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ORLAND PARK

AGREEMENT BETWEEN THE VILLAGE OF ORLAND PARK AND

SB FRIEDMAN DEVELOPMENT ADVISORS, LLC FOR ECONOMIC DEVELOPMENT

CONSULTING
Master Services Agreement

THIS MASTER SERVICES AGREEMENT (hereinafter, the “Agreement” or the “Contract”) is made this
2nd day of September, 2025, by and between the VILLAGE OF ORLAND PARK (hereinafter referred to as
“Village”) and SB FRIEDMAN DEVELOPMENT ADVISORS, LLC (hereinafter referred to as “Consultant”).
Village and Consultant may be referred to in this Agreement individually as a “Party” or jointly as the “Parties”.
This Agreement governs all purchased Products and Services, as set forth below, provided by Consultant to the

Village.

WITNESSETH:

In consideration of the mutual covenants set forth herein, the Parties agree as follows:
1. Scope of Work: The Consultant will provide the Services, Products and/or Deliverables set forth in one or
more separately defined “Scope of Services” as set forth in each proposal/quote/purchase order form, and
further described below:

Consultant to support the Village on economic development matters on an as needed basis. Key areas of
work could include:

Forecasting incremental property tax revenue

Forecasting sales tax revenue

Reviewing developer pro formas and requests for Village financial support

Providing term sheet, economic incentive agreement/and or redevelopment agreement negotiation
support

Participating in calls with Village and developers

TIF reporting and administrative support

In addition, Consultant has commenced TIF eligibility studies for the following properties, 159" and
LaGrange, 143" and John Humphrey Drive, and 153" and the Railroad Tracks, pursuant to agreement
20240414, The scope of which is described in Exhibit A for each property.

Per Agreement 20240479 Consultant will continue to support the Village on economic development
matters related to Downtown Orland Park. Key areas of work could include:

Joint Review Board Meetings and Public Hearings

Forecasting incremental property tax revenue

Forecasting sales tax revenue

Forecasting business district sales and/or hotel tax revenues

Reviewing developer pro formas and requests for Village financial support

Providing term sheet, economic incentive agreement and/or redevelopment agreement negotiation
support

Participating in calls with Village and developers

Consultant will support the Village regarding potentially providing financial assistance to attract an
anchor tenant to Orland Square Mall. Key areas of work could include:

Forecasting incremental property tax revenue
Forecasting sales tax revenue
Reviewing developer pro formas and requests for Village financial report

Providing term sheet and/or redevelopment agreement negotiation support
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e Participating in calls with Village and developers
o Other tasks as requested by the Village

(collectively referred to as the “Services”)

The Consultant’s proposal(s)/quotes/purchase order forms is/are attached hereto and made a part of this
Agreement as Exhibit A-1 (the “Work” or the “Project”). Consultant and Village recognize that
Consultant's Services may include working on various projects for the Village. Consultant shall issue a new
Statement of Work and obtain the approval of Village prior to the commencement of any new project.
Further, if Village requests or requires any change that either expands or limits the Services or Deliverables
defined in the Statement of Work, Consultant will follow the Change Control procedures defined in the
Statement of Work. The terms, conditions and specifications set forth in Village’s Master Services
Agreement, Request for Qualifications (RFQ), Request for Proposal (“RFP”), and/or 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 Consultant. Any provisions in the
Consultant’s proposal or other submittals which are in conflict with or inconsistent with any of the same
provisions in the Village’s Master Services Agreement, RFQ, RFP, and/or Purchase Order shall be void to
the extent of such conflict or inconsistency and the terms of the Village’s Master Services Agreement, RFQ,
RFP, and/or Purchase Order shall control.

2. Payment:

A. Contract Sum: The Contract Sum for the Consultant ’s performance of the Services (the “Contract Sum”)
shall be calculated as set forth on each Schedule of Fees in subsequent proposals, which shall be
incorporated by reference into this Agreement.

To the extent required by applicable Law or requested by the Village, the Consultant must also submit
to the Village (all in a form reasonably satisfactory to the Village) with each invoice a sworn statement
setting forth all subcontractors, consultants, agents or any other person or entity with which the
Consultant contracts to perform a portion of the Services ( the Consultant Related Parties) retained by
the Consultant in connection with the performance of the Services, together with a lien waiver from the
Consultant and each such Consultant Related Party covering the amounts for which payment is then
being sought.

B. Payment: The Village will pay all amounts properly owing to the Consultant as set forth in each invoice
pursuant to the Illinois Local Government Prompt Act (50 ILCS 505/1, et seq.).

C. Withholding Payment: Notwithstanding anything to the contrary herein contained, no compensation will
be paid to or claimed by the Consultant for services required to correct deficiencies attributable to errors
or omissions of the Consultant and/or any Consultant Related Party, and all such errors or omissions must
be corrected by the Consultant at its sole cost and expense. Notwithstanding anything to the contrary
herein contained, the Village has the right to withhold from payment due the Consultant such sums as are
reasonably necessary to protect the Village against any loss or damage which may result from: (i) the
negligence of or unsatisfactory Services of the Consultant; (ii) the failure by the Consultant to perform
the Consultant’s obligations hereunder; or (iii) claims filed against the Village relating to the Services.
Any sums withheld from the Consultant as provided in this section, and subsequently determined to be
due and owing to the Consultant, will be paid to the Consultant.

D. Appropriation of Funds. The Parties hereto agree that, if the term of this Agreement extends beyond the
current fiscal year of the Village (the current fiscal year being the year in which the first date of the term
of this Agreement falls), this Agreement is subject to the appropriation of funds by the Village Board of
Trustees and/or any other funding agencies for each subsequent year. If the Village, and/or any other
governmental agency providing funding for this Service, fails to make such an appropriation, the Village
may terminate this Agreement and the Consultant will be entitled to receive, as its sole and exclusive
remedy, compensation for Services properly performed to the date of termination to the extent the Village
has funds available and appropriated to pay the Consultant such amount. To the extent the Illinois
Department of Transportation (“IDOT”), the Federal Transit Administration (“FTA”) or another
governmental agency is providing funding to pay all or a portion of the Contract Sum, this Agreement and
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the obligation of the Village to pay the Contract Sum is contingent upon approval of this Agreement (if
required by the relevant governmental agency) and appropriation of the relevant funding by the relevant
governmental agency (which may in turn be contingent upon an appropriation of funds to such
governmental agency by the Illinois General Assembly or the federal government). If any such
governmental agency fails to approve this Agreement (if approval is required by the governmental
agency), appropriate such funding or provide such funding, the Village may terminate this Agreement and
the Consultant will be entitled to receive, as its sole and exclusive remedy, compensation for Services
properly performed to the date of termination to the extent the Village has funds available and appropriated
to pay the Consultant such amount. Upon the request of the Consultant, the Village will inform the
Consultant as to whether any governmental agency other than the Village is providing funding to pay all
or a portion of the Contract Sum and the status of approval of this Agreement by any such agency. In the
event of a conflict between this Agreement and any funding agreement between the Village and a
governmental agency providing funding to pay all or a portion of the Contract Sum, the terms of such
funding agreement will control.

E. Records. The Consultant’s records relating to the Services must be kept in accordance with generally
accepted principles of accounting consistently applied and must be retained by the Consultant for a period
of not less than five (5) years following the completion of the Services. Such records must be available to
the Village or any authorized representative of the Village, upon reasonable prior notice, for audit and
review during normal business hours at the Village offices, 14700 S. Ravinia Ave. Orland Park, IL 60462.
In addition, such records must be available, upon reasonable prior notice, for audit and review by any other
governmental agency providing funding for all or any portion of this Service.

Contract Documents: This Agreement is a Master Services Agreement and shall be the agreement for all
projects authorized by the Village. This Agreement shall be authorized in writing by the Village by a proposal,
which shall be attached hereto as Exhibit A and made a part of this Agreement for each project authorized.
As specific projects are authorized pursuant to this Master Agreement, such additional projects shall be
authorized by subsequent proposals, each of which shall be marked Exhibit B and attached to this Agreement
as Exhibit B. The term “Contract Documents” means and includes, but is not limited to, this Agreement and
any subsequent incorporated Exhibit B.

In the event of any conflict between this Agreement and any other Contract Document, this Agreement shall
prevail and control over the terms and conditions set forth in such other Contract Documents.

Term: The Contract commences on the date it is fully executed by all Parties and terminates on December
31, 2028 (hereinafter the “Term”), with an option to extend for 2 additional term(s) of 12month(s) through
December 31, 2030 at the Village's discretion, barring only Acts of God, due to which the Completion Date
may be modified in writing with the prior approval of the Village.

A. Termination; Remedies: Notwithstanding any other provision hereof, the Village may terminate the
Agreement in the event of a default by the Consultant or without cause at any time upon fifteen (15) days
prior written notice to the Consultant. During such notice period, the Consultant shall have the
opportunity to cure the default to the reasonable satisfaction of the Village. In the event that the
Agreement is so terminated, and the Consultant is not in default or breach of this Agreement; the
Consultant shall be paid for Services actually performed and reimbursable expenses actually incurred, if
any, prior to termination, not exceeding the value of the Services completed which shall be determined
on the basis of the rates set forth in the Consultant’s Proposal.

Time is of the Essence; Dates of Commencement and Completion; Progress Reports:

A. Progress Reports. If requested by the Village, the Consultant must prepare and submit monthly progress
reports describing the Services performed in the prior month and anticipated to be performed in the
following one-month period. The Services schedule shall insure that each of the Services provided are
being completed within a timeframe that does not negatively impact the Village’s compliance with any
federal, state, or local regulations (if applicable).

Venue and Choice of Law: The Consultant and the Village agree that the venue for any and all disputes shall
solely be in Cook County, Illinois. This Contract and all other Contract Documents shall be construed and
interpreted in accordance with the laws of the State of Illinois.
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10.

Nonassignability: The Consultant shall not assign this Contract, 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
Consultant or its surety from the obligations herein entered into by the same or change the terms of this
Contract.

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 Consultant:

Name: Ed Lelo Name: Geoff Dickinson

Village of Orland Park Company: SB Friedman Development Advisors, LLC
14700 South Ravinia Avenue Address:70 W Madison Street, Suite 3700

Orland Park, Illinois 60462 City, State, Zip: Chicago, IL, 60602

Telephone: 708-403-6373 Telephone: 312-384-2404

e-mail: elelo@orlandpark.org e-mail:gdickinson@sbfriedman.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.

Right to Alter Scope of Services Reserved: The Village reserves the right to alter the plans, extend or shorten
the Scope of Services, add to the Scope of Services as may be necessary, and increase or decrease the scope
and/or quantity of the Services, including the deduction or cancellation of any one or more of the unit price
items, or to cancel the Contract and the Services in their entirety for any reason.

Control and Inspection of Work:  Unless otherwise specified in the Contract Documents, inspection,
acceptance or rejection of goods and/or Services shall be made after delivery. Final inspection, acceptance
and/or rejection of the goods and/or Services shall not impose liability on the Village for goods and/or
Services not in accordance with the Contract Documents as determined solely by the Village. Payment shall
not be due on rejected goods and/or Services until and unless fully corrected and/or replaced as determined
by the Village. All Services performed by the Consultant shall be done in conformance with this Agreement
and the other Contract Documents as determined solely by the Village, and this Agreement shall control.

Timely Written Response and Written Report(s) of Resolution Relative to Certain Incident(s), Claim(s) and/or

Complaint(s):

A. All alleged incident(s), claim(s), or complaint(s) related to any alleged death, injury and/or damage to
persons and/or to public or private property related to the Consultant’s work or services provided pursuant
to this Contract shall be reported to the Village and resolved by the Consultant and/or its agent in a timely
manner.

B. Within three (3) business days after receipt by Consultant of an initial written or verbal notice of any such
incident, claim, or complaint, the Consultant shall also provide to the Village, and to any third-party
making such claim or complaint, the name, telephone number, and cellular number of the Consultant’s
officer or employee who will be responsible for managing the resolution thereof until its final resolution
by the Consultant and/or by the Consultant’s insurer or agent.

C. Within ten (10) business days after the Consultant’s receipt of the first notice of an alleged incident,
claim, or complaint related to any alleged death, injury, and/or damage to persons and/or to public or
private property (the “incident, claim, or complaint”), the Consultant or its agent(s) shall provide to the
Village and to any third-party person making such claim or complaint an initial written response relative
to such incident, claim or complaint, and the efforts and current progress of the Consultant and/or its
agents to date toward the resolution of such incident, claim or complaint.

D. If complete resolution of the incident, claim, or complaint has not been reached within the aforesaid ten
(10) business day period, the Consultant or its agent shall continue to use all reasonable efforts to fully
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resolve the incident, claim, or complaint, and to that end, further updated written status reports of
resolution, or progress toward resolution, as the case may be, of such incident, claim, or complaint shall
be provided to the Village by the Consultant not less than monthly until such incident, claim, or complaint
is fully resolved.

E. The Consultant or its agents will be expected to fully resolve most incident(s), claim(s), or complaint(s)
involving minor damage to public or private property within said initial ten (10) business day period after
the Consultant receives its initial verbal or written notice of such incident, claim, or complaint.

11. Insurance:

A. Prior to Commencement of Work:

(i) Prior to commencement of any Services under the Contract Documents, Consultant shall supply to
the Village certificates of insurance as specified below. Consultant shall not start the Services
contemplated by the Contract until Consultant has obtained all insurance required under this
Paragraph 11, and all such insurance coverage has been obtained and approved by the Village
Manager, or his designee.

(if) Minimum Scope of Insurance:

Coverage shall be at least as broad as Insurance Services Office (“ISO”) Commercial General
Liability occurrence form with the “Village of Orland Park and its officers, officials, employees,
agents and volunteers” named as additional insureds on a primary and non-contributory basis.

B. Insurance Required: The Consultant shall procure and maintain, for the duration of the Contract,
insurance against claims for injuries to persons or damage to property, which may arise from or in
connection with the performance of the Work hereunder by the Consultant, its employees, subconsultants,
and other agents, and:

(i) Commercial General Liability:

(@) $1,000,000 combined single limit per occurrence for bodily injury, and property damage and
$1,000,000 per occurrence for personal injury. The general aggregate shall be $2,000,000.

(b) The Village of Orland Park, and its officers, officials, employees, agents and volunteers, are to
be named and covered as additional insureds as respects: liability arising out of the
Consultant’s work, including activities performed by or on behalf of the Consultant; products
and completed operations of the Consultant; premises owned, leased or used by the Consultant,
or automobiles owned, leased, hired or borrowed by the Consultant. The coverage shall contain
no special limitations on the scope of protection afforded to the Village of Orland Park and its
officers, officials, employees, agents and/or volunteers.

(c) The Consultant’s insurance coverage shall be primary and non-contributory as respects the
Village of Orland Park and its officers, officials, employees, agents and volunteers. Any
insurance or self-insurance maintained by the Village of Orland Park and/or on behalf of its
officers, officials, employees, agents and/or volunteers shall be excess of Consultant’s
insurance and shall not contribute with it.

(d)  Any failure to comply with reporting provisions of any applicable insurance policies shall not
affect coverage provided to the Village of Orland Park and/or its officers, officials, employees,
agents and/or its volunteers.

(e) If any commercial general liability insurance is being provided under an excess or umbrella
liability policy that does not “follow form”, then the Consultant shall be required to name the
“Village of Orland Park, and its officers, officials, employees, agents and volunteers” as
additional insureds.

(f)  All general liability coverages shall be provided on an occurrence policy form. Claims-made
general liability policies will not be accepted.

(g) The Consultant hereby agree to waive any limitation as to the amount of contribution
recoverable against them by the Village of Orland Park, and/or by its officers, officials,
employees, agents and/or its volunteers. This specifically includes any limitation imposed by
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any state statute, regulation, or case law including any Workers’ Compensation Act provision
that applies a limitation to the amount recoverable.

(if) ISO Business Auto Liability coverage form number, Symbol 01 “Any Auto”: $1,000,000
combined single limit per occurrence for bodily injury, and property damage and $1,000,000 per
occurrence for personal injury.

(iti) Workers’ Compensation Insurance:

Such coverage as required by the Workers’ Compensation Act of the State of Illinois with coverage
of statutory limits and Employers’ Liability Insurance with limits of $500,000 per accident. The
insurer shall agree to waive all rights of subrogation against the “Village of Orland Park; its officers,
officials, employees, agents and volunteers” for losses arising from work performed by the
Consultant for the Village.

(iv) Professional Liability:

(@  Professional liability insurance with limits not less than $1,000,000 each claim with respect to
negligent acts, errors and omissions in connection with professional services to be provided
under the contract, with a deductible not-to-exceed $50,000 without prior written approval.

(b) Ifthe policy is written on a claims-made form, the retroactive date must be equal to or preceding
the effective date of the contract. In the event the policy is cancelled, non-renewed or switched
to an occurrence form, the Consultant shall be required to purchase supplemental extending
reporting period coverage for a period of not less than one (1) year.

(v) Umbrella Policy:

If the general aggregate limit for Commercial General Liability coverage provided is less than

$2,000,000, pursuant to Section 11(B)(i) above, then a $2,000,000 Umbrella Policy shall also be

provided which policy shall follow all required coverages as set forth above, other than Worker’s

Compensation and Professional Liability coverages.

(vi) [] Cyber Liability Coverage: for losses arising out of the Consultants work or work product
resulting from a network/data breach, malware infection, cyber extortion, ransomware, exposure
of confidential, personally identifiable and financial information, intellectual property and other
related breaches. This coverage will apply to but not limited to damages for notification cost, credit
monitoring expenses, public relations expenses, computer system/software damage and related
financials losses.

. Deductibles and Self-Insured Retentions: Any deductibles or self-insured retentions must be declared to

and approved by the Village of Orland Park.

. All Coverages:

(i)  No Waiver. Under no circumstances shall the Village, or its officers, officials, employees, agents or
volunteers be deemed to have waived any of the insurance requirements of this Contract by any act or
omission, including, but not limited to:

(@) Allowing work by Consultant or any subconsultant to start before receipt of Certificates of

Insurance and Additional Insured Endorsements.

(b) Failure to examine, or to demand correction of any deficiency, of any Certificate of Insurance

and Additional Insured Endorsement received.

(i)  When requested by the Village Manager, or his designee, Consultant shall promptly provide the
respective original insurance policies for review and approval by the Village Manager, or his designee.

Acceptability of Insurers: Insurance is to be placed with insurers with a Best’s rating of no less than A-, VII

and approved to do business in the State of Illinois.

Verification of Coverage: Consultant shall furnish the Village of Orland Park with certificates of insurance

naming the “Village of Orland Park, its officers, officials, employees, agents and volunteers”, as additional

insureds (except on Professional Liability), and with-endorsements affecting coverage required by this clause.

The certificates and endorsements for each insurance policy are to be signed by a person authorized by that

insurer to bind coverage on its behalf. The certificates and endorsements are to be received and approved by

the Village Manager, or his designee, before any work commences. The following additional insured

endorsements may be utilized (or their substantial equivalent): ISO Additional Insured Endorsements CG 20

1004 13 or CG 20 26 04 13, and CG 20 37 04 13 — Completed Operations, where required. In the event a

claim is filed, the Village reserves the right to request full certified copies of the insurance policies and

endorsements.
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[] If this box is checked, a Completed Operations Endorsement (CG 20 37 04 13) is also required.

G. Subconsultants: Consultant shall include all subconsultants as insureds under its policies or shall furnish
separate certificates and endorsements for each subconsultant. All coverages for subconsultants shall be
subject to all of the requirements stated herein.

H. Assumption of Liability: Consultant assumes liability for all injury to or death of any person or persons
including employees of the Consultant, any subconsultant, any supplier or any other person and assumes
liability for all damage to property sustained by any person or persons occasioned by or in any way arising
out of any work performed pursuant to this Contract.

I. Insurance Requirements Cannot Be Waived by Village: Under no circumstances shall the Village be
deemed to have waived any of the insurance requirements of the related Contract by any act or omission,
including, but not limited to: (1) allowing the Work to commence by the Consultant or any subconsultant
of any tier before receipt of Certificates of Insurance; (2) failing to review any Certificates of Insurance
received; (3) failing to advise the Consultant or any subconsultant of any tier that any Certificate of
Insurance fails to contain all the required insurance provisions, or is otherwise deficient in any manner;
or (4) issuing any payment without receipt of a Sworn Statement from the Consultant and all
subconsultants of any tier stating that all the required insurance is in force. The Consultant agrees that
the obligation to provide the insurance required by this Agreement or any of the contract documents is
solely its responsibility and that this is a requirement which cannot be waived by any conduct, action,
inaction or omission by the Village. Consultant shall also protect the Village by specifically incorporating
this Paragraph into every subcontract entered into relative to the Work contemplated herein and also
requiring that every subconsultant incorporate this Paragraph into every sub-subcontract it enters into
relative to the Work contemplated herein.

J. Liability of Consultant and Subconsultant is Not Limited by Purchase of Insurance: Nothing contained
in the insurance requirements of this Agreement or any Contract Documents is to be construed as limiting
the liability of the Consultant or the liability of any subconsultant of any tier, or either of their respective
insurance carriers. The Village does not, in any way, represent that the coverages or limits of insurance
specified is sufficient or adequate to protect the Village, the Consultant, or any subconsultant’s interest
or liabilities, but are merely required minimums. The obligation of the Consultant and every
subconsultant of any tier to purchase insurance shall not, in any way, limit their obligations to the Village
in the event that the Village should suffer an injury or loss in excess of the amount recoverable through
insurance, or any loss or portion of the loss which is not covered by either the insurance of the Consultant
or any subconsultant’s insurance.

K. Notice of Bodily Injury or Property Damage: The Consultant shall notify the Village, in writing, of any
actual or possible claim for personal injury or property damage relating to the Work, or of any occurrence
which might give rise to such claim, promptly upon obtaining first knowledge of same.

L. Updated Proof Required: The Consultant agrees that at any time upon the demand of the Village, updated
proof of such insurance coverage will be submitted to the Village. There shall be no additional charge to
the Village for said insurance.

M. Higher and More Expansive Standard Applicable: To the extent other insurance requirements of the
Contract Documents contradict this Paragraph 11, the more expansive and higher standard, in terms of
type and amount of coverage, shall govern.

12.  Indemnity:
A. To the fullest extent permitted by law, the Consultant hereby agrees to defend, indemnify and hold

harmless the Village, IDOT (if IDOT is providing funding for all or any portion of the Contract Sum),
the FTA (if the FTA is providing funding for all or any portion of the Contract Sum), any other
governmental agency providing funding for all or any portion of the Contract Sum, and their officers,
directors, employees, agents, affiliates and representatives, from and against any and all claims, demands,
suits, liabilities, injuries (personal or bodily), property damage, causes of action, losses, expenses,
damages or penalties, including, without limitation, court costs and attorneys’ fees, but only to the extent
arising out of or resulting from, or occasioned by or in connection with (i) the Consultant’s own negligent
performance of the Services by the Consultant and any Consultant Related Parties of the Services-and
other duties and obligations under this Agreement, (ii) any negligent act or omission to act by the
Consultant, any Consultant Related Parties, anyone directly or indirectly employed by them, their agents
7
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or anyone for whose acts they may be liable, and/or (iii) any material breach, default, violation or
nonperformance by the Consultant of any term, covenant, condition, duty or obligation provided in this
Agreement. This indemnification, defense and hold harmless obligation will survive the termination or
expiration of this Agreement, whether by lapse of time or otherwise. This indemnification obligation will
not be limited (i) by a limitation on the amount or type of damages, compensation or benefits payable by
or for the Consultant or any other party under workers’ or workmen’s compensation acts, disability
benefit acts or other employee benefits acts, or (ii) pursuant to any common law or case.

In addition to the indemnification provided above, Consultant will indemnify, defend and hold harmless
the Village, IDOT (if IDOT is providing funding for all or any portion of the Contract Sum), the FTA (if
the FTA is providing funding for all or any portion of the Contract Sum), any other governmental agency
providing funding for all or any portion of the Contract Sum, and their officers, directors, employees,
agents, affiliates and representatives, from and against any and all claims, demands, suits, liabilities,
injuries, causes of action, losses, expenses, damages or penalties, including, without limitation, court
costs and attorneys’ fees, arising or resulting from, or occasioned by or in connection with any and all
claims which are based upon or make the contention that any of the Deliverables or other materials
provided by the Consultant to the Village supplied to the Village or used by the Village in accordance
with the Consultant’s written instructions or recommendations in the manner recommended by the
Consultant, in whole or in part, constitute infringement of any copyright, trademark, patent, trade secret
or other proprietary rights of any third party. This indemnification, defense and hold harmless obligation
will survive the termination or expiration of this Agreement, whether by lapse of time or otherwise. This
indemnification obligation will not be limited (i) by a limitation on the amount or type of damages,
compensation or benefits payable by or for Consultant or any other party pursuant to any common law or
case.

B. Consultant expressly understands and agrees that any performance bond or insurance policies required
by this Contract, or otherwise provided by the Consultant, shall in no way limit the responsibility to
indemnify, keep and save harmless and defend the Village, its elected and appointed officials, employees
or agents as herein provided to the extent such indemnification is required under this Contract.

C. Consultant further agrees that to the extent that money is due the Consultant by virtue of this Contract as
shall be considered reasonably necessary in the judgment of the Village, such funds may be retained by
the Village to protect itself against said loss until such claims, suits, or judgments shall have been settled
or discharged and/or evidence to that effect shall have been furnished to the reasonable satisfaction of the
Village.

D. In the event that the Village is not immune from liability under any applicable law, and only in such
event, the Village hereby agrees to indemnify and hold harmless the Consultant, its officers, directors,
employees and subconsultants (collectively, Consultant) against all damages, liabilities or costs,
including reasonable attorney’s fees and defense costs, to the extent caused by the negligent acts or
omissions of the Village,2s-neghgentaets in connection with the Project and the acts of the Village, and/or
any of its officers, trustees and/or employees.

E. The provisions of this Paragraph 12 shall survive any termination of the Contract.

13. Village Confidential Information:

A. Confidential Information. “Confidential Information” shall mean all information, whether in written,
verbal, graphic, electronic or any other form, which is disclosed to or observed by the Consultant in the
course of its performance of Services hereunder. Confidential Information will include Deliverables,
business plans, forecasts, projections, analyses, Village employee and vendor information, software
(including all documentation and codes), hardware and system designs, architectures and protocols,
specifications, manufacturing, logistic and sale processes.

B. Use of Confidential Information. The Consultant (i) will use Confidential Information only in connection
with Consultant’s performance of the Services, and (ii) will not disclose Confidential Information except
to the Consultant ’s employees and Consultant Related Parties to the extent such employees or Consultant
Related Parties need to know such Confidential Information in connection with the performance of the
Services. In addition to the requirements of the foregoing sentence, if the Consultant wishes to disclose
Confidential Information to a Consultant Related Party, the Village must first consent to such disclosure
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14.

and the Consultant Related Party must agree in writing to be bound by the terms and conditions of this
Paragraph 13, in a document satisfactory to the Village. The Consultant will be responsible and liable for
any unauthorized disclosure, publication or dissemination by any party who obtained Confidential
Information from the Consultant, including Consultant ’s employees and Consultant Related Parties. This
section does not apply to any information that (a) the Consultant can demonstrate that it possessed prior
to the date of this Agreement without obligation of confidentiality, (b) the Consultant develops
independently without use of any Confidential Information, (c) the Consultant rightfully receives froma
third party without any obligation of confidentiality to such third party, (d) is or becomes publicly
available without breach of this Agreement, or (e) must be disclosed as required under applicable Law;
provided, however, that the Consultant must give the Village reasonable notice prior to such disclosure
and will reasonably cooperate with any efforts requested by the Village to limit the nature or scope of the
disclosure.

C. Authority Confidential Information. The Consultant understands and acknowledges that the Village may
use software provided in connection with this Agreement in connection with Confidential Information of
the Village. Any such use of software shall not alter the Consultant’s obligations and the Village’s rights
with respect to Confidential Information described in Section 13.B above.

Standard of Performance: The Consultant must perform all Services required of it under this Agreement in

accordance with the practices, methods, standards, degree of judgment and skill that are ordinarily possessed

and exercised by (and generally accepted as being appropriate for) nationally recognized professionals of
good standing who are performing work which is of similar scope, nature and complexity as the Services (the

“Professional Standard”). All Services shall be performed by the Consultant in a prompt and expeditious

manner and the Consultant shall be responsible for all Services provided under this Agreement whether such

Services are provided by the Consultant or by Consultant Related Parties hired by the Consultant. The

Consultant will perform the Services promptly and without unreasonable delay and will give all Services 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 and standards. The Consultant and any Consultant

Related Party must be suitably qualified and experienced to perform the Services in accordance with the

requirements of this Agreement and the Professional Standard. To the extent required by any laws, the

Consultant and all Consultant Related Parties must be suitably licensed or certified to perform the Services.

In connection with the execution of this Agreement, the Consultant warrants and represents as follows:

A. Feasibility of Performance. The Consultant (i) has carefully examined and analyzed the provisions and
requirements of this Agreement, including all Exhibits hereto; (ii) understands the nature of the Services
required; (iii) from its own analysis has satisfied itself, to the extent reasonably possible, as to the nature
of all things needed for the performance of this Agreement and all other matters that in any way may
affect this Agreement or its performance; (iv) represents that this Agreement is feasible of performance
in accordance with all of its provisions and requirements; and (v) can and will perform, or cause to be
performed, the Services in accordance with the provisions and requirements of this Agreement.

B. Ability to Perform: The Consultant hereby represents and warrants to the Village, with the intention that
the Village rely thereon in entering into this Agreement, that: (a) the Consultant is financially solvent;
(b) the Consultant, and each has the training, capability, experience, expertise, and licensing necessary to
perform the Services in accordance with the requirements of this Agreement and the Professional
Standard; (c) the Consultant possesses and will keep in force all required licenses, permits and
accreditations to perform the Services; (d) the Consultant has full power to execute, deliver and perform
this Agreement and has taken all necessary action to authorize such execution, delivery and performance;
(e) the individual(s) executing this Agreement are duly authorized to sign the same on the Consultant’s
behalf and to bind the Consultant hereto; and (f) the Consultant will perform the Services described herein
promptly, diligently and continuously with an adequate number of qualified personnel to ensure such
performance.

C. Authorized to do Business in Illinois: The Consultant certifies that it is a legal entity authorized to do
business in Illinois, 30 ILCS 500/1.15.8, 20-43.

D. Certification to Enter into Public Contracts: The Consultant certifies that 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
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15.

16.

17.

Procurement Code, 30 ILCS 500/50-10.5¢ 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.

E. Payment to the Illinois Department of Revenue: Consultant certifies that it is not delinquent in payment
of any taxes to Illinois Department of Revenue.

F. 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. The Consultant will not knowingly use the services of any related
party barred or ineligible for contracts by any federal, state or local governmental agency or applicable
Laws for any purpose in the performance of the Services.

G. Interest of members of the Village: 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 Services, has any personal financial
interest, direct or indirect, in this Agreement; and the Consultant shall take appropriate steps to assure
compliance.

H. Interest of Professional Services Provider and Employees. Consultant certifies that it 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 Consultant
Services hereunder. The Consultant further covenants that in the performance of this Agreement, no
person having such interest shall be employed.

No Conflicts of Interest: The Consultant warrants that it has no conflict of interest and has not employed or
retained any company or person, other than a bona fide employee working solely for the Consultant, to solicit
or secure this contract, and that it has not paid or agreed to pay any company or person, other than a bona fide
employee working solely for the Consultant, any fee, commission, percentage, brokerage fee, gift(s), or any
other consideration, contingent upon or resulting from the award or the making of this Contract.

Compliance with Laws: In the performance of the Services, the Consultant shall comply, and must cause
any Consultant Related Party to comply, and must ensure that the Services comply, with all applicable federal,
state, and local laws, ordinances, rules and regulations, and any and all orders and decrees of any court,
administrative body or tribunal applicable to the performance of the Contract. Included within the scope of
the laws, ordinances, rules and regulations referred to in this paragraph, but in no way to operate as a
limitation, are: Occupational Safety & Health Act (“OSHA”); Illinois Department of Labor (IDOL”),
Department of Transportation, and all forms of traffic regulations; public utility, Intrastate and Interstate
Commerce Commission regulations; Workers’ Compensation Laws, the Social Security Act of the Federal
Government and any of its titles, the Illinois Human Rights Act, and EEOC statutory provisions and rules
and regulations. Evidence of specific regulatory compliance will be provided by the Consultant if requested
by the Village.

Employment Conditions: Equal Employment Opportunity Clause. In the event of the Consultant ’s non-
compliance with the provisions of this Equal Employment Opportunity Clause, the Illinois Human Rights
Act (775 ILCS 5/1 et seq.) (the “Human Rights Act”) or the rules and regulations (the “Rules and
Regulations™) of the Illinois Department of Human Rights (for the purposes of this Article 10, the
“Department”), the Consultant may be declared ineligible for future contracts or subcontracts with the State
of Illinois or any of its political subdivisions or municipal corporations, and this Agreement may, in addition
to any remedies provided pursuant to this Agreement, 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. During
the performance of this Agreement, the Consultant agrees as follows:

Q) That it will not discriminate against any employee or applicant for employment because of race,
color, religion, sex, marital status, national origin or ancestry, age, sexual orientation, physical or
mental handicap unrelated to ability, or an unfavorable discharge from military service; and further
that it will examine all job classifications to determine if minority persons or women are
underutilized and will take appropriate affirmative action to rectify any such underutilization.

(2) That, if it hires additional employees in order to perform this Agreement or any portion thereof, it
will determine the availability (in accordance with the Department’s Rules and Regulations) of
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©)

(4)

(%)

(6)

(7)

minorities and women in the area(s) from which it may reasonably recruit and it will hire for each
job classification for which employees are hired in such a way that minorities and women are not
underutilized.

That, in all solicitations or advertisements for employees placed by it or on its behalf, it will state
that all applicants will be afforded equal opportunity without discrimination on the basis of race,
color, religion, sex, marital status, national origin or ancestry, age, sexual orientation, physical or
mental handicap unrelated to ability, or an unfavorable discharge from military service.

That it will send to each labor organization or representative of workers with which it has or is
bound by a collective bargaining or other agreement or understanding a notice advising such labor
organization or representative of the Consultant ’s obligations under the Human Rights Act and the
Department’s Rules and Regulations. If any such labor organization or representative fails or
refuses to cooperate with the Consultant in its efforts to comply with such Act and Rules and
Regulations, the Consultant will promptly so notify the Department and the Village and will recruit
employees from other sources when necessary to fulfill its obligations thereunder.

That it will submit reports as required by the Department’s Rules and Regulations, furnish all
relevant information as may from time to time be requested by the Department or the Village, and
in all respects comply with the Human Rights Act and the Department’s Rules and Regulations.

That it will permit access to all relevant books, records, accounts and work sites by personnel for
the Village and the Department for purposes of investigation to ascertain compliance with the
Human Rights Act and the Department’s Rules and Regulations.

That it will include verbatim or by reference the provisions of this clause 10.1 in every subcontract
it awards under which any portion of this Agreement’s obligations are undertaken or assumed so
that such provisions will be binding upon such subConsultant. In the same manner as with other
provisions of this Agreement, the Consultant will be liable for compliance with applicable
provisions of this clause 10.1 by such subConsultant s, and it will promptly notify the Village and
the Department in the event any subConsultant fails to or refuses to comply therewith. In addition,
the Consultant will not utilize any subConsultant declared by the Illinois Human Rights
Commission to be ineligible for contracts or subcontracts with the State of Illinois or any of its
political subdivisions or municipal corporations.

Public Works Employment Discrimination Act: The Consultant certifies and agrees that it will
comply with the Public Works Employment Discrimination Act (775 ILCS 10/1 et seqg.). In
confirmation and furtherance of the foregoing, the Consultant agrees that no person shall be refused
or denied employment in any capacity on the ground of unlawful discrimination, as that term is
defined in the Human Rights Act, nor be subjected to unlawful discrimination in any manner, in
connection with the contracting for or the performance of any work or service of any kind, by, for,
on behalf of, or for the benefit of the Village, including without limitation, the Services to be
provided pursuant to this Agreement.

Drug-Free Workplace: The Consultant certifies and agrees that it will provide a drug-free
workplace as required by the Drug Free Workplace Act (30 ILCS 580/1 et seq.) and that it will
comply with all provisions thereof.

Disadvantaged Business Enterprise Assurance: In accordance with 49 CFR Part 26.13(a), as
amended, the Consultant assures the Village that it shall not discriminate on the basis of race, color,
national origin or sex in the implementation of the Services and in the award and performance of
any subcontract or other third party contract supported with Federal assistance derived from the
U.S. Department of Transportation (“USDOT”) or in the administration of its Disadvantaged
Business Enterprise (“DBE”) program, if required pursuant to 49 CFR Part 26, as amended, or the
requirements of 49 CFR Part 26, as amended. The Consultant assures the Village that it shall take
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18.

19.

20.

all necessary and reasonable steps set forth in 49 CFR Part 26, as amended, to ensure
nondiscrimination in the award and administration of all subcontracts and third party contracts
supported with Federal assistance derived from USDOT. The Consultant ’s DBE program, if
required by 49 CFR Part 26, as amended, is incorporated by reference and made a part of this
Agreement for the purposes of any Federal assistance awarded by the FTA or USDOT. If required
by 49 CFR Part 26, as amended, implementation of such a DBE program is a legal obligation of
the Consultant, and failure to carry out its terms shall be treated as a violation of this Agreement.
Upon notification to the Consultant of its failure to implement its approved DBE program, if
required by 49 CFR Part 26, as amended, USDOT may impose sanctions as provided for under 49
CFR Part 26, as amended, and may, in appropriate cases, refer the matter for enforcement under 18
U.S.C. 1001, as amended, and/or the Program Fraud Civil Remedies Act, 31 U.S.C. 3801 et seq.,
as amended. The Consultant further agrees to comply with all reasonable procedural, reporting and
invoicing requirements that the Village may now or hereafter establish in order to comply with the
DBE laws, rules and requirements that may apply to the Village and/or to this Agreement.

Certifications: By the execution of this Agreement, the Consultant certifies that: (1) the Consultant is not
delinquent in the payment of any tax administered by the Illinois Department of Revenue as required by 65
ILCS 5/11-42.1-1; (2) the Consultant has a written sexual harassment policy as required by and shall
otherwise comply in all respects with the Illinois Human Rights Act (775 ILCS 5/2-105(A)(4)); (3) the
Consultant will provide a drug-free workplace as required by and shall otherwise comply with the Illinois
Drug-Free Workplace Act (30 ILCS 580/1, et seq.); (4) the Consultant has in place a written policy as required
by and that it does and shall otherwise comply with the Illinois Substance Abuse Prevention on Public Works
Projects Act (820 ILCS 265/1, et seq.); and (5) the Consultant is not and/or was not barred from bidding on
this Contract pursuant to Section 33E-3 or 33E-4 of the Illinois Criminal Code (720 ILCS 5/33E-3 and 5/33E-
4).

Project Documentation: Upon execution of this Agreement relative to the Project, notwithstanding anything
contained in any other Contract Documents to the contrary, the Consultant and its Consultant Related Parties
agree to and shall release to the Village any and all right, title, and interest in and to any and all Project
Documentation depicting, documenting, or recording the Services, and/or the Work, and/or the Project which
is the subject of the Contract Documents, prepared or created by the Consultant and/or its subconsultants,
including but not limited to any and all drawings, plans, specifications, photos, reports, videos, and/or other
recordings on any electronic media (sometimes collectively referred to as “Project Documentation”), and any
and all of such Project Documentation shall become the property of the Village. The Consultant and its
subconsultants further warrant to the Village that they have the legal right to convey said Project
Documentation to the Village. The Work contemplated by the Contract Documents shall not be considered
complete until and unless legible and complete physical and electronic copies of all such Project
Documentation have been delivered to the Village. The Village may reuse Project Documentation without
the prior written authorization of the Consultant, but the Village agrees to waive any claim against the
Consultant arising from any unauthorized reuse or modification of the Project Documentation.

Illinois Freedom of Information Act: 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.
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21.

22.

23.

24.

25.

26.

217.

28.

29.

30.

31.

Independent Contractor : It is mutually understood and agreed that the Consultant shall have full control of
the ways and means of performing the Professional Services referred to above and/or which is the subject of
this Agreement and the related Contract and that the Consultant or his/its employees, representatives or
Subconsultants are in no sense employees of the Village, it being specifically agreed that in respect to the
Village, the Consultant and any party employed by the Consultant bears the relationship to the Village of an
independent contractor.

Duration: This Master Services Agreement shall be in effect for a term of 3 years, but the obligations of the
Consultant under Paragraphs 12 and 13 shall continue after such termination.

Advertisement: The Consultant is specifically denied the right to use in any form or medium the name of the
Village for public advertising unless express permission is granted by the Village.

Amendments: No agreement or understanding to modify this Agreement or the related Contract Documents
shall be binding upon the Village unless in writing and signed by the Village’s authorized agent. All
specifications, drawings, and data submitted to the Consultant with this Agreement or the related Contract
Documents are hereby incorporated and made part thereof.

Termination; Remedies: Notwithstanding any other provision hereof, the Village may terminate the
Agreement in the event of a default by the Consultant or without cause at any time upon fifteen (15) days
prior written notice to the Consultant. During such notice period, the Consultant shall have the opportunity
to cure the default to the reasonable satisfaction of the Village. In the event that the Agreement is so terminated
and the Consultant is not in default or breach of this Agreement, the Consultant shall be paid for Services
actually performed and reimbursable expenses actually incurred, if any, prior to termination, not exceeding the
value of the Services completed which shall be determined on the basis of the rates set forth in the Consultant’s Proposal.
Without invalidating this Agreement or any other Scope of Work in progress at the time, any single Scope of Work may
be terminated upon fifteen (15) days’ notice to Consultant, and neither Party shall have any further liability thereunder.

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.

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
competent jurisdiction, such decision shall not affect the validity, enforceability or effectiveness of the
remaining portions of this instrument.

Facsimile or Digital 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 a qualified, established electronic security procedure mutually agreed upon by
the Parties.

Counterparts: This Agreement may be executed in one or more counterparts, which counterparts when
affixed together, shall constitute one and the same original document.

No Third Party Beneficiaries: The Parties do not intend to confer any benefit hereunder on any person, firm
or corporation other than the Parties hereto.

Entire Agreement: The Contract Documents (including all Exhibits attached thereto which by reference are
made a part of the Agreement) and all other written agreements signed by all of the Parties hereto which by
their express terms are a part of the Contract Documents, 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.
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32.

33.

34.

No Liability of Public Officials. No official, employee or agent of the Village will be charged personally by
the Consultant, or by any assignee or Consultant Related Parties, with any liability or expenses of defense or
be personally liable to them under any term or provision of this Agreement, or because of the Village’s
execution or attempted execution, or because of any breach hereof.

No Liability of Funding Agencies. IDOT, the FTA and any other governmental agencies providing funding
to pay all or a portion of the Contract Sum will not be subject to any obligations or liabilities by or to the
Consultant or Consultant Related Parties in connection with the Services, notwithstanding any concurrence
in the retention or solicitation of the Consultant or Consultant Related Parties

Developments and Intellectual Property Rights.

1.

All concepts, works, information, data, computer programs and other ideas and materials
developed, invented, prepared or discovered by the Consultant or any of its employees,
agents or Consultant Related Parties, either alone or in collaboration with others, which
relate to the actual or anticipated activities, business or research of the Village, which result
from or are suggested by the Services or any other work the Consultant or the Consultant
Related Parties may do for the Village, or which result from use of the Village’s premises
or property (collectively, the “Developments”) and any trademark, trade secret, copyright,
patent, common law right, title or slogan or any other proprietary right (“Proprietary
Rights”) in such Developments will be the sole property of the Village, and IDOT (to the
extent IDOT is providing funding for all or any portion of the Contract Sum), the FTA (to
the extent the FTA is providing funding for all or any portion of the Contract Sum) and any
other governmental agency providing funding for all or any portion of the Contract Sum
(to the extent of such funding). The Consultant hereby assigns (and agrees to cause all
Consultant Related Parties to assign) to the Village, and IDOT (to the extent IDOT is
providing funding for all or any portion of the Contract Sum), the FTA (to the extent the
FTA is providing funding for all or any portion of the Contract Sum) and any other
governmental agency providing funding for all or any portion of the Contract Sum (to the
extent of such funding)) the Consultant ’s (or the Consultant Related Parties’) entire right
and interest in any such Development, and will execute (or cause the Consultant Related
Parties to execute) any documents in connection therewith that the Village may reasonably
request; provided that to the fullest extent permissible by applicable Law, any and all
copyrightable aspects of the Developments will be considered “works made for hire.” The
Consultant agrees to enter into agreements with all of its Consultant Related Parties
necessary to establish the Village’s ownership in the Developments (and the ownership in
the Developments of IDOT (to the extent IDOT is providing funding for all or any portion
of the Contract Sum), the FTA (to the extent the FTA is providing funding for all or any
portion of the Contract Sum) and any other governmental agency providing funding for all
or any portion of the Contract Sum (to the extent of such funding)), and the Consultant
agrees to provide the Village with copies of such agreements if requested by the Village.
The foregoing does not apply to any inventions that the Consultant made prior to the
Consultant ’s retention by the Village, or to any inventions that the Consultant develops
without using any of the Village’s equipment, supplies, facilities or Confidential
Information and that do not relate to the Services or the Village’s business or research, or
the Services the Consultant performs for the Village. The Consultant hereby grants to the
Village (and IDOT (to the extent IDOT is providing funding for all or any portion of the
Contract Sum), the FTA (to the extent the FTA is providing funding for all or any portion
of the Contract Sum) and any other governmental agency providing funding for all or any
portion of the Contract Sum (to the extent of such funding)) a perpetual, irrevocable,
worldwide, non-exclusive right and license, with the right to sublicense, to use all
materials, software, technology, data or other goods or services, that are not Developments
but that are required to use fully and completely the Developments. The Consultant will
provide to the Village materials that are not Developments only to the extent the Consultant
has the right to make the foregoing license.
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35.

36.

To the extent that information provided by the Consultant is derived from licensed data
services and information (including CoStar, Esri, Emsi and others), the rights to the
underlying information will be subject to the license between the Consultant and the data
service. Furthermore, only summary data can be provided under the terms of the licenses.
No data files that would violate the terms of the Consultant’s license agreements or live
editable files with the Consultant’s proprietary models and methodologies will be provided
to the Village.

This Agreement will not preclude the Consultant from using its general knowledge, skills
and experience for its other clients, provided that the Consultant does not use in connection
therewith any Developments or Confidential Information

At all times during the term of this Agreement, upon request from the Village and upon
termination or expiration of this Agreement, the Consultant will immediately provide to
the Village the then-current version of any Developments in the Consultant ’s possession,
indexed and arranged to the satisfaction of the Village.

Joint and Several Liability. In the event that the Consultant, or its successors or assigns, if any, is comprised
of more than one individual or other legal entity (or combination thereof), then and in that event, each and
every obligation or undertaking herein stated to be fulfilled or performed by the Consultant will be the joint
and several obligation and undertaking of each such individual or other legal entity.

No Waiver No course of dealing or failure of the Village and/or the Consultant to enforce strictly any term,
right or condition of this Agreement shall be construed as a waiver of such term, right or condition or other
term, right or condition of this Agreement. No express waiver of any term, right or condition of this
Agreement shall operate as a waiver of any other term, right or condition.

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.

CONSULTANT: SB FRIEDMAN DEVELOPMENT ADVISORS,LLC VILLAGE OF ORLAND PARK

By: By:
Name: Geoff Dickinson Name: George Koczwara
Its __ Partner and Authorized Agent Title: Village Manager
ATTEST:
EXHIBIT A
[ATTACH]

Scope of Work as set forth in Consultant’s Proposal(s) dated XXXXXXXX
and/or in Village Proposal Number RFQ XXXXX, dated XXXXXXXX

EXHIBIT B
[ATTACH IF REQUIRED]
Schedule of Fees
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