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AGREEMENT BETWEEN THE VILLAGE OF ORLAND PARK AND 
HENDERSON PRODUCTS, INC  

RELATIVE TO THE VILLAGE’S PURCHASE OF BRINEMAKER 
 
 THIS AGREEMENT (hereinafter, the “Agreement” or the “Contract”) is made this 18 day of May, 2021, 
by and between Village of Orland Park (hereinafter referred to as “Village”) and Henderson Products Inc. 
(hereinafter referred to as “Vendor”) to furnish all goods, materials, supplies, tools, and equipment as set forth 
herein. 
 

WITNESSETH: 

In consideration of the mutual promises and covenants set forth herein, the Parties agree as follows: 

1. Goods to be Purchased:  The Vendor agrees to and shall provide all of the Goods identified: 
  on Vendor’s Quote or Proposal through Sourcewell Cooperative contract 052919-HPI, Quote Number 

147844-11 dated 28 April, 2021 (“Quote”); or 
  on Village’s Purchase Order No. ______________ dated ______________ (“Purchase Order”);  
 which is/are attached hereto and made a part of this Agreement as Exhibit A.  The terms, conditions and 

specifications set forth in Village’s Purchase Order and any other Village document shall supersede, govern, 
and prevail over any inconsistent terms, conditions, and/or specifications on any other documents submitted 
by the Vendor. Any provisions in the Vendor’s Quote or Proposal or other submittals which are in conflict 
with or inconsistent with any of the same provisions in the Village’s Purchase Order shall be void to the 
extent of such conflict or inconsistency and the terms of the Village’s Purchase Order shall control. 
 

2. Not to Exceed Payment:  The Village agrees to pay the Vendor as compensation for Vendor’s supply and 
delivery of the Goods as set forth on the Quote (Proposal) or Purchase Order a total amount of not to exceed 
$ 77,066.96 (“Contract Amount”).  

 
3. Compensation:  
  A.  The Village agrees to pay the Vendor for the Goods in the following manner: 
 
   Payment of Invoice after Delivery:  Vendor agrees to and shall submit an invoice which shall be 

paid by the Village after the delivery in good condition and approval of the Goods; or 
 Progress Payments:   

A. 50% of the base Contract Amount upon execution of this Agreement; and 
B.   50% of the base Contract Amount upon delivery of all of the Goods to the Village in good 

condition. 
 Prepayment of Village Order:  The Village agrees to prepay the Vendor for the Goods and related 

shipping, delivery, and/or set-up; or 
 

B. Payment:  Notwithstanding any provision of the Illinois Local Government Prompt Act (50 ILCS 
505/1, et seq.) (the “Act”) to the contrary, the Parties agree that any bill approved for payment by the 
Corporate Authorities shall be paid within sixty (60) days after the date of approval.  If payment is not 
made within such sixty (60) day period, an interest penalty of 1% of any amount approved and unpaid 
shall be added for each full thirty (30) day period, without proration, after the expiration of the 
aforementioned sixty (60) day payment period, until final payment is made.  No other provision of the 
Act shall apply to this contract. 

 
4. Contract Documents:  The term “Contract Documents” means and includes, but is not limited to, this 

Agreement and the following, which are each attached hereto and thereby made a part hereof: 
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     Scope of Order as set forth in the Vendor’s Quote or Proposal Number 147844-11 dated 28 April, 2021 
(Exhibit A) 

            Village of Orland Park Purchase Order No. __________________ (Exhibit A) 
 
5.  Time is of the Essence; Delivery Date:   Time is of the essence of this Contract.  The Goods shall be 

delivered to the Village as set forth on: 
   The Vendor’s Quote (Proposal), but not later than 15 October, 2021 
   The Village of Orland Park Purchase Order No. _____________.  
 (hereinafter the “Delivery Date”), barring only Acts of God, due to which the Delivery Date may be 

modified only if approved in writing by the Village.  The Goods shall be delivered FOB to the Village, 
14700 South Ravinia Avenue, Orland Park, Illinois 60462 or to any other address provided by the Village.   

 
6. Title and Risk of Loss:  Title to, and the risk of loss, injury or destruction from any casualty to the Goods, 

regardless of cause, will be the responsibility of the Vendor until the Goods have been received, inspected 
and accepted by the Village. The risk of loss from any casualty to the Goods, regardless of cause, will be 
the responsibility of the Vendor until the Goods have been received and accepted by the Village. 

 
7. Control and Inspection of Goods:  Unless otherwise specified in the Contract Documents, inspection, 

acceptance or rejection of Goods shall be made after delivery.  Final inspection, acceptance or rejection of 
the Goods shall not impose liability on the Village for Goods or services not in accordance with the 
Contract Documents as determined solely by the Village.  Payment shall not be due on rejected Goods until 
and unless fully corrected and/or replaced as determined by the Village.  All Goods delivered and, if 
applicable, installed by the Vendor shall be in conformance with the Contract Documents as determined 
solely by the Village and, notwithstanding any conflict with the Contract Documents, the provisions of this 
Agreement shall take precedence unless the Vendor and an authorized agent of the Village otherwise agree 
in writing. Unless otherwise specifically stated in the Contract Documents, the Vendor shall provide new 
commodities, fresh stock, and/or the latest design or package, as applicable.  Vendor also warrants and 
represents that the Goods are and shall remain free from any and all liens, restrictions, encumbrances, 
claims of infringement, or other third party claims, and that no hazardous materials, including, but not 
limited to, asbestos or any other toxic or hazardous substances set forth in 29 CFR 1910 Subpart Z—Toxic 
and Hazardous Substances, are utilized or contained in any of the Goods purchased hereunder. All delivery 
arrangements shall be made in advance with the Village’s designee.   Notwithstanding anything to the 
contrary in any of the Contract Documents, risk of loss, damage, or destruction to the Goods shall only pass 
to the Village only upon delivery of the Goods in good condition to the Village. 

 
8.  Deficiencies:   The Village may, if the Vendor does not correct deficiencies in the Goods with reasonable 

promptness after receiving a written notice from the Village, deduct the reasonable cost of the correction or 
cure from the amounts owed to the Vendor or require the Vendor to retrieve the Goods at its sole expense 
and deduct the full amount of the returned Goods from the Agreement Sum. The rights and remedies of the 
Village stated in this provision shall be in addition to and not in limitation of, any other rights that the 
Village may have under other provisions of this Agreement or at law or in equity. 

 
9.  Taxes:   The VILLAGE is a public body and is exempt from excise, sales and use taxes. Vendor warrants 

that all material costs and scheduled values have been calculated so as to give the Village its tax exempt 
status.   

 
10.  Termination:   This Agreement may be terminated by the Village for cause or convenience upon written 

notice to Vendor and in the case of Goods manufactured or modified to the Village’s specifications, only 
upon payment of the costs incurred, as approved by the Village, up to the date of termination. 

 
11.  Venue and Choice of Law:   The Vendor and the Village agree that the venue for any and all disputes shall 

solely be in Cook County, Illinois, in which the Village’s Village Hall is located.  This Agreement and all 
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other Contract Documents shall be construed and interpreted in accordance with the laws of the State of 
Illinois. 

 
12. Nonassignability:  The Vendor shall not assign this Agreement, or any part thereof, to any other person, 

firm, or corporation without the prior written consent of the Village, and in no case shall such consent 
relieve the Vendor or its surety from the obligations herein entered into by the same or change the terms of 
this Contract. 

 
13. Notices and Communications:  Where notice is required by the Agreement it shall be considered received if 

it is delivered in person, sent by registered United States mail, return receipt requested, delivered by 
messenger or mail service with a signed receipt, sent by facsimile or e-mail with an acknowledgment of 
receipt, to the following: 

 
 To the Village:     To the Contractor: 
 Name: Brian Fei     Name: Glenn Beck 
 Village of Orland Park    Company: Henderson Products, Inc. 
          14700 South Ravinia Avenue   Address: 1085 South Third Street  
          Orland Park, Illinois 60462   City, State, Zip: PO Box 40, Manchester, IA 52057-0040 
          Telephone: 708-403-6106    Telephone: 563-927-2828  
          Facsimile: 708-403-6364    Facsimile:  563-927-2521 

e-mail: bfei@orlandpark.org   e-mail:  gbeck@hendersonproducts.com 
 
 or to such other person or persons or to such other address or addresses as may be provided by either party 

to the other party. 
 
14. Warranty and Guarantee:  In addition to any manufacturer’s warranty(ies) on the Goods to be supplied 

pursuant to the Contract Documents, the Vendor shall warrant and guarantee the Goods for the greater of (i) 
a period of two (2) years from the date of delivery thereof to the Village or (ii) Vendor’s standard warranty 
for such Goods (the “Warranty Period”).  The Vendor warrants and guarantees that for the Warranty Period 
the Goods shall be free from all defects and deficiencies, and/or because they do not comply with the 
Contract Documents, all as shall be determined solely by the Village, and the Vendor shall promptly replace 
any and all such Goods which have been determined by the Village to be defective, deficient, and/or not in 
compliance with the Contract Documents.  The cost of repair or replacement shall include all reasonable 
packaging and shipping costs to Vendor as well as re-delivery to the Village.  In the event that the Vendor 
should fail to make such replacement(s) as the Village has determined to be necessary to remedy such 
defects, deficiencies, and/or non-compliance with the Contract Documents, the Village may do so, and the 
Vendor shall be liable for all damages as provided by law, including but not limited to any costs incurred by 
the Village for any such replacements.   

 
15. Commercial General Liability Insurance:  Prior to supplying and/or delivering the goods which are the 

subject of this Agreement, the Vendor shall be required to provide to the Village evidence of $1,000,000 
combined single limit per occurrence for bodily injury, property damage, and products/completed 
operations coverage.  The general aggregate amount of such coverage shall be a minimum of $2,000,000.  
Such coverage shall name the Village of Orland Park, its officials, officers, employees, and agents as 
additional insureds on a primary and non-contributory basis and provide the Village with a Certificate of 
Insurance and required additional insured endorsements evidencing such coverage. 

 
16. Supersede:  The terms, conditions and specifications set forth in this Agreement shall supersede, govern, 

and prevail over any inconsistent terms, conditions, and/or specifications on any other Contract Documents.   
 
17. Severability:  In the event any section, subsection, paragraph, sentence, clause, phrase or provision of this 

instrument or part thereof shall be deemed unlawful, invalid, unenforceable or ineffective by any court of 
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competent jurisdiction, such decision shall not affect the validity, enforceability or effectiveness of the 
remaining portions of this instrument. 

 
18. Facsimile or PDF Signatures:  Facsimile or digital signatures shall be sufficient for purposes of executing, 

negotiating, and finalizing this Contract, and this Contract shall be deemed delivered as if containing 
original signatures if such delivery is made by emailing a PDF of a scanned copy of the original, hand-
signed document, and/or by use of an established electronic security procedure mutually agreed upon in 
writing by the Parties.  

 
19. Counterparts:  This Agreement may be executed in one or more counterparts, which counterparts when 

affixed together, shall constitute one and the same original document. 
 
20. Independent Contractor/No Third Party Beneficiaries:  Vendor shall be an independent contractor pursuant 

to this Agreement. Nothing herein shall be construed as creating any agency, partnership, joint venture or 
other joint enterprise, employment or fiduciary relationship between the parties. Neither Party, by virtue of 
this Agreement, will have any right, power or authority to act or create an obligation, express or implied, on 
behalf of the other Party.  The parties do not intend to confer any benefit hereunder on any person, firm or 
corporation other than the parties hereto. 

 
21. Intellectual Property:  Vendor hereby grants to Village a paid-up, non-exclusive, unrestricted license under 

any and all copyrights for any work of authorship fixed in any tangible medium of expression (including 
without limitation all drawings, prints, manuals and specifications) furnished hereunder. In the event 
Village engages Vendor to produce materials which would be considered "Intellectual Property" (including, 
but not limited to, software programs, scripts, sales/training programs, video photography, photography, 
advertisements, films, tapes, discs, manuscripts), it is understood and agreed by Vendor that Village will be 
the sole owner of all intellectual property rights (including without limitation all copyrights) associated with 
such Intellectual Property. All Intellectual Property shall be considered "works made for hire" to be owned 
by Village pursuant to 17 U.S.C. §201. 

 
22. Freedom of Information Act Compliance:  The Illinois Freedom of Information Act (FOIA) applies to 

public records in the possession of a party with whom the Village has an Agreement.  The Village of Orland 
Park will have only a very short period of time from receipt of a FOIA request to comply with the request, 
and there is a significant amount of work required to process a request including collating and reviewing the 
information.  Vendor acknowledges the requirements of FOIA and agrees to comply with all requests made 
by the Village for public records (as that term is defined by Section 2(c) of FOIA) and to provide the 
requested public records to the Village within two (2) business days of the request being made by the 
Village. Vendor agrees to indemnify and hold harmless the Village from all claims, costs, penalty, losses 
and injuries (including but not limited to, attorney’s fees, other professional fees, court costs and/or 
arbitration or other dispute resolution costs) arising out of or relating to its failure to provide the public 
records to the Village under this agreement. 

 
23. Compliance with Laws:  Vendor shall comply with all local, state and federal statutes, ordinances, codes, 

rules, regulations and all case law pertaining to the provision of the goods to a public body, including but 
not limited to all of the applicable provisions of the Illinois Human Rights Act (775 ILCS 5/1-01 et seq.)  
Vendor shall not engage in any prohibited form of discrimination in employment as defined in the Illinois 
Human Rights Act but shall maintain and require that any suppliers maintain, policies of equal employment 
opportunity which shall prohibit discrimination against any employee or applicant for employment on the 
basis of race, religion, color, sex, national origin, ancestry, citizenship status, age, marital status, physical or 
mental disability unrelated to the individual’s ability to perform the essential functions of the job, 
association with a person with a disability, or unfavorable discharge from military service. Vendors shall 
comply with all requirements of the Act including maintaining a sexual harassment policy and of the Rules 
of the Illinois Department of Human Rights with regard to posting information on employees’ rights under 
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the Act.  Vendors shall place appropriate statements identifying their companies as equal opportunity 
employers in all advertisements for workers to be employed in work to be performed under the Contract. 

 
24. Entire Agreement:  This Agreement (including but not limited to the Addendum to Contract and the other 

Contract Documents and all Exhibits attached hereto which by reference are made a part of this 
Agreement), are the final expression of, and contain the entire agreement between the parties with respect to 
the subject matter hereof and supersedes all prior understandings with respect thereto.  This Agreement may 
not be modified, changed, supplemented or terminated, nor may any obligations hereunder be waived, 
except by written instrument signed by the party charged or by its agent duly authorized in writing or as 
otherwise expressly permitted herein.   

 
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly 

authorized officer in quadruplicate counterparts, each of which shall be considered as an original 
 
VENDOR: HENDERSON PRODUCTS, INC  VILLAGE OF ORLAND PARK 
 
By: _____________________________________ By: _____________________________________ 
       Name: Glenn Beck           Name: George Koczwara, Title: Village Manager 
      Its ______________ and Authorized Agent 
       ATTEST: ________________________________ 
             

 
 

EXHIBIT A 
[ATTACH] 

Vendor’s Quote or Proposal Number 147844-11 dated 28 April, 2021  or  
Village’s Purchase Order No. ______________ dated ______________ 

 
 


