AY ORDINANCE AUTHORIZING PLRTICIPATICH
OF TEE VILLAGE OF OAK PARK
IN TEE SUGEURBAN TREE CONSORTIUM

WHERFAS, the Village of 0Oak Park has pursued a
vigerous tree replacenent program ang promoted tﬁe
forestation of wvacant parkwsys, recognizing the esthetic
and environmental importance of trees In the community; and

VHEREAS, Chapter 24, Section 73.1, Illinois Revised
Statutes 1922, entitled "Municipal and Joint Municipal Tre=s
Planting Programs,” zuthorizes municipalities to jointly
enter into long term contracts for the purchase and
delivery cof trees; zand

WHEREAS, the Village of 0Oak ark has & concern
ebout the diminishing supply of adequate and varied tres
stock available at reasonable prices in the Metropoliten
Chicago area; and

VHEREAS, the Suburban Tree Censortium Agreement and
the Suburban Tree Consortium Act are & long term plan for
the ﬁlenting of -trees on ©property loecsted within the
municipality,

NQOW, THEREFCRE, BE IT ORDAIMED by the President angd
Zoard of Trustees of the Village of.Oak Fark, Cook County,
Illincis as follows:

SECTICN I: That the President and Village Clerk are

hereby =autheorized to exccute on bchalf of the municipality
the contract and by-lazws of the Suburban Tree Consortium. A

copy of the contracts and by-lzws as currently amended is



arpended teo and made part of this Ordinance as Exhibit A.

SECTION IT1: That participation of this governmental

entity, as

v

member of the agency, shall commence on the
date wmembership of this community is accepted by the Board
of Directors of the Suburban Tree Consortium.

THIé ORDIHANCE shall be in full force and effect
from a&and after its adoﬁtion, gppreval znd publication in
pamphlet form as provided by law.

ADCPTED this 1st day of June, 1987, pursuant to a

roll call vote as follows:

2LYFs: Trustees Andrews, Edwalds, Hall, Helfer, Staszak and
Staunton and President Osborn

NAYS: None

ABSENT: None

APPROVED by me this 1st day of June, 19R7.

1
4?7C11fford T. 0Osborn

Villazge President

ATTEST:

Jillage Clerk

Published by me in pamphlet form according to law

this 10th  gay or June 1087,

H

Zso'a y
% §irginia

Village Clerk




SUBURBAN TREE PURCHASE AGREEMENT

ARTICLE 1

PURPOSE .:

The Suburban Tree Consortium (STC) is an intergovernmental agreement
voluntarily established by its members for the purpose of:

1. Contracting and negotiating with tree nurseries to provide
its members with a variety of quality trees at reasonable
prices.

- 2. Contracting and negotiating with tree planting services on
behalf of its members.

3. Providing a forum for mutual study, development and impie-
mentation of municipal tree growing, planting and maintenance
programs for all its members.

4. Providing consulting services to other governmental units.

Any trees or services which may be acquired during the term of this

.agreement shall be paid for, owned, and be maintained on an individual

basis by each municipality which desires to make any such acquisition.
This individual ownership shall not, however, prevent STC from bargain-
ing on hehalf of any member(s) in an effort to reduce costs of any

type.

ARTICLE 11

POWERS:

The powers of STC are as follows:

a.) To enter into contracts, for the performance of services
directly related to this vanture.

b.} To_employ agents and censultants for the operation and
maintenance of a system for the growing, planting and
care of trees.



C.) All powers necessary and incidental to carrying out the
purposes set forth in Article [ of this agreement.

ARTICLE T1I

PARTICIPATION:

A. Membership shall be limited to Chicago Metropolitan municipalities.
B. To apply for membership a municipality shall submit to the STC:

1. A certified copy of an ordinance passed by the municipality's
governing board authorizing membership in the STC, which
ordinance shall acknowledge the municipality's acceptance
of existing STC contracts, the-mupicipalityls-share-fer
preexisting-debts-ard-1iabitites, if any; acknowledgement
that the municipality's needs are compatible with the STC;
and appointing a designated official and alternates to the
STC Board. Sueh-erdiranree-shali-be-substantialliy-similar
te-tRe-ferm-erdinrance-attached-as-Exhibit-A. The Suburban
Tree Consortium has no pre-existing debts or liabilities

which would be assumed by the Village of Qak Park as stated
in the letter attached hereto as Exhibit A and made a part hereof.

2. Payment of membership fee to the STC. ($500.00)

Upon receipt of the ordinance and fee, the STC Board of Directors
shall motion the application at the Boards' next regular meeting.
New members shall be admitted by a 2/3 afflrmatlve vote of the
Board of Directors.

ARTICLE IV
BOARD OF DIRECTORS:

A. There is hereby established, for the STC, a Board of Directors
which shall consist of one. de519nated off1c1a1, or his alternate, of
each member municipality.

B. The Board of Directors shall determine general policy of the STC,

and shall have the responsibility for the hiring of consultants, approval
of amendments io this agreement, approval of the acceptance of new members,
and approval of the annual budget of STC.

C. Each wmunicipality that is a member of the STC shall be entitled to
one seat on the Board of Directors and shall be entitled to one vote
thereon. Such one vote may be cast only by the designated official or
his designated alternate in attendance. No proxy votes or absentee
voting shall be permitted, except as provided in this agreement.

D. Each designated official shall serve on the Board until a successor
is appointed by his or her municipality. When such designated official
ceases to be an officer of the member municipality appointing such
officer he shall cease to be a Board member of STC.



E. The Board of Directors may establish rules governing its own
conduct and procedure and have such express or implied authority as is
not inconsistent with or contrary to the laws of the State of Illinois

or this Agreement.

" F. Except for admitting new members, approving an amendment to this
Agreement and adopting a budget, a quorum for the transaction of all
business by such Board of Directors shall consist of a majority of the

membership.
G. No one serving on the Board of Directors shall receive any salary
or compensation from the venture. The daily operations of the venture

shall be conducted under the direction and supervision of the Board of
Directors, subject to the policy limitations established py the Board

of Directors from time to time. Except as specifically excepted herein,
no contract or other obligation of this venture shall be binding unless

approved or ratified by the Board of Directors.
ARTICLE V

BOARD OF DIRECTORS MEETINGS:

A. Regular meetings of the Board of Directors shall be held every
calendar gquarter. Special meetings of the Board of Directors may be call-
ed by its Chairman, or shall be called upon written request by two of

its members. Twenty-four (24) hour notice of special meetings shall be
given to the official representatives of each member municipality and

an agenda specifying the subject of such special meeting shall accompany
such notice. Business conducted at said meetings shall be limited to
those items specified in the agenda.

B. The time, date and location of regular and special meetings of the
Board of Directors shall be determined by the Chairman of the Board of

Directors.

C. Notice of the regular meeting of the Board of Directors shall be
given to the designated official of each member municipality at least
five {5) days prior to such meeting, and an agenda for such meeting
shall accompany the notice; however, such meeting shall not be limited
~to the matters set forth in such agenda. All notices of meetings and

the meetings themselves shall comply with the Illinois Open Meetings Act.

All votes shall be taken on a roll call vote.

ARTICLE VI

OFFICERS OF THE BOARD OF DIRECTORS:

A. Officers shall consist of a Chairman, a Vice Chairman, a Treasurer/
Secretary. All officers shall be elected by the Board of Directors,
from among the membership serving on the Board of Directors.

B. Officers shall be elected for a one year term at the Board's December
meeting for the fiscal year and shall serve one year terms rotating
through the positions in a fixed sequence in the order of Secretary/
Treasurer, Vice Chairman and Chairman. New officers shall take office

at the adjournment of the December annual meeting of the Board of

Directors.



C. A vacancy shall immediately occur in the office of any officer

upon the resignation or death of such person helding such office or
upon his ceasing to be an officer or employee of any member government. ‘
Upon a vacancy occurring in the office of any officer, the Board ot ;
Directors may appoint a successor to fill the vacancy. The rotation of
officers may be advanced ong year before the vacancy has been filled

if the Board of Directors finds this advisable.

D. Any officer or agent elected by the Board of Directors may be
removed by the Board of Directors whenever in its judgment the best
interests of the STC would be served thereby.

E.  The Chairman shall be the principal executive officer of the S5TC
and shall in general supervise and control all of the business and
affairs of the STC. He shall sign, with the Secretary or any other
proper officer of the STC thereunto, any contracts or agreements which
the Board of Directors has authorized to be executed, and in general
shall perform all duties incident to the office of Chairman and such

other duties consistent with this agreement as may be prescribed by
the Board of Directors from time to time.

F. In the absence of the Chairman or in the event of his inability

or refusal to act, the Vice-Chairman shall perform the duties of the
Chairman including the authority to sign instruments which have been
authorized for execution by the Board of Directors; and when so acting,
shall have all the restrictions as that of the Chairman.

G. The Secretary/Treasurer:

"As Treasurer shall: (a) have charge and custody of and be responsi-
ble for all funds and securities of the STC; receive and give
receipts for moneys due and payable to the STC from any source
whatsoever, and deposit all such moneys in the name of the STC in
“such banks, trust companies or other depositaries as shall be
selected in accordance with the provisions of this agreement.

(b) in general perform all the duties incident to the office of
Secretary/Treasurer and such other duties as from the time to

time may be assigned to him by the Chairman or by the Becard of
Directors.

As Secretary shall: (a) keep the minutes of the Board of Director's
meetings in one or more books provided for that purpose. {b) see
that all notices are duly given in accordance with the provisions
of this Agreement or as reguired by law. (c) be custodian of the
records of the STC: (d) in general perform all duties incidental to
the office of Secretary and such other duties as from time to time
may be assigned to him by the Chairman or by the Board of
Directors. .

H. Officers shall serve without compensation from the STC except that
they shall be reimbursed for authorized out-of-pocket expenses made
on behalf of the consortium.

I. The Board of Directors shall have the authority to contract with
other municipal bodies for use of consortium facilities, equipment,
~and programs and to establish appropriate charges therefore.

J. At each regular meeting of the Board of Directors, the Secretary/
Treasurer shall report budget and financial transactions since the
previous regular meeting.



K. The Vice-Chairman shall present a full report of his activities
at each regualr meeting of the Beoard of Directors.

L. The Board of Direttors shall (as provided for in the approved budget)
have the authority to hire, fix the salary of, and remove the Program
Consultants for the STC.

ARTICLE VII

FINANCES:
A. The fiscal year of the STC shall end on April 30th. of each year.

B. An Annual Budget shall be prepared by the chairman. At the meeting
held in December of each year the Board of Directors shall adopt the
budget by a majority vote of all the members and shall submii the budget
by January 1st to each member municipality for inclusion in its budget
deliberation and approval. Total budgeted expenditures for the STC may
not be exceeded unless authorized by each elected legislative body of
each participating municipality.

C. The Board of Directors shall have the authority to fix cost-sharing
charges for all participants in the venture in an amount sufficient to
provide the funds required by the budgets. Any participating municipality
whose charges have not been paid within sixty (60} days after billing
shall not be entitled to further voting privileges, nor to hold any -
office, or to receive any new programs or may have his membership termi-
nated as provided in Article X, until such time as such charges have

been paid. The amount of each participant's charges shall be determined
in accordance with paragraph (D) following, and shall be limited as set
forth in paragraph (E) following. .

D. It is proposed that the acitivies of the venture shall be divided
for cost-sharing purposes to wit: development costs shall be shared

" equally among all member communities for all common programs. If one
community wishes to develop a special program, it shall bear the full
cost of development. If, at a later date, another community wishes to
use the program, it shall share the development cost equally by paying
the -first community for half the development cost. A third community
may use the program by paying a third of the development cost, which
shall be divided equally among the first two communities, and so on.

E. FEach member will take all required actions to authorize the funds
necessary to meet its obligations under this Agreement. Certified copies
of the appropriation/budget and of each participating municipality
showing such item shall be delivered to the Board of Directors within
thirty (30) days of the passage of each of said ordinances.

F. Periodic payments shall be made based upon the cost-sharing
formula specified in Article VII, Section (D).

ARTICLE VIII

FORESTRY CONSULTANT:

A. The Forestry Consultant shall perform such duties as shall be delegated

by the Board of Directors.



B. The Forestry Consultant shall attend all Board of Directors meetings;
as requested, and give advice on technical matters. The Forestry
Consultant shall have no vote.

ARTICLE IX

WITHDRAWAL, TERMINATION AND DISSOLUTION:

A. Any participating municipality may at any time after the third year

of this Agreement, give written notice of withdrawal from the venture.
Due to extraordinary circumstances, any participating municipality may
withdraw at any time, with the consent of a majority vote of the members.
The nonpayment of cost sharing charges as set forth herein and/or the refusal
or declination of any member to be bound by any obligation of the Board
of Directors shall constitute notice of withdrawal.

B. Upon any such withdrawal:

1) Withdrawal shall not take effect for a periocd of one
(%) year from date of such notification;

2) Upon withdrawal, the withdrawing member shall continue to
be responsible: :

a} For 100% of its pro-rata share of any unpaid obligations
to date of actual withdrawal:

b) For any contractual obligations it has separately signed
with the consortium; .

- ¢) If withdrawal results in termination of this Agreement,
then the withdrawing municipality shall participate in
the termination of this contract as set forth in Article 1V
(G) of this contract. ‘ :

D) For a proportionate share of any fixed obligation existing
on the date of the_notice of withdrawal.

C. On withdrawal of municipalities so as to reduce the number of con-
tinuing participants to less than the original number of participating
municipalities and/or upon the action of a majority of participating
municipalities to dissolve, then this Agreement and such venture shall

be terminated and dissolved. The remaining assets or liabilites of the
-venture shall be distributed among the municipalities who had partici-
pated in the venture within the one (1) year prior to such mandatory
dissolution, in proportion to their respective payments for the preceding
three years.

ARTICLE X

LIABILITY AND PROPERTY:

A. Except as otherwise provided by individual contracts, all participating
municipalities in the venture shall.be jointly liable for the debts and
liabilities of STC. Each participant shall indemnify and hold harmless

any other member for any loss, cost or expense that may be imposed upon
such other member in excess of its proportionate liability.



.. All property including any coby rights or patents acquired by the
venture shall be owned in common by the parties to the STC in equal
chares unless otherwise determined In yriting by all parties.

ARTICLE XI

CONTRACTS, LOANS, CHECKS AND DEPOSITS:

A. The Board of Directsrs may authorize any officer or officers, agent
or agents to enter into any authorized contract or execute and deliver
any instrument in the name of and on behalf of the venture, and such
authority may be general or confined to specific instances.

B. No loans shall be contracted on behalf of the venture, and no
evidences of indebtedness shall be issued in its name unless authorized
by a resolution of the Board of Directors.

C. A]l checks, drafts or other orders for the payment of money, notes
or other evidences of indebtedness issued in the name of the venture,
shall be signed by the chairman and treasurer of the venuture and in
such manner as shall from time to time be determined by resolution of
the Board of Directors. :

D. All funds of the venture ﬁot otherwise employed shall be deposited

from time to time to the credit of the venture in such banks, trust
companies or other depositaries as the Board of Directors may select.

ARTICLE XII

AMENDMENT :

A. Amendment to this Agreement may be proposed by any member of the

Roard of Directors. The Amendment shall be submitted to the Board of
Directors at least thirty (30) days prior to the meeting of the Board

of Directors at which such amendment is to be considered. The proposed
“amendment shall be considered by the Board of Directors and a copy thereof,
and its reasons therefore, mailed to the Board members at least fifteen
(15) days prior to the meeting at which such proposed amendment is to be
considered.

B. A majority vote of the Board of Directors shall be required to
recommend any amendment to this Agreement to the governing body of the
municipalities. '

C. A majority vote of all the municipalities shall be required to
approve any amendments to the Agreement, except for amendments changing
the STC's membership requirements, or any provisions requiring a two-
thirds vote.



ARTICLE XIII

EFFECTIVE DATE:

This Agreement shall go into effect immediately upon the execution of
the STC Agreement by all of the original planning. part1c1pants in the
venture as listed hereafter:

A. Western Springs
B. La Grange Park

Dated this 2nd day of June . 1887

(SEAL} APPROVED:

wﬂ@/@é\

age President

ATTEST:

lAJﬁJékpi—auahdaEzzzfiiébé-c_gaua\

Villabe’ Clerk

u%l Wity % /}C%ﬁ Lia S OA

Chairman Suba%ban Tree Consortium

Secretary/Treasurer




APPENDIX A

FEES:

New members to this consortium shall pay a fee of $500.00

prior to becoming a member of this consortium. The monies

received for membership payment and annual assessments, as
budgeted per Article VII, shall be used for administrative
expenses of the consortium or for common program costs.
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SUBURBAN TREE CONSORTIUM AND WEST CENTRAL MUNICIPAL
CONFERENCE VENDOR AGREEMENT

THIS VENDOR AGREEMENT and all exhibits and attachments hereto (collectively,
this “Agreement”) is made and effective as of this 17th day of August 2017, by and between the
West Central Municipal Conference, an Illinois council of government comprised of forty (40)
municipalities, five (5) townships, two (2) colleges and a zoo, (“WCMC?”), the Suburban Tree
Consortium, a group of municipalities that desire to improve the quality and selection of
parkway trees in the area, (the “STC”) and Wilson Nurseries, a Nursery authorized to do
business in the State of Illinois, (the “Vendor”). WCMC, the STC and the Vendor may, for
convenience purposes only, be referred to as the “Parties” or each individually as a “Party”.

The Parties desire to set forth in writing the terms and conditions of their agreements and
understandings.

WHEREAS, pursuant to Division 11-73.1 of the lllinois Municipal Code (65 ILCS 5/11-
73.1-1, et seq.), municipalities are authorized to enter into long term contracts with a vendor of
trees for the purchase and delivery of such trees as may be necessary and appropriate; and

WHEREAS, certain WCMC municipalities (collectively, “Participating Municipalities”
and individually, “Participating Municipality”) desire to purchase tree supply services, defined as
the selection, delivery, planting and after-care (collectively, the “Services™); and

WHEREAS, the STC was created in 1985 by a group of municipalities wishing to
improve the quality and selection of parkway trees in the Chicago area; and

WHEREAS, Illinois State law allows municipalities to enter into long term contractual
relationships for the purpose of procuring parkway trees for up to ten (10) years; and

WHEREAS, the goal of STC was and is for a group of municipalities to enter into a
contract growing arrangement whereby nurseries will grow trees according to predetermined
qualifications and make the trees available for fall and spring plantings for up to a five (5) year
period; and

WHEREAS, buying power and economies of scale are increased by merging orders,
mortalities are decreased because of more stringent specifications and better relationships with
area nurseries and municipalities communicate more, increasing awareness and promoting the
concepts of urban forestry in general; and



WHEREAS, the STC, with input from participating municipalities, has developed
specifications for the purchase and planting of trees obtained through the Five Year Contractual
Program; and

WHEREAS, the Five Year Contractual Program allows municipalities with long term
tree plans to project their needs ahead for five (5) years, the nursery is inspected annually to
ensure quality, adherence to STC specifications and plant availability, the municipalities order
trees annually, actual expenditures are made when the plants are delivered and, in most cases,
availability is guaranteed in the fifth (5%) year; and

WHEREAS, through the STC’s Five Year Contractual Program and WCMC,
Participating Municipalities will purchase trees from the Vendor, which shall be one of the
nurseries listed on Exhibit A, attached hereto and incorporated herein; and

WHEREAS, the Vendor has the necessary experience and qualifications to furnish the
Services to the Participating Municipalities in accordance with the terms of this Agreement; and

WHEREAS, the Vendor is in good standing under the laws of the State of Illinois, is
qualified to do business in the State of Illinois, is authorized to conduct its business as it is
presently being conducted and is not in violation of any provision of its organizational or
operating agreements; and

NOW, THEREFORE, in consideration of the foregoing, the mutual promises and
covenants contained herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, hereby
agree as follows:

1. Scope of Services. The Vendor agrees to furnish the Services to the Participating
Municipalities in accordance with the terms of this Agreement, which includes the
exhibits and attachments hereto. As the exhibits, attachments, vendors and pricing change
from time to time, the exhibits and attachments will be updated and shall supersede prior
exhibits and attachments upon approval by WCMC. The Services shall be completed in
conformance with the pricing, attached hereto and incorporated herein as Exhibit B.

Each Participating Municipality shall annually, for up to a period of five (5) years, place
an order for trees conforming to the specifications contained herein. The Vendor shall
supply the ordered trees in such varieties and sizes as specified herein, all of which shall
be grown in northern Illinois. Any deviation from a specification is the responsibility of
the Participating Municipality and must be reported by the Participating Municipality to
WCMC. The Vendor shall provide all trees, labor, material, equipment and supplies in
accordance with the requirements set forth herein.

The Vendor shall bind its subcontractors to the provisions of this Agreement, except for
those provisions that, by their nature, have no application to such subcontractors.



Term. This Agreement shall commence on the 1st day of September, 2017 and continue
until the 31st day of August, 2018, unless earlier terminated as provided in this
Agreement. This Agreement may be renewed annually, on the same payment terms
contained herein for a period of five (5) years, provided that the renewal is in writing and
signed by the Parties hereto.

Termination. Either Party to this Agreement may, for cause or no cause, at any time
during the term of this Agreement, elect to terminate this Agreement upon thirty (30)
calendar days written notice to the other Party. If the Vendor is in default or breach under
this Agreement and fails to cure any default or breach within ten (10) calendar days after
receiving written notice thereof, WCMC may, in its sole and absolute discretion, choose
to: (a) terminate this Agreement; and/or (b) pursue any remedy or legal action available
to WCMC including, but not limited to, bringing a lawsuit against the Vendor. For
purposes of this Agreement, default is defined as failure of the Vendor to perform any of
its obligations under this Agreement or failure to make sufficient progress so as to
endanger the performance of this Agreement in accordance with its terms. WCMC may
also terminate this Agreement if the Vendor files or has filed against it any bankruptcy,
insolvency or similar proceeding that is not dismissed within thirty (30) calendar days
after filing or if the Vendor makes an assignment for the benefit of its creditors. The Vendor
shall reimburse WCMC for all costs incurred by WCMC in connection with a breach or
default by the Vendor, including reasonable attorneys’ fees. If WCMC terminates this
Agreement for any reason, WCMC may procure, upon such terms and conditions and in
any manner that it deems appropriate, supplies or services similar to those provided by
the Vendor prior to the termination of this Agreement. If the termination is due to a
default or breach by the Vendor, the Vendor shall be liable for any excess costs for
similar supplies or services, unless acceptable evidence is submitted to WCMC showing
that the failure to perform was due to causes beyond the Vendor’s control and was not
due to the fault or negligence of the Vendor or its independent contractors,
subcontractors, employees, agents and/or representatives. The excess costs may be set-off
against any monies due and owed to the Vendor by WCMC or a Participating
Municipality:,

The Vendor shall not be held responsible for failure to perform its duties and obligations
imposed under this Agreement due to any of the following matters, provided the matters
are beyond the Vendor’s reasonable control and directly relate to the Vendor’s
obligations hereunder: acts of God; damage or destruction caused by fire or other
casualty; inclement weather; strikes; inability to procure or a general shortage of labor,
equipment, facilities, materials or supplies; lockouts; acts of labor unions (whether legal
or not); court orders, laws or orders of governmental or military authorities (a “Force
Majuere Event”). Provided, however, a Force Majeure Event shall only extend the time
for the Vendor’s performance of an obligation pursuant to this Agreement if the Vendor
uses reasonable efforts to mitigate the effects of the Force Majeure Event.
Notwithstanding the foregoing, the Vendor’s financial condition or inability to fund or
obtain funding or financing shall not constitute a Force Majeure Event. Moreover, no
Force Majeure Event shall be deemed to exist: (i) as to any matter unreasonably
sustained; and (ii) unless the Vendor provides WCMC with a written notice within ten



(10) calendar days of the commencement of such claimed Force Majeure Event, If
WCMC deems that the Vendor will be unable to complete its obligations under this
Agreement in a timely manner, WCMC has the option, in its sole and absolute discretion,
to seek services and supplies from another vendor after providing the Vendor with ten
(10) calendar days notice, in which case this Agreement shall be deemed null and void.

Performance and Payment Bond or Letter of Credit. If WCMC determines that it
is necessary or desirable, the Vendor shall furnish to WCMC a performance and payment

bond or a letter of credit in a form reasonably acceptable to WCMC and with a surety or
sureties reasonably acceptable to WCMC to ensure the protection of those furnishing
material, equipment or labor in connection with the Services and to ensure the completion
of the work to be performed under this Agreement. The sum of each bond shall be One
Hundred Thousand and No/100 U.S. Doliars ($100,000.00) or the sum of the letter of
credit shall be One Hundred Thousand and No/100 U.S. Dollars ($100,000.00).

Tree Specifications. All trees shall conform to the American Standard for Nursery Stock
as approved by the American National Standards Institute, Inc., issued as ANSI Z60.1-
2004, or any amendment thereof. If WCMC’s or a Participating Municipality’s
specifications exceed those of the American Standard of Nursery Stock, WCMC or the
Participating Municipality will inform the Vendor in writing, in which case WCMC’s or
the Participating Municipality’s standards shall prevail.

Trade Name/Substitutions. Certain materials and equipment may be specified by a
manufacturer or trade name to establish standards of quality and performance and not for
the purpose of limiting competition. The Vendor is invited to suggest substitution of
named items. Products of other manufacturers may be substituted if, in the opinion of
WCMC or the requesting Participating Municipality, they are equal to or greater than
those specified in regard to quality, performance, design and suitability for intended use.
If items are specified by two (2) or more manufacturers or trade names, the Vendor shall
have the option of selecting which item the Vendor desires to use.

Shape, Size and Propagation Procedures. All trees shall be propagated by commonly
accepted methods (e.g. fruit and seed germination, budded, cuttings, grafted) for the
given tree species and cultivar. Alternative methods of propagation shall be provided to
WCMC in writing, and shall be subject to WCMC’s approval. All trees shall be grown to
the requested size at a nursery in northern Illinois, unless otherwise approved in writing
by WCMC. All trees shall be straight, healthy, uniformly shaped and typical
representatives of their normal species and varieties. Each shade tree shall have a
recognizable and definable central leader throughout the entire head of the tree, and shall
have typical branch growth in all quadrants of the crown, which shall not be a result of
severe pruning. All terminal buds shall be in place. Ornamental trees will have full
branching in all quadrants with all terminal buds in place. All trees shall be freshly dug,
free of insect pests, plant diseases, sun scald, frost crack, fresh abrasions and other
injuries and shall have healthy, well-developed root systems.



All trees up to and including four inches (4") shall be measured at a point six inches (6”)
above the root flare. Trees larger than four inches (4") shall be measured at a point one
foot (1) above the root flare. The trees to be provided shall be true to name and the
nomenclature shall conform to that accepted in the nursery trade. All trees shall conform
to the minimum shapes and heights indicated in the species specifications, attached
hereto and incorporated herein as Exhibit C.

If requested by WCMC or a Participating Municipality, certificates shall be furnished
indicating an inspection by a duly authorized state or federal inspector prior to digging.
Any deviations from the specifications contained in this Agreement shall be approved in
writing by an authorized representative of WCMC or an authorized representative of the
affected Participating Municipality.

All plant material shall be inspected and subject to written approval at the point of origin
(field tagged) or subject to inspection and written approval by an authorized
representative of WCMC to ensure availability, quality and adherence to the
specifications. The Participating Municipalities also have the option of inspecting and
approving matetial in the field that has been ordered by WCMC within the first two (2)
weeks of any order. Due to soil conditions in the urbanized sections of areas located in
northern Illinois, trees grown in very sandy soils shall not be accepted.

Digging of Plant Materials and Ball Characteristics. All plants shall be balled and
burlapped. The root flare of the tree shall be at the top of the ball and, if necessary,

surface soil shall be removed to obtain such a condition before digging begins. The balls
shall be prepared in a workmanlike manner and firmly bound. The ball diameter shall
conform to the ANSI Z60.1-2004 standard. Exceptions to ball size must be pre-approved
by WCMC. Only degradable material shall be used. Materials such as treated burlap,
treated sisal or plastic twine are strictly prohibited.

Trees shall be dug for either spring or fall planting depending on the season
recommended for a given tree species as published in Manual of Woody Landscape
Plants by Michael A. Dirr, the Morton Arboretum’s Selecting and Planting Trees or
Street Tree Fact Sheets, which publications are incorporated herein by reference.

Both hand and mechanical digging are acceptable at the discretion of the nursery in order
to meet the planting schedule. Any exceptions to the digging method shall be agreed to
by the Participating Municipality and the nursery no later than sixty (60) calendar days
prior to the digging. Wire baskets shall secure the bail and shall cover only the lower part
of the ball. If a Participating Municipality requests no wire baskets, the Participating
Municipality shall notify the nursery sixty (60) calendar days prior to the digging of plant
material.

Trees shall be dug upon notification by the Vendor or the Participating Municipality at
the appropriate time for that species. Only the quantity needed for one (1) season (either
spring or fall) shall be dug. Trees shall be picked up by a representative of the
Participating Municipality or delivered to a Participating Municipality (at the option of
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11.

the Participating Municipality) within mutually agreed upon timeframes, weather
permitting,

All trees dug more than twenty-four (24) hours prior to pick up shall be kept moist and
under appropriate conditions until they are picked up by a representative of a
Participating Municipality. In cases where a representative of a Participating
Municipality is used, the representative shall handle the coordination and delivery of the
trees.

Quantities. Quantities of each species and variety shall be in accordance with the
specifications and order forms attached hereto. WCMC reserves the right to increase or
decrease the quantities stipulated depending upon availability and quantities required.
The Vendor shail supply the quantities ordered. Quantities within each species and/or
variety in excess of those ordered shall be supplied on the basis of availability. Excess
quantities shall be requested in writing and confirmed by the Vendor in writing by
September 1 of each year. WCMC expects the variety or species of trees to be provided,
not the number of trees.

The Participating Municipalities shall accept quantities and species ordered. The
Participating Municipalities shall not be held liable for cancellation or changes by other
Participating Municipalities, therefore, liability shall solely belong to the Participating
Municipality making such cancellation and/or revision. Additions to orders for a given
season shall be provided at the same price as the contract price for that particular season.
The Vendor shall provide a tree availability projection each year for the second through
the fifth years of this Agreement, unless this Agreement is terminated or not renewed as
otherwise set forth herein.

Substitution shall be allowed only with the express prior written consent from the
Participating Municipality affected and determined in writing within sixty (60) calendar
days from the time the tree availability projection is provided. Exceptions shall be
allowed in the case of unusual weather conditions affecting nurseries in the area.

Completion Requirements. The Vendor shall begin digging trees for pick up by
October and shall finish by November 30 for the fall planting season and shall begin
digging by March 15 and shall finish by May 15 for the spring planting season. Trees
shall be dug at the appropriate time depending on weather and other site conditions.
Additional time may be granted upon the prior written approval of WCMC. Any delays
that lengthen the digging time shall also lengthen the time for mortality evaluations. Each
Participating Municipality that delays digging or planting shall be responsible for any
mortalities resulting therefrom,

Mortality Evaluation. The Vendor shall participate in an annual public tree mortality
evaluation with each Participating Municipality, and a representative of WCMC, when
appropriate, to ascertain the reasons why trees purchased under this Agreement may have
died, evaluate responsibility for their replacement and to determine what measures can be
taken to reduce such losses in the future. Trees shall be considered a mortality if they are
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determined to be dead or fail to thrive. Each evaluation shall be held in each Participating
Municipality and shall include as participants such representatives of the Participating
Municipality, WCMC and the Vendor as is deemed necessary or appropriate.
Determining problems shall generally be the responsibility of the Participating
Municipality. Proper guidelines are listed in Manual of Woody Landscape Plants,
Selecting and Planting Trees and Street_Tree Fact Sheets. Other problems, including
depth of planting, failure of plant to leaf out and an excess of mulch are generally
considered to be the responsibility of the Vendor and/or planter.

Each such annual evaluation shall be scheduled by the Participating Municipality and the
Vendor and shall entail completing a Mortality Form, which shall be in substantially the
same form as the form attached hereto and incorporated herein as Exhibit D. The
evaluation shall be held for the prior fall planting season and the current spring planting
season after June 15 or thirty (30) calendar days after the spring planting has been
completed for all of the Participating Municipalities, whichever is later, Within thirty (30)
calendar days after the completion of the mortality evaluation, the Vendor shall submit to
a designated representative of WCMC and the affected Participating Municipality a list of
mortalities to be replaced. For the purposes of this paragraph, the definition of
replacement is to supply, deliver and plant a tree. The trees that have been determined to
be mortalities and those that have questionable viability during the inspection shall be
subject to conditional acceptance and shall be added to a Mortality Conditional
Acceptance Form. Any trees listed as conditional on the Mortality Conditional
Acceptance Form shall be reevaluated by September 1% of the same year, at which point a
determination shall be made regarding whether the tree is thriving or a mortality.

Shipments. All materials shipped to a Participating Municipality must be shipped freight
on board (also known as F.0.B.) designated location.

Inspections. Representatives of WCMC and/or the Participating Municipalities shall
have the right to inspect any and all trees, materials, components, supplies, workmanship
and Services rendered hereunder. If any tree, material, component, supply, workmanship
or Service is deemed unacceptable by WCMC or a Participating Municipality because it
does not comply with the requirements of this Agreement, including the specifications or
order forms attached hereto, the same shall be replaced or redone by the Vendor at no
additional cost to WCMC or the affected Participating Municipality.

Annual Reports. A final species report, a list of mortalities for the previous fall and
spring, a summary list of trees ordered for upcoming years and the status of new tree
species or cultivars available shall be provided to WCMC by the Vendor on at least an
annual basis.

Basis of Payment. The Vendor shall be paid for the Services described herein at a unit
price per tree, which prices are attached hereto and incorporated herein. The prices shall
constitute the total cost for all work involved in the respective items, which includes,
without limitation, all insurance, royalties, transportation charges, the use of tools and
equipment, superintendence, overhead expenses, all profits and all other work, services
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and conditions necessarily involved in the work to be done and the materials to be
furnished in accordance with the terms of this Agreement.

Final nursery billing shall be made through WCMC and all questions shall be handled by
and order changes shall be made through WCMC. Nursery billing shall include an
itemized account for each Participating Municipality’s purchases, including all revisions
to specifications and order forms.

Pricing shall be in accordance with this Agreement. The prices shall never exceed the
nursery’s wholesale catalog rate by more than ten percent (10%) or the original prices set
forth herein, whichever is less, for a particular season. For the purposes of this paragraph,
catalogs shall be received on a date certain established by WCMC.

Annually, before the month of August, the Vendor shall submit to WCMC a price list
which includes prices for various tree species and cultivars for the fifth year of this
Agreement. Previously submitted and approved prices for years one (1) through four (4)
shall remain firm. On this annual submittal, the Vendor may add species and cultivars
that were not previously set forth on the price lists. The Participating Municipalities shall
review price lists and vote on them at the Summer meeting.

No payment, final or otherwise, shall release the Vendor or its subcontractors from any of
the requirements or obligations set forth in this Agreement.

Payment. Payment will be made within forty-five (45) calendar days after WCMC
receives an invoice and the trees, materials, components, supplies, workmanship and the
Services contained in the invoice have been inspected and verified, if applicable. All
invoices shall include an itemized account of each Participating Municipality’s tree
purchases, the revisions and/or cancellations that each Participating Municipality made to
the specifications or order forms and a list of delivery charges, if applicable. All invoices
shall be sent to WCMC in accordance with the notice provisions contained herein.

Taxes & Payments to Third Parties. WCMC and the Participating Municipalities do
not pay Federal excise tax or Hllinois retailers’ occupational tax and, therefore, these taxes
should not be considered in the price for the Services. The Parties also acknowledge that,
except as otherwise set forth in this Agreement, WCMC shall have no obligation to pay
any entity or person other than the Vendor, and the Vendor, its permitted successors and
permitted assigns shall be obligated to make direct payments to any other entity,
independent contractors, subcontractors, person or entity providing services or materials
in connection with the Services or this Agreement. Moreover, WCMC shail not withhold
from the payments to the Vendor any federal or state unemployment taxes, federal or
state income taxes, Social Security tax or any other amounts for the benefit of the
Vendor. WCMC shall not provide to the Vendor any insurance coverage or benefits,
including Workers’ compensation, normally provided by WCMC to its employees.

Indemnification. To the fullest extent permitted by law, the Vendor shall indemnify,
defend and hold harmless WCMC, its past and present officials (whether elected or



appointed), employees, directors, agents, officers, representatives, attorneys, independent
contractors and the Participating Municipalities and their past and present officials
(whether elected or appointed), employees, directors, agents, officers, representatives,
attorneys, independent contractors and the successors, predecessors, executors,
administrators, heirs, beneficiaries, legatees and assigns of such persons and entities
(collectively, the “WCMC Indemnified Parties”) from and against any and all claims,
losses, demands, liability, penalties, liens, encumbrances, obligations, causes of action,
costs and expenses (including reasonable attorneys’ fees, paralegal fees, witness fees and
court costs), deaths, injuries and damages (whether actual or punitive), suits or judgments
by, to or on behalf of any person, firm, corporation or entity: (i) arising from or in any
way related to the performance of the Services or the installation or maintenance of any
tree, material component, supply or workmanship delivered or requested pursuant to this
Agreement; (ii) arising from or in any way related to any breach or default on the part of
the Vendor in performing any of its obligations under this Agreement; (iii) arising from
or in any way related to any negligent or willful act or omission of the Vendor or any of
its independent contractors, subcontractors, employees, agents or representatives; (iv)
arising from or in any way related to any act, omission or negligence of the Vendor or
any person or entity claiming through or under the Vendor, or of the contractors,
subcontractors, agents, servants, employees, guests, invitees or licensees of the Vendor,
or any person or entity claiming through or under such person concerning the Services,
this Agreement or trees, materials, components, supplies or workmanship delivered or
requested in connection with this Agreement. This Agreement shall not be construed as
requiring the Vendor to indemnify the WCMC Indemnified Parties for their own
negligence.

The obligations of the Vendor under this Paragraph 18 shall include, without limitation,
the burden and expense of defending all of the abovementioned actions, even if such
claims, suits or proceedings are groundless, false or fraudulent, and conducting all
negotiations of any description, and paying and discharging, when and as the same
become due, any and all judgments, penalties or other sums due against any of the
WCMC Indemnified Parties; provided that no settlement of any matter shall be entered
without the Vendor’s written consent, which the Vendor shall have the reasonable
discretion to provide. In the event a suit is filed against WCMC or any of the WCMC
Indemnified Parties, WCMC shall have the right to retain counsel of its own choice on its
own behalf or on behalf of the WCMC Indemnified Parties for which the Vendor shall
pay in accordance with the reasonable terms and conditions of the engagement
arrangement entered into between WCMC and its chosen counsel.

The obligations of the Vendor under this Agreement shall not be affected in any way by
the absence or presence of insurance coverage (or any limitation thereon, including any
statutory limitations with respect to workers’ compensation insurance) or by the failure or
refusal of any insurance carrier to perform an obligation on its part under any insurance
policies; provided, however, that if WCMC actually receives any proceeds of the
Vendor’s insurance with respect to an obligation of the Vendor under this Paragraph 18,
the amount thereof shall be credited against and applied to reduce any amounts paid
and/or payable hereunder by the Vendor with respect to such obligation.
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Insurance.  Prior to the commencement of this Agreement, the Vendor shall procure
and maintain and cause its subcontractors and independent contractors to procure and
maintain, for the benefit of the Vendor, its independent contractors, subcontractors,
employees, agents and representatives, WCMC and the Participating Municipalities, for
the duration of this Agreement, commercial general liability insurance policy, in ISO
form or other form that provides coverage at least as broad, written on an “occurrence”
basis with a policy limit of not less than One Million and No/100 U.S. Dollars
($1,000,000.00) for each occurrence and Two Million and No/100 U.S. Dollars
($2,000,000.00) in the aggregate and worker’s compensation insurance in statutory limits,
employer’s liability insurance with at least One Million and No/100 U.S. Dollars
($1,000,000.00) per accident, One Million and No/100 U.S. Dollars ($1,000,000.00) per
disease, per employee and One Million and No/100 U.S. Dollars ($1,000,000.00) per
disease, aggregate and auto liability with combined single limits of at least One Million
and No/100 U.S. Dollars (§1,000,000.00) per occurrence. All such policies shall protect
WCMC and the Participating Municipalities from and against any liability from any
claim for personal injury or property damage occurring in connection with or incidental
to the Services, this Agreement or for the trees, materials, components, supplies or
workmanship provided for hereunder. Each such policy shall include WCMC and the
Participating Municipalities as additional insureds and shall contain an affirmative
statement by the issuer that it will give written notice to WCMC at least thirty (30)
calendar days prior to any modification, termination or cancellation of its policy. A
certificate of insurance for each such policy naming WCMC and the Participating
Municipalities as additional insureds, consistent with the above requirements, must be
delivered to WCMC by the Vendor before the Vendor commences its obligations
hereunder. Any other insurance or self-insurance maintained by WCMC or the
Participating Municipalities shall be in excess to and shall not contribute to the protection
WCMC and the Participating Municipalities receive as additional insureds on the
insurance required by this Agreement. Any deductibles and self-insured retentions must
be declared to and approved by WCMC. At the option of WCMC, the insurer may either:
(2) reduce or eliminate such deductibles or self-insured retentions in regard to WCMC
and the Participating Municipalities; or (b) the Vendor shall procure a bond guaranteeing
payment of losses and related investigations, claim administration and defense expenses.

Representations and Warranties

A. The Vendor has not made a general assignment tor the benefit of creditors, filed any
voluntary petition in bankruptcy or suffered the filing of an involuntary petition by its
creditors, suffered the appointment of a receiver to take possession of all or part of its
assets, suffered the attachment or other judicial seizure of all or part of its assets,
admitted its inability to pay debts as they come due or made an offer of settlement,
extension or composition to its creditors generally, and the Vendor is not anticipating
the occurrence of any of the abovementioned acts.

B. There are no proceedings pending or, to the knowledge of the Vendor, threatened
against or affecting the Vendor in any court or before any governmental authority,
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22,

arbitration board or tribunal that, if adversely determined, would materially and
adversely affect the ability of the Vendor to perform its obligations hereunder.

C. The Vendor is in compliance with all laws, ordinances, governmental rules and
regulations to which it is subject, the failure to comply with which could materially
and adversely affect the ability of the Vendor to perform its obligations under this
Agreement or otherwise conduct ifs activities, and the Vendor agrees to obtain all
licenses, permits and other governmental authorizations necessary to carry out the
Services. Furthermore, the Vendor shall comply with all applicable laws, rules and
regulations of local governments, the State of Illinois and the United States of
America and all agencies and subdivisions thereof and shall cause its independent
contractors, subcontractors, employees, agents and representatives to do the same,
which laws shall include, without limitation, the Illinois Prevailing Wage Act (820
ILCS 130/0.01, et seq.), to the extent as applicable, the Social Security Act (42 U.S.C.
§§ 301, et seq.), the statutory provisions, laws and regulations promulgated on behalf
of or in connection with the U.S. Equal Employment Opportunity Commission, the
Illinois Human Rights Act (775 ILCS 5/1-101, ef seq.), Occupational Safety and
Health Act laws, standards and regulations and the Immigration Reform and Control
Act of 1986.

D. The Vendor agrees and acknowledges that it will not use the name of WCMC or any
Participating Municipality to which it provides the Services without obtaining the
prior written consent from the entity whose name the Vendor is seeking to use.

Nondiscrimination & Compliance with Laws. The Vendor shall refrain from engaging
in discrimination based upon race, color, religion, sex, national origin or ancestry, age,
physical or mental handicap or disability, sexual orientation, military status, parental
status, marital status, or source of income in relation to the undertaking of its obligations
under this Agreement. The Vendor shall undertake affirmative action to assure equality
of employment opportunity and eliminate the effects of past discrimination, if required.
The Vendor shall comply with any and all federal, state and local laws, statutes,
ordinances, rules and regulations with regard to non-discrimination including, without
limitation, Title VII of the Civil Rights Act of 1964 (42 U.S.C. §§ 2000e, et seq.), the
Illinois Human Rights Act (775 ILCS 5/1-101, ef seq.) and the Americans with
Disabilities Act of 1990 (42 U.S.C. §§ 12101, et seq.).

The Vendor certifies that it is an “equal opportunity employer” as defined in section
2000e of the Civil Rights Act of 1964 (42 U.S.C. § 2000e), Executive Order number
11246 (Exec. Order No. 11246, 3 C.F.R. 339 (1964-65)), and Executive Order number
11375 (Exec. Order No. 11375, 3 C.F.R. 684 (1966-1970)), which are incorporated
herein by reference. The Vendor also agrees to comply with the applicable Rules and
Regulations of the Illinois Department of Human Rights.

Notices. Any and all notices, demands, requests, consents, approvals, communications or
other instruments required or permitted to be given under this Agreement shall be in
writing (unless otherwise set forth herein) and shall be executed by a Party or an officer,
agent or attorney of the Party, and shall be deemed to have been duly received upon: (a)
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actual receipt if personally delivered and the sender received written confirmation of
personal delivery; (b) receipt as indicated by the written or electronic verification of
delivery when delivered by overnight courier; (c) receipt as indicated by the electronic
transmission confirmation when sent via telecopy or facsimile transmission; (d) three (3)
calendar days after the sender posts notice with the U.S. Post Office when sent by
certified or registered mail, return receipt requested; or (¢) when delivery is refused.
Notice shall be sent to the addresses set forth below, or to such other address as either
Party may specify in writing.

To the Vendor:
See Exhibit A

With a copy to:

Attention;
Facsimile:

To WCMC: West Central Municipal Conference
2000 Fifth Ave., Bldg N
River Grove, IL 60171
Attention: Richard Pellegrino, Executive
Director
Facsimile: 708-453-9101

With a copy to: Del Galdo Law Group, LLC
1441 South Harlem Avenue
Berwyn, Illinois 60402
Attention; Michael T. Del Galdo
Facsimile: 708-222-7001

Miscellaneous Provisions.

A, Construction and Governing Law. Construction and interpretation of this
Agreement shall at all times and in ali respects, be governed by the laws of the State
of Illinois, without regard to its conflicts of laws principles. All suits, actions, claims
and causes of action relating to the construction, validity, performance and
enforcement of this Agreement shall be brought in the state courts of Cook County.

B. Drafter Bias. The Parties acknowledge and agree that the terms of this Agreement
are the result of on-going and extensive negotiations between the Parties, and this
Agreement is a compilation of such negotiations. The Vendor and WCMC
acknowledge that they have had an opportunity to review and revise this Agreement
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and have it reviewed by legal counsel, if desired, and, therefore, the normal rules of
construction, to the extent that any ambiguities are to be resolved against the drafting
Party, shall not be employed in the interpretation of this Agreement.

. Severability. The provisions of this Agreement shall be deemed to be severable, and
the invalidity or unenforceability of any one or more of the provisions hereof shall not
affect the validity and enforceability of the other provisions hereof, and the remainder
of this Agreement shall continue to be valid and enforceable to the fullest extent
permitted by law.

. Entire Agreement. This Agreement contains the entire agreement and understanding
by and between the Parties and it is expressly understood, agreed and distinctly
acknowledged that all previous communications and negotiations between the Parties,
either written or oral, that are not contained herein are hereby withdrawn, nullified
and void. No change or modification hereof shall be valid or binding unless the same
is in writing and signed by WCMC and the Vendor or authorized representatives
thereof. No agreements or representations, oral or otherwise, express or implied, with
respect to the subject matter hereof have been made by either Party that are not
expressly set forth in this Agreement.

. Modification. Except as otherwise provided for herein, no provision of this
Agreement may be modified, amended, waived or discharged unless such
modification, waiver, amendment or discharge is agreed to in writing and bears the
signatures of the Parties hereto.

. Cumulative Rights. All rights and remedies of the Parties, whether provided by law
or in this Agreement, shall be cumulative and said rights and remedies may be
exercised and enforced concurrently or separately. The exercise by any Party of any
one or more of such remedies shall not preclude the exercise by such Party at the
same time or different times of any other remedies for the same default or breach by
the defaulting Party. No waiver made by any Party with respect to any breach or
default by the other Party under this Agreement shall be construed as a waiver or
release of rights with respect to any prior or subsequent default or breach hereunder,
except to the extent specifically waived in writing. Any failure or delay by either
Party in exercising any right or remedy or in instituting or prosecuting any actions or
proceedings under this Agreement shall not be construed to constitute a forfeiture or
waiver thereof or of any other right or remedy.

. Headings. The headings used herein have been inserted for the purpose of
convenience and ready reference and form no substantive part of this Agreement, and
shall not be used to define, enlarge or limit any term of this Agreement.

. Prevailing Party. In the event that either Party breaches this Agreement or is in
default hereunder or in the event that the enforcement of this Agreement is litigated
before a court of law or an administrative agency, the non-prevailing Party shall be
liable to the prevailing Party for the prevailing Party’s reasonable attorneys’ fees and
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costs incurred by the prevailing Party. Prevailing Party shall mean any defendant
found not liable on any and all counts and/or any plaintiff recovering on any count.
Each Party shall be entitled to any and all remedies at law and in equity under this
Agreement.

Counterparts and Facsimile Transmission. This Agreement may be executed in
counterpart originals, each of which shall be deemed to be an original with the same
effect as if the signatures thereto were on the same instrument. A signature affixed to
this Agreement and transmitted by facsimile shall have the same effect as an original
signature.

Assignment. This Agreement 1s personal in character and the Vendor shall not
assign, transfer, convey, or otherwise dispose of its interest in this Agreement without
the prior written consent of WCMC. No assignment, even if consented to, shall in any
way reduce or eliminate the liability of the assignee for obligations accrued prior to
such assignment.

. Authority. Each of the Parties to this Agreement represents and warrants that it has
the full right, power, legal capacity and authority to enter into and perform its
respective obligations hereunder and that such obligations shall be binding upon such
Party without the requirement of the approval or consent of any other person or entity
in connection herewith.

. Qualified Professionals. The Vendor agrees to engage qualified professionals for all
work anticipated in this Agreement and, upon request, shall furnish WCMC with the

names of such professionals as the same are retained.

. Partnership Not Intended Nor Created. Nothing in this Agreement is intended nor
shall be deemed to constitute a partnership or joint venture between the Parties.
WCMC and the Participating Municipalities shall not be legally responsible for any
negligence or wrongdoing by the Vendor and/or its independent contractors,
subcontractors, employees, agents and representatives and the Vendor and its
independent contractors, subcontractors, employees, agents and representatives shall
not be deemed employees, representatives, agents or servants of WCMC or the
Participating Municipalities.
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THE PARTIES TO THIS AGREEMENT HAVE READ THE FOREGOING AGREEMENT IN
ITS ENTIRETY AND FULLY UNDERSTAND EACH AND EVERY PROVISION
CONTAINED HEREIN.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of

this 17  dayof A’b@u&«f' , 207,
Executed:
INDOR _ SUBURBAN TREE
Wi Iﬂ CONSORTIUM

Name of Vendor

By: Q&)”\WJ}U\%L By: @J\m% m_m&@é&\é:w&g

ture O Kerstin G. von der Heide
V 10“ Its: Qm&
Title President

WEST CENTRAL MUNICIPAL
CONFERENCE AN ILLINOIS

Executive Director
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