PROFESSIONAL SERVICES AGREEMENT

(project name                             ) Project
(project services                        ) Services
For The Village of Carol Stream

THIS AGREEMENT made and entered into this ____ day of ________________, 20XX, by and between the Village of Carol Stream (hereinafter referred to as the “Village”) and (consultant name                           ) (hereinafter referred to as the “Consultant”)
WITNESS THAT:
	WHEREAS, the Village and the Consultant (collectively hereinafter referred to as the “Parties”) desire to enter into a Agreement to formalize their relationship; and
	WHEREAS, the Village requested qualifications/proposals (hereinafter referred to as the Request for Qualifications or RFQ/Request for Proposals or RFP), attached hereto as ATTACHMENT #1, from the Consultant to perform professional engineering services including but not limited to (brief description of the project services            ) for the (project name                                                                      ) Project (Project); and
	WHEREAS, in response to the Village’s request, Consultant submitted a statement of qualifications (SOQ)/proposal (hereinafter referred to as the SOQ/Proposal), attached hereto as ATTACHMENT #2, and, after negotiations, Consultant agreed to perform the services more particularly described in the Proposal, under the terms and conditions set forth in this Agreement and Proposal; and
	WHEREAS, in reliance upon Consultant’s documentation of its qualifications, as set out in their statement of qualifications (SOQ) and Proposal, the Village finds that Consultant has demonstrated the requisite qualifications, experience, training, and expertise to perform the requested services; and
	WHEREAS, pursuant to the Village of Carol Stream Purchasing Manual the Village has selected the Consultant to undertake and provide professional services for the Project in compliance with all applicable local, state, and federal laws, regulations, and policies; and
	WHEREAS, the services included in this Agreement are authorized as part of the Village’s approved budget; and
	WHEREAS, it is beneficial to the Village to utilize the Consultant as an independent entity to accomplish the services as set forth herein and such endeavor would tend to best accomplish the objectives of the Village.
	NOW, THEREFORE, in consideration of the mutual promises, covenants, and provisions contained herein, and the mutual benefits to be derived therefrom, the Parties hereto agree as follows:
A. SERVICES TO BE PROVIDED BY THE PARTIES
	The Consultant accepts the relationship of trust and confidence established with the Village by this Agreement, and covenants with the Village to furnish the engineering services and use the Consultant’s professional skill and judgment in a manner consistent with the interests of the Village.
	All services described in the Scope of Services (Scope) of the Proposal shall be performed by the Consultant in a prompt and expeditious manner and shall be in accordance with the professional standards applicable to such service on the Project for which such services are rendered.  The Consultant shall be responsible for all services provided under this Agreement whether such services are provided directly by the Consultant or by subconsultants hired by the Consultant.  The Consultant will perform the work activities described in the Scope promptly and without unreasonable delay and will give all projects such priority as is necessary to cause the services to be provided hereunder to be properly performed in a timely manner and consistent with sound professional practices.
B. TIME OF PERFORMANCE
	The Consultant shall provide the engineering services, complete the (brief description of the project services                                                                   ) and submit all deliverables in accordance with the anticipated project schedule as developed by the Consultant and made part of the Proposal, but no later than (completion date                                       ).  If requested, the Village may at its sole discretion elect to extend milestones and completion dates provided in the Consultant’s project schedule if sound justification and documentation is provided by the Consultant.  The Consultant will not initiate any work until the Consultant receives written authorization from the Village to proceed.
C. ACCESS TO INFORMATION
	The Village shall provide any data, reports, records, and maps for the project that are in the possession of the Village.  No charge will be made to the Consultant for such information, and the Village will cooperate with the Consultant to facilitate the performance of the work described in this Agreement.
D. COMPENSATION
	The Village shall pay the Consultant in accordance with ATTACHMENT #2 (section name in the Proposal                              of the Consultant’s Proposal) of the Agreement for all services to be provided under this Agreement including such allowable expenses agreed upon by the Parties herein to provide and complete the Scope.  Reimbursement under this Agreement shall be based on billings, supported by appropriate documentation of costs actually incurred.
E. RECORDS
	The Consultant agrees to maintain records and a system of accounting consistent with generally accepted accounting principles and follow such procedures as may be required by the Village.  Such records shall include all information pertaining to the Agreement, payroll, receipted invoices, obligations and unobligated balances, assets and liabilities, expenses and outlays, equal opportunity, labor standards (as appropriate), and performance.
	All such records and all other records pertinent to this Agreement and work undertaken under this Agreement shall be retained by the Consultant for a period of at least four (4) years after completion of this Agreement, unless a longer period is required to resolve audit findings, litigation or required by state or federal regulations.  In such cases, the Village shall request a longer period of record retention.
	The Village shall have full access and the right to examine any and all pertinent documents, documents, records, and books of the Consultant involving Consultant’s services on projects arising under this Agreement.
F. RELATIONSHIP
	The relationship of the Consultant to the Village shall be that of an independent consultant rendering professional services.  The Consultant shall have no authority to execute contracts or to make commitments on behalf of the Village and nothing contained herein shall be deemed to create the relationship of employer and employee or principal and agent between the Village and the Consultant.
G. TERMINATION
	If the Consultant fails to comply with the terms and conditions of this Agreement or to adequately perform any provisions of this Agreement, the Village may pursue such remedies as are legally available, including, but not limited to, the termination of this Agreement in the manner specified herein:
1. Termination for Cause – If the Consultant fails to comply with the terms and conditions of this Agreement or to adequately perform any provisions of this Agreement, or whenever the Consultant is unable to substantiate full compliance with provisions of this Agreement, the Village may terminate the Agreement pending corrective actions or investigation, effective not less than fourteen (14) calendar days following written notification to the Consultant of its authorized representative.  At the end of the fourteen (14) calendar days the Village may terminate the Agreement, in whole or in part, if the Consultant fails to adequately perform any provisions of this Agreement or comply with the terms and conditions of this Agreement and any of the following conditions exist:
		a.	The lack of compliance with the provisions of this Agreement was of such scope and nature that the Village deems continuation of the Agreement to be substantially detrimental to the interest of the Village;
		b.	The Consultant has failed to take satisfactory action as directed by the Village or its authorized representative within the time period specified by the Village;
		c.	The Consultant has failed within the time specified by the Village or its authorized representative to satisfactorily substantiate its compliance with the terms and conditions of this Agreement;
and there upon shall notify the Consultant of termination, the reasons therefore, and the effective date provided such effective date, no charges incurred under any terminated portions of the Scope are allowable.
The Consultant shall continue performance of the Agreement to the extent it hasn’t been terminated and shall be liable for all reasonable costs incurred by the Village to procure similar services.  The exercising of its rights of termination shall not limit the Village’s right to seek any other remedies allowed by law.
2. Termination for Other Grounds – This Agreement may also be terminated in whole or in part:
a.	By the Village, when in the interest of the Village or for the convenience of the Village provided that the Village shall give fourteen (14) calendar days written notice of Agreement termination to the Consultant specifying what part(s) of the Agreement are being terminated and when it becomes effective.  If the Agreement is terminated for the convenience of the Village as provided herein, the Consultant will be paid for the time provided and expenses incurred up to the termination date;
		b.	By the Village, with the consent of the Consultant or by the Consultant with the consent of the Village, in which case the Parties shall devise by mutual agreement, the conditions of termination, including effective date and in case of termination in part, that portion to be terminated;
		c.	If the funds allocated by the Village via this Agreement are from anticipated sources of revenue, and if the anticipated sources of revenue do not become available for use in purchasing said services;
		d.	In the event the Village fails to pay the Consultant promptly or within sixty (60) days after invoices are properly rendered, the Village agrees that the Consultant shall have the right to consider said default a breach of this agreement terminated.  In such event, the Village shall then promptly pay the Consultant for all services performed and all allowable expenses incurred.
H. ERRORS & OMMISSIONS
	Consultant shall correct, at no cost to the Village, any and all errors, omissions, or ambiguities in the work product and services provided or submitted to the Village.  If the Consultant has prepared plans and specifications or other design documents to be used in construction of a project or provided services, Consultant shall be obligated to correct any and all errors, omissions or ambiguities in the work product or services discovered prior to and during the course of construction of the project.  This obligation shall survive termination of this Agreement.
I. CHANGES, AMENDMENTS, MODIFICATIONS
	Since some of the Consultant’s services are being provided on an as-needed basis, the amount of services may be less than anticipated.  The Village makes no guarantee as to the minimum amount of services that will be required under the Agreement and no adjustment in the fee will be made if the actual amount of services is less than what is anticipated.  However, the Village may, from time to time, require changes or modifications in the Scope to be performed hereunder.  Such changes, including any decrease in the amount of compensation therefore, which are mutually agreed upon by the Village and the Consultant, shall be incorporated in written amendments to this Agreement.  No amendment or variation of the terms of this Agreement shall be valid unless made in writing, signed by the Parties and approved as required by law.  No oral understanding or agreement not incorporated in the Agreement is binding on any of the Parties.
J. PERSONNEL
	The Consultant represents that he has, or will secure at his own expense, all personnel and equipment required in order to perform under this Agreement.  Such personnel shall not be employees of, or have any contractual relationship to, the Village.
	All services required hereunder will be performed by the Consultant or under his supervision and all personnel engaged in the work shall be fully qualified and shall be authorized or permitted under state or local law to perform such services.
	None of the work or services covered by this Agreement shall be subcontracted without prior written approval of the Village.  Any work or services subcontracted hereunder shall be specified in written contract or agreement and shall be subject to each provision of this Agreement.
K. ASSIGNABILITY
	The Consultant shall not assign any interest on this Agreement, and shall not transfer any interest on this Agreement (whether by assignment or notation), without prior written consent of the Village thereto: provided, however, that claims for money by the Consultant from the Village under this Agreement may be assigned to a bank, trust company, or other financial institution without such approval.  Written notice of any intent to assign or transfer shall be furnished promptly to the Village by the Consultant.
L. SEVERABILITY
	If any term or condition of this Agreement or the application thereof is held invalid, such invalidity shall not affect other terms, conditions, or applications which can be given effect without the invalid term, condition, or application; to this end the terms and conditions of this Agreement are declared severable.
M. REPORTS AND INFORMATION
	The Village will not be liable in any way for any costs incurred by the Consultant in replying to this RFQ/RFP.
N. REPORTS AND INFORMATION
	The Consultant, at such times and in such forms as the Village may require, shall furnish the Village such periodic reports as it may request pertaining to the work or services undertaken pursuant to this Agreement, the costs and obligations incurred or to be incurred in connection therewith, any affidavit or certificate, in connection with the work covered by this agreement as provided by law and any other matters covered by this Agreement.
O. FINDINGS CONFIDENTIAL
	All of the reports, information, data, etc., prepared or assembled by the Consultant under this Agreement are confidential and the Consultant agrees that they shall not be made available to any individual or organization without prior written approval of the Village.
P. COPYRIGHT
	No report, maps, or other documents produced in whole or in part under this Agreement shall be subject of an application for copyright by or on behalf of the Consultant.  Any such materials produced as a result of this Agreement that might be subject to copyright shall be the property of the Village and all such rights shall belong to the Village, and the Village shall be sole and exclusive entity who may exercise such rights.
Q. COMPLIANCE WITH LAWS
	The Consultant shall comply with all applicable federal, state or local laws, ordinances, and codes and the Consultant shall hold and save the Village harmless with respect to any damages arising from any failure of the Consultant or its officers, agents or employees to comply with any such laws in performing any of the work provided under this Agreement.
R. EQUAL EMPLOYMENT OPPORTUNITY
	During the performance of this Agreement, the Consultant agrees as follows:
1. The Consultant will not discriminate against any employee or applicant for employment because of race, creed, sex, color, national origin, handicap or familial status.  The Consultant will take affirmative steps to ensure that applicants are employed, and that employees are treated during employment, without regard to their race, creed, sex, color, national origin, handicap or familial status.  Such action shall include, but not be limited to, the following:  employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms or compensation; and selection for training, including apprenticeship.  The Consultant agrees to post in conspicuous places, available to employees and applicants for employment, notices to be provided by the 	Village setting forth the provisions of this non-discrimination clause.
2. The Consultant will, in all solicitations or advertisements for employees placed by or on behalf of the Consultant; state that all qualified applicants will receive consideration for employment without regard to race, creed, color, sex, national origin, handicap or familial status.
3. The Consultant will cause the foregoing provisions to be inserted in all subcontracts for any work covered by this Agreement so that such provisions will be binding upon each subconsultant, provided that the foregoing provisions shall not apply to contracts or subcontracts for standard commercial supplies or raw materials.
S. ILLINOIS HUMAN RIGHTS ACT (775 ILCS 5/1-101 ET SEQ.)
	In carrying out the terms of this agreement, Consultant shall comply with all applicable provisions of the Illinois Human Rights Act, and rules and regulations promulgated by the Illinois Department of Human Rights, prohibiting unlawful discrimination in employment.  Consultant’s failure to comply with all applicable provisions of the Illinois Human Rights Act, or applicable rules and regulations promulgated thereunder, may result in a determination that Consultant is ineligible for future contracts or subcontracts with the state of Illinois or any of its political subdivisions or municipal corporations, and this agreement may be canceled or voided in whole or in part, and such other sanctions or penalties may be imposed or remedies invoked as provided by statute or regulation.
T. ILLINOIS FREEDOM OF INFORMATION ACT, (5ILCS 140/4, AS AMENDED BY PUBLIC ACT 96-542, EFFECTIVE JANUARY 1, 2010)
	The Consultant agrees to maintain all records and documents for projects of the Public Body of the Village of Carol Stream in compliance with the Freedom of Information Act (FOIA), 5ILCS 140/4 et seq.  In addition, Consultant shall produce, without cost to the municipality, records which are responsive to a request received by the Public Body under the FOIA so that the Public Body may provide records to those requesting them within the timeframes required.  If additional time is necessary to compile records in response to a request, then Consultant shall so notify the Public Body and if possible, the Public Body shall request an extension so as to comply with the FOIA.  In the event that the Public Body is found to have not complied with the FOIA, based upon Consultant’s failure to produce documents or otherwise appropriately respond to a request under the FOIA, then Consultant shall indemnify and hold harmless, and pay all amounts determined to be due including but not limited to fines, costs, attorney fees and penalties.
U. AUTHORIZED TO DO BUSINESS IN ILLINOIS
The Consultant certifies that it is a legal entity authorized to do business in Illinois prior to submission of a bid, offer, or proposal, 30 ILCS 500/1.15.8, 20-43.
V. CERTIFICATION TO ENTER INTO PUBLIC CONRACTS – 720 ILCS 5/33E-1
	The Consultant certifies that he/she/it is not barred from contracting with any unit of state or local government as a result of a violation of either Section 33E-3 or 33E-4 of the Illinois Criminal Code or violating the prohibition set forth in Section 50-10.5(e) of the Illinois Procurement Code, 30 ILCS 500/50-10.5e or any similar offense of any State of the United States which contains the same elements as the Illinois offenses of bid-rigging or bid rotating.
W. PAYMENTS TO ILLINOIS DEPARTMENT OF REVENUE – 65 ILCS 5/11-42.1
	Consultant certifies that it is not delinquent in payment of any taxes to Illinois Department of Revenue.
X. SUBSTANCE ABUSE PREVENTION ON PUBLIC WORKS PROJECTS
	Consultant certifies that it has in place a written program which meets or exceeds the program requirements of the Substance Abuse Prevention on Public Works Projects Act (Public Act 95-0635), and if requested will provide a copy thereof to the Village.
Y. DEBARMENT
	The Consultant certifies that neither it nor its principals is presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in the Agreement by any federal department or agency.
Z. INTEREST OF MEMBERS OF THE VILLAGE
	The Consultant certifies that no member of the governing body of the Village and no other officer, employee, or agent of the Village who exercises any functions or responsibilities in connection with the planning or carrying out of the project, has any personal financial interest, direct or indirect, in this Agreement; and the Consultant shall take appropriate steps to assure compliance.
AA. INTEREST OF CONSULTANT AND EMPLOYEES
	The Consultant covenants that he/she presently has no interest and shall not acquire interest, direct or indirect, in the various project areas or any parcels therein or any other interest which would conflict in any manner or degree with the performance of his/her services hereunder.  The Consultant further covenants that in the performance of this Agreement, no person having such interest shall be employed.
AB. AUDITS AND INSPECTIONS
	The Village or their delegates shall have the right to review and monitor the financial and other components of the work and services provided and undertaken as part of the various projects and this Agreement, by whatever legal and reasonable means are deemed expedient by the Village.
AC. HOLD HARMLESS
[bookmark: _GoBack]	To the fullest extent permitted by law, the Consultant shall defend, indemnify and hold harmless the Village, and its officers, agents and employees from and against any and all claims, losses, damages, and expenses of whatever type or nature, including but not limited to attorney’s fees, arising out of or resulting from the Consultant’s performance of work or the failure to perform an obligation under this Agreement, to the extent caused in whole or in part by the negligent, intentional, or reckless acts or the omissions of the Consultant, any subconsultant, or anyone directly or indirectly employed by them or anyone for whose acts they may be liable, regardless of whether such claims, damages losses or expenses are caused in part by the Village.  The Consultant, however, shall not be liable for any claims, damages, losses or expenses arising solely out of the negligent, intentional or reckless acts of the Village, its employees or agents.
AD. INSURANCE
1. Insurance shall be placed with insurers with an A.M. Best’s rating of no less than A-: VI.
2. This rating requirement shall be waived for Worker’s Compensation coverage only.
3. Consultant’s Insurance: The Consultant shall not commence work under this Agreement until he has obtained all insurance required herein.  Certificates of Insurance, fully executed by officers of the Insurance Company written or countersigned by an authorized Illinois State agency, shall be filed with the state of Illinois for approval.  The Consultant shall not allow any subconsultant to commence work on his subcontract until all similar insurance required for the subconsultant has been obtained and approved.  If so requested, the Consultant shall also submit copies of insurance policies for inspection and approval of the state of Illinois before work is commenced.  Said policies shall not hereafter be canceled, permitted to expire, or be changed without thirty (30) days' notice in advance to the state of Illinois and consented to by the state of Illinois in writing and the policies shall so provide.
4. Compensation Insurance: Before any work is commenced, the Consultant shall maintain during the life of the Agreement, Workers’ Compensation Insurance for all of the Consultant’s employees employed at the site of the project.  In case any work is sublet, the Consultant shall require the subconsultant similarly to provide Workers’ Compensation Insurance for all the latter’s employees, unless such employees are covered by the protection afforded by the Consultant.  In case any class of employees engaged in work under the contract at the site of the project is not protected under the Workers’ Compensation Statute, the Consultant shall provide for any such employees, and shall further provide or cause any and all subconsultants to provide Employer’s Liability Insurance for the protection of such employees not protected by the Workers’ Compensation Statute.
5. Commercial General Liability Insurance: The Consultant shall maintain during the life of the Agreement such Commercial General Liability Insurance which shall protect him, the Village, and any subconsultant during the performance of work covered by the Agreement from claims or damages for personal injury, including accidental death, as well as for claims for property damages, which may arise from operations under the Agreement, whether such operations be by himself or by a subconsultant, or by anyone directly or indirectly employed by either of them, or in such a manner as to impose liability to the state.  Such insurance shall name the state as additional insured for claims arising from or as the result of the operations of the Consultant or his subconsultants.  In the absence of specific regulations, the amount of coverage shall be as follows: Commercial General Liability Insurance, including bodily injury, property damage and contractual liability, with combined single limits of $1,000,000 and aggregate limit of $2,000,000.
6. Insurance Covering Special Hazards: Special hazards as determined by the state shall be covered by rider or riders in the Commercial General Liability Insurance Policy or policies herein elsewhere required to be furnished by the Consultant, or by separate policies of insurance in the amounts as defined in any Special Conditions of the contract included therewith.
7. Licensed and Non-Licensed Motor Vehicles: The Consultant shall maintain during the life of the Agreement, Automobile Liability Insurance in an amount not less than combined single limits of $1,000,000 per occurrence and not less than aggregate limit of $2,000,000 for bodily injury/property damage.  Such insurance shall cover the use of any non-licensed motor vehicles engaged in operations within the terms of the Agreement on the site of the work to be performed there under, unless such coverage is included in insurance elsewhere specified.
8. Subconsultant’s Insurance: The Consultant shall require that any and all subconsultants, which are not protected under the Consultant’s own insurance policies, take and maintain insurance of the same nature and in the same amounts as required of the Consultant.

9. The Village, its officers, agents and employees shall be named as Additional Insureds on all insurance required to be acquired and maintained hereunder.  All insurance of any tier shall state that the coverage afforded to the Additional Insureds shall be primary insurance of the Additional Insureds with respect to any claims arising out of any project for which the Consultant provides services.
AE. [bookmark: _Toc156109221]COMPLETE AGREEMENT
This is the complete Agreement between the Parties with respect to the subject matter and all prior discussions and negotiations are merged into this Agreement.  This Agreement is entered into with neither party relying on any statement or representation made by the other party not embodied in this Agreement and there are no other agreements or understanding changing or modifying the terms.  This Agreement shall become effective upon final statutory approval of the Village.
AF. NOTICES AND COMMUNICATIONS
	Any notices to be provided under this Agreement shall be sent by personal delivery, overnight courier, first class mail, postage paid, facsimile, with a confirmation copy by first class mail, or email, to the following addresses:
If to Village:	(employee name                )
	(employee title                  )
	Village of Carol Stream
	500 North Gary Avenue
	Carol Stream, IL   60188
	(employee email address   )
If to Consultant:	(consultant contact name  )
	(contact title                      )
	(consultant name              )
	(consultant street address )
	(consultant city, state, zip )
	(contact email address      )
AG. [bookmark: _Toc156109222]ENTIRE AGREEMENT & ORDER OF PRECEDENCE
This Agreement  together with the Statement of Qualifications and the Consultant’s Proposal which  are incorporated herein; shall, to the extent possible, be construed to give effect to all of its provisions; however, where provisions are in conflict, first priority shall be given to the provisions of the Agreement, excluding the Statement of Qualifications, its amendments and the Consultant’s Proposal; second priority shall be given to the provisions of the Consultant’s Proposal, excluding the Statement of Qualifications and its amendments; and third priority shall be given to the provisions of the Statement of Qualifications and its amendments.
AH. INTERPRETATION, ENFORCEMENT & DISPUTES
This Agreement shall be construed, interpreted and enforced under the laws of the State of Illinois.  Exclusive venue and jurisdiction for any and all disputes arising hereunder shall be in DuPage County, Illinois.
This Agreement contains all terms and conditions agreed to by the Village and the Consultant.  The attachments to this Agreement are identified as follows:
ATTACHMENT #1, Request for Qualifications (RFQ)/Request for Proposals (RFP)
ATTACHMENT #2, Consultant’s Statement of Qualifications (SOQ)/Proposal (Proposal)




IN WITNESS THEREOF, the Village and the Consultant have executed this Agreement as of the date and year last written below.
_______________________________		_______________________________
VILLAGE						CONSULTANT
By:	__________________________		By:	__________________________
Title:	__________________________		Title:	__________________________
Date:	__________________________		Date:	__________________________
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