Resolution No. 19-50

Resolution of the Village of Villa Park, DuPage County, Illinois, Approving an
Engineering Services Agreement with TranSystems Corporation, of Schaumburg,
Illinois, for Phase III Construction Engineering of the Astor, Myrtle and Euclid
Improvement Project in an Amount Not to Exceed $229,747.00.

WHEREAS, the Village of Villa Park (the “Village™) is a duly organized and validly
existing non home-rule municipality created in accordance with the Constitution of the State of

Illinois of 1970 and the laws of the State; and,
WHEREAS, the Village staff has completed a consultant Qualifications Based Selection (QBS)

process and has recommended a proposed construction engineering services agreement with TranSystems
Corporation, of Schaumburg, Illinois to perform Phase III construction engineering services for the Astor,
Myrtle and Euclid Improvement Project in an amount not to exceed $229,747.00; and

WHEREAS, the President and Board of Trustees of the Village have determined that it is in the
best interests of its citizens to enter into an agreement with TranSystems Corporation, of Schaumburg,
Illinois, in accordance with the terms and conditions set forth in the “Agreement Between Village of Villa
Park and TranSystems Corporation for Professional Services” a copy of which is attached hereto as
Exhibit A and made a part hereof.

NOW THEREFORE, BE IT RESOLVED by the President and Board of Trustees of the Village
of Villa Park, DuPage County, State of Illinois, as follows:

Section 1: That the “Agreement Between Village of Villa Park and TranSystems
Corporation for Professional Services” attached as Exhibit A, be and the same is hereby approved and
the Village Manager is hereby authorized and directed to execute same on behalf of the Village of Villa
Park.

Section 2: That this resolution shall be in full force and effect from and after its passage and

approval according to law.

PASSED this 26th day of August, 2019, pursuant to a roll call vote as follows:

AYES: 7
NAYS: 0
ABSENT: 0

)
APPROVED this 26th day of August, 2019 " &
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AGREEMENT BETWEEN
VILLAGE OF VILLA PARK and
TRANSYSTEMS CORPORATION
FOR PROFESSIONAL SERVICES

THIS AGREEMENT is made this Z6TH day of A » « v s T, 2014 by and between the Village of Villa Park
(hereafter referred to as "CLIENT") and TranSystems Corporation (hereafter referred to as "TRANSYSTEMS").

Whereas CLIENT intends to design and construct the following described project:

VILLAGE OF VILLA PARK - ASTOR, MYRTLE & EUCLID IMPROVEMENTS as more fully
described in the Project Description section set forth in Exhibit A attached hereto and
incorporated herein by this reference (hereinafter collectively called the "Project").

Whereas CLIENT desires to engage TRANSYSTEMS to provided and perform certain professional services
in connection with the Project and TRANSYSTEMS desires to provide and perform said professional services, all on
the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoing and their mutual covenants hereinafter set forth,
CLIENT and TRANSYSTEMS agree as follows:

SECTION 1
BASIC SERVICES OF TRANSYSTEMS

Section 1.1 Basic Services. In connection with the Project, TRANSYSTEMS shall provide for
CLIENT the professional services and perform, furnish or obtain from others the work and services expressly
described in, referred to and limited to those set forth in Exhibit A, attached hereto and incorporated herein by
reference (collectively the "Basic Services"). TRANSYSTEMS shall provide the Basic Services for CLIENT in all
phases of the Project to which this Agreement applies, all as more particularly set forth in Exhibit A.

Section 1.2 TRANSYSTEMS' Duties. In addition to the general duties, obligations and responsibilities
set forth elsewhere in this Agreement, the specific duties and responsibilities of TRANSYSTEMS in performing the
Basic Services under this Agreement are set forth in Exhibit A. In addition to the specific duties and responsibilities of
TranSystems in performing the basic services under this Agreement as set forth in Exhibit A, the following specific
provisions shall apply to TranSystems' duties.
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SECTION 2
ADDITIONAL SERVICES OF TRANSYSTEMS

Section 2.1. Additional Services. In connection with the Project, TRANSYSTEMS may be called on

to perform, provide, furnish or obtain from others services or work which are not part of, or are in addition to, the Basic
Services ("Additional Services"). If authorized in writing by CLIENT and agreed to by TRANSYSTEMS,
TRANSYSTEMS shall perform, provide, furnish or obtain from others the agreed upon Additional Services.
TRANSYSTEMS shall not be obligated to perform, provide, furnish or obtain any Additional Services without the prior
written authorization of CLIENT. Except to the extent expressly provided otherwise in Exhibit A or as otherwise agreed
in writing by the parties hereto, compensation o TRANSYSTEMS for Additional Services will be paid for by CLIENT
as indicated in Section 5.

Additional Services may be any service or work not included as part of the Basic Services and may include, but are not
limited to, services or work in connection with environmental or funding assistance, investigations not specifically
required herein, services resulting from changes in the scope, extent or character of the project providing renderings or
computer models, services to develop alternate bids or sequencing of work, outside CONSULTANT services not
specifically required herein, out-of-town travel, and preparing to serve or serving as a CONSULTANT or witness in any
litigation, arbitration or other legal or administrative proceeding. "Basic Services" and "Additional Services" are
sometimes collectively referred to herein as "Services".

Section 2.2 Changes in the Services.

Section 2.2.1  Agreed Upon Changes in the Services. It is the desire of the parties to keep
changes in the Scope of Services at a minimum, but the parties recognize that such changes may become necessary and
agree that CLIENT may initiate deletions, modifications or changes to the Services by advising TRANSYSTEMS in writing
of the change believed to be necessary. As soon thereafter as practicable, TRANSYSTEMS shall prepare a cost estimate
of the change and shall inform CLIENT of the adjustment in the compensation due TRANSYSTEMS under Section 5 hereof
("TRANSYSTEMS' Compensation") and/or the Completion Date set forth in Section 4 hereof, if any, applicable to such
requested change. CLIENT shall then advise TRANSYSTEMS in writing of its approval or disapproval of the change. If
CLIENT approves the change, a written contract amendment shall be executed by both parties and TRANSYSTEMS shall
perform the Services as changed and the adjustment in TRANSYSTEMS' Compensation and/or the Completion Date set
forth in the executed contract amendment shall become effective. TRANSYSTEMS may initiate changes in the Services by
advising CLIENT in writing that in its opinion a change is necessary. If CLIENT approves, it shall so advise TRANSYSTEMS
and, thereafter, the change shall be handled as if initiated by CLIENT. If a change is not approved, or if a written contract
amendment is not executed, by both CLIENT and TRANSYSTEMS, the change shall not become effective and
TRANSYSTEMS shall not be obligated to perform the change.
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Section 2.2.2 Constructive Changes and Other Additional Costs. In the event of (1) the CLIENT's
addition to, modification or change of or deletion from the Services to be performed by TRANSYSTEMS (other than additions,
modifications, changes or deletions handled through the provisions of Section 2.1 or Section 2.2.1 above); (2) a request for
or approval from CLIENT of performance of Services in excess of TRANSYSTEMS' standard work day or work week or such
shorter times as are provided by applicable collective bargaining agreements, or on a holiday customarily observed by
TRANSYSTEMS; (3) the discovery of any subsurface or other conditions, which differ materially from those shown in or
reasonably inferable from the documents or other information on which this Agreement is based and/or those ordinarily
encountered and generally recognized as inherent in the locality of the Project; (4) a modification of applicable law by which
TRANSYSTEMS s required to pay increased or additional taxes, government-regulated transportation costs, insurance or
other amounts which are not required as of the date of this Agreement; (5) delay, suspension of, acceleration of or interference
with, TRANSYSTEMS' performance of the Services by CLIENT or by any other person or entity including, but not limited to
national, state or local governments; (8) any other increase in TRANSYSTEMS' costs, or the time required for completion of
the Services due to "Force Majeure Event" as set forth in Section 4 hereof, a change in applicable law or any other cause
beyond TRANSYSTEMS' reasonable control, then the TRANSYSTEMS' Compensation and/or the Completion Date, if any,
shall be equitably adjusted and TRANSYSTEMS shall be paid, and TRANSYSTEMS' Compensation shall be adjusted by,
an amount equal to the additional costs to TRANSYSTEMS resulting therefrom.

SECTION 3
CLIENT'S RESPONSIBILITIES

CLIENT shall do the following in a timely manner so as not to delay the performance of the Services by TRAN
SYSTEMS:

Section 3.1 Client Representative. Designate a person to act as CLIENT's representative with respect to
the Services to be rendered under this Agreement. Such person shall have complete authority to transmit instructions,
receive information, interpret, and define CLIENT'S policies and decisions with respect to TRANSYSTEMS' Services for
the Project.

Section 3.2 Project Information. Provide all criteria, all available information pertinent to the Project, and
full information as to CLIENT'S requirements for the Project. CLIENT agrees that TRANSYSTEMS shall be entitled to
rely upon the accuracy and completeness of all such information.

Section 3.3 Project Access. Arrange for access to and make all provisions for TRAN SYSTEMS to enter
upon public and private property as required for TRANSYSTEMS to perform services under this Agreement. All such
access shall be provided without condition or restriction unacceptable to TRANSYSTEMS nor shall TRANSYSTEMS be
required to indemnify or insure any third party as a condition to such access.

Section 3.4 Client Participation. Examine all studies, reports, sketches, drawings, specification,
proposals, and other documents presented by TRANSYSTEMS, obtain advice of an attorney, insurance counselor and
other CONSULTANT as CLIENT deems appropriate for such examination and render in writing decisions pertaining
thereto within a reasonable time so as not to delay the services of TRANSYSTEMS.

Section 3.5 Notices. Give prompt written notice to TRANSYSTEMS whenever CLIENT observes or other
wise becomes aware of any development that affects the scope or timing of TRANSYSTEMS' Services, or any defect or
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non-conformance in the Services by TRANSYSTEMS (or its independent professional associates or CONSULTANTS) or
in the work of any contractor or other party performing or providing work or services in connection with the Project.

Section 3.6 Additional Services. When CLIENT deems it necessary or appropriate for Additional
Services to be performed in connection with any phase of the Project, CLIENT shall furnish or direct TRANSYSTEMS
to provide, Additional Services as stipulated in Section 2 of this Agreement or other services as required.

Section 3.7 Licenses, Permits, etc. Provide TRANSYSTEMS with any necessary governmental
allocations or priorities, obtain all permits and licenses required to be taken out in the name of CLIENT which are
necessary for the performance of the Services and, except where such permits, processes or licenses are by the terms
of Exhibit A the responsibility of TRANSYSTEMS, obtain any permits, processes and other licenses which are required
for the Project or the Services.

Section 3.8 Other Duties. Perform any other duties, obligations or responsibilities of the CLIENT set forth
elsewhere in this Agreement, including, but not limited to, the obligation to make the payments called for under Section
5 hereof and perform any responsibilities and duties of the Client which may identified on Exhibit B, if any.

Section 3.9 Defects in Services. The CLIENT shall report to TRANSYSTEMS any defects or suspected
defects in TRAN SYSTEMS' services of which the CLIENT becomes aware, so that TRANSYSTEMS may take
measures to minimize the consequences of such a defect. The CLIENT further agrees to impose a similar
notification requirement on all contractors in its Client/Contractor contract and shall require all subcontracts at any
level to contain a like requirement.

Section 3.10  Taxes. Pay for and be responsible for all taxes incurred in connection with the Project,
regardless of whether such taxes are assessed against CLIENT, TRANSYSTEMS or others.

Section 3.11  Contractor Insurance and Indemnity Requirements. The CLIENT agrees, in any

construction contracts in connection with this Project, to require all contractors of any tier to carry statutory Workers
Compensation, Employers Liability Insurance and appropriate limits of Commercial General Liability Insurance (CGL).
The CLIENT further agrees to require all contractors to have their CGL policies endorsed to name the CLIENT,
TRANSYSTEMS and its subconsultants as Additional Insureds and to provide Contractual Liability coverage sufficient
to insure the hold harmless and indemnity obligations assumed by the contractors. The CLIENT shall require all
contractors to furnish to the CLIENT and TRANSYSTEMS certificates of insurance as evidence of the required insurance
prior to commencing work and upon renewal of each policy during the entire period of construction. In addition, the
CLIENT shall require that all contractors will, to the fullest extent permitted by law, indemnify and hold harmless the
CLIENT, TRANSYSTEMS and its subconsultants from and against any damages, liabilities or costs, including
reasonable attorneys' fees and defense costs, arising out of or in any way connected with the Project, including all claims
by employees of the contractors, to the extent caused by the Contractor's wrongful acts, and/or its negligent acts, errors
or omissions, or those of persons or entities for which it is legally liable.
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Section 3.12 Unauthorized Changes. In the event the CLIENT, the CLIENT's contractors or
subcontractors, or anyone for whom the CLIENT is legally liable makes or permits to be made any changes to any reports,
plans, specifications or other construction documents prepared by TRANSYSTEMS without obtaining TRANSYSTEMS's
prior written consent, the CLIENT shall assume full responsibility for the results of such changes. therefore the CLIENT agrees
to waive any claim against TRANSYSTEMS and to release TRANSYSTEMS from any liability arising directly or indirectly
from such changes.

In addition, the CLIENT agrees, to the fullest extent permitted by law, to indemnify and hold harmless
TRANSYSTEMS from any damages, liabilities or costs, including reasonable attorneys' fees and costs of defense,
arising from such changes.

In addition, the CLIENT agrees to include in any contracts for construction appropriate language that prohibits
the Contractor or any subcontractors of any tier from making any changes or modifications to TRANSYSTEMS'
construction documents without the prior written approval of TRANSYSTEMS and that further requires the Contractor to
indemnify both TRANSYSTEMS and the CLIENT from any liability or cost arising from such changes made without such
proper authorization.

Section 3.13  Construction Management. If the CLIENT elects to employ a construction manager, the
CLIENT will promptly notify TRANSYSTEMS of the duties, responsibilities and authority of the construction manager
and their relationship to the duties, responsibilities and authority of TRANSYSTEMS.

If the employment of such construction manager by the CLIENT results in additional time or expense to TRAN
SYSTEMS to prepare for, coordinate with or respond to the construction manager, TRANSYSTEMS shall be entitled to
an equitable adjustment in fees and time for performance of these services.

SECTION 4
PERIODS OF SERVICE, COMPLETION DATE, FORCE MAJEURE

Section 4.1 Period of Service. The provisions of this Section 4 and the various rates of compensation for
TRANSYSTEMS' Services provided for elsewhere in this Agreement have been agreed to in anticipation of the orderly
and continuous progress of the Project.

Section 4.2 Completion Date. Ifin Exhibit A an estimated date for the completion of the Basic Services is
provided, such estimated date shall be the date on which it is estimated, but not guaranteed, that the Basic Services will
be completed by TRAN SYSTEMS (the "Completion Date").

Section 4.3 Timeliness of Performance. The CLIENT and TRANSYSTEMS are aware that many factors
outside TRANSYSTEMS' control may affect TRANSYSTEMS' ability to complete the services to be provided under this
Agreement. TRANSYSTEMS will perform these services with reasonable diligence and expediency consistent with
sound professional practices.

Section 4.4 Notice of Delay. If TRANSYSTEMS becomes aware of delays due to time allowances for
review and approval being exceeded, delay by the Contractor, the CLIENT, TRANSYSTEMS or any other cause beyond
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the control of TRANSYSTEMS, which will result in the schedule for performance of TRANSYSTEMS' services not being
met, TRANSYSTEMS shall promptly notify the CLIENT. If the CLIENT becomes aware of any delays or other causes
that will affect TRANSYSTEMS' schedule, the Client shall promptly notify TRANSYSTEMS. In either event,
TRANSYSTEMS' schedule for performance of its services shall be equitably adjusted.

Section4.5  Force Majeure. For purposes hereof, a "Force Majeure Event" shall mean the occurrence of
a failure or delay due to circumstances beyond TRANSYSTEMS' control including, without limitation, acts of God, acts
of a public enemy, fires, floods, earthquakes, wars, civil disturbances, sabotage, accidents, insurrection, blockages,
embargoes, storms, explosions, catastrophes, epidemics, damage to the Project, lack of access to Project, unavailable
utilities and power, water, labor disputes, CLIENT's failure to timely perform its obligations under this Agreement or other
causes beyond TRANSYSTEMS' control.

SECTION 5
TRANSYSTEMS' COMPENSATION

Section 5.1  Compensation for Services and Expenses of TRANSYSTEMS in connection with Basic
Services

Section 5.1.1  For Basic Services. As compensation for the performance of the Basic Services
rendered by TRANSYSTEMS under Section 1, CLIENT shall pay TRANSYSTEMS the amount of $229,747.00 on an
hourly basis as detailed in Exhibit A, in accordance with the provisions of Section 5.4, as follows:

Section 5.2 Compensation for Services and Expenses of TRANSYSTEMS in connection with
Additional Services

Section 5.2.1 For Additional Services. As compensation for the performance of the Additional
Services rendered by TRANSYSTEMS under Section 2, CLIENT shall pay TRANSYSTEMS, in accordance with the
provisions of Section 5.4, as follows:

Additional Services of TRANSYSTEMS principals and employees engaged directly on the Project and
rendered pursuant to Section 2, on the basis of TRAN SYSTEMS' Schedule of Rates and Expenses then in effect.

Section 5.2.2 For Reimbursable Expenses in connection with Additional Services. In addition
to payments provided for in paragraph 5.2.1., CLIENT shall pay TRANSYSTEMS for all Reimbursable Expenses incurred
in connection with all Additional Services at the rates or in amounts set forth on TRANSYSTEMS' Schedule of Rates
and Expenses in effect at the time such Additional Services are performed.

Section 5.3 TranSystems' Schedule of Rates and Expenses. TRANSYSTEMS' initial Schedule of
Rates and Expenses is attached hereto as Schedule 1. The rates and expense provisions set forth on this initial Schedule of
Rates and Expenses shall be the rates and expense provisions in effect from the date of this Agreement until December 31
of this year. TRANSYSTEMS will revise the Schedule of Rates and Expenses annually and will submit the revised Schedule
of Rates and Expenses to CLIENT in December of each year that this Agreement is in effect and such revised Schedule of
Rates and Expenses shall automatically become effective with regard to this Agreement and the Services performed under
this Agreement on January 1st of the next calendar year.

Section 5.4 Monthly Invoices. TRANSYSTEMS shall submit monthly statements for Basic and Additional
Services rendered and for Reimbursable Expenses incurred. The statements will be based upon the amount of time spent
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and costs and expenses incurred by TRANSYSTEMS during the period covered by each such statement, CLIENT shall
make prompt monthly payments in response to TRANSYSTEMS' monthly statements.

Section 5.5 Other Provisions Concerning Payments.

Section 5.5.2 Payments after Termination by Client. In the event of termination by CLIENT
under paragraph 7.1 upon the completion of any phase of the Basic Services, payments due TRANSYSTEMS for all
Services rendered and expenses incurred through such phase shall constitute total payment for such Basic Services. In
the event of such termination by CLIENT during any phase of the Basic Services, TRANSYSTEMS will be paid for Services
rendered and expenses incurred during that phase through the date of termination on the basis of TRANSYSTEMS'
Schedule of Rates and Expenses. In the event of any such termination (whether at the completion of a phase or otherwise),
TRANSYSTEMS shall also be reimbursed for the charges of independent professional associates and CONSULTANTS
employed by TRANSYSTEMS to render Basic Services or Additional Services and all reasonable demobilization costs
incurred by TRANSYSTEMS, including any cancellation charges by independent professional associates,
CONSULTANTS and others performing or fumishing Services on the Project through TRANSYSTEMS, and
TRANSYSTEMS shall be paid for all Additional Services performed and unpaid Reimbursable Expenses incurred through
the date of the termination.

Section 5.5.4 Records. Records of TRANSYSTEMS' salary costs pertinent to TRANSYSTEMS'
compensation under this Agreement will be kept in accordance with generally accepted accounting practices. If CLIENT
desires to have copies of such records, copies will be made available to CLIENT upon CLIENT's request prior to final
payment for TRANSYSTEMS' services. TRANSYSTEMS shall be reimbursed the cost of any such copies by CLIENT.

Section 5.5.5 Cost Factors. Whenever a factor is applied to salary costs or other expenses in
determining compensation payable to TRANSYSTEMS that factor will be adjusted periodically and equitably to reflect
changes in the various elements that comprise such factor. All such adjustments will be in accordance with generally
accepted accounting practices as applied on a consistent basis by TRANSYSTEMS and consistent with
TRANSYSTEMS' overall compensation practices and procedures.
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SECTION 6
OPINIONS OF COST AND SCHEDULE

Section 6.1 Opinions of Cost and Schedule. Since TRANSYSTEMS has no control over the cost of
labor, materials, equipment or services furnished by others, or over the resources provided by others to meet construction
or other Project schedules, or over the methods of others in determining prices, or over competitive bidding or market
conditions, TRANSYSTEMS' opinions of probable costs (including probable Total Project Costs and Construction Cost)
and of Project schedules shall be made on the basis of TRANSYSTEMS' experience and qualifications and represent
TRANSYSTEMS' best judgment as an experienced and qualified professional engineer, familiar with the construction
industry; but TRANSYSTEMS cannot and does not guarantee that proposals, bids or actual Project costs (including Total
Project Costs or Construction Costs) will not vary from opinions of probable cost prepared by TRANSYSTEMS or that
actual schedules will not vary from the projected schedules prepared by TRANSYSTEMS. TRANSYSTEMS makes no
warranty, express or implied, that the bids or the negotiated cost of the work will not vary from TranSystems' opinion of
probable construction cost.

SECTION 7
GENERAL CONSIDERATIONS

Section 7.1Termination. The obligation to provide further services under this Agreement may be terminated
by either party upon thirty (30) days written notice to the other party in the event of substantial failure by the other party
to perform in accordance with the terms hereof through no fault of the terminating party.

Section 7.1.1 Replacement of TranSystems. If TRANSYSTEMS for any reason is not allowed to
complete all the services called for by this Agreement, TRANSYSTEMS shall not be held responsible for the accuracy,
completeness or constructability of the construction documents prepared by TRANSYSTEMS if used, changed or
completed by the CLIENT or by another party. Accordingly, the CLIENT agrees, to the fullest extent permitted by law, to
indemnify and hold harmless TRANSYSTEMS, its officers, directors, employees and subconsultants (collectively,
TRANSYSTEMS) from any damages, liabilities or costs, including reasonable attorneys' fees and defense costs, arising
or allegedly arising from such use, change or completion by any other party of any construction documents prepared by
TRAN SYSTEMS.

Section 7.2 Reuse of Documents. All documents, drawings, sketches, studies, analysis, information,
schedules, estimates, reports and other items prepared or furnished by TRANSYSTEMS (or TRANSYSTEMS'
independent professional associates and CONSULTANTS) pursuant to this Agreement, including, but not limited to
Drawings and Specifications, are instruments of service in respect of the Project. Any reuse without written verification or
adaptation by TRANSYSTEMS for the specific purpose intended will be at CLIENT's sole risk and without liability or legal
exposure to TRANSYSTEMS, or to TRANSYSTEMS' independent professional associates or CONSULTANTS, and
CLIENT does hereby, to the fullest extent permitted by law, indemnify and hold harmless TRANSYSTEMS,
TRANSYSTEMS' officers, employees and agents and TRANSYSTEMS' independent professional associates and
CONSULTANTS from all claims, suits, demands, damages, liabilities, losses, expenses and costs, including but not limited
to reasonable attorney's fees and other costs of defense, arising out of or resulting therefrom. The provisions of this
Section 7.2 shall survive the termination of this Agreement.
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Section 7.3 Delivery of Electronic Files. Accepting and utilizing any drawings, reports and data on any
form of electronic media generated and furnished by TRANSYSTEMS, the CLIENT agrees that all such electronic files
are instruments of service of TRANSYSTEMS, who shall be deemed the author, and shall retain all common law,
statutory law and other rights, including copyrights.

The CLIENT agrees not to reuse these electronic files, in whole or in part, for any purpose other than for the
Project. The CLIENT agrees not to transfer these electronic files to others without the prior written consent of
TRANSYSTEMS. The CLIENT further agrees to waive all claims against TRANSYSTEMS resulting in any way from any
unauthorized changes to or reuse of the electronic files for any other project by anyone other than TRANSYSTEMS.

Electronic files furnished by either party shall be subject to an acceptance period of sixty (60) days during
which the receiving party agrees to perform appropriate acceptance tests. The party furnishing the electronic file shall
correct any discrepancies or errors detected and reported within the acceptance period. After the acceptance period,
the electronic files shall be deemed to be accepted and neither party shall have any obligation to correct errors or
maintain electronic files.

The CLIENT is aware that differences may exist between the electronic files delivered and the printed hard-
copy construction documents. In the event of a conflict between the signed construction documents prepared by
TRANSYSTEMS and electronic files, the signed or sealed hard-copy construction documents shall govern.

In addition, the CLIENT agrees, to the fullest extent permitted by law, to indemnify and hold harmless
TRANSYSTEMS, its officers, directors, employees and subconsultants (collectively, TRANSYSTEMS) against all
damages, liabilities or costs, including reasonable attorneys' fees and defense costs, arising from any changes made by
anyone other than TRANSYSTEMS or from any reuse of the electronic files without the prior written consent of TRAN
SYSTEMS.

Under no circumstances shall delivery of electronic files for use by the CLIENT be deemed a sale by
TRANSYSTEMS, and TRANSYSTEMS makes no warranties, either express or implied, of merchantability and fitness
for any particular purpose. In no event shall TRANSYSTEMS be liable for indirect or consequential damages as a result
of the CLIENT's use or reuse of the electronic files.

Section 7.5 Limitation of Responsibility, Job Site Safety/Techniques. Neither the professional
activities of TRANSYSTEMS, nor the presence of TRANSYSTEMS or its employees and subconsultants at a
construction/project site, shall relieve the General Contractor of its obligations, duties and responsibilities including, but not
limited to, construction means, methods, sequence, techniques or procedures necessary for performing, superintending and
coordinating the Work in accordance with the contract documents and any health or safety precautions required by any
regulatory agencies. TRANSYSTEMS and its personnel have no authority to exercise any control over any construction
contractor or its employees in connection with their work or any health or safety programs or procedures.
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The CLIENT agrees that the General Contractor shall be solely responsible for jobsite safety, and warrants that this intent
shall be carried out in the Client's contract with the General Contractor. The CLIENT also agrees that the CLIENT,
TRANSYSTEMS and the TRANSYSTEMS' subconsultants shall be indemnified by the General Contractor and shall be
made additional insureds under the General Contractor's policies of general liability insurance. In addition, TranSystems
shall not be responsible for (i) the failure of any other project party to fulfill their respective contractual responsibilities and
obligations to client or to comply with Federal, State or local laws, rules, regulations or codes; (ii) for the schedules of any
of the other project parties or the failure of any of the other project parties to carry out their work in accordance with their
respective agreements. TranSystems shall not have control over or charge of and shall not be responsible for acts or
omissions of the other project parties, or their agents or employees, or of any other persons performing portions of the
work on the project.

Section 7.6 Insurance.

Section7.61  TranSystems Insurance. TRANSYSTEMS shall maintain throughout the duration of
this Agreement insurance in the following amounts and will, upon request of the CLIENT furnish a copy of certification
thereof:

(a) Workers Compensation and Employer's
Liability Worker's Compensation Statutory
Employer's Liability

$500,000/$500,000/$500,000

(b) Comprehensive Automobile Liability
$1,000,000 combined single limit Bodily Injury and Property Damage

(c) Comprehensive General Liability
$1,000,000-  per occurrence
$2,000,000-  annual aggregate
$2,000,000 - product / completed operations per occurrence
$1,000,000 - personal injury / advertising liability

(d) Umbrella/Excess Liability
$1,000,000-  per occurrence
$1,000,000-  annual aggregate

(e) Professional Liability Insurance in an amount of $1,000,000 per claim and $2,000,000
annual aggregate.

Section 7.6.2  Client Insurance. If, pursuant to the provisions of Exhibit B, CLIENT is required to
obtain certain insurance coverages, CLIENT agrees to obtain and maintain throughout the duration of this Agreement
(or, as applicable, cause its contractors to obtain and maintain) such insurance in the coverages and the amounts
specified on Exhibit B. CLIENT will furnish TRANSYSTEMS with a copy of certification of such insurance.
TRANSYSTEMS' interests shall be covered under any such insurance coverage.
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Section 7.7 Liability and Indemnification.

Section 7.7.1 General. Having considered the potential liabilities that may exist during the
performance of the Services, the benefits of the Project, and TRANSYSTEMS' Compensation for the performance of
the Services, and in consideration of the promises contained in this Agreement, CLIENT and TRANSYSTEMS agree
to allocate and limit such liabilities in accordance with the provisions of this Section 7.7.

Section 7.7.2  TranSystems Indemnification.

TRANSYSTEMS agrees, to the fullest extent permitted by law, to indemnify and hold the CLIENT
harmless from any damage, liability or cost (including reasonable attorney's fees and costs of defense) to the extent caused
by TRANSYSTEMS' negligent acts, errors or omissions in the performance of professional services under this Agreement
and those of its subconsultants or anyone for whom TRANSYSTEMS is legally liable. TRANSYSTEMS is not obligated to
indemnify the CLIENT in any manner whatsoever for the CLIENT'S own negligence.

Section 7.7.3  Client Indemnification. The CLIENT agrees, to the fullest extent permitted by law,
to indemnify and hold TRANSYSTEMS harmless from any damage, liability or cost (including reasonable attorney's
fees and costs of defense) to the extent caused by the CLIENT'S negligent acts, errors or omissions. The CLIENT is
not obligated to indemnify TRANSYSTEMS in any manner whatsoever for TRANSYSTEMS' own negligence.

Section 7.7.5 Employee Claims. TRANSYSTEMS shall indemnify CLIENT against any loss,
damage, cost or expense arising out of claims by TRAN SYSTEMS' employees (unless such claim arises out of or as a
result of the negligence of CLIENT, its employees, agents or contractors). CLIENT shall indemnify TRANSYSTEMS
against any loss, damage, cost or expense arising out of claims by CLIENT'S employees (unless such claim arises out of
or as a result of the negligence of TRANSYSTEMS, it's employees, agents or subcontractors).

Section 7.7.6  Consequential Damages. To the fullest extent permitted by law, TRANSYSTEMS
shall not, in any event, be liable to CLIENT for any special, indirect, incidental or consequential damages, including, but
not limited to, damages from delay, lost distribution, loss of product, loss of use, loss of profits or revenue or increased
cost of operation, the cost of capital or the cost of purchased or replacement equipment, systems or power.

Section 7.7.8  Survival. The terms and conditions of this Section 7.7 shall survive the termination
of this Agreement and/or the completion of the Services.

Section 7.8 Betterment. If, due to TRANSYSTEMS's negligence, a required item or component of the
Project is omitted from TRANSYSTEMS's construction documents, TRANSYSTEMS shall not be responsible for paying
the cost required to add such item or component to the extent that such item or component would have been required
and included in the original construction documents. In no event will TRANSYSTEMS be responsible for any cost or
expense that provides betterment or upgrades or enhances the value of the Project.
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Section 7.9 Protection From Supplanting Consultant. In consideration of the risks and rewards involved
in this Project, the CLIENT agrees, o the maximum extent permitted by law, to indemnify and hold harmless
TRANSYSTEMS from any damages, liabilities or costs, including reasonable attorneys' fees and defense costs, arising
or allegedly arising from any negligent acts, errors or omissions by any prior consultants employed by the CLIENT on
this project and from any claims of copyright or patent infringement by TRANSYSTEMS arising from the use of any
documents prepared or provided by the CLIENT or any prior consultants of the CLIENT. The CLIENT warrants that
any documents provided to TRANSYSTEMS by the CLIENT or by the prior consultants may be relied upon as to their
accuracy and completeness without independent investigation by the supplanting consultant and that the CLIENT has
the right to provide such documents to the supplanting consultant free of any claims of copyright or patent infringement
or violation of any other party's rights in intellectual property.

SECTION 8
SPECIAL PROVISIONS, EXHIBITS AND SCHEDULES

Section 8.1  Special Provisions. This Agreement is subject to the special provisions set forth in
Exhibit C and Exhibit D attached to and made a part of this Agreement.

Section 8.2 Contract Documents. This Agreement consists of this contract document and the following
Exhibits and Schedules, which are attached to and made a part of this Agreement;

Exhibit A-  Project Description and Basic Services

Exhibit B- CLIENT's Duties

Exhibit C -  Section 365.630 of Title 35, Subtitie C, Chapter Il, Part 365, Subpart A of the Joint Committee
on Administrative Rules, Administrative Code

Exhibit D - United States Environmental Protection Agency - Certification Regarding Debarment,
Suspension, and Other Responsibility Matters

Schedule 1 - TRANSYSTEMS' Schedule of Rates and Expenses

Section 8.3 Entire Agreement. This Agreement together with the Exhibits and Schedules identified above
constitute the entire agreement between CLIENT and TRANSYSTEMS and supersede all prior written or oral
understandings. This Agreement and said Exhibits and Schedules may only be amended, supplemented, modified, or
canceled by a duly executed written instrument.
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Nothing contained in this Agreement shall create a contractual relationship with or a cause of action in favor of a third
party against either the CLIENT or TRANSYSTEMS. TRANSYSTEMS' services under this Agreement are being
performed solely for the CLIENT'S benefit, and no other party or entity shall have any claim against TRAN SYSTEMS
because of this Agreement or the performance or nonperformance of services hereunder. The CLIENT and
TRANSYSTEMS agree to require a similar provision in all contracts with contractors, subcontractors, subconsultants,
vendors and other entities involved in this Project to carry out the intent of this provision.

TRANSYSTEMS shall not be required to execute any documents subsequent to the signing of this Agreement
that in any way might, in the sole judgment of TRANSYSTEMS, increase the TRANSYSTEMS's contractual or legal
obligations or risks, or adversely affect the availability or cost of its professional or general liability insurance.

Section 8.4 Hazardous Materials. Unless otherwise provided in this Agreement, TRANSYSTEMS shall
have no responsibility for the discovery, presence, handling, removal or disposal of or exposure of persons to hazardous
materials in any form at the Project site. However, TRANSYSTEMS shall report to CLIENT the presence and location of
any hazardous material which it notices or which an engineer of similar skill and experience should have noticed.

Section 8.5 Attorneys Fees. In the event that either party hereto employs an attorney to enforce any
provision of this Agreement or to collect damages for default or breach of this Agreement, or pursue claims in litigation
or arbitration, the prevailing party in any such action shall be entitled to recover from the other such attorneys' fees and
costs of collection as the prevailing party may expend or incur with respect thereto. In the event that a settlement is
reached between the parties before a final decision in any such litigation or arbitration, then neither party shall be entitied
to recover its attorneys’ fees or costs from the other and neither party shall be responsible for the other party's attorney's
fees or costs, unless otherwise agreed by the parties.

Section 8.6 Disputes. In the event a dispute arises between TRANSYSTEMS and CLIENT regarding the
application or interpretation of any provision of this Agreement, or quality of Services by TRANSYSTEMS, the aggrieved
party shall promptly notify the other party to this Agreement of the dispute, but in no event more than 20 days after such
dispute arises. If the parties fail fo resolve the dispute within 20 days after receipt of such notice, each party shall, within
five days thereafter, proceed to non-binding mediation, with each party to bear its own costs and attorneys' fees (except as
otherwise provided in Section 8,5 above) and the parties shall share equally in the cost of the mediator. In the event that
the mediation is unsuccessful, the aggrieved party may elect to litigate its dispute with the other party. All disputes shall be
governed by the laws of the State of lllinois and the jurisdiction and venue for litigation between the parties shall be solely
and exclusively in DuPage County, lllinais, or the United States District Court for the Northern District of lllinois.

It is intended by the parties to this Agreement that TRANSYSTEMS' services in connection with the Project
shall not subject TRANSYSTEMS' individual employees, officers or directors to any personal legal exposure for the risks
associated with this Project. Therefore, and notwithstanding anything to the contrary contained herein, the Client agrees
that as the Client's sole and exclusive remedy, any claim, demand or suit shall be directed and/or asserted only against
TRANSYSTEMS, an interstate corporation, and not against any of TRANSYSTEMS' individual employees, officers or
directors.

Section 8.7 Independent Contractor. TRANSYSTEMS shall be an independent contractor with respect to
the Services to be performed hereunder. Neither TRANSYSTEMS, nor its independent professional associates,
CONSULTANTS or subcontractors, nor the employees of any of the foregoing, shall be deemed to be the servants,
employees or agents of CLIENT.

13

Owner
Revised August 6, 2009



Section 8.8 Representations and Remedies. TRANSYSTEMS makes no representations, covenants,
warranties or guarantees, express or implied, other than those expressly set forth herein. IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE ARE SPECIFICALLY EXCLUDED. The parties'
rights, liabilities, responsibilities and remedies with respect to the Services, whether in contract or otherwise, shall be
exclusively those expressly set forth in this Agreement.

Section 8.9 Assignment, Subcontractors. This Agreement shall not be assignable by either party without
the prior written consent of the other party hereto, except that it may be assigned without such consent to the successor of
either party, or to a person, firm or corporation acquiring all or substantially all of the business assets of such party or fo a
wholly owned subsidiary of either party, but such assignment shall not relieve the assigning party of any of its obligations
under this Agreement. No assignment of this Agreement shall be valid until this Agreement shall have been assumed by the
assignee. This Agreement shall be binding upon and shall inure to the benefit of the TRANSYSTEMS' and CLIENT's
respective successors and assigns. Nothing in this Section 8.9 shall prevent or be deemed to prevent TRANSYSTEMS from
employing, contracting with or engaging independent professional associates, CONSULTANTS and other subcontractors to
perform or assist in the performance of the Services.

Section 8.10  Notices. All notices or communications pertaining to this Agreement shall be in writing and
shall be sufficient when mailed or delivered to the address specified below:

If to CLIENT:
Village of Villa Park
20 S. Ardmore Avenue
Villa Park, IL 60181

Attention: Kevin Mantels

If to TRANSYSTEMS:

TranSystems
1475 E. Woodfield Road
Schaumburg, IL 60173

Attention: Matthew Santeford

Nothing in this Section 8.10 shall be construed to restrict the transmission of routine communications between
representatives of CLIENT and TRANSYSTEMS.

Section 8.11 Interpretation.
(a) This Agreement shall be governed by and interpreted in accordance with the laws of lllinois.
(b) Headings and titles of sections, paragraphs and other subparts of this Agreement are for convenience of

reference only and shall not be considered in interpreting the text of this Agreement. Modifications or amendments to
this Agreement must be in writing and executed by duly authorized representatives of each party.
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(c) In the event that any portion or all of this Agreement is held to be void or unenforceable, the parties agree
to negotiate in good faith to reach an equitable agreement which shall effect the intent of the parties as set forth in this

Agreement.

Sectlon 8.12 Certificates, Guarantees And Warranties. TRANSYSTEMS shall not be required to sign any
documents, no matter by whom requested, that would resultin TRANSYSTEMS having to certify, guarantee or warrant
the existence of conditions whose existence TRANSYSTEMS cannot ascertain. The Client also agrees not to make
resolution of any dispute with TRANSYSTEMS or payment of any amount due to TRANSYSTEMS in any way
contingent upon TRANSYSTEMS signing any such certification.

As used herein, the word ‘certify" shall mean an expression of TRANSYSTEMS' professional opinion {o the
best of its information, knowledge and belief, and does not constitute a warranty or guarantee by TRANSYSTEMS.

Section 8.13Execution of Documents. TRANSYSTEMS shall not be required to execute any documents
subsequent to the signing of this Agreement that in any way might, in the sole judgment of TRANSYSTEMS, increase the
TRANSYSTEMS' risk or the availability or cost of its professional or general liability insurance.

IN WITNESS WHEREOF, the parties hereto have made and executed this Agreement as of the Z 6 THday of

éu&os? 2014

Village of Villa Park TranSystems Corporation

By: MA@%M By: % 5W

Printed Name: 6%26‘/@7‘ BLJ(_W/U lj Printed Name: Lo:;’;s £1€U§ﬂ¢
e, Apeci DA Tt Asgb. Vg fresdpnd-
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EXHIBIT "A"
Basic Services
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Scope of Services
Astor, Myrtle & Euclid Improvements

SCOPE OF ENGINEERING SERVICES
The scope of work includes construction management/administration for the Astor, Myrtle & Euclid Improvements in the

Village of Villa Park.

Astor, Myrtle & Euclid Improvements include:

Astor Court from Summit Avenue to Myrtle Avenue, Myrtle Avenue from Park Boulevard to Highland Avenue, Crescent
Drive from Myrtle Avenue to Villa Avenue, Euclid Avenue from Highland Avenue to Park Boulevard and Euclid Avenue
from Central Boulevard to Kenilworth Avenue. The proposed improvement includes approximately 2,250 feet for storm
sewers and 700 linear feet of sanitary sewers, approximately 3,650 linear feet of roadway improvements consisting of 2"
HMA surface course, 4" HMA binder course on 6” of aggregate base course. Also included is the construction of an
underground storm water detention system.

Construction Inspection Services

TranSystems will provide the resident engineer, inspectors, and other technical personnel necessary to observe, monitor,
and document the contractor’s progress on the project from the start of field operations to final completion.

1. Pre-Construction
a. Attend the pre-construction meeting.

24 Public Qutreach and Coordination

a. Assign a dedicated public liaison to provide residents, tenants, and property owners with a single,
knowledgeable, and authoritative point of contact for concerns, comments, and questions.

b. Provide construction updates to Village on a weekly basis for use on their website/social media.

d. Prepare and distribute project newsletters and/or letters to the affected properties notifying them of
construction operations, staging or traffic modifications, interruptions in water or sewer service, and
other pertinent information, as requested by the Village.

e. Monitor public opinion and report any issues requiring attention to the Village staff.

3 On-Site Review of Work

a. Act as the Village’s representative with duties, responsibilities and limitations of authority as assigned in
the construction contract documents, and advise and confer with Village officials during construction and
issue the Village's authorized instructions to the contractor.

b. Assist the contractor in understanding the intent of the construction contract documents. Serve as the
Village's liaison with other local agencies such as businesses, Village's representative, etc.

c. Coordinate with utility companies and developers to ensure an orderly progression of work and ensure
completion of any required facility relocations.

d. Conduct on-site observations of the work in progress to determine that the project proceeds in
accordance with the construction contract documents and that completed work will conform to the
requirements of the construction contract documents.

e. Instruct Contractor to correct any work believed to be unsatisfactory, faulty or defective, not conforming

to the requirements of the construction contract documents, or does not meet the requirements of any

inspections, tests, or approval required to be made and report same to the Village; and advise Village of
action taken or if any special testing or inspection will be required.

Verify that tests are conducted as required by the construction contract documents and in the presence

of the required personnel, and that contractors maintain and submit adequate records thereof; observe,

record, and report to the Village appropriate details relative to the test procedures.

1 |
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Scope of Services

4.

Astor, Myrtle & Euclid Improvements

Accompany visiting inspectors representing public or other agencies having jurisdiction over the project,
record the outcome of these inspections and report to the Village.

Assist the contractor with interpretation of the drawings and specifications.

Prepare daily reports of construction progress.

Monitor the contractor's project traffic control for compliance with the contract documents as well as
safety and impacts to vehicles and pedestrians.

Contractor Suggestions and Requests

a.

Consider and evaluate suggestions and requests for modifications in drawings and specifications
which may be submitted by the contractor and make recommendations to the Village with any time or
cost implications for final decision.

Shop Drawings

Develop shop drawing submittal requirements and assist contractor in development of submittal
schedules. Review and monitor compliance with submittal schedules.

Review and approve shop drawings and samples, the results of tests and inspections and other data
which any contractor is required to submit, but only for conformance with the design concept of the
project and compliance with the information given in the construction contract documents. Such review
shall not be construed as relieving the contractor of the responsibility to meet requirements of the
construction contract documents. Determine the acceptability of substitute materials and equipment
proposed by the contractor; and receive and review (for general content as required by the
specifications) maintenance and operating instructions, guarantees, bonds and certificates of inspection
which are to be assembled by the contractor(s) in accordance with the construction contract
documents.

Record and maintain a shop drawing submittal and approval log and notify the contractor whenever
submittals are lacking or untimely.

Schedules

a.

Assist the contractor in their preparation of the construction schedule that can be presented to the
Village for approval. A schedule of shop drawing submissions, and schedule of values shall also be
prepared by the contractor and approved by the engineer.

Work with the contractor to maintain a workable updated Primavera style construction schedule that is
maintained and monitored weekly as construction progresses as required by the construction contract
documents. Report progress and schedule deviations and corrective measures proposed by the
contractor to the Village.

Job Meetings

a.

b.

Conduct weekly progress meetings (or as needed) with all parties to review construction progress,
design interpretations and overall progress. Prepare, maintain, and circulate copies of minutes thereof.
Arrange a schedule of on-site job work meetings with the general contractor and subcontractors to
review day-to-day operations.

Attend public informational meetings that may occur from time to time during the construction phase.

Contract Administration and Records

a.

Handle all day-to-day contract administration and associated correspondence. Maintain orderly files for
correspondence, reports of job conferences, shop drawings, and samples submissions, reproductions of

2
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Scope of Services

10.

1.

12,

13.

Astor, Myrtle & Euclid Improvements
original construction contract documents including all addenda, change orders, field orders, additional
drawings issued subsequent to the execution of the construction contract documents, progress reports,
and other project related documents.

Contractor Pay Requests and Change Orders

a. Review the contractor's requests for payments as construction work progresses, provide quantities in
Microsoft Excel format and submit a recommendation letter to the Village of the amounts due and
payabile to the contractor in accordance with the terms of the construction contract documents.

b. Perform evaluation of proposed construction contract change orders and submit recommendation for
approval or denial to the Village. Prepare construction contract change orders when authorized by the
Village.

c. Obtain waivers (partial and final) and certified payrolls, required by contract for the Village’s progress
and final payment to the contractor. TranSystems shall review and verify compliance of waivers and
certified payrolls with State requirements.

Final Completion and Record Drawings

a. Prepare record drawings that show field measured dimensions of the completed construction work that
the engineers consider significant and provide the Village‘:: with one set of electronic record drawings in
CAD and PDF format. Record drawings shall incorporate post construction survey data of all new
manholes, structures, etc. The Village shall provide the design CAD files for use in creating the record
drawings.

b. Conduct a final inspection of the project with the Village and the contractor, and prepare and give to the
contractor a final punch list. Issue an opinion of satisfactory completion for acceptance of the project by

the Village to process the contractor's final request for payment.

Material QA and Testing

a. Ensure that all materials provided to the contract meet the confract plans and specification and that proper
documentation (IDOT approved lists, manufacturer’s certifications, etc) are provided to verify material quality is
met.

b. Coordinate and work with the materials testing consuitant assigned to the project by the Village of Villa Park to
provide on-site QA material testing for all concrete, asphalt and aggregate products delivered to the project to
ensure that all specification requirements are met by the contractor.

Project Close-Out

a. Perform final inspection with the Village, contractor, and applicable utilities to finalize punch list.
Document the items in the final punch list and submit them to the contractor for close out. Verify
completion of work and provide a close out recommendation to the City.

b. Verify that documentation is accomplished and that all material inspections and certifications have been
accounted for and are complete.

c. Provide final documentation associated with the final balancing change order and final pay estimate.

d. Provide PDF copy of record drawings (and CAD files) and also GIS data for the proposed sewers,
structures and the underground storm water detention system.

IEPA Funding

a. Prepare and collect paperwork related to the IEPA funding.
b. TranSystems shall submit all non-reimbursement paperwork to the IEPA on behalf of the Village.

3 _
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EXHIBIT "B"
CLIENT'S Duties

Intentionally left blank
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EXHIBIT “C"

Section 365.630 of Title 35, Subtitle C, Chapter I,
Part 365, Subpart A of the Joint Committee on
Administrative Rules, Administrative Code



Joint Committee on Administrative Rules

ADMINISTRATIVE CODE

TITLE 35: ENVIRONMENTAL PROTECTION SUBTITLE C: WATER POLLUTION

SUBTITLE C: WATER POLLUTION

CHAPTER II: ENVIRONMENTAL PROTECTION AGENCY
PART 365 PROCEDURES FOR ISSUING LOANS FROM THE WATER POLLUTION
CONTROL LOAN PROGRAM SUBPART A: INTRODUCTION
SECTION 365.630 CONTRACTS FOR PERSONAL AND PROFESSIONAL SERVICES

Section 365.630 Contracts for Personal and Professional Services

All subagreements for personal and professional services for design or construction expected to
exceed $150,000 in the aggregate shall include the following subagreement provisions.

a) Subagreements for personal and professional construction services shall include:

1)

2)

Evidence that affirmative steps have been taken in accordance with 40 CFR
33 to assure that disadvantaged business enterprises are used when possible

as sources of supplies, equipment, construction, and services consistent with
the provisions of the Agency's Operating Agreement with USEPA.

An audit and access to records clause that provides as follows:

A)

B)

C)

D)

E)

Subsections (a)(2)(B) through (E) shall be included in all contracts
and all subcontracts directly related to project services that are in
excess of $150,000.

Books, records, documents, and other evidence directly pertinent to
performance of WPCLP loan work under this agreement shall be
maintained in accordance with generally accepted accounting
principles. The Agency or any of its authorized representatives shall
have access to the books, records, documents, and other evidence for
the purpose of inspection, audit, and copying. Facilities shall be
provided for access and inspection.

Audits conducted pursuant to this provision shall be in accordance
with auditing standards generally accepted in the United States.

All information and reports resulting from access to records pursuant
to subsection (a)(2)(B) shall be disclosed to the Agency. The
auditing agency shall afford the engineer an opportunity for an audit
exit conference and an opportunity to comment on the pertinent
portions of the draft audit report. The final audit report shall include
the written comments, if any, of the audited parties.

Records under subsection (a)(2)(B) shall be maintained and made
available during performance of project services under this



b)

3)

4

5)

6)

7)

8)

agreement and for 3 years after the final loan closing. In addition,
those records that relate to any dispute pursuant to Section 365.650
(Disputes), litigation, the settlement of claims arising out of project
performance, costs or items to which an audit exception has been
taken shall be maintained and made available for 3 years after the
resolution of the appeal, litigation, claim or exception.

A covenant against contingent fees clause as follows:

"The professional services contractor warrants that no person or
selling agency has been employed or retained to solicit or secure this
contract upon an agreement or understanding for a commission,
percentage, brokerage, or contingent fee, excepting bonafide
employees. For breach or violation of this warranty, the loan
recipient shall have the right to annul this agreement without liability
or to deduct from the contract price or consideration, or otherwise
recover, the full amount of the commission, percentage, brokerage or
contingent fee."

A Certification Regarding Debarment, Suspension, and Other Responsibility
Matters (EPA Form 5700-49) showing compliance with federal Executive
Order 12549.

A description of the scope and extent of the project work.

The schedule for performance and completion of the contract work
including, when appropriate, dates for completion of significant project
tasks.

A method of compensation.
A clause as follows:

"No contractor or subcontractor shall discriminate on the basis of
race, color, national origin or sex in the performance of this contract.
The contractor or subcontractor shall carry out applicable
requirements of 40 CFR Part 33 in the award and administration of
contracts awarded under the WPCLP. Failure by the contractor or
subcontractor to carry out these requirements is a material breach of
this contract which may result in the termination of this contract or
other legally available remedies."

Subagreements for personal and professional design services shall include the
subagreement provisions contained in subsections (a)(2) through (a)(4). In addition,
the subagreements shall be accompanied by a statement regarding the use of
disadvantaged business enterprises during the design service phase.

If, at the time of contract execution, any of the elements required in this Section
365.630 cannot be defined adequately for later tasks, those tasks shall not be
included in the contract at that time.



EXHIBIT “D”

United States Environmental Protection Agency -
Certification Regarding Debarment, Suspension,
and Other Responsibility Matters



s EPA o

United States Environmental Protection Agency
Washington, DC 20460

Certification Regarding
Debarment, Suspension, and Other Responsibility Matters

The prospective participant certifies to the best of its knowledge and belief that it and its principals:

Are not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
@) covered transactions by any Federal department or agency.

Have not within a three year period preceding this proposal been convicted of or had a civil judgement rendered

against them for commission of fraud or a criminal offense in connection with obtaining, attempting to obtain, or
(b) performing a public (Federal, State, or local) transaction or contract under a public transaction; violation of

Federal or State antitrust statutes or commission of embezzlement, theft, forgery, faisification or destruction of

records, making false statements, or receiving stolen property;

) Are not presently indicted for or otherwise criminally or civilly charged by a government entity (Federal, State, or
c local) with commission of any of the offenses enumerated in paragraph (1)(b) of this certification; and

@ Have not within a three-year period preceding this application/proposal had one or more public transactions
(Federal, State, or local) terminated for cause or default.

I understand that a false statement on this certification may be grounds for rejection of this proposal or termination of the
award. [n addition, under 18 USC Sec. 1001, a false statement may result in a fine of up to $10,000 or imprisonment for
up to 5 years, or both.

Louis G. Beugnet Assistant Vice President il / 5 / /9

Typed Name & Title of Authorized Representative Date’
/C( Am

Stgnature of Authonze&‘ﬁepresent

|:|I am unable to certify to the above statements. My explanation is attached.

EPA FORM 5700-49 (11-88)
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FIRM NAME

PAYROLL RATES

TranSystems

DATE

PRIME/SUPPLEMENT

PTB-ITEM #

ESCALATION FACTOR

Note: Rates should be capped on the AVG 1 tab as necessary

0.00%

Bureau of Design and Environment
Prepared By: Consultant

03/11/19

IDOT
CLASSIFICATION PAYROLL RATES CALCULATED RATE
ON FILE
Engineer 5 (E5) $75.00 $75.00
Engineer 4 (E4) $75.00 $75.00
Engineer 3 (E3) $68.00 $68.00
Engineer 2 (E2) $41.00 $41.00
Engineer 1 (E1) $35.00 $35.00
Planner 5 (P5) $75.00 $75.00
Planner 4 (P4) $67.05 $67.05
Planner 3 (P3) $48.04 $48.04
Architect 4 (AR4) $70.76 $70.76
Architect 3 (AR3) $57.26 $57.26
Architect 2 (AR2) $33.95 $33.95
Architect 1 (AR1) $27.42 $27.42
Environmental Scientist 4 (¢ $75.00 $75.00
Industry Specialist 3 (1S3) $52.00 $52.00
Industry Specialist 2 (I1S2) $38.18 $38.18
Construction Services 4 (C¢ $50.82 $50.82
Technician 3 (T3) $30.94 $30.94
Technician 1 (T1) $20.64 $20.64
Administrative 3 (A3) $47.52 $47.52
Administrative 2 (A2) $43.50 $43.50
Administrative 1 (A1) $23.90 $23.90

Printed 3/11/2019 3:42 PM

Page 1 of 1
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llinoi
ofnots Department

Direct Costs Check Sheet

COMPANY NAME: TranSystems
PTB NUMBER: Village Of Villa Park - Astor, Myrtle & Euclid
TODAY'S DATE: 2/25/2019

UTILIZE | QUANTITY CONTRACT

ITEM

Per Diem (per GOVERNOR'S TRAVEL CONTROL
BOARD)

Lodging (per GOVERNOR'S TRAVEL CONTROL
BOARD)

Air Fare

Vehicle Mileage (per GOVERNOR'S TRAVEL
CONTROL BOARD)

Vehicle Owned or Leased

Vehicle Rental

Tolls

Parking

Overtime

Shift Differential

Overnight Delivery/Postage/Courier Service
Copies of Deliverables/Mylars (In-house)
Copies of Deliverables/Mylars (Outside)
Project Specific Insurance

Monuments (Permanent)

Phato Processing

2-Way Radio (Survey or Phase Ill Only)

Telephone Usage (Traffic System Monitoring Only)

CADD

Web Site

Advertisements

Public Meeting Facility Rental

Public Meeting Exhibits/Renderings & Equipment
Recording Fees

Transcriptions (specific to project)

Courthouse Fees

Storm Sewer Cleaning and Televising

Traffic Control and Protection

Aerial Photography and Mapping

Utility Exploratory Trenching

Testing of Soil Samples*

Lab Services*

Lab - Standard Proctor (Soils)

Lab - Atterberg Limits

Lab - Grain Size with Hydrometer (Soils)

Lab - Organic Content (Wet Method) (Soils)

Lab - Wash Gradation (Aggregales)

Lab -Cylinders 6x12-Compressive Strength (PCC)
Lab -Cylinders 4x8-Compressive Strength (PCC)
Lab - Air Voids {(Gmm & Gmb) (HMA)

Equipment and/or Specialized Equipment Rental*
*Per Attached Cost Breakdown Sheet

Up to state rate maximum

|Actual cost (Up to state rate maximum)

Coach rate, actual cost, requires minimum two weeks' notice,
with prior IDOT approval
|

|Up to state rate maximum

$32.50/half day (4 hours or less) or $65/fuil day
Actual cost (Up to $55/day)

Actual cost

(Actual cost

Premium portion (Submit supporting documentation)
‘Actual cost (Based on firm's policy)

Actual cost (Submit supporting documentation)
Actual cost (Submit supporting documentation)
Actual cost (Submit supporting documentation)
Actual cost

Actual cost

'Actual cost

Actual cost
Actual cost

Actual cost (Max $15/hour)

!Actual cost (Submit supporting documentation)
|Actual cost (Submit supporting documentation)
IActuaI cost (Submit supporting documentation)
|Actual cost (Submit supporting documentation)
|Actual cost

‘Actual cost

|Actual cost

|Actual cost (Requires 2-3 quotes with IDOT approval)
Actual cost (Requires 2-3 quotes with IDOT approval)
‘Actual cost (Requires 2-3 quotes with IDOT approval)
|Actual cost (Requires 2-3 quotes with IDOT approval)
|Actual cost

iActuai cost (Provide breakdown of each cost) see Items

Actual cost (Requires 2-3 quotes with IDOT approval)

$0.00

$0.00

|

$0.00

$0.00

160 $65.00
| $0.00
$0.00

$0.00

$19.54

$3.91

$15.18

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00,
$0.00!
$0.00
$0.00.
$0.00,
$0.00!
$o,oo§
$0.DD|[
$0.00|
$0.00
$0.00/
$0.00)
$0.00|
$0.00|
$185.00|
$135.00/
$1 ss.coi
$145.00]
$160.00,
$30.00/
$20.00/
$470.00|
$0.00
$0.00

$0.00
$0.00
$0.00

$0.00

$10,400.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

$0.00

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

*If other allowable costs are needed and not listed, please add in the above spaces provided.

LEGEND
W.0. = Work Order
J.8. = Job Specific
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