shall be
deemed to be minimum coverages and limits and shall not be construed in any way as a
limitation on the Consultant’s duty to carry adequate insurance or on the Consultant’s liability
for losses or damages under this Agreement.

D. No Personal Liability. No elected or appointed official, employee, or agent 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 7. 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 Village employee or agent is interested in the business of the Consultant or
this Agreement; (2) as of the date of this Agreement neither the Consultant nor any person
employed or associated with the Consultant has any interest that would conflict in any manner or
degree with the performance of the obligations under this Agreement; and (3) neither the
Consultant nor any person employed by or associated with the 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
et 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 foynd 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’s option, be null and void.

D. Termination. Notwithstanding any other provision hereof, the Village may
terminate this Agreement at any time upon 15 days prior 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. 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.

F. 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 of and the completion of the Services and with any other
consultants engaged by the Village.

G. News Releases. The Consultant shall not issue any news releases or other public
statements regarding the Services without prior approval from the Village Manager.

H. Ownership. Designs, drawings, plans, specifications, photos, reports,
information, electronic data and files, observations, calculations, notes, and any other documents,
data, or information, in any form, prepared, collected, or received by the Consultant in
connection with any or all of the Services to be performed under this Agreement (“Documents”)
shall be and remain the exclusive property of the Village. At the Village’s request, or upon
termination of this Agreement, the Consultant shall cause the Documents to be promptly
delivered to the Village.

L Records. Consultant agrees to maintain the records and documents for projects of
the Village in compliance with the Local Records Act, 50 ILCS 205/1 et seq., and the Freedom
of Information Act, 5 ILCS 140/1 et seq. In addition, Consultant shall produce records that are
responsive to a request received by the Village under the Freedom of Information Act so that the
Village may provide records to those requesting them within the time frames required. If
additional time is necessary to compile records in response to a request, then Consultant shall so
notify the Village and if possible, the Village shall request an extension so as to comply with the
Freedom of Information Act. In the event that the Village is found to have not complied with the
Local Records Act or the Freedom of Information Act based upon Consultant's failure to
maintain, preserve, or produce documents or to appropriately respond to a request under the
Freedom of Information Act, then Consultant shall indemnify and hold the Village harmless, and
pay all amounts determined to be due including but not limited to fines, costs, attorneys’ fees and
penalties.



SECTION 8. GENERAL PROVISIONS.

A. Amendment. No amendment or modification to this Agreement shall be effective
unless and until the amendment or modification is in writing, properly approved in accordance
with applicable procedures, and executed.

B. Assignment. This Agreement may not be assigned by the Village or by the
Consultant without the prior written consent of the other party.

C. Binding Effect. The terms of this Agreement shall bind and inure to the benefit of
the Parties to this Agreement and their agents, successors, and assigns.

D. Notice. All notices required or permitted to be given under this Agreement shall
be in writing and shall be delivered (1) personally, (2) by a reputable overnight courier, or by (3)
by certified mail, return receipt requested, and deposited in the U.S. Mail, postage prepaid.
Unless otherwise expressly provided in this Agreement, notices shall be deemed received upon
the earlier of (a) actual receipt; (b) one business day after deposit with an overnight courier as
evidenced by a receipt of deposit; or (c) three business days following deposit in the U.S. mail,
as evidenced by a return receipt. By notice complying with the requirements of this Section, each
Party shall have the right to change the address or the addressee, or both, for all future notices
and communications to the other party, but no notice of a change of addressee or address shall be
effective until actually received.

Notices and communications to the Village shall be addressed to, and delivered at, the following
address:

David Lothspeich

Village Manager

Village of Long Grove

3110 Old McHenry Road

Long Grove, IL 60047

Notices and communications to the Consultant shall be addressed to, and delivered at, the
following address:

Gewalt Hamilton Associates, Inc.

850 Forest Edge Drive

Vernon Hills, Illinois 60061

Attention: Michael T. Shrake, President

E. Third Party Beneficiary. No claim as a third party beneficiary under this
Agreement by any person, firm, or corporation shall be made or be valid against either party as
this Agreement has been entered into for the sole benefit of the parties.

F. Provisions Severable. If any term, covenant, condition, or provision of this
Agreement is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the
remainder of the provisions shall remain in full force and effect and shall in no way be affected,
impaired, or invalidated.



G. Time. Time is of the essence in the performance of this Agreement.

H. Calendar Days and Time. Unless otherwise provided in this Agreement, any
reference in this Agreement to "day" or "days" shall mean calendar days and not business days.
If the date for giving of any notice required to be given, or the performance of any obligation,
under this Agreement falls on a Saturday, Sunday, or federal holiday, then the notice or
obligation may be given or performed on the next business day after that Saturday, Sunday, or
federal holiday.

L Governing Laws. This Agreement shall be governed by, construed and enforced
in accordance with the internal laws, but not the conflicts of laws rules, of the State of Illinois.

J. Authority to Execute.

1. The Village. The Village hereby warrants and represents to the
Consultant that the persons executing this Agreement on its behalf have been properly
authorized to do so by its corporate authorities.

2. The Consultant. The Consultant hereby warrants and represents to
the Village that the persons executing this Agreement on its behalf have the full and
complete right, power, and authority to enter into this Agreement and to agree to the
terms, provisions, and conditions set forth in this Agreement and that all legal actions
needed to authorize the execution, delivery, and performance of this Agreement have
been taken.

K. Entire Agreement. This Agreement constitutes the entire agreement between the
parties to this Agreement and supersedes all prior agreements and negotiations between the
parties, whether written or, oral relating to the subject matter of this Agreement.

L. Waiver. Neither the Village nor the Consultant shall be under any obligation to
exercise any of the rights granted to them in this Agreement except as it shall determine to be in
its best interest from time to time. The failure of the Village or the Consultant to exercise at any
time any such rights shall not be deemed or construed as a waiver of that right, nor shall the
failure void or affect the Village’s or the Consultant's right to enforce such rights or any other
rights.

M.  Consents. Unless otherwise provided in this Agreement, whenever the consent,
permission, authorization, approval, acknowledgement, or similar indication of assent of any
party to this Agreement, or of any duly authorized officer, employee, agent, or representative of
any party to this Agreement, is required in this Agreement, the consent, permission,
authorization, approval, acknowledgement, or similar indication of assent shall be in writing.

N. Grammatical Usage and Construction. In construing this Agreement, pronouns
include all genders and the plural includes the singular and vice versa.

0. Interpretation. This Agreement shall be construed without regard to the identity
of the party who drafted the various provisions of this Agreement. Moreover, each and every
provision of this Agreement shall be construed as though all parties to this Agreement



participated equally in the drafting of this Agreement. As a result of the foregoing, any rule or
construction that a document is to be construed against the drafting party shall not be applicable
to this Agreement.

P. Headings. The headings, titles, and captions in this Agreement have been inserted
only for convenience and in no way define, limit, extend, or describe the scope or intent of this
Agreement.

Q. Exhibits. Exhibits A, and B are attached to this Agreement, and by this reference
incorporated in and made a part of, this Agreement. In the event of a conflict between the Exhibit
and the text of this Agreement, the text of this Agreement shall control.

R. Rights Cumulative. Unless expressly provided to the contrary in this
Agreement, each and every one of the rights, remedies, and benefits provided by this Agreement
shall be cumulative and shall not be exclusive of any other rights, remedies, and benefits allowed
by law.

S. Counterpart Execution. This Agreement may be executed in several
counterparts, each of which, when executed, shall be deemed to be an original, but all of which
together shall constitute one and the same instrument.

ATTEST: VILLAGE OF LONG GROVE
By: i i By:
Heidi Locker-Scheer, Village Clerk Angie Underwood, Village President
ATTEST: CONSULTANT
By: By:

Steiféil D. Berecz, Seéretary Michael T. Shrake, Vice-President



EXHIBIT A

FEE SCHEDULE FOR SERVICES

GHA 2014-2016 Village Rates GHA 2014-2016 Pass-Through Rates
Principal Engineer $156/hr Principal Engineer $190/hr
Senior Engineer $132/hr Senior Engineer $160/hr
Senior Environmental Consultant $132/hr Senior Environmental Consultant ~ $160/hr
Professional Engineer/Project $114/hr Professional Engineer/Project $132/hr
Consultant Consultant
Professional Land Surveyor $108/hr Professional Land Surveyor $114/hr
Staff Engineer $104/hr Staff Engineer $110/hr
Environmental Consultant $104/hr Environmental Consultant $106/hr
GIS Professional $106/hr GIS Professional $114/hr
Senior Engineering Technician $104/hr Senior Engineering Technician $108/hr
Engineering Technician I $88/hr Engineering Technician Il $92/hr
Engineering Technician | $64/hr Engineering Technician | $66/hr
Secretary $52/hr Secretary $54/hr

GHA 2014-2016 Permit Review Fees GHA 2014-2016 Direct Costs
No Review Required Determination  no charge Mileage $0.50/mi
New SFR, no floodplain $250 Vehicles/equipment no charge
New SFR, floodplain $350 CADD software/systems no charge
SFR Addition, no floodplain $125 Black & white prints - up to 11" x 17" no charge
SFR Addition, floodplain $250 Large-format black & white prints $0.25/sf
Retail/Commercial Projects T&M Color prints up to 11" x 17" $0.50/pg
Large-format color plots $3.00/sf

All hourly rates include costs for CADD systems/software, vehicles

and

equipment. Subconsultant costs fees are subject to a 10% markup; Overnight

postage and messenger services are invoiced without markup.



EXHIBIT B

INSURANCE COVERAGES
Coverage Limits of Liability
Worker’s Compensation Statutory
General Liability $1,000,000 Each Occurrence

$2,000,000 General Aggregate

Products and Completed Operations Aggregate $2,000,000
Automobile Liability $1,000,000 Combined Single Limit
Professional Liability $1,000,000 each claim

$2,000,000 Aggregate
Excess/Umbrella Liability $5,000,000 Each Occurrence

$5,000,000 Aggregate




