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This Agreement between Patrick Engineering Inc. (PATRICK) and the Village of Grayslake, 585
Berry Avenue, Grayslake, IL 60030, (CLIENT) consists of these terms, the proposal (including
attachments thereto) identified as Review of Railing Modifications to tlgg @l’Railroad Bridge over
Washington Street and dated 9/1/16. This Agreement is effective this day of September,
2016.

ARTICLE i: SCOPE OF SERVICES

The Scope of Services to be performed by PATRICK is set forth in the foregoing proposal
(“Services”). CLIENT may request, orally or in writing, changes to the Services. In the event
PATRICK agrees, in writing, to such changes in the Services, the changes are binding upon
CLIENT, and CLIENT agrees to compensate PATRICK for all Services performed at CLIENT’s
request. PATRICK shall not, however, be liable for failure to perform or execute any changes in
Services unless such changes are agreed to in writing by PATRICK. Any services performed by
PATRICK at the request of CLIENT shall be governed by the terms of this Agreement.

ARTICLE lI: STANDARD OF CARE

PATRICK shall perform the Services with the care and skill ordinarily exercised by members of
PATRICK's profession practicing in the same locality under similar conditions or circumstances.
PATRICK makes no other warranty, guarantee, or representation, express or implied, in
connection with this Agreement, the performance of the Services or in any report, opinion or other
document developed as part of the Services.

ARTICLE Ill: CONFIDENTIALITY

PATRICK shall maintain as confidential such information obtained from CLIENT or developed as
part of the Services as CLIENT expressly designates in writing as confidential. This obligation
shall not apply to information which is or comes into the public domain or which PATRICK is
required to disclose by any of PATRICK'’s insurers as it relates to a claim or incident that may
generate a possible claim, law or order of a court, administrative agency or other legal authority.
Unless otherwise agreed, PATRICK may use and publish CLIENT's name and a general
description of the Services in describing PATRICK's experience to other clients or potential
clients.

ARTICLE IV: SITE ACCESS, SUBSURFACE HAZARDS AND SITE DATA

CLIENT shall provide PATRICK with lawful access to the site(s) where the Services are to be
performed. CLIENT shall defend PATRICK from any challenge to such right-of-entry and shall
indemnify and hold harmless PATRICK from any claims of trespass which may occur. PATRICK
will take reasonable measures to minimize damage to the site and disruption of operations
thereon, however, CLIENT acknowledges that certain procedures may cause some damage to
land or disruption (e.g., without limitation, soil borings), and that PATRICK shall not be liable for
such damage or disruption, and the correction of which shall not be PATRICK's responsibility
unless otherwise agreed to in writing by the parties. CLIENT shall supply PATRICK with
information on the existence and Iocation of underground utilities, structures and other hazards,
including hazardous wastes or hazardous substances, at any site where the Services are to be
performed. PATRICK shall be entitled to rely on the accuracy and completeness of information
furnished by others (including the location of underground utilites and data on subsurface
conditions) and will not conduct independent evaluation thereof unless specified in the scope of
Services. PATRICK shall not be liable for damage to underground utilities or structures not
disclosed in writing or incorrectly disclosed to PATRICK, and CLIENT agrees to defend and
indemnify PATRICK at its sole expense for any claims against PATRICK arising from CLIENT's
failure in this regard.

ARTICLE V: BILLING, PAYMENTS AND COLLECTION

Unless otherwise agreed, CLIENT shall pay for the Services in accordance with PATRICK’s
schedule of Standard Charges in effect at the time the Services are performed. Invoices will be
submitted monthly and are due upon receipt. If CLIENT objects to an invoice, CLIENT shall notify
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PATRICK in writing within fifteen days of receipt of the invoice, give the reasons for the objection,
and pay that portion of the invoice not in dispute within thirty days of receipt of the invoice. Any
unpaid, undisputed invoice which is thirty days past due shall be assessed a late payment charge
of 1.5 percent per month. PATRICK shall have the right to terminate this Agreement upon ten
days notice if payment as to any undisputed invoice is sixty days past due. CLIENT agrees to
reimburse PATRICK its full costs of coliection of any amounts due and unpaid after sixty days,
including reasonable attorney's fees, court costs and the reasonable value of PATRICK's time
spent on collection of such amounts.

ARTICLE VI: INSURANCE AND LIMITATION OF LIABILITY

PATRICK carries substantial insurance coverage including Workers Compensation, Employer's
Liability, Commercial General Liability (including contractual liability), Commercial Automobile
Liability and Professional Liability. A copy of PATRICK'S current insurance coverages and limits
is available upon CLIENT's request. The parties have assessed the relative risks and benefits
which will accrue to each in the performance of the Services and have agreed that PATRICK's
total aggregate liability to CLIENT (or anyone claiming by or through CLIENT) for any injury to
person or property, claims, damages, expenses, costs or losses of any kind, from any cause
whatsoever, shall not exceed the total insurance proceeds paid on behalf of or to PATRICK by its
insurers in settlement or satisfaction of such claims. If insurance coverage is not provided, then
the total liability of PATRICK for such uninsured claims shall not exceed the total fees paid to
PATRICK under this Agreement or $25,000, whichever is less. In no event shall either party be
liable to the other in contract or tort for consequential or incidental damages including, but not
limited to, lost profits or losses from interruption of business.

ARTICLE Vii: INDEMNIFICATION

(A) To the fullest extent permitted by law, PATRICK shall indemnify, defend and hold CLIENT, its
employees and agents, harmless from and against all demands, ciaims, suits, liabilities and
costs including reasonable attorneys fees and litigation costs (“Claims”) caused by or arising
out of the negligent acts, errors or omissions, or willful misconduct of PATRICK, its
employees, agents or subcontractors except to the extent, if any, that any such Claims
resuits from the negligent acts, errors or omissions, or willful misconduct of CLIENT, its
employees or agents.

(B) To the fullest extent permitted by law, CLIENT shall indemnify, defend and hold PATRICK, its
employees, agents and subcontractors harmless from and against all demands, claims, suits,
liabilities, fines, penalties, and costs including reasonable attorneys fees and costs of
litigation (“Claim”) caused by or arising out of (i) any conditions existing on or beneath
CLIENT’s property at the time of performance of the Services, including, but not limited to,
pollution or contamination of property or (ii) the negligent acts, errors or omissions, or willful
misconduct of CLIENT, its employees, agents or contractors except to the extent, if any, that
any such Claim results from the negligent acts, errors or omissions, or willful misconduct of
PATRICK, its employees, agents or subcontractors. The indemnity obligations stated herein
shall survive the termination of this Agreement.

It is further intended by the parties to this Agreement that PATRICK's services in connection with
the Services shall not subject PATRICK's individual employees, officers or directors to any
personal legal exposure for the risks associated with the Services. 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 the PATRICK, an llinois corporation, and not against any of the its individual
employees, officers or directors.

ARTICLE VIil: NOTICE OF CLAIMS; COOPERATION
If CLIENT discovers any facts that might give rise to a claim arising out of the negligent acts,
errors or omissions or willful misconduct of PATRICK, its employees, agents or subcontractors,
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CLIENT shall immediately notify PATRICK of same in writing. PATRICK shall be entitled to
contest any such claim with counsel selected by PATRICK or its insurer and shall be entitled to
control any litigation relating to such claim. CLIENT shall not settle or compromise any such
claim without PATRICK's prior written consent and CLIENT shall cooperate with PATRICK and its
insurer in connection with the defense of any such claim.

ARTICLE IX: WORKSITE SAFETY/PATRICK SITE VISITS

PATRICK will comply with CLIENT’s rules and regulations governing PATRICK's activities on
CLIENT's premises to the extent that the same are provided to PATRICK prior to the start of the
Services. PATRICK will be responsible only for the on-site activities of its employees and
subcontractors. If the Services include site visits, for example, to monitor construction activities
for compliance with plans and specifications, the parties agree that PATRICK shall assume no
responsibility or authority for supervision or control over any contractor's work or worksite safety,
shall have no right to stop the work and shall have no responsibility or authority for the means,
methods, techniques, sequencing or procedures of construction.

ARTICLE X: REUSE OR ALTERATION OF DOCUMENTS

Documents prepared by PATRICK are instruments of Jts Services and PATRICK retains all
common law, statutory and other reserved rights, including copyright. PATRICK agrees that
CLIENT will have the non-exclusive, limited, worldwide, royalty free, non transferable and non-
assignable, and non-sublicenseable, right to use the documents on the project identified in the
Scope of Services. PATRICK assumes no liability or responsibility if the documents are reused by
CLIENT or others on any other project. In the event that others alter the documents without
PATRICK's authorization, any and all liability arising out of such alteration is waived as against
PATRICK, and CLIENT assumes full responsibility for such changes. Where PATRICK has used
due care in the electronic or disk transmission of data, information or documents to CLIENT and
its agents, CLIENT shall be responsible for and bear the risk of loss or damages resulting from (i)
errors or defects introduced by such transmission; (i) CLIENT's or its agent's automated
conversion or reformatting of the data, information or documents; and (jii) deficiencies, defects or
errors in CLIENT's or its agent’s software or hardware utilized to receive, transmit, utilize, format
or reproduce the data, information or documents.

ARTICLE XI: DELAYS

Except for the obligation to pay monies owed, neither CLIENT nor PATRICK shall be liable for
any fault or delay caused by any contingency beyond its control including, but not limited to, delay
caused by any third party, any additions or modifications to the Services to be performed by
PATRICK under the Agreement, weather, acts of God, wars, terrorism, labor disputes, material
shortage, delay in obtaining any permits, fires, or demands or requirements of governmental
agencies.

ARTICLE XII: SUCCESSOR, ASSIGNS

This Agreement shall be binding upon the parties and their respective successors and assigns.
Neither party shall assign its interest in this Agreement without the prior written consent of the
other.

ARTICLE Xlii: TERMINATION

This Agreement may be terminated by either party upon written notice to the other. Upon receipt
of notice of termination from CLIENT, PATRICK shall immediately cease work and take all
reasonable steps to minimize costs relating to termination. CLIENT shall pay for services
rendered through the date of receipt of notice of termination, plus any unpaid reimbursable
expenses and reasonable costs relating to the termination, including reassignment of staff.
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ARTICLE XIV: SEVERABILITY

If any term of this Agreement is held to be invalid or unenforceable as a matter of law, such term
shall be deemed reformed or deleted, but only to the extent necessary to comply with legal
requirements. The remaining provisions of this Agreement shall remain in full force and effect.

ARTICLE XV: APPLICABLE LAW

This Agreement shall be governed by and construed in accordance with the laws of the State of
Ninois. The parties to this Agreement agree that any litigation under or regarding this Agreement
will be brought only in the Circuit Court of the Eighteenth Judicial Circuit, DuPage County, lllinois.

ARTICLE XVI: ATTORNEY’S FEES

In the event either Party prevails in any litigation to enforce any term or provision of this
Agreement, the non-prevailing Party shall pay the other Party its actual reasonable attorney’s
fees and costs.

ARTICLE XVII: ENTIRE AGREEMENT

CLIENT, by the undersigned, acknowledges that it has read this Agreement, understands it and
agrees to be bound by its terms. The terms and conditions of this Agreement, together with the
PATRICK proposal (including attachments thereto) and any applicable Addendum, constitute the
entire Agreement between the parties and supersede all prior oral or written representations,
understandings and agreements. The parties agree that any purchase orders, work orders,
acknowledgments, form agreements or other similar documents delivered to PATRICK by
CLIENT shall be null, void and without legal effect to the extent that they conflict with the terms of
this Agreement or any Addendum attached hereto. This Agreement may be amended or
modified as set forth in Article | or by a written instrument signed by both parties. Each person
signing below represents that he or she has full legal authority to bind the parties to the terms and
conditions contained in this Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly
authorized representatives, as follows:

VILLAGEOFGRAY AKE PATRICK ENGINEERING INC.
VA ot fo e

Signature” . (04 Signature
Mg 5”45 ,ﬂm M. Lover
Printed Name Printed Name

[ 4 Vi PRS0t
Title \% Title

] /¢ Q/lt. 9)i/16

Date v v 4 Date o
Ref:
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