




Limited Professional Services Engagements (Small Projects).  This is a form agreement that requires review and customization. 

Yellow highlighted blanks/ placeholders should be replaced with applicable information. 

Blue highlighted provisions are options/ alternatives that should be deleted if not used.
CITY OF CRYSTAL LAKE

PROFESSIONAL SERVICES AGREEMENT (Project Based)

FOR [                           DESCRIPTION OF SERVICES                        ]
THIS AGREEMENT (the “Agreement”) is dated as of the ____ day of ______________, 20___ (“Effective Date”) and is by and between the CITY OF CRYSTAL LAKE, an Illinois home rule municipality (“City”) and [                     FULL NAME OF CONSULTANT                  ], a [TYPE OF ENTITY] (“Consultant”).

IN CONSIDERATION OF the recitals and the mutual covenants and agreements set forth in the Agreement, and pursuant to the City’s home rule and statutory powers and other applicable authority, the parties agree as follows:

SECTION 1. CONSULTANT.

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

[             Insert brief summary of the services to be performed      ] (the “Project”).

B. Project Description.  The Consultant will provide professional services to the City in connection with the Project, as more fully set forth in the proposal and scope of services attached hereto as Exhibit A (the “Services”).  

C. Representations of Consultant.  The Consultant has submitted to the City a description of the Services and 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. The Consultant further represents that it has the necessary professional training, experience, and qualifications to produce all work product and deliverables required to complete the Services. The representations expressed in this section shall be in addition to any other representations and certifications expressed in this Agreement, or expressed or implied by law, which are hereby reserved to the City.
The Consultant will be solely responsible for the accuracy and completeness of all required plans, reports, technical information, and other submittals (collectively, “Deliverables”) and acknowledges that (i) the City will not be responsible for reviewing any Deliverables on a technical basis, and (ii) no review by the City of any nature shall be implied by its acceptance of the Deliverables.
D. Agreement Amount.  The Consultant’s fees for performance of the Services under this Agreement shall be as outlined in Exhibit B unless a change order or amendment to the Fee Proposal is approved in writing by both Parties in the manner provided by Subsection 8.A of this Agreement (the “Fee Proposal”). 

SECTION 2. SCOPE OF SERVICES.

A. Retention of the Consultant.  The City 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. 
C. Commencement; Time of Performance.  The Consultant shall commence the Services immediately upon [the Effective Date] – OR – [receipt of a written notice to proceed issued by the City]. After commencing the Services as provided herein, the Consultant shall diligently and continuously prosecute the Services throughout the Term of this Agreement (“Time of Performance”).
D. Reporting.  Upon request of the City Manager or the Manager’s designee, the Consultant will promptly report to the City regarding the status or progress of any of the Services during the term of this Agreement.
E. Final Acceptance. The Services, or any discrete portion thereof, shall be considered complete on the date of final written acceptance by the City, which acceptance shall not be unreasonably withheld or delayed.
SECTION 3. COMPENSATION AND METHOD OF PAYMENT.

A. Invoices and Payment.  The Consultant shall be paid as provided in the Fee Proposal. The Consultant shall submit invoices to the City in an approved format for those portions of the Services performed and completed by the Consultant. The amount billed in any such invoice shall be based on the method of payment set forth in the Fee Proposal. The City shall pay to the Consultant the amount billed within 30 days after its receipt and approval of 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 City to inspect and audit all data and records of the Consultant for work done under the Agreement. The records shall be made available to the City at reasonable times during the Term of the Agreement and for three years after the termination of the Agreement.
C. Claim In Addition To Agreement Amount. If the Consultant wishes to make a claim for additional compensation as a result of action taken by the City, then the Consultant shall submit a written change order request to the City within 7 days after the occurrence of such action. No claim for additional compensation shall be valid unless made in accordance with this Subsection. The City shall promptly review a submitted change order request, but no change to the Fee Proposal or to the amount of compensation due to the Consultant for the Services (“Agreement Amount”) shall be valid unless and until the change is approved in writing by both Parties in the manner provided by Subsection 8.A of this Agreement. Regardless of the City’s decision relative to any change order request submitted by the Consultant, the Consultant shall proceed with all work required to complete the Services in accordance with this Agreement and without interruption.  
D. Taxes, Benefits, and Royalties.  The Fee Proposal and Agreement Amount include 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.  Any claim for additional compensation by reason of the payment of any such tax, contribution, premium, costs, royalties, or fees is hereby waived and released by Consultant.
SECTION 4. PERSONNEL; SUBCONTRACTORS.

A. Key Project Personnel.  [The following individuals: ___________________] – OR – [The individuals identified as key personnel in Exhibit A] are hereby designated as key project personnel for the Services (the “Key Project Personnel”) and shall be primarily responsible for carrying out the Services on behalf of the Consultant. The Key Project Personnel shall not be changed without the City’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 City as soon as practicable prior to termination, reassignment, resignation, or retirement of any Key Project Personnel. The Consultant shall have no claim for damages and shall not bill the City for additional time and materials charges as the result of any portion of the Services which must be duplicated or redone, or for any delay or extension of the Time of Performance, as a result of any such termination, reassignment, retirement, 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 City in writing. All subcontractors and subcontracts used by the Consultant shall be acceptable to, and approved in advance by, the City. The City’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 City, the Consultant shall immediately upon notice from the City remove and replace such personnel or subcontractor.  The Consultant shall have no claim for damages, for compensation in excess of the Agreement Amount, 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 City relating to the technical, business or corporate affairs of the City; City property; user information, including, without limitation, any information pertaining to usage of the City's computer systems, 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.  City Confidential Information shall not include information that can be demonstrated:  (i) to have been rightfully in the possession of the Consultant from a source other than the City prior to the time of disclosure of said information to the Consultant under this Agreement  (“Time of Disclosure”); (ii) to have been in the public domain prior to the Time of Disclosure; (iii) 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 City; or (iv) 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 City 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 City 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 City. The Consultant shall use reasonable measures to protect the confidentiality of Confidential Information that are 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 confidentiality and non-disclosure agreement before obtaining access to Confidential Information.
SECTION 6. WARRANTY; INDEMNIFICATION; INSURANCE; LIABILITY.

A. Warranty of Services.  The Consultant warrants that the Services shall be performed in accordance with the highest 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 warranty expressed shall be in addition to any other warranties expressed in this Agreement or expressed or implied by law, which are hereby reserved unto the City. 
B. Indemnification.  The Consultant shall, to the fullest extent permitted by law and without regard to the availability or unavailability of any insurance either of the City or the Consultant, indemnify, save, hold harmless, and defend the City, and its officials, officers, employees, agents, attorneys, and representatives against any and all injuries, lawsuits, claims, suits, demands, damages, liabilities, judgments, losses, costs, and expenses, arising or alleged to have arisen out of, as a consequence of, or in relation to the Consultant’s performance of, or failure to perform, the Services, or any part thereof, or any other obligation of Consultant under this Agreement (including without limitation, review of plans and other technical documents, construction inspection services, and/or failure to meet any representations, warranties, or certifications of Consultant set forth in this Agreement), including attorneys’ fees, litigation or defense costs, and expenses, except to the extent caused by the City’s sole negligence.
C. Insurance.  Contemporaneous with the Consultant’s execution of this Agreement, the Consultant shall provide certificates of insurance (and, if requested by the City, copies of insurance policies), all with coverages and limits acceptable to the City and evidencing at least the minimum insurance coverages and limits, restrictions on modification or cancellation, and additional insured endorsements as set forth in Exhibit C to this Agreement. For good cause shown, the City Manager may extend the time for submission of the required certificates or policies of insurance upon such terms, and with such assurances of complete and prompt performance, as the City Manager may impose in the exercise of his or her sole discretion.  Such certificates and policies shall be in a form acceptable to the City and from companies satisfactory to the City that meet the minimum standards for acceptability as set forth in Exhibit C. The Consultant shall, at all times during the Term of this Agreement (including, without limitation, at all times while correcting any failure to meet representations, warranties, or certifications of the Consultant under this Agreement), maintain and keep in force, at the Consultant’s expense, the insurance coverages provided herein.
D. Subcontractor Insurance. Unless otherwise provided in Exhibit C, Consultant shall include any and all subcontractors as insureds under its policies or shall furnish separate insurance certificates and endorsements for each subcontractor.  All coverages for subcontractors shall be subject to all the requirements applicable to the Consultant’s insurance as stated herein.
E. Assumption of Liability. Consultant assumes liability for any and all injury to or death of any person or persons, including without limitation any employees of the Consultant, any subcontractor, any supplier, or any other person and assumes liability for all damage to property sustained by any person, persons, or entity occasioned by or in any way arising out of Consultant’s performance of the Services.
F. No Personal Liability.  No elected or appointed official, officer, or employee of the City 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 (i) to create the relationship of principal and agent, employer and employee, partners, or joint venturers between the City and Consultant; or (ii) to create any relationship between the City and any agent, employee, or subcontractor of the Consultant. 
B. Conflict of Interest. The Consultant represents and certifies that, to the best of its knowledge: (1) no City official, 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 by or associated with the Consultant has any interest that would conflict in any manner or degree with the Consultant’s performance of its 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 Consultant’s performance of its 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 (i) 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 (ii) 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 City 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 City for all loss or damage that the City may suffer, and this Agreement shall, at the City’s option, be null and void.
D. Sexual Harassment Policy.  The Consultant certifies that it has a written sexual harassment policy in full compliance with Section 2-105(A)(4) of the Illinois Human Rights Act, 775 ILCS 5/2-105(A)(4).
E. Patriot Act Compliance.  The Consultant represents and warrants to the City that neither it nor any of its principals, shareholders, members, partners, or affiliates, as applicable, is a person or entity named as a specially designated national and blocked person (as defined in Presidential Executive Order 13224, as amended) and that it is not acting, directly or indirectly, for or on behalf of a Specially Designated National and Blocked Person. The Consultant further represents and warrants to the City that the Consultant and its principals, shareholders, members, partners, or affiliates, as applicable, are not, directly or indirectly, engaged in, and are not facilitating, the transactions contemplated by this Agreement on behalf of any person or entity named as a Specially Designated National and Blocked Person. The Consultant hereby agrees to defend, indemnify, and hold harmless the City, its corporate authorities, and all City elected or appointed officials, officers, employees, agents, representatives, engineers, and attorneys, from and against any and all claims, damages, losses, risks, liabilities, and expenses (including reasonable attorneys' fees and costs) arising from or related to any breach of the representations and warranties in this subsection. 

F. Term; Termination.  

1. Term. This Agreement shall be in full force and effect for a term beginning on the Effective Date and continuing until the completion of the Services or the termination of this Agreement as provided herein (the “Term”). 
2. Termination for Convenience. The City may terminate this Agreement during the Term without cause by providing 15 days’ prior written notice to the Consultant.  In the event that this Agreement is so terminated, the Consultant shall be paid in accordance with the Fee Proposal (but not in excess of the Agreement Amount) for Services actually performed and authorized reimbursable expenses actually incurred, if any, prior to the effective date of termination.
3. Default; Termination. 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 timely 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 City, then the City 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:
a. Cure by Consultant.  The City 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.
b. Termination of Agreement by City.  The City may terminate this Agreement without liability for further payment of amounts due or to become due under this Agreement except that the City shall pay Consultant for the Services rendered and accepted, and authorized expenses incurred up to the date of termination.
c. Withholding of Payment by City.  The City 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 City as the result of any Event of Default by the Consultant or as a result of actions taken by the City in response to any Event of Default by the Consultant.
G. Compliance with Laws and Grants. Consultant shall perform all work related to the Services, the Project, and this Agreement in compliance with all applicable federal, State, and local statutes, ordinances, rules, and regulations, including without limitation the Fair Labor Standards Act; any statutes regarding qualification to do business; the Occupational Safety & Health Act; and any statutes prohibiting discrimination because of, or requiring affirmative action based on, race, creed, color, national origin, age, sex, sexual orientation, disability, or other protected classification, including, without limitation, the Americans with Disabilities Act of 1990, 42 U.S.C. §§ 12101 et seq., and the Illinois Human Rights Act, 775 ILCS 5/1-101 et seq. Additionally, Consultant shall obtain, and shall ensure that the Services are provided, performed, and completed in accordance with, all required governmental permits, licenses, or other approvals and authorizations. Consultant shall be solely responsible to submit all applications, reports, data, and information; give all notices; pay all fees; and take all other actions that may be necessary to ensure Consultant’s compliance with this paragraph. Consultant shall also comply with all conditions of any federal, state, or local grant received by the City or Consultant with respect to this Agreement or the Services, provided that Consultant has been given reasonable notice of such grant conditions.

To the extent that the Prevailing Wage Act, 820 ILCS 130/0.01 et seq., (the “PWA”) applies to the Services or any portion thereof, it is the Consultant's obligation to pay (and require any subcontractor to pay) prevailing wages as established by the Illinois Department of Labor and in accordance with the PWA for each craft or type of work needed to complete the Services. The prevailing wage rates are established, and are revised from time to time, by the Illinois Department of Labor and are available on the Department’s official website at: https://www2.illinois.gov/idol/Laws-Rules/CONMED/Pages/Rates.aspx. If the Consultant determines the PWA is applicable to the Services, or any portion thereof, the Consultant shall post or provide notice of the prevailing wage rates in accordance with the PWA.  Any increases in costs to the Consultant due to changes in the prevailing rate of wages during the Term of this Agreement shall be at the expense of the Consultant and not at the expense of the City. Any change order shall be computed using the prevailing wage rates applicable at the time the change order work is scheduled to be performed. The Consultant shall be solely responsible to maintain and file accurate payroll and other records in the manner set forth in, and as required by the PWA. 

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 Consultant’s, or its subcontractors’, performance of, or failure to perform, the Services or any part thereof. In addition, with respect to any violations or alleged violations of the PWA, Consultant shall be solely liable and required to (i) pay the difference between prevailing wages and any wages actually received by laborers, workmen and/or mechanics engaged in the Services; and (ii) defend and indemnify the City against any and all claims arising under or related to the PWA, including any damages, attorneys’ fees, and penalties or fines.
Every provision of law required by law to be inserted into this Contract shall be deemed to be inserted herein.
H. No Additional Obligation. The Parties acknowledge and agree that the City 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.
I. City Council Authority.  Notwithstanding any provision of this Agreement, the Consultant shall not be authorized to purchase (nor to engage in negotiations, make representations, or enter into agreements relating to the purchase of) any goods, materials, supplies, or services from a vendor or other third party on behalf of the City except with the express prior written approval of the City and authorization of the City Council. The City shall not be liable to any vendor or other third party for any purchases, representation, or agreements made by the Consultant, purportedly on behalf of the City, without the City’s knowledge and express written approval.
J. Mutual Cooperation.  The City agrees to cooperate with the Consultant in the performance of the Services, including meeting and communicating with the Consultant and providing the Consultant with such non-confidential information as the City may have that may be relevant and helpful to the Consultant’s performance of the Services. The Consultant agrees to cooperate with the City and with any other consultants or vendors engaged by the City in relation to performing and completing the Services.
K. News Releases.  The Consultant shall not issue any news releases or other public statements regarding the Services without prior approval from the City Manager.
L. Records; Ownership; Intellectual Property.  Consultant agrees to maintain records, documents, and project files relating to the Services, including as applicable and without limitation any and all designs, drawings, plans, specifications, photos, reports, information, observations, calculations, notes, and other documents, data, or information, in any form, prepared, collected, or received by the Consultant in connection with any or all of the Services (“Documents”). All Documents shall be and remain the exclusive property of the City. At the City’s request, or upon termination of this Agreement, the Consultant shall cause the Documents to be promptly delivered to the City.
M. Freedom of Information Act Compliance. Upon request by the City, Consultant shall cooperate with the City in responding to any request received under the Freedom of Information Act, 5 ILCS 140/1 et seq., (“FOIA”) relating to this Agreement, the Services, or the Documents, including by providing to the City any and all Documents that are, or may be, public records responsive to such FOIA request so that the City may review and produce them to the FOIA requester within the time frames required by law. If additional time is necessary to compile Documents in response to a FOIA request, then Consultant shall so notify the City and, if permitted by applicable law, the City shall request an extension in accordance with the Act. In the event that the City is found to have not complied with FOIA as a result of: (i) Consultant's failure to timely produce Documents or otherwise appropriately respond to a FOIA request; or (ii) Consultant’s request that the City assert an exemption to disclosure or otherwise deny a FOIA request for Documents, then Consultant shall indemnify and hold the City harmless and shall pay all amounts determined to be due as a result of the FOIA violation including but not limited to fines, penalties, defense costs, and attorneys’ fees. 
SECTION 8. GENERAL PROVISIONS.

A. Amendment.  No amendment or modification to this Agreement shall be effective unless and until such amendment or modification is set forth in writing, properly approved by both Parties in accordance with applicable laws and procedures, and executed. City approval of any such amendment or modification shall require express approval by the City Council or by the City Council’s authorized representative.
B. Consents.  Unless otherwise provided in this Agreement, whenever the consent, permission, authorization, approval, acknowledgement, or similar indication of assent of any Party, or of a Party’s duly authorized officer, employee, agent, or representative, is required, then the consent, permission, authorization, approval, acknowledgement, or similar indication of assent shall be in writing.
C. Assignment.  This Agreement may not be assigned by the City or by the Consultant without the prior written consent of the other Party.
D. Binding Effect.  The terms of this Agreement shall bind and inure to the benefit of the Parties hereto and their agents, successors, and assigns.
E. Notice.  Any notice or communication required or permitted to be given under this Agreement shall be in writing and shall be delivered (i) personally, (ii) by a reputable overnight courier, (iii) by certified mail, return receipt requested, and deposited in the U.S. Mail, postage prepaid, (iv) by facsimile, or (v) by e-mail.  Facsimile notices shall be deemed valid only to the extent that they are (a) actually received by the individual to whom addressed and (b) followed by delivery of actual notice in the manner described in either (i), (ii), or (iii) above within three business days thereafter at the appropriate address set forth below.  E-mail notices shall be deemed valid and received by the addressee thereof when delivered by e-mail and (a) opened by the recipient on a business day at the address set forth below, and (b) followed by delivery of actual notice in the manner described in either (i), (ii) or (iii) above within three business days thereafter at the appropriate address set forth below. 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 Subsection, each Party shall have the right to change the address or the addressee, or both, for all future notices and communications to such party, but no notice of a change of addressee or address shall be effective until actually received.
Notices and communications to the City shall be addressed to, and delivered at, the following address:

City of Crystal Lake

100 W. Woodstock St.

Crystal Lake, Illinois 60014

Attention: 


__________
E-mail: 


___________
With a copy to:

Victor P. Filippini, Jr.

Filippini Law Firm LLP

990 Grove Street, Suite 220

Evanston IL 60201

E-mail:  victor.filippini@filippinilawfirm.com

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




___________________



_________________



____________________

Attention: 


______________
Email: 



______________
With a copy to:




___________________



_________________



____________________

Attention: 


______________
Email: 



______________
F. Third Party Beneficiary.  No claim as a third party beneficiary under this Agreement by any person, firm, or corporation other than the Consultant shall be made or be valid against the City.
G. 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.
H. Time is of the Essence.  Time is of the essence in the performance of this Agreement.
I. Calendar Days and Time.  Unless otherwise provided in this Agreement, any reference to "day" or "days" shall mean calendar days and not business days. If the date for giving of any notice or the performance of any obligation hereunder 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.
J. Governing Laws.  This Agreement shall be governed by, interpreted, and enforced according to the internal laws, but not the conflict of laws rules, of the State of Illinois.
K. 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 participated equally in their drafting. 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.
L. Entire Agreement.  This Agreement constitutes the entire agreement between the Parties regarding the Services and the matters set forth herein and supersedes any and all previous or contemporaneous oral or written agreements and negotiations between the City and the Consultant with respect to such matters.
M. Waiver.  No waiver of any provision of this Agreement shall be deemed to or constitute a waiver of any other provision of this Agreement (whether or not similar) nor shall any such waiver be deemed to or constitute a continuing waiver unless otherwise expressly provided in this Agreement.
N. Exhibit.  Exhibits A, B, and C are attached hereto, and by this reference incorporated in and made a part of this Agreement.  In the event of a conflict between an Exhibit and the text of this Agreement, the text of this Agreement shall control.
O. 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 such rights, remedies, and benefits allowed by law.
P. Authority to Execute.

1. The City.  The City 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 City 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.
Q. Electronic and Counterpart Execution.  This Agreement may be executed electronically and/or in 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.
[SIGNATURES FOLLOW ON NEXT PAGE]

ATTEST:
CITY OF CRYSTAL LAKE
By:  

By:  








City Manager

ATTEST:
[          FULL NAME OF CONSULTANT     ]
By:






By:






Title:






Its:







EXHIBIT A

SCOPE OF SERVICES

[Insert the approved Consultant proposal and/or detailed description of the scope of services.]
EXHIBIT B
FEE PROPOSAL

[Insert the approved fee proposal.]
EXHIBIT C
INSURANCE COVERAGES

INSURANCE REQUIREMENTS
Consultant shall procure and maintain, for the duration of the contract, insurance against claims for injuries to persons or damages to property, which may arise from or in connection with the performance of the work hereunder by the Consultant, its agents, representatives, employees or subcontractors.
Minimum Scope of Insurance
Coverage shall be at least as broad as:
A. Insurance Services Office (ISO) Commercial General Liability occurrence form CG 0001 with the City of Crystal Lake named as additional insured on a primary and non-contributory basis. This primary, non-contributory additional insured coverage shall be confirmed through the following required policy endorsements: Additional Insured Endorsements CG 20 10 – Additional Insured: Owners, Lessees or Contractors - Scheduled Person or Organization (Exhibit C.1) or CG 20 26 Additional Insured – Designated Person or Organization (Exhibit C.2) and CG 20 01 (Exhibit C.3) – Primary and Non-Contributory, and CG 20 37 - Completed Operations – (Exhibit C.4); and

B. Insurance Service Office Business Auto Liability coverage form number CA 0001,        Symbol 01 "Any Auto."
C. Workers' Compensation as required by the Workers’ Compensation Act of the             State of Illinois and Employers' Liability insurance. 
D. Professional Liability 

Minimum Limits of Insurance
Consultant shall maintain limits no less than the following:

A. Commercial General Liability:  $1,000,000 combined single limit per occurrence for bodily injury and property damage and $1,000,000 per occurrence for personal injury. The general aggregate shall be twice the required occurrence limit.  Minimum General Aggregate shall be no less than $2,000,000 or a project/contract specific aggregate of $1,000,000.
B. Workers' Compensation and Employers' Liability: Workers' Compensation coverage with statutory limits and Employers' Liability limits of $500,000 per accident.

C. Professional liability insurance with limits not less than $1,000,00 each claim with respect to negligent acts, errors and omissions in connection with professional services to be provided under the contract, with a deductible not-to-exceed $50,000 without prior written approval.
Deductibles and Self-Insured Retentions
Any deductibles or self-insured retentions must be declared to and approved by the City of Crystal Lake. At the option of the City, either:  the insurer shall reduce or eliminate such deductibles or self-insured retentions as respects the City, its officials, employees, agents and volunteers; or the Consultant shall procure a bond guaranteeing payment of losses and related investigation, claim administration and defense expenses.

Other Insurance Provisions
The policies are to contain, or be endorsed to contain, the following provisions:

A. General Liability and Automobile Liability Coverages

1. The City of Crystal Lake, its officials, employees, agents and volunteers are to be covered as additional insureds as respects:  liability arising out of the Consultant’s work, including activities performed by or on behalf of the Consultant; products and completed operations of the Consultant; premises owned, leased or used by the Consultant; or automobiles owned, leased, hired or borrowed by the Consultant. The coverage shall contain no special limitations on the scope of protection afforded to the City of Crystal Lake, its officials, agents, employees and volunteers.

2. The Consultant’s insurance coverage shall be primary and non-contributory as respects the City of Crystal Lake, its officials, employees, agents and volunteers.  Any insurance or self-insurance maintained by the City of Crystal Lake, its officials, employees, agents and volunteers shall be excess of Consultant’s insurance and shall not contribute with it.  
3. Any failure to comply with reporting provisions of the policies shall not affect coverage provided to the City of Crystal Lake, its officials, employees, agents and volunteers.

4. The Consultant’s insurance shall contain a Severability of Interests/Cross Liability clause or language stating that Consultant’s insurance shall apply separately to each insured against who claim is made or suit is brought, except with respect to the limits of the insurer's liability.
5. If any commercial general liability insurance is being provided under an excess or umbrella liability policy that does not “follow form” or provide the same coverage and the underlying policy, then the Consultant shall be required to name the City of Crystal Lake, its officials, employees, agents and volunteers as additional insureds.  

6. All general liability coverages shall be provided on an occurrence policy form. Claims-made general liability policies will not be accepted.

7. The Consultant and all subcontractors hereby agree to waive any limitation as to the amount of contribution recoverable against them by City of Crystal Lake.  This specifically includes any limitation imposed by any state statute, regulation, or case law including any Workers’ Compensation Act provision that applies a limitation to the amount recoverable in contribution such as Kotecki v. Cyclops Welding, 146 Ill. 2d 155 (1991).
B. Workers' Compensation and Employers' Liability Coverage 



The insurer shall agree to waive all rights of subrogation against the City of Crystal Lake, its officials, employees, agents and volunteers for losses arising from work performed by Consultant for the municipality. 
NCCI Alternate Employer Endorsement (WC 000301) in place to ensure that workers’ compensation coverage applies under contractor’s coverage rather than the City’s, if the City is borrowing, leasing or in day to day control of Consultant’s employee. 

C. Professional Liability 
1. Professional liability insurance with limits not less than $1,000,00 each claim with respect to negligent acts, errors and omissions in connection with professional services to be provided under the contract, with a deductible not-to-exceed $50,000 without prior written approval.
2. If the policy is written on a claims-made form, the retroactive date must be equal to or preceding the effective date of the contract.  In the event the policy is cancelled, non-renewed or switched to an occurrence form, the Consultant shall be required to purchase supplemental extending reporting period coverage for a period of not less than three (3) years.

3. Provide a certified copy of actual policy for review.

4. Recommended Required Coverage (architect, engineer, surveyor, consultant):  Professional liability insurance that provides indemnification and defense for injury or damage arising out of acts, errors, or omissions in providing the following professional services, but not limited to the following:
a. Preparing, approving or failure to prepare or approve maps, drawings, opinions, report, surveys, change orders, designs or specifications;

b. Providing direction, instruction, supervision, inspection, engineering services or failing to provide them if that is the primary cause of injury or damage.

D. All Coverages

1. No Waiver. Under no circumstances shall the City of Crystal Lake be deemed to have waived any of the insurance requirements of this Contract by any act or omission, including, but not limited to:
a. Allowing work by Consultant or any subcontractor to start before receipt of Certificates of Insurance and Additional Insured Endorsements.
b. Failure to examine, or to demand correction of any deficiency, of any Certificate of Insurance and Additional Insured Endorsement received.

2. Each insurance policy required shall have the City of Crystal Lake expressly endorsed onto the policy as a Cancellation Notice Recipient. Should any of the policies be cancelled before the expiration date thereof, notice will be delivered in accordance with the policy provisions.

Acceptability of Insurers
Insurance is to be placed with insurers with an A.M. Best rating of no less than A-, VII and licensed to do business in the State of Illinois.

Verification of Coverage
Consultant shall furnish the City of Crystal Lake with certificates of insurance naming the City of Crystal Lake, its officials, employees, agents and volunteers as additional insureds, and with original endorsements affecting coverage required by this clause (Exhibit C-5). The certificates and endorsements for each insurance policy are to be signed by a person authorized by that insurer to bind coverage on its behalf.  The certificates and endorsements are to be received and approved by the City before any work commences.  The following additional insured endorsements should be utilized: ISO Additional Insured Endorsements CG 20 10 – Additional Insured: Owners, Lessees or Contractors - Scheduled Person or Organization (Exhibit C-1) or CG 20 26 Additional Insured – Designated Person or Organization (Exhibit C-2) and CG 20 01 (Exhibit C-3) – Primary and Non-Contributory, and CG 20 37 (Exhibit C-4) – Completed Operations, where required.  The City reserves the right to request full certified copies of the insurance policies and endorsements.
EXHIBIT C-1

[image: image1.png]POLICY NUMBER: COMMERCIAL GENERAL LIABILITY
CG 20100704

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - SCHEDULED PERSON OR
ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name Of Additional Insured Person(s)

Or Organization(s): Location(s) Of Covered Operations

A. Section Il — Who Is An Insured IS amendec B. With respect to the insurance afforded to these
include as an additional insuredzthe person(s) or additional insureds, the following additional exclu-
organization(s) shown in thesj hedule,<but only sions apply:

with respect to liability for "bodllyunjuryﬁg};« "prppert;: This insurance does not apply to "bodily injury” or
damage" or "personal and advertising injury "property damage” occurring after:

caused, in whole or in part, by: . . . .
o 1. All work, including materials, parts or equip-
1. Your acts or omissions; or ment furnished in connection with such work,

2. The acts or omissions of those acting on your on the project (other than service, maintenance
behalf; or repairs) to be performed by or on behalf of
in the performance of your ongoing operations for the adgltlonal tl_nsur?]d(sz) at the loc]atlocr;_ of the
the additional insured(s) at the location(s) desig- covered operations has been completed; or
nated above. 2. That portion of "your work" out of which the

injury or damage arises has been put to its in-
tended use by any person or organization oth-
er than another contractor or subcontractor
engaged in performing operations for a prin-
cipal as a part of the same project.
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EXHIBIT C-2

[image: image2.png]POLICY NUMBER: COMMERCIAL GENERAL LIABILITY
CG 20 26 07 04

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - DESIGNATED
PERSON OR ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
SCHEDULE

Name Of Additional Insured Person(s) Or Organization(s)

10t 'shown above, will be shown in the Declarations.

Information required to complete this Sctgigvdule, i

%{%%$
Section Il - Who Is An Insured iszamended to in-
clude as an additional insured theé’ersen )'or organ-
ization(s) shown in the Schedulei:b ly with re-
spect to liability for "bodily injury”, prgg&dy damage"

or "personal and advertising injury" caused, in whole
or in part, by your acts or omissions or the acts or
omissions of those acting on your behalf:

A. In the performance of your ongoing operations; or

B. In connection with your premises owned by or
rented to you.

CG 20 26 07 04 © ISO Properties, Inc., 2004 Page 1 of 1 a




EXHIBIT C-3

[image: image3.png]COMMERCIAL GENERAL LIABILITY
CG 20010413

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NONCONTRIBUTORY -
OTHER INSURANCE CONDITION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

The following is added to the Other Insurance (2) You have agreed in writing in a contract or
Condition and supersedes any provision to the agreement that this insurance would be
contrary: primary and would not seek contribution

from any other insurance available to the

Primary And Noncontributory Insurance additional insured.

This insurance is primary to and will not seek
contribution from any other insurance available
to an additional insured under your policy
provided that: 4

(1) The additional insured is a Named Insure
under such other insurance; and

CG 20010413 © Insurance Services Office, Inc., 2012 Page 1 of 1





EXHIBIT C-4  [image: image4.png]POLICY NUMBER:

COMMERCIAL GENERAL LIABILITY
CG 20 37 07 04

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - COMPLETED OPERATIONS

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name Of Additional Insured Person(s)
Or Organization(s):

Location And Description Of Completed Opera-
tions

¢ ?*7'
% “%3“3%%

Section Il -~ Who Is An Insuredgis amended to
include as an additional msured heﬁgperson(s) or
organization(s) shown in the Schedule"” bu f;only with
respect to liability for "bodlly injury..0F "property
damage" caused, in whole or in part, by "your work"
at the location designated and described in the
schedule of this endorsement performed for that
additional insured and included in the "products-
completed operations hazard".

CG 20 37 07 04

© I1SO Properties, Inc., 2004

Page 1 of 1
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EXHIBIT C-5
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ACORD
V

(Example)

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER

Name of Insurance Broker

CONTACT
NAME:

Producer/Ins. Broker Contact

[nfo.

PHONE
(AJC, No, Ext):

FAX
(A/C, No):

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE

NAIC #

INSURERA :

Name of Insurance Company

Completed

INSURED

Name of Contractor

INSURER B :

Name of Insurance Company

Completed

INSURERC :

INSURER D :

INSURERE :

INSURER F :

COVERAGES

CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

NSR ADDL[SUBR POLICY EFF | POLICY EX
R TYPE OF INSURANCE INSR | WVD POLICY NUMBER (MM/DD/YYYY) (M_MIDDIYYY‘;) LIMITS
GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
e DAMAGE TO RENTED
X | COMMERCIAL GENERAL LIABILITY Poli cy Policy PREMISES (Ea occurrence) $ 50,000
A | CLAIMS-MADE OCCUR . MED EXP (Any one person) | § 5,000
Y|y | Policy Number Start Start
PERSONAL & ADVINJURY | § 1,000,000
Inserted Date Date
GENERAL AGGREGATE s 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | 1,000,000
X| poLicy PRO: Loc g
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY ) Ea accident) $ 1,000,000
X | any auto Policy Number Policy  |Policy BODILY INJURY (Per person) | §
ALL OWNED SCHEDULED -
A AUTOS AUTOS Inserted Start Start BODILY INJURY (Per accident) | $
] NON-OWNED Date Dat PROPERTY DAMAGE
HIRED AUTOS AUTOS ate (Per accident) $
$
UMBRELLA LIAB x| occur vy . Policy Policy EACH OCCURRENCE $Per Request
A EXCESS LIAB CLAIMS-MADE Policy Number Start Start AGGREGATE s Per Request
pED | | RETENTIONS Inserted Date Date $
WORKERS COMPENSATION . i ) - | WC STATU- |OTH-
AND EMPLOYERS' LIABILITY YIN Policy Number Policy | Policy X! TORY'( IMITs ER
ANY PROPRIETOR/PARTNER/EXEGUTIVE L EAC
B | GFFICERMEMBER EXCLUDED? N/A Inserted Start Start E.L. EACH ACCIDENT $ 500,000
{Mandatory in NH) Dat Date E.L. DISEASE - EA EMPLOYEE| § 500,000
|f yes, describe under ate
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § 500,000
Professional Liabili Policy Number Poli Policy
. v Y e S $1,000,000 per occurrence or as
(other specialty coverages Inserted Start tart
Dat requested.
as requested. Date ate

List project number, location and description.
No additional endorsements limit coverage to additional insured beyond terms of actual additional insured endorsement (CG 2010 or CG 2026).
Coverage to additional insured is primary and non-contributory. Additional Insured: Member, its officials, employees, agents and volunteers.

Member named as cancellation notice recipient.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

CERTIFICATE HOLDER

CANCELLATION

Name of Member

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED

ACCORDANCE WITH THE POLICY PROVISIONS.

IN

AUTHORIZED REPRESENTATIVE

Signature of authorized insurance company representative

ACORD 25 (2010/05)
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