
 
 

MEETING NOTICE AND AGENDA   
FOR THE SPECIAL MEETING OF MORTON GROVE-NILES WATER COMMISSION (MGNWC) 

TO BE HELD ON MONDAY, DECEMBER 10, 2018 AT 3:00 PM 
AT THE NILES VILLAGE HALL ADMINISTRATIVE BUILDING 

1000 CIVIC CENTER DRIVE, NILES, ILLINOIS 60714 
 
 

I. Call to Order 
 

II. Roll Call 
 

III. Pledge of Allegiance 
 

IV. RESOLUTION 18-58     Approving Professional Services Agreement Between the Village of Niles 
and the Morton Grove-Niles Water Commission for Operation of the Water Transmission, 
Pumping and Storage Facilities for the Period from January 1, 2019 through December 31, 
2020 
 

V. Public Comment 
 
VI. Adjournment  



RESOLUTION NO 18-58 
 

A RESOLUTION AUTHORIZING THE APPROVAL AND EXECUTION OF PROFESSIONAL 
SERVICES AGREEMENT BETWEEN THE MORTON GROVE-NILES WATER COMMISSION AND THE 
VILLAGE OF NILES FOR OPERATION OF THE WATER TRANSMISSION, PUMPING AND STORAGE 

FACILITIES FOR THE PERIOD FROM JANUARY 1, 2019 THROUGH DECEMBER 31, 2020 
 

WHEREAS, in 2017, the Morton Grove-Niles Water Commission (“MGNWC” or 
“Commission”) was established by the Village of Morton Grove, a home rule Illinois municipal 
corporation (“Morton Grove”), and the Village of Niles, a home rule Illinois municipal corporation 
(“Niles”), by the adoption of ordinances pursuant to Division 135 of Article 11 of the Illinois 
Municipal Code (65 ILCS 5/11-135-1, et seq.) (“Division 135”). The establishing ordinances are 
Morton Grove Ordinance 17-5, which was adopted on March 13, 2017, and Niles Ordinance No. 
2017-19, which was adopted on March 14, 2017; and 
 

 WHEREAS, the MGNWC was established for purposes of constructing and operating a public 
water supply system consisting of water transmission mains, pumping, storage, and other related 
water delivery and receiving infrastructure between a connection point on the Evanston water 
system and existing water receiving points of Niles and Morton Grove and 

 
WHEREAS, on or about October 31. 2018, the Morton Grove-Niles Water Commission 

(MGNWC), issued a Request for Proposals, entitled “Request for Proposals Two Year Operating 
Contract for Morton Grove-Niles Water Commission Water Transmission, Pumping And Storage 
Facilities January 2019-December 31, 2020”, to operate and maintain the MGNWC wholesale water 
delivery system to its two customers, the Village of Morton Grove and the Village of Niles(the 
“Services”); and  

  
WHEREAS, Niles submitted a response to the MGNWC RFP dated November 16, 2018, to 

perform the Services, and MGNWC and Niles further negotiated an Agreement for Niles to perform 
the Services on behalf of the MGNWC as set forth in Exhibit A; and 

 
WHEREAS, the MGNWC Board has the authority to enter into the Agreement pursuant to 

Article VII, Section 10 of the 1970 Constitution of the State of Illinois, the Illinois Intergovernmental 
Cooperation Act (5 ILCS 220/1, et seq.) and the Illinois Municipal Code (65 ILCS 5/1, et seq., including 
65 ILCS 5/11-135-1, et seq.). 

 
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF THE MORTON 

GROVE-NILES WATER COMMISSION, COOK COUNTY, ILLINOIS, AS FOLLOWS: 
 
SECTION 1:  Each Whereas paragraph above is incorporated by reference into this Section 1 

and made a part hereof as material and operative provisions of this Resolution. 
 
SECTION 2: The Board of Commissioners of the Morton Grove-Niles Water Commission 

(“MGNWC Board”) authorizes the approval of the economic terms and the attached form of the  
Agreement entitled “Professional Services Agreement Between the Village of Niles and the Morton 
Grove-Niles Water Commission for Operation of  the Water Transmission, Pumping and Storage 
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Facilities for the Period from January 1, 2019 through December 31, 2020” for the purposes set forth 
in the Agreement, attached hereto as Exhibit A. The MGNWC Board authorize and direct the Chair, 
or his/her designee, and the Clerk to execute the final version of the Agreement, which may contain 
certain modifications that are approved by the Superintendent, the Village Manager of Niles and 
the Village Administrator of Morton Grove, and to execute and deliver all other instruments and 
documents and pay all costs that are necessary to fulfill MGNWC’S obligations under the Agreement. 

 
SECTION 3:  This Resolution shall be in full force and effect from and after its adoption and 

approval as provided by law.  
 
ADOPTED this 10th day of December 2018, pursuant to a roll call vote as follows: 
 

AYES:  John Pietron, Mark Fowler and Steven Vinezeano 
  

NAYS:  None 
 

ABSENT: None  
 
PASSED by the Board of Commissioners of the Morton Grove-Niles Water Commission, Cook 

County, Illinois on a roll call vote at a Regular Meeting thereof held on the 10th day of December 
2018, and approved by the Chair, and attested by the Clerk on the same day. 

 
 
 
       _____________________________ 
       Steven Vinezeano, Chair 
 
 
 
       ATTEST: 
 
 
       _____________________________ 
       John Pietron, Clerk  
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Exhibit A 
 

PROFESSIONAL SERVICES AGREEMENT BETWEEN THE VILLAGE OF NILES AND THE 
MORTON GROVE-NILES WATER COMMISSION FOR OPERATION OF THE WATER TRANSMISSION, 

PUMPING AND STORAGE FACILITIES FOR THE PERIOD FROM JANUARY 1, 2019 THROUGH 
DECEMBER 31, 2020 

 
(attached) 
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PROFESSIONAL SERVICES AGREEMENT BETWEEN THE VILLAGE OF NILES AND THE 
 MORTON GROVE-NILES WATER COMMISSION FOR OPERATION OF  
THE WATER TRANSMISSION, PUMPING AND STORAGE FACILITIES  

FOR THE PERIOD FROM JANUARY 1, 2019 THROUGH DECEMBER 31, 2020 
 
This PROFESSIONAL SERVICES AGREEMENT (Agreement) is made this ___ day of December 2018, by 
and between the village of Niles an Illinois home rule municipal corporation located in Cook County 
Illinois (Niles) and the Morton Grove-Niles Water Commission (MGNWC), a water commission 
created by an intergovernmental agreement that was approved pursuant to  Division 135 of Article 
11 of the Illinois Municipal Code (65 ILCS 5/11-135-1, et seq.) Article VII, Section 10 of the 1970 
Constitution of the State of Illinois and the Illinois Intergovernmental Cooperation Act (§ 5 ILCS 220/1, 
et seq.) (Commission or the MGNWC). Niles and the Commission are at times referred to herein 
individually as a Party and collectively as the Parties.   

RECITALS 

WHEREAS, on or about October 31. 2018, the Morton Grove-Niles Water Commission 
(MGNWC), issued a Request for Proposals, entitled “Request for Proposals Two Year Operating 
Contract for Morton Grove-Niles Water Commission Water Transmission, Pumping And Storage 
Facilities January 2019-December 31, 2020” attached hereto as Attachment A. (the MGNWC RFP), to 
operate and maintain the MGNWC wholesale water delivery system to its two customers, the Village 
of Morton Grove and the Village of Niles (the Services); and  

 WHEREAS, Niles submitted a response to the MGNWC RFP (the Niles Response), dated 
December 6, 2018, to perform the Services, and MGNWC and Niles further negotiated and refined 
the services to be performed. The Niles Response and additional negotiated and agreed terms 
(Agreed Scope of Services) are as set forth in Attachment B; and 

WHEREAS, MGNWC agrees to retain Niles to perform the Services in accordance with the 
terms of this Agreement; and 

WHEREAS, Niles agrees to perform the Services in accordance with the terms of this 
Agreement. 

NOW, THEREFORE, in consideration of the recitals, mutual covenants and representations set 
forth in this Agreement, the Parties mutually agree that Niles shall perform the Services described 
below, and the MGNWC shall pay Niles for said performance, under the following terms and 
conditions: 
 
SECTION 1. INCORPORATION AND DEFINITIONS. 

Each of the above Whereas paragraphs are incorporated into this Section 1 as material provisions of 
this Agreement. 

Whenever used in this Agreement, the following terms shall have the meanings indicated and the 
singular shall be read to include the plural and vice versa, and pronouns stated herein shall be 
construed to include all genders. 
A. The term "Agreement" includes the Recitals set forth above, which are incorporated into 

Section 1 of this Agreement, and shall mean this Agreement and its Attachments as entered 
into by Niles and MGNWC setting forth the terms and conditions governing the Services.   



 2 

B. The term “MGNWC Affiliates” means MGNWC’s former, current and future appointed 
officials, officers, commissioners, employees, engineers, attorneys, subcontractor, authorized 
representatives and volunteers. 

C. The term "Services" or “Work” means the services that are listed in Attachment A and Attachment 
B. 

D.  The term “Scope of Work” has the same meaning as the term “Scope of Services” as used in the 
MGNWC RFP and this Agreement. 

E.  The terms "sub-contractor” mean the person, independent contractor, partnership, corporation, 
joint venture or other business entity (including its employees, agents or others performing or 
supplying on its behalf, or at its direction) having a contract with Niles for the performance of any 
portion of the Services. 

SECTION 2.   TERM OF AGREEMENT.  
 
This Agreement shall be effective on the date that the last signatory executes this Agreement, which date 
shall be inserted on page 1 of this Agreement, and shall terminate upon the completion and acceptance 
of the Services by the MGNWC and final payment to Niles by the MGNWC, or December 31, 2020 (the 
“Completion Date”), as provided below (the “Term”), unless this Agreement is terminated earlier by any 
Party, or by mutual agreement, or the Parties agree, in writing, to extend the Term. 

SECTION 3.  SCOPE OF SERVICES 

A. Services; Non-Exclusive Relationship. Niles agrees to perform the Services in order to complete the 
Scope of Work in accordance with the terms and conditions of this Agreement. Niles shall provide 
the Services on behalf of and at the direction of the MGNWC and understands that this Agreement 
is not an exclusive relationship in that the MGNWC, in its collective discretion, is free to enter other 
agreements with other vendors or Niles to perform work on the Project. The MGNWC, in its 
collective discretion, is also free to assign all or any portion of the Services to others upon ten (10) 
calendar days written notice to Niles’ Primary Representative, and the Compensation of Niles shall 
be reduced on an equitable basis. Unless otherwise indicated by the MGNWC, the primary contact 
point for the MGNWC (“MGNWC Representative”) to provide direction to Niles under this 
Agreement shall be: 

Bill Balling 
WRB, LLC 
Cellular Phone: (847) 863-7101 
Office Phone: (847) 398-8399 
Email: bill@wrbllc.com   

B. Mutual Cooperation. The MGNWC agrees to cooperate with Niles in the performance of the 
Services, including meeting with Niles on an as-needed basis and providing Niles with such 
“Confidential Information” (as defined in Section 10 below) and non-confidential information 
that the MGNWC may have that may be relevant and helpful to Niles’ performance of the 
Services. These documents shall be furnished to Niles without cost or expense to Niles. Niles 
agrees to cooperate with the MGNWC in the performance and completion of the Services, 
including meeting with the MGNWC on an as-needed basis, and with any other contractors or 
sub-contractors engaged by the MGNWC.  

C. Niles’ Personnel and Representative.  
 
1. Primary Representative. Niles shall designate Thomas Powers as, who shall be available 

during normal business hours (Monday through Friday from 7:00 a.m. CST to 3:30 p.m. CST) 

mailto:bill@wrbllc.com


 3 

and who shall serve as Niles’ primary authorized representative throughout the Term of this 
Agreement. This “Primary Representative” shall be readily available to respond to 
communications from the MGNWC and shall be primarily responsible for performing the 
Services as requested by the MGNWC. The Primary Representative shall receive requests from 
the MGNWC Representative to perform the Services and shall have full authority to execute 
the directions of the MGNWC, without delay, and promptly supply any necessary labor, 
equipment or incidentals to do so. Niles also shall provide the MGNWC with the name and 
phone number of Niles’ Primary Representative who, in the case of an off-hour’s emergency, 
shall be readily accessible and available for a quick response. Niles shall immediately notify the 
MGNWC in writing of any change in the identity and telephone number of Niles’ Primary 
Representative. The Primary Representative shall not be changed by Niles without the 
MGNWC's prior written approval. If the Primary Representative fails to perform the Services 
to the satisfaction of the MGNWC, then Niles shall immediately replace the Primary 
Representative with a new person with comparable experience and knowledge. 
 

2. Availability of Personnel. Niles shall provide adequate personnel necessary to complete the 
Services. Niles shall notify the MGNWC as soon as practicable prior to terminating the 
employment of, reassigning or receiving notice of the resignation of any personnel assigned to 
regularly perform the Services. Niles shall have no claim for damages and shall not bill the 
MGNWC for additional time and materials charges as the result of any portion of the Services 
which must be duplicated or redone due to such termination or for any delay or extension of 
time in performing the Services as a result of any such termination, reassignment or 
resignation. 
 

3. Approval and Use of Subcontractors. Niles shall perform the Services with its own personnel 
and under the management, supervision and control of its own organization, unless otherwise 
approved in advance and in writing by the MGNWC. All subcontractors procured in accordance 
with the Village of Niles Purchasing Policy and Procedures Manual shall not be subject to 
MGNWC approval. The MGNWC's approval of any subcontractor or sub-contractor shall not 
relieve Niles of full responsibility and liability for the provision, performance and completion of 
the Services as required by this Agreement, including the agreed upon compensation for the 
Services. All Services performed under any sub-contract shall be subject to each of the terms of 
this Agreement, in the same manner as if performed by employees of Niles. Every subcontract 
that Niles enters into in regard to the performance of the Services under this Agreement shall 
include an express provision binding the subcontractor or sub-contractor to all of the terms of 
this Agreement. 
 

4. Removal of Personnel and Subcontractors. If any of Niles’ personnel or any subcontractor 
or sub-contractor fails to perform the Services in a manner satisfactory to the MGNWC and 
consistent with commonly accepted industry standards and professional practices, Niles 
shall immediately, upon notice from the MGNWC, remove and replace such personnel or 
subcontractor or sub-contractor. Niles shall have no claim for damages, for compensation 
in excess of the amount contained in this Agreement, or for a delay or extension of time of 
performance as a result of any such removal or replacement. 

 
5. Financial Ability to Perform. Niles states that it is financially solvent, has the financial 

resources necessary, has sufficient experience and competence, and has the necessary 
capital, facilities, organization and staff necessary to provide, perform and complete the 
Services set forth in this Agreement. 

D. Notice to Proceed with Services. Niles shall commence the Services immediately upon 
execution of this Agreement.  (“Commencement Date”). Niles shall diligently and 
continuously work on the Services until the completion of the Services or upon the 
termination of this Agreement, but in no event later than the Completion Date. The Parties 
may mutually agree in writing to modify the Completion Date.  
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E. Suspension of Services. The MGNWC, at any time and for any reason, may suspend work on 
any or all Services by issuing a written work suspension notice to Niles. Niles must stop the 
performance of all Services within the scope of the suspension notice until the MGNWC 
directs Niles in writing to resume performance of the Services 

F.  Reporting. Niles shall notify the MGNWC Representative as to suggested modifications, 
potential conflicts or problems within a reasonable time after such issues are identified. 
Unless agreed otherwise, Niles shall also regularly provide both written and verbal reports to 
the MGNWC Representative regarding the progress of the Services.  

 
 SECTION 4.   INTENTIONALLY DELETED  
 

SECTION 5.   INDEPENDENT CONTRACTOR STATUS. 

A. Relationship of the Parties. Niles’ role, and the role of its employees and its subcontractors, 
with respect to the performance of the Services, is solely that of an independent contractor. 
The following terms and conditions are operative and applicable to the Parties under this 
Agreement: 

1. Non-Exclusive Contractual Arrangement. Niles and its employees and its 
subcontractors are retained under a non-exclusive contractual arrangement to 
perform the Services only for the limited purposes set forth in this Agreement. No 
provision of this Agreement or subsequent conduct between the Parties shall be 
construed to create a relationship between the Parties as that of “employer-employee,” 
“principal and agent,” “partners” or “participants in a joint venture.” 
 

2. No Authority to Bind. Niles and its employees and its subcontractors shall have no 
authority or right to enter into any contract or incur any debt or liability of any nature in 
the name of, or on behalf of the MGNWC. 

 
3. Not Employees of MGNWC. Niles and its employees and its subcontractors serve 

only as independent contractors of the MGNWC  for all purposes, including, but not 
limited to, the application of the Fair Labors Standards Act minimum wage and 
overtime payments, including any similar Illinois wage laws, the Federal Insurance 
Contribution Act, the Social Security Act, the Federal Unemployment Tax Act, the 
Illinois Unemployment Insurance Act (820 ILCS 405/1 et seq.), and the Illinois 
Worker’s Compensation and Occupational Diseases Act (820 ILCS 305/1, et seq.). 
Therefore, neither federal nor state nor local income tax nor payroll tax of any kind, 
nor any other withholding, shall be withheld or paid by the MGNWC on behalf of 
Niles, and its employees and its subcontractors. Nothing in this Agreement shall be 
construed as MGNWC, requiring or acquiring or incurring any liability for Worker's 
Compensation, FICA, withholding tax, unemployment compensation or any other 
payment which would be required to be paid by the MGNWC if the MGNWC and Niles, 
and its employees and its subcontractors, were engaged in an “employer-employee” 
relationship. 
 

4. Payment of Taxes. Niles and its employees and its subcontractors are responsible, 
pursuant to applicable law, for payment of any income and employment taxes or any 
other taxes of any kind arising from their receipt of compensation under this 
Agreement.  

5. Autonomy. Niles and its employees and its subcontractors are free to use their time, 
energy and skill when they are not performing the Services for the MGNWC on other 
endeavors, as they deem appropriate and advisable. 
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6. Discretion Over Performance and Delivery of Services.  The MGNWC shall have no 
control over the timing, means and manner in which the Services are to be 
performed by Niles, and its employees or its subcontractors a. Niles is responsible for 
directing and controlling the performance and completion of the Services in a timely 
manner that meets MGNWC’s requested schedule and the Completion Date. 

 
7. Certification, Training and Licensing. Niles represents that its employees, and 

subcontractors: (a) are fully qualified, licensed, registered, trained and capable within 
their respective disciplines in accordance with applicable laws, regulations and 
industry standards, and (b) currently hold, and shall maintain throughout the Term of 
this Agreement, all required licenses, registrations, permits and certificates 
applicable to their performance of the Services. To the extent that equipment is 
being utilized in the providing of the Services, Niles and its employees and its 
subcontractors shall use their own equipment and tools of the trade and be qualified 
and authorized to operate same.  

 
8. Applicable Regulations. Niles, and its employees and its subcontractors, shall be 

familiar with and comply with the applicable Federal, State, County and local codes, 
ordinances and regulations, and shall use, apply and enforce the same when 
performing the Services.   

 
 

SECTION 6.  COMPENSATION AND METHOD OF PAYMENT. 

A. Fee Amount. 
 
1. Fee Schedule.  The MGNWC agrees to pay for any requested, fully completed Services 

rendered by Niles in the annual amount not to exceed Two Hundred Thirty-Five Thousand 
Eight Hundred Twenty-Five Dollars ($235,825.00) invoiced in twelve monthly installments 
beginning February 1, 2019 in the amount of Nineteen Thousand, Six Hundred and Fifty-
Two Dollars ($19,652.00).   
 

2. Out-of-Pocket Costs. Except as expressly provided otherwise in this Agreement, Niles, at 
its sole cost, shall pay all out of pocket and other expenses related to the performance of 
this Agreement including, but not limited to, travel, printing, reproduction, mailing, 
insurance premiums, licensing fees, fuel, overhead, administrative costs, delivery 
charges, and all costs associated with the acquisition and maintenance of vehicles and 
equipment.  

 
3. Scope of Fees. The amounts set forth in the Compensation and Fee Schedule include all 

applicable Federal, State, County and Village taxes of every kind and nature applicable to the 
Services, as well as all taxes, contributions and premiums for unemployment insurance, old 
age or retirement benefits, pensions, annuities or similar benefits, and all costs, royalties and 
fees arising from the use on, or the incorporation into, the Services, of patented or 
copyrighted equipment, materials, supplies, tools, appliances, devices, processes or 
inventions. All claims or rights to claim additional compensation by reason of the 
payment by Niles of any such tax, contribution, premium, cost, royalty or fee are the sole 
responsibility of Niles, and any claim or demand from any person that the MGNWC pay 
such taxes, contributions, premiums, costs, royalties or fees are waived and released and 
shall be indemnified by Niles. 

B. Invoices and Payment. 
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1. Frequency and Content. Niles shall submit invoices to the MGNWC monthly to 
MGNWC Representative. 

2. Invoice Payment. The MGNWC agrees to make payments to Niles within thirty (30) 
calendar days of receipt of the invoice, unless there is a dispute in regard to the 
invoice, and to pay interest on unpaid balances under the provisions of the Local 
Government Prompt Payment Act (50 ILCS 505/1, et seq.), unless the Parties mutually 
agree to waive the interest payment. If there is a dispute in regard to any invoice, the 
MGNWC shall make payment for that portion of the invoice not in dispute and the 
Parties shall cooperate to resolve the dispute as soon as possible in accordance with 
Subsection 6.G. below, but any such dispute shall not cause Niles to stop performing 
Services or delay in its completion of the Scope of Work. The MGNWC’s failure to 
object to any monthly invoices and payment by the MGNWC for Services related to 
any monthly invoice or other periodic progress payment shall not be an acceptance 
by the MGNWC of such Services that are incomplete and in progress. 

3. Final Payment. The Services will be considered complete on the date of final written 
acceptance by the MGNWC after completion of all of the Services for the entire 
Scope of Work or acceptance of the relevant phase of the Services for a portion of 
the Scope of Work.  After delivery of the final report and completion of the Services, 
Niles shall request in writing a confirmation of acceptance of the Services by the 
MGNWC and shall also deliver an invoice for final acceptance and payment. The 
MGNWC will make final payment to Niles within thirty (30) calendar days after final 
written acceptance of the Services to be delivered under this Agreement, after 
deducting therefrom charges, if any, as provided in this Agreement (“Final 
Payment”). The acceptance by Niles of Final Payment will operate as a full and 
complete release of the MGNWC by Niles of and from any and all lawsuits, claims or 
demands for further payment of any kind for the Services encompassed by the Final 
Payment. 

4. Deductions. Notwithstanding any other provision of this Agreement, the MGNWC 
may deduct and withhold from any payment or from Final Payment such amounts as 
may reasonably appear necessary to compensate the MGNWC for any loss due to: (1) 
Services that are defective, nonconforming or incomplete, (2)  liens or claims of lien, 
(3) claims against Niles or the MGNWC made by any of Niles’ subcontractors or 
suppliers or by other persons about the Services, (4) delay by Niles in the completion 
of the Services, (5) the cost to the MGNWC, including without limitation reasonable 
attorneys’ fees, of correcting any of the matters stated in this Section or exercising 
any one or more of the MGNWC’s remedies set forth in Section 6.G. (Informal 
Dispute Resolution) or Section 13.O. (Cumulative Rights and Remedies) below. The 
MGNWC will notify Niles in writing, in accordance with Section 13.D. below, of the 
MGNWC’s determination to deduct and withhold funds, which notice will state with 
specificity the amount of, and reason or reasons for, such deduction and withholding. 

5. Use of Deducted Funds.  The MGNWC will be entitled to retain any and all amounts 
withheld, pursuant to Section 6.B.(4) (Deductions) above, until Niles either has 
performed the obligations in question or has furnished security for that performance 
satisfactory to the MGNWC. The MGNWC will be entitled to apply any money withheld 
or any other money due to Niles to reimburse itself for any and all costs, expenses, 
losses, damages, liabilities, suits, judgments, awards and reasonable attorneys’ fees 
(collectively “Costs”) incurred, suffered or sustained by the MGNWC and chargeable to 
Niles under this Agreement. 
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C. Records; Audit. Niles shall maintain records showing the Services performed and a record of 
additional services performed and shall permit the MGNWC to inspect and audit all data and 
records of Niles and its subcontractors for Services performed pursuant to this Agreement. 
The records shall include all billable charges and costs, position description/classification and 
time entries by personnel (in minutes/hours increments) incurred in performing the Services 
in accordance with generally accepted accounting practices, consistently applied, and in such 
manner as to permit verification of all entries. Upon written request by the MGNWC, the 
records shall promptly be made available to the MGNWC or its auditors during normal 
business hours during the Term of this Agreement, and for three (3) consecutive calendar 
years after the termination of this Agreement. Copies of such records shall be promptly 
furnished by Niles to the MGNWC at a reasonable per page photocopy expense or in an 
electronic or digital format at no charge. 

D.   Claim In Addition To Agreement Amount. 

1. Niles shall provide written notice to the MGNWC of any claim for additional 
Compensation as a result of action taken by the MGNWC, within fifteen (15) calendar 
days after the occurrence of such action. 
 

2. Niles acknowledges and agrees that written notice pursuant to this Section shall not be 
deemed or interpreted as entitling Niles to any additional compensation; and that any 
changes in the Agreement Amount shall be valid only upon written amendment signed by 
all Parties. 

 
3. Regardless of the decision of the MGNWC relative to a claim submitted by Niles, Niles 

shall proceed with all of the Services required to complete the Services under this 
Agreement, as determined by the MGNWC, without interruption. 

E.   Additional Services. Niles acknowledges and agrees that in no event shall the MGNWC be liable 
for any additional Compensation or fees or costs incurred by Niles or any subcontractor in 
connection with any Services provided by Niles or any subcontractor that are outside of, or 
exceed, the scope of this Agreement ("Additional Services"), except upon the prior written 
consent of the MGNWC Representative and the written approval of the Village Administrator of 
Morton Grove.  

F.  Services Change Orders; Delays. 

1. Services Change Orders. The MGNWC or Niles may request a Services Change Order 
based on new or different information or changes in conditions or circumstances that 
were not known or not anticipated at the time of approval of this Agreement that 
results in change in the scope of any Services to be performed under this Agreement. 
A Services Change Order may include additions to and deletions from the Services 
and will include any equitable increases or decreases to the Compensation as 
mutually agreed to by the Parties. 

2. Revision Notices.  Within five (5) calendar days of receipt of a MGNWC-approved 
Services Change Order, Niles must notify the MGNWC Representative and the 
MGNWC Board in writing if Niles desires a revision to the Services Change Order (a 
“Revision Notice”). The Revision Notice must clearly state Niles’ requested revisions 
and the reasons for the revisions. If the MGNWC Board agrees to any revision, then 
the MGNWC Representative will issue a revised Services Change Order in a form 
acceptable to the Parties. If Niles does not submit a Revision Notice within the 
5calendar day period, then Niles will be deemed to have accepted the Services 
Change Order and the Services Change Order will be final. 
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3. Disagreements over Services Change Order Terms. 
  If the MGNWC and Niles cannot agree on the proposed revisions to the Compensation 

or Project Schedule terms of a Services Change Order, then the Parties will apply the 
dispute resolution provisions of this Agreement in order to reach agreement. In that 
event, Niles must proceed diligently with the revised Services as directed by the 
MGNWC Board pending resolution of the disagreement. Niles will be compensated 
equitably for the work Niles undertakes during the informal dispute resolution process. 

4. No Change in Absence of a Services Change Order. No claim for an adjustment in 
Compensation or Project Schedule will be made or allowed unless it is embodied in a 
Services Change Order signed by the MGNWC Representative and Niles. If Niles 
believes it is entitled to an adjustment in the Compensation or Project Schedule terms 
that has not been included, or fully included, in a Services Change Order, then Niles 
may submit to the MGNWC a written request for the issuance of, or revision of, a 
Services Change Order including the desired adjustment. Niles’ request must be 
submitted before Niles proceeds with any Services for which an adjustment is desired. 

G. Informal Dispute Resolution. 
 

1. Dispute Resolution. If a dispute arises between any of the Parties concerning this 
Agreement, the Parties will first attempt to resolve the dispute by negotiation. Each 
Party will designate persons to negotiate on their behalf. The Party contending that a 
dispute exists must specifically identify in writing all issues and present it to the other 
Parties. The Parties will meet and negotiate in an attempt to resolve the matter. If the 
dispute is resolved as a result of such negotiation, there must be a written 
determination of such resolution, and ratified by the corporate authorities of each 
Party, which will be binding upon the Parties. If necessary, the Parties will execute an 
addendum to this Agreement. Each Party will bear its own costs, including attorneys’ 
fees, incurred in all proceedings in this Section. If the Parties do not resolve the dispute 
through negotiation, any Party to this Agreement may pursue other remedies under 
Section 13.O. (Cumulative Rights and Remedies) below to enforce the provisions of 
this Agreement. 

2. Performance of Services. During the dispute resolution process, Niles must proceed 
diligently with the performance of Services, and MGNWC must provide payments as 
required in the Agreement. 

SECTION 7.  PERFORMANCE AND STANDARD OF SERVICES.  

A. Niles Responsibilities. Niles, at its sole cost, agrees as follows:  
 

1. Standard of Performance. Niles shall perform the Services in a manner consistent with 
the degree of care and skill ordinarily exercised by members of the same profession 
currently practicing under similar circumstances in the Chicago Metropolitan Region 
(the “Standard of Performance”). All Services must be free from defects and flaws, 
must conform to the requirements of this Agreement, and must be performed in 
accordance with the Standard of Performance. Niles is fully and solely responsible for 
the quality, technical accuracy, completeness and coordination of all Services. Such 
performance shall be to the satisfaction of the MGNWC. All Services shall be performed 
in a reasonably prompt manner.  
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2. Corrections of Defects, Errors and Omissions. If any errors, omissions or acts, 

intentional or negligent, are made by Niles and/or its employees, its and it in providing 
the Services, the correction of which requires additional Services, Niles shall be 
required to perform such additional Services as may be necessary to remedy same 
without undue delay and without any charge or cost to the MGNWC. Niles must 
provide, for no additional Compensation and at no separate expense to the MGNWC, 
all work required to correct any defects or deficiencies in the performance of Services, 
regardless of whether the defect or deficiency relates to the work of Niles or of Niles’ 
subcontractors or suppliers. 

 
3. Risk of Loss. 

Niles bears the risk of loss in providing all Services. Niles is responsible for any and all 
damages to property or persons arising from any Niles negligent or intentional error, 
omission or act and for any losses or costs to repair or remedy any work undertaken by 
the MGNWC based on the Services as a result of any such error, omission or act. 
Notwithstanding any other provision of this Agreement, Niles’ obligations under this 
Section 7 exist without regard to, and may not be construed to be waived by, the 
availability or unavailability of any insurance, either of the MGNWC or Niles, to 
indemnify, hold harmless or reimburse Niles for damages, losses or costs.  This 
paragraph shall not be construed to impose liability or responsibility upon Niles for 
damages or loss incurred not related to Niles’ negligent or intentional errors, omissions 
or acts including losses due to defects relating to the design of the MGNWC wholesale 
water delivery system. 

4. Communications with Regulators. Niles must comply with all statutes, ordinances, 
codes and regulations applicable to the Services. Except to the extent expressly set 
forth in this Agreement, Niles may not communicate directly with applicable 
governmental regulatory agencies with regard to Services without prior express 
authorization from the MGNWC Board or the MGNWC Representative. Niles must 
either direct inquiries from governmental regulatory agencies to the MGNWC Board for 
appropriate response or respond on behalf of the MGNWC as directed by the MGNWC 
Representative. To the extent that Niles communicates directly with applicable 
governmental regulatory agencies with regard to Services, it shall promptly (same day 
or within twenty-four (24) hours) inform the MGNWC Representative of such 
communications, provide copies to the MGNWC Representative of any such written 
communications (e.g., letters, emails, etc.) and shall copy the MGNWC Representative 
or the MGNWC Working Group on its own communications to the governmental 
regulatory agencies, as requested by the MGNWC. In those cases that the MGNWC will 
be either responding directly to the regulatory agencies or providing information to 
Niles to allow Niles to respond, the response must be made within five (5) calendar 
days so as not to delay the Project. 
 

5. Niles Payments; Waivers of Liens. Niles must pay promptly for all services, labor, 
materials and equipment used or employed by Niles in the performance of any Services 
and must not cause any materials, equipment, structures, buildings, premises and 
property of the MGNWC to be impressed with any mechanic’s lien or other liens. Niles, 
if requested, must provide the MGNWC with reasonable evidence that all services, 
labor, materials and equipment have been paid in full and with waivers of lien as 
appropriate. 
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6. Permits and Licenses. Niles, and its subcontractors, will assist the MGNWC in obtaining 
all permits and licenses, registrations, qualifications and other governmental 
authorizations required by all applicable laws and regulations that relate to the 
performance of the Services. The MGNWC retains responsibility to pay for all permits 
and licenses, registrations, qualifications and other governmental authorizations.  If 
Niles pays for any permits and licenses, registrations, qualifications and other 
governmental authorizations on behalf of the MGNWC, the cost will be paid as an 
Additional Service (Subsection 6.E.) in addition to this Agreement’s not to exceed fee.  
If engineering or architectural services are required for obtaining a required permit, 
that shall be considered an additional service.    

 
7. Safety; Hazardous Materials. 

i. Protection of Health, Environment. Niles’ personnel must be experienced and 
properly trained to perform the Services and must take adequate precautions to 
protect human health and the environment in the performance of Services. 

ii. Notice of Hazardous Conditions. If Niles observes a potentially hazardous 
condition relating to the Services, Niles must immediately bring that condition to 
the attention of the MGNWC Board, the MGNWC Representative and the 
MGNWC Working Group. 

iii. Hazardous Materials. Niles acknowledges that there may be hazardous 
substances, wastes or materials as defined by applicable Law (“Hazardous 
Materials”) within the proposed Project area or otherwise associated with 
Services, and Niles under those circumstances must take appropriate precautions 
to protect its employees, subcontractors and suppliers, and shall advise in writing 
the MGNWC Board, the MGNWC Representative of the presence or suspected 
presence and location of such Hazardous Materials. 

 
B. MGNWC Responsibilities. The MGNWC, at its collective cost, agrees as follows: 

1. To designate in writing a person with authority to act on behalf of the MGNWC with 
respect to the Services. The MGNWC Representative will have the authority to act on 
behalf of the MGNWC, except on matters that require approval of the respective 
corporate authorities of the MGNWC. 

2. To provide to Niles all criteria and information about the requirements for the 
Services, including, as relevant, the MGNWC’s objectives and constraints, schedule, 
space, capacity and performance requirements, and budgetary limitations. 

3. To provide to Niles existing studies, reports and other available data relevant to the 
Services. 

4. To arrange for access to, and make provisions for Niles (and its employees, and 
subcontractors) to enter on, public and private property as reasonably required for the 
Services. 

5. To provide, as relevant, existing surveys and GIS data describing physical 
characteristics, legal limitations and utility locations in Evanston, Niles, Morton Grove 
and Skokie for the Services. 
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6. To provide structural, mechanical, chemical, air and water tests, tests for hazardous 
materials, and other laboratory and environmental tests, inspections and reports 
required by law to be provided by the MGNWC in connection with the Services, except 
to the extent such tests, inspections or reports are part of the Services. 

7. To review reports, documents, data and all other information presented by Niles as 
appropriate in a timely manner and to provide responses within five (5) calendar days 
of receipt. 

8. To provide approvals from all governmental authorities having jurisdiction over the 
Services when requested by Niles, except to the extent such approvals are part of the 
Services. 

9. To attend meetings related to the Services. 

10. To give prompt written notice to Niles whenever the MGNWC observes or otherwise 
becomes aware of any development that affects the scope of Services, except that the 
inability or failure of the MGNWC to give any such a notice will not relieve Niles of any 
of its responsibilities under this Agreement. 

SECTION 8. INDEMNIFICATION  

A.  Indemnification by Niles. 

1. MGNWC. To the fullest extent permitted by law, Niles shall defend, hold harmless and 
indemnify the MGNWC and its member agencies  from and against any and all injury, 
death, loss, property damage, judgments, liens, claims, suits, liabilities, actions, causes 
of action, demands, expenses, costs or other liabilities of any character (including 
reasonable attorney fees and litigation costs) to the extent arising in whole or in part, 
relating to or resulting from the performance under this Agreement by Niles and/or its 
employees and its subcontractors, or others performing or furnishing any Services 
directly or indirectly on Niles’ behalf, including but not limited to: (a) failure to comply 
with, or violation of, any federal, state or local law, statute, regulation, rule, ordinance, 
order or governmental directive; (b) negligent acts, omissions or willful misconduct; and 
(c) failure to comply with the terms, conditions, representations or warranties 
contained in this Agreement. In connection with any such liabilities, the MGNWC shall 
have the right to defense counsel of their choice and Niles shall be solely liable for all 
reasonable costs, fees and expenses of such defense. Any insurance policies required to 
be maintained pursuant to this Agreement shall in no way limit the extent of Niles’ 
responsibility to indemnify as herein provided. The terms of this indemnity shall survive 
the suspension, expiration or termination of this Agreement. 

2. Kotecki Waiver. Niles (and all subcontractors into whose subcontract this clause is 
incorporated) agrees to assume the entire liability for all personal injury claims suffered 
by its own employees and waives any limitation of liability defense based upon the 
Worker's Compensation Act and cases decided thereunder. Niles agrees to indemnify and 
defend MGNWC, the Village of Morton Grove from and against all such loss, expense, 
damage or injury, including reasonable attorney fees, which MGNWC, the Village of 
Morton Grove may sustain as a result of personal injury claims by Niles’ employees and 
by the subcontractors and their respective employees, except to the extent those 
claims arise as a result of MGNWC’s and the Village of Morton Grove’s own 
negligence. 
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3.  To the fullest extent permitted by law, MGNWC shall defend, hold harmless and 
indemnify Niles from and against any and all injury, death, loss, property damage, 
judgments, liens, claims, suits, liabilities, actions, causes of action, demands, expenses, 
costs or other liabilities of any character (including reasonable attorney fees and 
litigation costs) to the extent arising in whole or in part, relating to or resulting from the 
MGNWC’s negligent act or omissions pursuant to this Agreement or  the MGNWC’s 
negligent acts or omissions relating to the design of the wholesale water delivery 
system, Niles shall have the right to defense counsel of their choice and MGNWC shall 
be solely liable for all reasonable costs, fees and expenses of such defense. Any 
insurance policies required to be maintained pursuant to this Agreement shall in no way 
limit the extent of MGNWC responsibility to indemnify as herein provided. The terms of 
this indemnity shall survive the suspension, expiration or termination of this Agreement. 

B.  No Personal Liability.  No elected or appointed official or employee of the MGNWC shall be 
personally liable, in law or in contract, to Niles as the result of the execution of this 
Agreement. No employee of Niles, subcontractors shall be personally liable, in law or in 
contract, to the MGNWC as the result of the execution of this Agreement. 

SECTION 9.  INSURANCE. 

During the Term of this Agreement, or any extended term, Niles shall procure and maintain the 
adequate insurance coverage as dictated by industry standard and approved in writing by the 
MGNWC Representative.  

SECTION_10. CONFIDENTIAL INFORMATION; OWNERSHIP OF DOCUMENTS. 

A. No Disclosure of Confidential Information. Niles acknowledges that it shall, in performing the 
Services for the MGNWC under this Agreement, have access, or be directly or indirectly 
exposed, to Confidential Information, as defined below. Niles shall hold confidential all 
Confidential Information of the MGNWC and shall not disclose or use such Confidential 
Information without the express prior written consent of the MGNWC. Niles shall use 
reasonable measures at least as strict as those Niles uses to protect its own confidential 
information. Such measures shall include, without limitation, requiring its employees and 
subcontractors to execute a non-disclosure agreement (in a format approved by the 
MGNWC) before obtaining access to Confidential Information. 
 

B. Confidential Information. All confidential information and data disclosed by the MGNWC 
and developed or obtained from the MGNWC under this Agreement must be treated by 
Niles as proprietary and confidential information (“Confidential Information”). Based on 
whose Confidential Information is at issue, Niles must not disclose Confidential Information 
without the MGNWC’s prior written consent. No person may use Confidential Information 
for any purpose other than for the proper performance of the Services. The obligations 
under this Section  do not apply to Confidential Information that is (i) in the public domain 
without breach of this Agreement, (ii) developed by Niles independently from this 
Agreement, (iii) received by Niles on a non-confidential basis from others who had a right to 
disclose the information, or (iv) required by law to be disclosed, but only after prior written 
notice has been received by the MGNWC has had a reasonable opportunity to protect 
disclosure of the Confidential Information. Niles must ensure that the foregoing obligations 
of confidentiality and use extend to and bind Niles’ employees, and subcontractors. 
 

C. Ownership of Data and Documents. The Parties expressly agree that all data, documents, 
records, studies or other information (collectively “Data”) provided by the MGNWC to Niles or 
generated, created, found or otherwise completed by Niles, and its employees, and 
subcontractors in the performance of Niles’ Services under the terms of this Agreement shall at 
all times remain the proprietary information of and under the ownership of the MGNWC and 
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shall be provided to the MGNWC by Niles upon request of the MGNWC, or at the termination of 
this Agreement. All Data, regardless of its format, developed or obtained under this Agreement, 
other than Niles’ confidential information, will be and remain the sole property of the MGNWC, 
unless the MGNWC agrees that certain portions of the Data is the sole property of Niles. Niles 
must promptly deliver all Data to the MGNWC at the MGNWC’s request. Niles is responsible for 
the care and protection of the Data until that delivery. Niles may retain one or more copies of the 
Data. Notwithstanding the foregoing, upon request of the MGNWC at any time, or at the 
termination of this Agreement, Niles shall promptly return to the MGNWC all documents 
provided to Niles by the MGNWC during the Term of this Agreement.  

D. Intellectual Property. Niles may not infringe on any intellectual property (including but not 
limited to patents, trademarks, or copyrights) (collectively “Intellectual Property”) in the 
performance of Services. If ever Niles is alleged to have infringed on any Intellectual Property, 
then, in addition to Niles’ obligations to indemnify the MGNWC under this Agreement, Niles 
also, at the sole discretion of the MGNWC and at Niles’ sole expense (a) procure for the 
MGNWC the right to continue using the infringing subject matter, or (b) replace or modify the 
infringing subject matter so that it becomes non-infringing but still complies with the 
requirements of this Agreement, or (c) reimburse the MGNWC for all payments made to Niles 
relating to or impacted by the infringing material and all costs incurred by the MGNWC 
resulting from such infringement. 

D.  Copyrights and Patents. Niles agrees not to assert, or to allow persons performing under 
Niles’ control to assert, any rights to Data or establish any claim under design, patent, or 
copyright laws. It is expressly agreed that all copyrightable or patentable Data produced as 
part of Services has been specifically commissioned by the MGNWC and is considered “work 
for hire,” and that all copyrightable and other proprietary rights in that Data will vest solely in 
the MGNWC.  Further, Niles agrees that all rights under copyright and patent laws under this 
Agreement belong to the MGNWC. Niles assigns any and all rights, title, and interests under 
copyright, trademark, and patent law to the MGNWC and agrees to assist the MGNWC in 
perfecting the same at the MGNWC’s expense. 

E.  Advertisements; Media / News Releases; Use of Letterhead or Logo.  Niles, and its 
employees and subcontractors shall not issue any media news releases, advertisements, 
promotional materials or other public statements regarding the Services without the prior 
written consent of the MGNWC. 

SECTION 11.   COMPLIANCE WITH LAWS. 

A. Compliance with Laws. Niles, and its employees, and subcontractors, shall comply with any 
and all applicable laws, regulations and rules promulgated by any Federal, State, County, 
local, or other governmental authority or regulatory body pertaining to all aspects of the 
Services, now in effect, or which may become in effect during the performance of the 
Services. The scope of the laws, regulations and rules referred to in this paragraph includes, 
but is in no way limited to, the Occupational Safety and Health Act standards, the Illinois 
Human Rights Act, the Illinois Equal Pay Act of 2003, along with the standards and 
regulations promulgated pursuant thereto (including but not limited to those safety 
requirements involving work on elevated platforms), all forms of traffic regulations, public 
utility, Interstate and Intrastate Commerce Commission regulations, Workers' Compensation 
Laws, the Substance Abuse Prevention on Public Works Projects Act, Prevailing Wage Laws, 
the Smoke Free Illinois Act, the USA Security Act, the Federal Social Security Act (and any of 
its titles), and any other law, rule or regulation of the Illinois Department of Labor, Illinois 
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Department of Transportation, Illinois Environmental Protection Act, Illinois Department of 
Human Rights, Human Rights Commission, EEOC, Metropolitan Water Reclamation District of 
Greater Chicago, the Village of Morton Grove and the Village of Niles. In the event that Niles, 
or its employees, and sub-contractors, in performing the Services are found to have not 
complied with any of the applicable laws and regulations as required by this Agreement, 
then Niles shall indemnify and hold the MGNWC harmless, and pay all amounts determined 
to be due from the MGNWC for such non-compliance by Niles, including, but not limited to 
fines, costs, attorneys’ fees and penalties. 
 
1. Employment of Illinois Workers on Public Works Act Compliance. To the extent 

required by law, Niles agrees to comply with the provisions of the Employment of 
Illinois Workers on Public Works Act (30 ILCS 570/0.01 et seq.).  
 

2. Preference To Veterans Act Compliance. Niles will comply with the Preference to 
Veterans Act (330 ILCS 55). 

 
3. Patriot Act Compliance. Niles represents and warrants to the Villages that neither it 

nor any of its principals, shareholders, members, partners, or affiliates, as applicable, is 
a person or entity named as a Specially Designated National and Blocked Person (as 
defined in Presidential Executive Order 13224) and that it is not acting, directly or 
indirectly, for or on behalf of a Specially Designated National and Blocked Person. Niles 
further represents and warrants to the Villages that Niles and its principals, 
shareholders, members, partners, or affiliates, as applicable, are not, directly or 
indirectly, engaged in, and are not facilitating, the transactions contemplated by this 
Agreement on behalf of any person or entity named as a Specially Designated National 
and Blocked Person. Niles hereby agrees to defend, indemnify and hold harmless the 
Villages, their respective corporate authorities, and all of each Village's elected or 
appointed officials, officers, employees, agents, representatives, engineers, and 
attorneys, from and against any and all claims, damages, losses, risks, liabilities, and 
expenses (including reasonable attorneys' fees and costs) arising from or related to 
any breach of the representations and warranties in this subsection. 

 
B. The Parties to this Agreement shall further comply with all applicable federal, state and 

local laws, rules and regulations in carrying out the terms and conditions of this Agreement, 
including the following:   
 
1. Certification. Each Party and its officers, corporate authorities, employees and agents 

certify that they are not barred from entering into this Agreement as a result of a 
violation of either 720 ILCS 5/33E-3 or 5/33E-4 (bid rigging or bid rotating) or 5/33E-6 
(interference with contract submission and award by public official) or as a result of a 
violation of 820 ILCS 130/1 et seq. (the Illinois Prevailing Wage Act) or as a result of: (1) a 
delinquency in the payment of any tax administered by the Illinois Department of Revenue or 
any fee required by any unit of local government or the State, unless the Party is contesting, 
in accordance with the procedures established by the appropriate revenue act, its liability for 
the tax or the amount of the tax or the fee, as set forth in Section 11-42.1-1 et seq. of the 
Illinois Municipal Code, 65 ILCS 5/11-42.1-1 et seq. Each Party and its officers, corporate 
authorities, employees and agents further certify by signing this Agreement that the 
Party and its officers, corporate authorities, employees and agents have not been 
convicted of, or are not barred for attempting to rig bids, price-fixing or attempting to fix 
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prices as defined in the Sherman Anti-Trust Act and Clayton Act. 15 U.S.C. § 1 et seq.; 
and has not been convicted of or barred for bribery or attempting to bribe an officer or 
employee of a unit of state or local government or school district in the State of Illinois in 
that officer’s or employee’s official capacity. Nor has any of the Parties and their officers, 
corporate authorities, employees and agents made admission of guilt of such conduct 
which is a matter of record, nor has any official, officer, agent or employee of the Parties 
been so convicted nor made such an admission. 
 

2. Non-Discrimination. Each Party and its officers, corporate authorities, employees and 
agents agree not to commit unlawful discrimination and agree to comply with all 
applicable provisions of the Illinois Human Rights Act, Title VII of the Civil Rights Act of 
1964, as amended, the Americans with Disabilities Act, the Age Discrimination in 
Employment Act, Section 504 of the Federal Rehabilitation Act, and all applicable rules 
and regulations. Each Party maintains a written Sexual Harassment Policy in compliance 
with Section 2-105 of the Illinois Human Rights Act (775 ILCS 5/2-105(A)(4)). Each Party 
certifies that it is an "Equal Opportunity Employer" as defined by federal and State laws 
and regulations, and agrees to comply with the Illinois Department of Human Rights 
(“IDHR”) Equal Opportunity Employment clause as required by the IDHR's Regulations 
(44 III. Adm. Code, Part 750, Appendix A). As required by Illinois law and IDHR 
Regulation, the Equal Opportunity Employment clause is incorporated by reference in its 
entirety as though fully set forth herein. Each Party certifies that it agrees to comply with 
the Prohibition of Segregated Facilities clause, which is incorporated by reference in its 
entirety as though fully set forth herein. See, Illinois Human Rights Act (775 ILCS 5/2-
105). See also, Illinois Department of Human Rights Rules and Regulations, Title 44, Part 
750. Administrative Code, Title 44: Government Contracts, Procurement and Property 
Management, Subtitle B: Supplemental Procurement Rules, Chapter X: Department of 
Human Rights, Part 750: Procedures Applicable to All Agencies, Section 750.160: 
Segregated Facilities (44 Ill. Adm. Code 750.160). 
 

3. Illinois Freedom of Information Act. The definition of a public record in the Freedom of 
Information Act (5 ILCS 140/1 et seq.) (“FOIA”) includes a “public record that is not in the 
possession of a public body but is in the possession of a party with whom the agency has 
contracted to perform a governmental function on behalf of the public body and that 
directly relates to the governmental function and is not otherwise exempt under this 
Act.” (5 ILCS 140/7(2). Consequently, the Parties must maintain and make available to 
the other Parties, upon request, their public records relating to the performance of this 
Agreement in compliance with the requirements of the Local Records Act (50 ILCS 205/1 
et seq.) and FOIA. To facilitate a response by the MGNWC to any FOIA request, Niles agrees 
to provide all requested public records within five (5) business days of a request being made 
by MGNWC. Niles agrees to defend, indemnify and hold harmless MGNWC, and agrees to 
pay all reasonable costs connected therewith (including, but not limited to, reasonable 
attorney and witness fees, filing fees and any other expenses) for the MGNWC to defend 
any and all causes, actions, causes of action, disputes, prosecutions or conflicts arising from 
Niles’ actual or alleged violation of the FOIA or Niles’ failure to furnish all public records as 
requested by the MGNWC. Furthermore, should Niles request that the MGNWC utilize a 
lawful exemption under FOIA in relation to any FOIA request thereby denying that request, 
Niles agrees to pay all costs connected therewith (such as reasonable attorney and witness 
fees, filing fees and any other expenses) to defend the denial of the request. The defense 
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shall include, but not be limited to, challenged or appealed denials of FOIA requests to either 
the Illinois Attorney General or a court of competent jurisdiction. Niles agrees to defend, 
indemnify and hold harmless MGNWC and agrees to pay all costs incurred by the MGNWC 
connected therewith (such as reasonable attorney and witness fees, filing fees, penalties, 
fines, and any other expenses) to defend any denial of a FOIA request pursuant to Niles’ 
request to utilize a lawful exemption. 

C. Niles Representations. 
 
1. No Collusion. Niles represents and certifies that Niles is not barred from contracting 

with a unit of State or local government as a result of: (1) a delinquency in the payment of 
any tax administered by the Illinois Department of Revenue unless Niles is contesting, in 
accordance with the procedures established by the appropriate revenue act, its liability 
for the tax or the amount of the tax or the fee, as set forth in Section 11-42.1-1 et seq. of 
the Illinois Municipal Code, 65 ILCS 5/11-42.1-1 et seq.; or (2) a violation of either Section 
33E-3 or Section 33E-4 of Article 33E of the Criminal Code of 1961, 720 ILCS 5/33E-1 et 
seq. Niles represents that the only persons, firms or corporations interested in this 
Agreement as principals are those disclosed to the MGNWC prior to the execution of this 
Agreement, and that this Agreement is made without collusion with any other person, 
firm or corporation. If at any time it shall be found that Niles has, in procuring this 
Agreement, colluded with any other person, firm or corporation, then Niles shall be 
liable for any loss or damage that the MGNWC may suffer, and this Agreement shall, 
at the MGNWC's option, be null and void. 
 

2. Conflict of Interest. Niles represents and certifies that, to the best of its knowledge 
neither Niles nor any person employed or associated with Niles has any interest that 
would conflict in any manner or degree with the performance of the obligations under 
this Agreement; and neither Niles nor any person employed by or associated with Niles 
shall at any time during the Term of this Agreement obtain or acquire any interest that 
would conflict in any manner or degree with the performance of the obligations under 
this Agreement. 

 
3. Compliance with Laws, Grant Regulations. 
  All Services must be provided, performed, and completed in accordance with all 

required governmental permits, licenses, or other approvals and authorizations, and 
with applicable statutes, ordinances, rules, and regulations. Niles also must comply 
with applicable conditions of any federal, state, or local grant received by the MGNWC 
with respect to this Agreement. Niles will be solely responsible for any fines or 
penalties that may be imposed or incurred by a governmental agency with jurisdiction 
over the Services as a result of Niles’ improper performance of, or failure to properly 
perform, any Services. 

 

SECTION 12.  DEFAULT AND TERMINATION OF SERVICES. 

A. This Agreement is at-will and may be terminated by the MGNWC at MGNWC’S convenience 
after providing 90 days written notice to Niles, without reason or cause. If the MGNWC 
terminates this Agreement without reason or cause, then the MGNWC will liable to Niles only 
for payment of all actual, completed, documented Services through the date of termination. 
Niles shall not be entitled to Compensation of any kind, including without limitation for lost 
profit, for any Services not performed by Niles. 
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B.  Termination by MGNWC for Breach. MGNWC at any time, by written notice, may terminate 
this Agreement because breach by Niles and failure of Niles to cure the breach within ten (10) 
calendar days after that written notice or such further time as the MGNWC may agree, in the 
MGNWC’s sole discretion, in response to a written notice from Niles seeking additional time 
to cure. “Breach” by Niles includes (a) failure of Niles to adhere to any terms or conditions of 
this Agreement, (b) failure of Niles to properly perform Services, (c) failure of Niles to maintain 
progress in the performance of Services so as to endanger proper performance of the Services 
within the Project Schedule, or (d) failure of Niles to have or maintain adequate financial or 
legal capacity to properly complete any Services. 

C.  MGNWC Remedies. If MGNWC terminates this Agreement for Breach by Niles, then the 
MGNWC will have the right, at its election and without prejudice to any other remedies 
provided by law or equity, to pursue any one or more of the following remedies: 

1. MGNWC may recover from Niles any and all costs, including without limitation 
reasonable attorneys’ fees, incurred by the MGNWC as the result of any Breach or as a 
result of actions taken by MGNWC in response to any Breach. 

2. Subject to the dispute resolution clause herein, MGNWC may withhold any or all 
outstanding Compensation to reimburse itself or pay for any and all costs, including 
without limitation reasonable attorneys’ fees, incurred by the MGNWC as the result of 
any Breach or as a result of actions taken by the MGNWC in response to any Breach.  
In that event, the MGNWC will pay any excess funds to Niles, if any, after all of the 
MGNWC’s costs are reimbursed or paid. If the Compensation withheld by the MGNWC 
is insufficient to reimburse the MGNWC for, or pay, all costs, then the MGNWC will has 
the right to recover directly from Niles a sum of money sufficient to reimburse itself, or 
pay, all remaining costs. 

D. Termination for Convenience. If, after termination of this Agreement by the MGNWC for 
breach, it is determined that Niles was not in breach or that the termination otherwise was 
irregular or improper, then the termination shall be deemed to have been made for the 
convenience of the MGNWC under this Section 12.   

E.  Termination by Niles for Breach. Niles at any time, by written notice, terminate this 
Agreement on account of a failure by the MGNWC to adhere to any terms or conditions of this 
Agreement and a failure of the MGNWC to cure the breach within ten (10) calendar days after 
that written notice or such further time as Niles may agree, in Niles’ sole discretion, in 
response to a written notice from the MGNWC seeking additional time to cure. 

F.  Termination by Niles without Cause. Niles may terminate this agreement for convenience 
after providing 6 months written notice to MGNWC. 

SECTION 13.   GENERAL PROVISIONS. 

A. Amendment. No amendment or modification to this Agreement shall be effective until it is 
reduced to writing and approved by the MGNWC Board and Niles. 

B. Assignment. Niles shall not assign this Agreement or any portion thereof without the prior 
written approval of the MGNWC Board.  
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C. Binding Effect. The terms of this Agreement shall bind and inure to the benefit of the 
MGNWC and Niles, and their agents, successors and assigns. 

D. Notice. All notices required or permitted to be given under this Agreement shall be in writing 
and shall be delivered: (1) by personal delivery; (2) by a reputable overnight courier; (3) by 
certified mail, return receipt requested, and deposited in the U.S. Mail, postage prepaid; or (4) 
by email delivery to the Party’s business email address set forth below. Unless otherwise 
expressly provided in this Agreement, notices shall be deemed received upon the earlier of: (a) 
actual receipt; (b) one (1) business day after deposit with an overnight courier, as evidenced by 
a receipt of deposit; (c) four (4) business days following deposit in the U.S. mail, as evidenced by 
a return receipt; or (d) date of delivery of the email. By notice complying with the requirements 
of this Section 13.D., each Party shall have the right to change the address or the addressee, or 
both, for all future notices and communications to the other Party, but no notice of a change of 
addressee or address shall be effective until actually received. 

 
Notices and communications to the MGNWC with copies to the MGNWC Working Group shall 
be addressed to, and delivered at, the following addresses: 
 

William Balling, MGNWC Superintendent,  
1000 Civic Center Dr. 
Niles, IL 60714 
Cellular Phone: (847) 863-7101 
Office Phone: (847) 398-8399 
Email: bill@wrbllc.com   

 
With a copy to: 

Teresa Hoffman Liston, MGNWC  
6101 Capulina Avenue,  
Morton Grove, IL 60053 
Direct: 847-663-3001 
Mobile 847-917-5416  
Email: tliston@mortongroveil.org 

 

Notices and communications to Niles shall be addressed delivered to the following address: 
 

Steven C. Vinezeano 
Village Manager, Village of Niles 
1000 Civic Center Dr. 
Niles, IL 60714 
847-588-8002 
Email: scv@niles.com 

With a copy to:  
D. Danielle Grcic 
Village Attorney, Village of Niles 
1000 Civic Center Drive 
Niles, IL 60714 
 847-588-8007 
Email: dg@vniles.com 
 

mailto:bill@wrbllc.com
mailto:tliston@mortongroveil.org
tel:847-588-8002
mailto:scv@niles.com
tel:847-588-8007
mailto:dg@vniles.com
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E. Third Party Beneficiary.  No claim as a third-party beneficiary under this Agreement by any 
person, firm or corporation shall be made or be valid against. 

F. Provisions Severable. If any term, covenant, condition or provision of this Agreement is held 
by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of 
the provisions shall remain in full force and effect and shall in no way be affected, impaired 
or invalidated. 

G. Time. Time is of the essence in the performance of all terms and provisions of this 
Agreement. 

H. Calendar Days and Time. Unless otherwise provided in this Agreement, any reference in this 
Agreement to "day" or "days" shall mean calendar days and not business days. If the date for 
giving of any notice required to be given, or the performance of any obligation, under this 
Agreement falls on a Saturday, Sunday or federal holiday, then the notice or obligation may 
be given or performed on the next business day after that Saturday, Sunday or federal 
holiday. 

I. Venue and Governing Law. All questions of interpretation, construction and enforcement, 
and all controversies with respect to this Agreement, shall be governed by the applicable 
constitutional, statutory and common law of the State of Illinois. The Parties agree that, for 
the purpose of any litigation relative to this Agreement and its enforcement, venue shall be 
in the Circuit Court of Cook County, Illinois or the Northern District of the United States 
District Court, Chicago, Illinois, and the Parties consent to the jurisdiction of said Courts for 
any such action or proceeding. 

J. Authority to Execute. 

1. MGNWC Water Commission. The MGNWC warrants and represents to Niles that the 
persons executing this Agreement on its behalf have been properly authorized to do so by 
its corporate authorities.  

2. Niles. Niles warrants and represents to the MGNWC that  
the persons executing this Agreement on its behalf have the full and complete right, 
power and authority to enter into this Agreement and to agree to the terms, provisions 
and conditions set forth in this Agreement, and that all legal actions needed to 
authorize the execution, delivery and performance of this Agreement have been taken. 

K. Entire Agreement. This Agreement constitutes the entire agreement between the Parties to 
this Agreement and supersedes all prior agreements and negotiations between the Parties, 
whether written or oral, relating to the subject matter of this Agreement.  

L.  Waiver. The failure of either Party to enforce any term, condition or covenant (herein referred 
to as "provision") of this Agreement shall not be deemed a waiver or limitation of that Party's 
right to subsequently enforce and compel strict compliance with such provision and every other 
provision of this Agreement. No provision of this Agreement shall be deemed to have been 
waived by either Party unless such waiver is in writing by said Party. 

M.  Survival. The aforesaid covenants, agreements, representations and warranties shall survive 
the expiration or termination of this Agreement. 

N.  Counterpart Execution. This Agreement may be executed in counterparts, each of which, 
when executed, shall be deemed to be an original, but all of which together shall constitute 
one and the same instrument. 



 20 

O.  Cumulative Rights and Remedies.  Unless expressly provided to the contrary in this 
Agreement, each and every one of the rights, remedies, and benefits provided by this 
Agreement shall be cumulative and shall not be exclusive of any other rights, remedies, and 
benefits allowed by law. 

 
P.  Effective Date.  This Agreement shall become effective on the date the last signatory signs 

this Agreement. 
 
IN WITNESS WHEREOF, this Agreement was executed on behalf of the Parties through their 
authorized representatives, after all duly required corporate action was taken, as set forth below on 
the signature pages.  
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SIGNATURE PAGE FOR NILES 
 
 
 

IN WITNESS WHEREOF, the below authorized corporate officer of HNTB Corporation 
signed this Agreement pursuant to legal authority and direction granted to him/her by the 
required corporate action. 
 

 
Village of Niles 
By: ______________________________ 

             Andrew Przybylo, Village President 
 
        

Date: ______________________, 2018 
 
 
Attest:  
 
 
By: _______________________________ 
Marlene J. Victorine, Village Clerk   
 
Date:______________________, 2018   
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SIGNATURE PAGE FOR 
MORTON GROVE-NILES WATER COMMISSION 
 
 

IN WITNESS WHEREOF, the below authorized officials of the Morton Grove-Niles Water 
Commission have signed this Agreement pursuant to legal authorization granted to him/her under 
Article VII, Section 10 of the 1970 Illinois Constitution, the Intergovernmental Cooperation Act (5 ILCS 
220/1 et seq.) and Division 135 of Article 11 of the Illinois Municipal Code (65 ILCS 5/11-135-1, et 
seq.) (“Division 135”) and the corporate approval granted by passage of a Resolution by the 
Corporate Authorities of the Morton Grove-Niles Water Commission. 

 
 
Morton Grove-Niles Water Commission 
 
 
By: _____________________________________ 

        Steven Vinezeano, Chair 
 
 
Date: ______________________, 2018. 

 
 
 
Attest:  
 
 
By: ____________________________________ 
 John Pietron, Clerk  

 
 
Date: ______________________, 2018 

 
 
Approved as to form and legality: 
 
 
By: ____________________________________

  
Teresa Hoffman Liston, MGNWC General Counsel  

  



 23 

 

Attachment A 
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Attachment B 

Agreed Scope of Services 



























































































RESOLUTION NO. 18-58 
Agreement w/ Niles for Operation of Facilities  
 

4 

 
STATE OF ILLINOIS )       
   )  SS 
COUNTY OF COOK ) 

CLERK’S CERTIFICATE 
 
I, John Pietron, Clerk of the Morton Grove-Niles Water Commission, Cook County, State of 

Illinois, certify that the attached and foregoing is a true and correct copy of that certain Resolution 

now on file in my office, entitled: 

RESOLUTION NO 18-58 
 

A RESOLUTION AUTHORIZING THE APPROVAL AND EXECUTION OF PROFESSIONAL 
SERVICES AGREEMENT BETWEEN THE MORTON GROVE-NILES WATER COMMISSION AND THE 
VILLAGE OF NILES FOR OPERATION OF THE WATER TRANSMISSION, PUMPING AND STORAGE 

FACILITIES FOR THE PERIOD FROM JANUARY 1, 2019 THROUGH DECEMBER 31, 2020 
 

which Resolution was passed by the Board of Commissioners of the Morton Grove-Niles Water 

Commission at a Regular Meeting held on the 10th day of December 2018, at which meeting a 

quorum was present. 

I further certify that the vote on the question of the passage of said Resolution by the Board 

of Commissioners of the Morton Grove-Niles Water Commission was taken by Ayes and Nays and 

recorded in the minutes of the Board of Commissioners of the Morton Grove-Niles Water 

Commission, and that the result of said vote was as follows, to-wit:  

 
AYES:  John Pietron and Steven Vinezeano 

  
NAYS:  None 

 
ABSENT: None (Cook County Appointee not appointed yet) 

 
I do further certify that the original Resolution, of which the foregoing is a true copy, is 

entrusted to my care for safekeeping, and that I am the lawful keeper of the same. 

 

IN WITNESS WHEREOF, I have hereunto set my hand this 10th day of December 2018. 

 

       _____________________________ 
                            John Pietron, Clerk 
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