Agreement No.

MASTER SERVICES CONSULTING AGREEMENT

THIS AGREEMENT, effective this 257 day of /WA}Z , 2008, entered into by and between
Crawford, Murphy & Tilly, Inc. a corporation organized and existing under the laws of the State
of Delaware, with offices located at 2750 West Washington Street, Springfield, Illinois,
hereinafter referred to as the “Consultant” and Kankakee County, Illinois, an Illinois county with

offices located at 189 East Court Street, Kankakee, IL 60901 (hereinafter referred to as the
“Client”).

WITNESS THAT

WHEREAS three governmental units (the City of Kankakee, Kankakee County, and the
Kankakee Valley Airport Authority) have formed a Task Force to initiate planning studies in the
areas of airport development, land use planning, transportation planning, and economic
development for the area surrounding the Greater Kankakee Airport, collectively known as the

Airport Study Task Force project, which the Client will manage, and

WHEREAS the Client wishes to retain the Consultant to perform certain services
required by the Client for the Airport Study Task Force project on a TASK ORDER basis, and

WHEREAS the Consultant is willing to undertake the performance of such services on a
TASK ORDER basis in accordance with the terms and conditions hereinafter set forth,

NOW THEREFORE the parties hereby agree as follow:
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ARTICLE 1-THE WORK

|

1.2

Work to be Performed: The Consultant shall perform the service (“Services”) set forth
in each Task Order (“TASK ORDER”) agreed to and released under this Master Services
Consulting Agreement (“Agreement”). The Services, including any additions and
modifications, shall be performed in accordance with the terms and conditions of this
Agreement including the attachments and amendments thereto.

Ordering Agreement and Understandings:

1.2.1

1.2.2

1.2.3

Negotiation of Task Orders: Client and Consultant each reserve and retain the

right to negotiate the Services and terms of a specific TASK ORDER.

Funding: Funding for the TASK ORDERS will be addressed and authorized
under the individual TASK ORDER.

TASK ORDER Assignment Method

(a) Upon agreement of the Client, the Consultant will develop a proposed TASK

ORDER which will designate the purpose, scope of work, schedule,
compensation and any other terms and conditions peculiar to the project.
Upon agreement and execution by both parties, the TASK ORDER will be

released and the Consultant will begin providing the Services as specified in
the TASK ORDER.

(b) There is no limit to the number of TASK ORDERS that may be released

under this Agreement. Multiple TASK ORDERS may be released providing
for Services at a variety of locations. TASK ORDERS will be numbered
starting with task integers identified in an agreed upon General Scope of Work
— Task Order Descriptions. Specific tasks will be numbered consecutively
with decimal extensions to the integers. Modifications to TASK ORDERS
will be designated alphabetically. (I.E. TASK ORDER No. 3.2A identifies

the first change order to the second TASK ORDER under the third general
scope task).

(c) Any TASK ORDER released during the term of this Agreement and not

completed within the term of this Agreement shall nevertheless be completed
within the time specified in the TASK ORDER. The terms and conditions of
this Agreement shall govern the rights and obligations of the parties with
respect to that TASK ORDER to the same extent as if it were completed
within the term of this Agreement.

ARTICLE 2 — CONTRACT DOCUMENTS

2.1

Documents and Precedence: The documents listed in 2.1.1 thru 2.1.6 together with any
Change Orders issued in accordance with Article 12 of this Agreement, constitute the
“Contract Documents” of this Agreement. Any preprinted terms and conditions on forms
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2.2

used by either party in the administration of this Agreement are void and shall not act to
supplement or replace the terms and conditions of this Agreement as set forth in the

Contract Documents. For the purposes of establishing obligations and the resolution of
ambiguities in the Contract Documents, the following order of precedence shall prevail:

2.1.1 TASK ORDER
2.1.2  General Scope of Work — Task Level Descriptions
2.1.3  This Master Services Consulting Agreement

2.1.4  Airport Study — Request for Letter of Interest and Qualifications
2.1.5 Consultant Rate Schedule

Client Contract: Intentionally deleted.

ARTICLE 3 - CONTRACT TIME

3.1

30

3.3

Terms: The term of this Agreement shall be for one vyeml' after the effective date of this
Agreement unless terminated or extended by the mutual agreement of the parties hereto.

Schedule: The Consultant shall provide the Services called for by the TASK ORDER
beginning not earlier than the execution of the TASK ORDER by the Client. All work

shall be fully completed no later than the date specified in the TASK ORDER, unless
sooner terminated or extended as provided herein.

Delays: CONSULTANT shall not be liable for delays or failure to perform its Services
caused directly or indirectly by circumstances beyond Consultant’s control, including but
not limited to, acts of God, fire, flood, war, sabotage, accident, labor dispute, shortage,
government action including regulatory requirements, changed conditions, delays
resulting from actions or inactions of Client, Owner or third parties, site inaccessibility or
inability of others to obtain material, labor, equipment, or transportation. Should any of
the above occur, then the date for Completion or any other milestone date shall be
adjusted for such delay in accordance with Article 12, provided the Consultant reports the

delay to the Client within a reasonable time, or the time required by the Owner Contract,
of its’ discovery.

ARTICLE 4 — CONTRACT PRICE

4.1

Consideration: In consideration for undertaking the Services, the Client shall pay to the
Consultant the sum specified in the TASK ORDER in payments in accordance with the
terms of the TASK ORDER and the payment provisions of this Agreement.
Notwithstanding the total of sums from all TASK ORDERS, the total authorizations for
work under this Agreement shall not exceed fifty thousand dollars, ($50,000), inclusive
of all labor, overhead, fee and other direct expenses of the Consultant.

48

Contract between Kankakee County and Crawford, Murphy & Tilly, Inc.



ARTICLE 5 - PAYMENT PROVISIONS

5.1

52

9.3

Payment: Consultant will submit invoices to Client monthly for Services provided under
each released TASK ORDER. Client recognizes that timely payment is a material part of
this Agreement. Each invoice is due and payable within thirty (30) calendar days of the
date of the invoice. Client will pay when due that portion of invoice not in dispute. If
Client fails to pay any undisputed invoices amounts within thirty (30) calendar days of
the date of the invoice, Consultant may suspend its performance of Services pending
payment of all past due invoices or terminated this Agreement without incurring any
liability to Client therefore and without waiving any other claim against Client. All
payments by Client are contingent on payment from the three funding agencies of this
project, the City of Kankakee, Kankakee County, and the Kankakee Valley Airport
Authority, to the Client. Client payments to Consultant will be due either thirty (30)
calendar days after the date of the invoice, as stated above, or 21 days after receipt of
payment from the funding agencies to Client, whichever is later; provided, however, that
nonpayment by funding agencies to Client will not constitute a defense to Consultant’s
right to suspend performance for nonpayment as stated above.

Travel: Local travel will be at the Consultant’s expense. Except for the first ten (10)
trips by the Consultant to Kankakee County, any travel to be reimbursed will be pre-
approved by Client in writing, or if approval is granted orally, it must be confirmed in
writing. Approved travel required during the performance of this Agreement will be

subject to the terms and conditions and applicable rates as set forth in the Federal Travel
Regulations and invoiced as an additional cost.

Invoicing Instructions: The Consultant will submit invoices, segregated by TASK
ORDER, with at least the following information: the invoice date, title of the TASK
ORDER, description of services performed and costs related thereto. Invoices will be
submitted to the Client in duplicate. Invoices and payments will be addressed as follow:

Invoices to:  Planning Department Payment to: CMT
County of Kankakee 2750 W, Washington Street
189 East Court Street Springfield, IL 62702
Kankakee, IL 60901 ;
Attn: Mike Lammey Attn: Brad Hamilton

ARTICLE 6 - PRELIMINARY MATTERS

6.1

6.2

Permits and Licenses: The Consultant has or will have, prior to the commencement of
any Services, all necessary business and professional licenses, permits, and other
necessary Federal, State, County, Municipal, or other licenses as may be required to
enable the Consultant to perform the services required hereunder.

Agreement Administration: Consultant contacts with the Client regarding prices, terms,
financial actions, etc., shall be made with the Client’s designated Representative. All
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6.3

6.4

6.5

correspondence between the Consultant and the Client shall be addressed to the Client’s
designated Representative.

Client Rep:  Mike Lammey Consultant Rep: Brad Hamilton
Planning Department Manager, Aviation Plng
County of Kankakee CMT Inc.
189 East Court Street 2750 W. Washington St.
Kankakee, IL 60901 Springfield, IL 62702
Tel:  815-937-2974, ext. 228 Tel: 217-787-8050

Communication with Owner: All of Consultant’s written or oral communication with
or to the Owner, or Federal, State, or local agencies relative to work under this

Agreement must be through or with the authorization of the Client’s designated
Representative.

Documents and Records: Client acknowledges that Consultants reports, field data, field
notes, calculations, estimates and other similar documents (“Records™) are instruments of
professional service, not products. All data Consultant prepares for Client under this
Agreement will remain the property of Consultant. Client has no rights to incomplete or
partial data. Consultant will retain Records pertaining to a TASK ORDER for a
minimum of three (3) years following completion of the TASK ORDER. During this
time, Consultant will reasonably make available the Records of the Client. Consultant
may charge a reasonable fee for retrieving or copying such Records.

Reuse of Project Documents: The project documents prepared or furnished to Client by
Consultant under this Agreement may be based on information obtained from sources
outside Consultant’s control. Other than the application of prudent professional care in
their evaluation, the Consultant does not warrant, expressed or implied, the accuracy
thereof. All documentation furnished to the Client is intended for the benefit of the
Client for the purpose stated herein and is not intended or represented to be suited for
reuse by the Client or others. Any reuse without the specific written consent of the
Consultant for the specific purposes intended will be at user’s sole risk and without
liability and legal exposure to Consultant. Client agrees to indemnify and hold
Consultant harmless from any and all liabilities, losses, costs, ore expenses suffered by
Consultant in connection with Client’s unauthorized reuse of project documents.

ARTICLE 7 - AVAILABILITY OF LANDS

7.1

Client Furnished Lands: The Client will furnish the lands upon which the Services are
to be performed, rights-of-way for access thereto and lands designated for temporary use.
Easements, if required, will be provided by the Client. The Client will allocate the land

provided by the Client or Owner for temporary use during construction among project
consultants and contractors.
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ARTICLE 8 — RISK ALLOCATION

8.1

8.2

8.3

Insurance: During the period that Services are performed under this Agreement,
Consultant will maintain, at least, the following insurance: (i) Workers’ Compensation
coverage in accordance with the laws of the states having jurisdiction over its employees
engaged in the Services and Employer’s Liability Insurance with a limit of $500,000 each
occurrence; (i) Commercial General Liability with a limit of $1,000,000 per occurrence
and a $2,000,000 aggregate; (iii) Commercial Automobile Liability with a limit of
$500,000 per occurrence and a $1,000,000 aggregate; and (iv) Professional Liability
coverage with a $500,000 limit on each claim and a $1,000,000 aggregate.

8.1.1. Certificates: Prior to beginning Services, Certificates of insurance shall be
furnished to the Client evidencing that the coverage will be in effect throughout
the performance of the Services and will not be canceled or materially changed
until at least thirty (30) days prior written notice has been given to the Client. The
certificate of insurance shall name the County of Kankakee as an additional
named insured.

8.1.2. Subtier Subconsultants: The Consultant agrees to flow down these insurance

requirements, as applicable, to all Subconsultants and Subcontractors that provide
any services or work.

Indemnity/Limitation of Liability: Subject to any limitations stated in this Agreement,
Consultant will indemnify and hold harmless Client and Owner, their officers, directors,
employees, and subcontractors, from and against all claims and actions, including
reasonable attorneys fees, arising out of damages or injuries to persons or tangible
property to the extent they are caused by a negligent act, error, or omission of Consultant
or any of its agents, subcontractors, or employees in the performance of Services under
this Agreement. Consultant will not be responsible for any loss, damage, or liability to
the extent they arise from any contributing negligent acts by Client or Owner, or their
subcontractors, agents, staff, or consultants. Neither party will be responsible to the other
for consequential damages including, but not limited to, loss of profit, lost of investment
or business interruption. The Client agrees to limit Consultant’s liability under any
released TASK ORDER to $10,000 or the fee paid to Consultant under this TASK
ORDER, whichever is greater.

Underground Structures and/or Utilities: In those instances where Consultant
performs underground exploration or ground penetration under this Agreement, Client
will furnish Consultant information identifying the type and location of utility lines or
any other object(s) beneath the site’s surface. Consultant will, prior to penetrating the
site’s surface, furnish to Client a plan indicating the locations intended for penetrations
with respects to what Consultant has been told are the locations of the underground
objects. Consultant shall be entitled to rely on the accuracy and completeness of all
information provided to Consultant from Client. Client will approve the location of any
penetrations prior to their being made. Consultant shall take all reasonable care and
precautions to avoid damage to underground structures and utilities.
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8.4

Client agrees to indemnify, protect, and hold harmless Consultant from and against all
liabilities, claims, demands, losses, expenses, and costs (including reasonable attorney
fees), including damages to or consequential loss from damage to any underground
structure or utility, which are not brought to the attention of Consultant or which are not

shown on plans furnished to Consultant, except for such damages as caused by the sole
professional negligence of Consultant.

Job-Site Safety: Unless the specified Services provide otherwise, Consultant is
responsible for safety of its own employees within the work zone necessary to perform

the Services. This shall not relieve Client of its’ responsibility for maintaining a safe
jobsite.

ARTICLE 9 - CONSULTANT’S RESPONSIBILITIES

9.1

92

93

Independent Status/Subcontracting: Consultant expressly agrees that it is an
independent contractor and its employees engaged in the Services are not and shall not be
treated or considered employees of the Client or Owner. It is understood that Consultant
may retain subcontractors to perform services usually performed by subcontractors.
Should it be determined appropriate or necessary to rely on a subcontractor where it is
customary not to do so, Consultant shall obtain the written confirmation from Client.
Consultant retains the responsibility for the conduct of all subconsultants and
subcontractors, and the services provided.

Proprietary Information: The Consultant shall not directly or indirectly or through its
employees disclose to any third person or use for the benefit of anyone other than the
Client or Owner, either during or after the term of this Agreement (or for the period of
time stipulated in the applicable data), any secret or proprietary information provided to
the Consultant by the Client or Owner, provided such information is clearly designated
secret or proprietary when conveyed to Consultant. Such information shall include,
without limitation, Client or Owner manuals, forms or procedures. Disclosure shall not
be made without the prior written consent of the Client unless disclosure is required by
law, in which case notification of the request for such information shall be provided to
the Client and/or Owner prior to release. Information identified in writing by the
Consultant as confidential and/or proprietary shall be similarly treated by the Client.

- Publications: The Consultant shall not publish or publicly disseminate any information

or data derived or obtained from or in connection with any services rendered hereunder,
without the prior written consent of the Client.

ARTICLE 10 - WORK BY OTHERS

10.1

Cooperation: Consultant will cooperate with Client and Owner personnel, contractors
and Subconsultants who may be working on the site. Particular attention will be paid to
such matters as safety, use and disruption of utilities, the allocation of storage and work
space, parking , security and general policing of the work site.
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ARTICLE 11 - CLIENT RESPONSIBILITIES AND AUTHORITY

11.1

11.2

- 11.3

11.4

11.5

Client’s Representative: Client shall assign a Representative authorized to act on
Client’s behalf with respect to each TASK ORDER. Client’s authorized Representative
shall render decisions in a timely manner pertaining to Consultant’s Services to avoid
unreasonable delay in the orderly and sequential progress of Consultant’s Services.

Inspection: The Client, through any authorized representatives, shall have the right at all
reasonable times to inspect, or otherwise evaluate the quality or any other aspect of the
Services performed or the safety measures employed and the premises in which it is

being performed. If any inspection or evaluation is made by the Client on the premises of
the Consultant or a Subconsultant, the Consultant shall provide, and shall require his
Subconsultants to provide, all reasonable facilities and assistance for the safety and
convenience of the Client representative in the performance of their duties. All

inspections and evaluations shall be performed in such a manner as will not unnecessarily
delay the Work.

Audit: Upon request of the Client, the accounting records, as well as other records
maintained by the Consultant directly related to the performance of the work specified
herein, shall be subject, at all reasonable times, to audit by an independent public
accounting firm selected by the Client. In addition, the Client may have such an audit

performed at any time within two years following the completion or termination of work
specified herein.

Hazardous Substances/Hazardous Waste: Client represents that if Client knows or has
reason to suspect that hazardous substances or contamination may exist at a project site,
Client will fully inform the Consultant prior to release of the TASK ORDER. In the
event Consultant encounters hazardous substance or contamination significantly beyond
that originally represented by Client, Consultant may suspend its Services and enter into
good faith renegotiation of the TASK ORDER.

Client acknowledges that Consultant has no responsibility as a generator, treater, storer,
or disposer of hazardous or toxic substances found or identified at a site. Therefore,
Client agrees to defend, indemnify, and hold harmless Consultant, from any claim or
liability, arising out of Consultant’s performance of work under its Agreement and made
or brought against Consultant for any actual or threatened environmental pollution or
contamination except to the extent that Consultant has negligently caused or contributed
to any such pollution or contamination. This indemnification includes reasonable
attorney fees and expenses incurred by Consultant in defense of such claim.

Sample Ownership: All sample and cuttings of materials containing hazardous materials
or contaminants are the property and responsibility of Client. Removal of cuttings from
the project site will remain the obligation of Client. Absent direction from Client,

Consultant may return all contaminated samples and laboratory byproducts to the Client
for proper disposal or treatment.
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ARTICLE 12 - CHANGES

12.1

12.2

123

12.4

Change Order Content: Changes in the terms of this Agreement or the Services may be
accomplished without invalidating this Agreement by Change Order subject only to the
limitations of this Article and the requirement that the change be within the General
scope of work of this Agreement. A Change Order is an amendment of this Agreement
or a TASK ORDER modifying the Services and specifying any or all or the following: (i)
a change in the terms and conditions or Services; (ii) an adjustment in the Contract Time;
and (ii1) the amount of the adjustment in the Contract Price.

Change Conditions: The Consultant will rely on the Client’s judgment in establishing
the scope of work for TASK ORDERS. In the event of changed conditions, Client agrees
to negotiate appropriate Change Orders to equitably adjust the price and/or schedule
accordingly. Reduction of the Scope of Services by Change Order shall not be the basis

of a claim by the Consultant based on loss of anticipated profits from Services not
accomplished.

Issuance of Change Orders: Consultant will treat as a Change Order any written or oral
order (including directions, instructions, interpretations, or determinations) from Client
which request changes in the Services. Consultant will give Client written notice within
a reasonable time of the receipt of any Change Order of any resulting change in the
schedule and price. Unless Client objects in writing within 5 days, the proposed terms of
the Change Order shall become a part of the Agreement.

Failure to Agree: If the Client and the Consultant cannot agree upon an equitable
adjustment in the Contract Time and/or Contract Price, and the Consultant will not sign

the Change Order, the disagreement shall be considered a dispute subject to settlement in
accordance with the disputes clause at Article 15.

ARTICLE 13 - WARRANTY

13.1

13.2

Standard of Care: It is understood that Consultant makes no warranty, either expressed
or implied, as to the findings, designs, accommodations, specifications, or professional
advice or opinion except that Consultant represents that it shall perform its Services in
accordance with the standards of care and diligence normally practiced by professional
consulting firms performing Services of a similar nature in the same locale.

Extent of Study: Client recognizes that actual environmental conditions may vary from
conditions encountered at locations where Consultant makes visual observations, obtains
samples, or performs other explorations. Consultant does not guarantee the extent or
absence of pollution or hazardous materials at a site and failure to discover differing
conditions or potential environmental contamination through appropriate and/or mutually

agreed-upon investigation and/or sampling techniques shall not impose any liability on
the Consultant.
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ARTICLE 14 — SUSPENSION AND TERMINATION

14.1

14.2

Suspension of Work: Consultant will, upon written notice from Client, suspend, delay,
or interrupt all or a part of the performance of Services to the extent directed. In such
event, Consultant will resume work upon the suspended activities only upon written
notice from Client. Where appropriate, an extension of the Contract Time and/or
Contract Price will be established as specified in Article 12.

Termination: Either party may terminate the Services with or without cause upon 10
days advance written notice. Irrespective of which party shall effect termination, the
Client shall within 30 calendar days of termination pay the Consultant for services
rendered and costs incurred up to the time of termination, as well as those reasonable
costs associated with the termination itself, in accordance with the Consultant’s then-
prevailing fee schedule and expense reimbursement policy.

ARTICLE 15 - MISCELLANEOUS PROVISIONS

- 15.1

15.2

15.3

15.4

15.5

Subcontract: The Consultant shall not further subcontract any Work to be performed
under this Agreement, except with prior written authorization from the Client or as
specified in the Consultant’s proposal and/or presentation. Neither this Agreement nor
any Subtier Subcontract will create any contractual relationship between any Subtier
Subcontractor and Client, nor any liability of Client to any Subtier Subcontractor.

Assignment: Neither Party to this Agreement shall transfer, assign or hypothecate its
interest in this Agreement without the written consent of the other; which consent shall
not be unreasonably withheld. Any attempted transfer, assignment, or hypothecation
without such written consent shall be void and confer no rights upon any third person and
shall constitute a default hereunder. '

Third Party Liability: Except as specifically stated in this Agreement, this Agreement
does not create any rights or benefits to parties other than Client and the Consultant.

Applicable Law: In the performance of the Services provided by this Agreement, the
Consultant and the Client shall comply with all applicable Federal, State, and local laws,

rules, and regulations. This Agreement shall be construed, interpreted and applied in
accordance with the laws of the State of Illinois.

Entire Agreement, Modifications, Headings, Severability: The parties acknowledge
that this Agreement constitutes the entire Agreement between them and supersedes all
prior representations, warranties, agreements, and understandings oral or written between
the parties with respect to its subject matter. Unless stated otherwise in this Agreement,
this Agreement may not be modified except in writing signed by both parties. The
headings to this Agreement are for convenience and reference purposes only and shall not
constitute a part of the Agreement. If any element of this Agreement is later held to

violate the law or a regulation, it shall be deemed void, and all remaining provisions shall
continue in force.
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Client and Consultant confirm reading this document in full and confirm that they understand the
terms of this Agreement. Client and Consultant freely enter into this Agreement. The
Agreement becomes effective on the latest date of execution indicated below.

Consultant: /{} Client: v
By: M By: Cﬂ// Z/MA

&/ike Doerfler // Karl Krﬁée
Title: Director of Aviation Services Title:_County Board, Chairman
Date: ////)//,/ (e, Sow 5 Date° /7/ 18  1220F

%«Céwé
Conaity Corl
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