
Q Illinois Department W of ltansportation 
Resolution for Maintenance 

Under the Illinois Highway Code 

District .-=C-=-o=un=ty.__ ____ ~ Resolution Number Resolution T e Section Number 

~12 _ ___.ll..._w_inn_e_ba_go __ _____.ll;lea.S;o .3g,..._on_·g_lna_l _ ___.,25-00000-00-GM 

BE IT RESOLVED, by the President and Board of Trustees of the Village 
Governing Body Type Local Publlc Agency Type 

of 

Winnebago Illinois that there Is hereby appropriated the sum of 
------.-N=a=m-=-e""ofn-L-oca....,..,I P..-u-,-blT'llc-,Age.--n--cy______ ---------

Three Hundred Thousand and 00/100 -------------------------------Dollars ( $300,000.00 

of Motor Fuel Tax funds for the purpose of maintaining streets and highways under the applicable provisions of Illinois Highway Code from 

01/01/25 to • 12/31/25 
--e--eg~ln-n~lng-o--a-te- Ending Date 

BE IT FURTHER RESOLVED, that only those operations as listed and described on the approved Estimate of Maintenance Costs, 
including supplemental or revised estimates approved In connection with this resolution, are eligible for maintenance with Motor Fuel Tax 
funds during the period as specified above, 

BE IT FURTHER RESOLVED, that Village of Winnebago 
Local Public Agency Type Name of Local Public Agency 

shall submit within three months after the end of the maintenance period as stated above, to the Department of Transportation, on forms 
available from the Department, a certified statement showing expenditures and the balances remaining in the funds authorized for 
expenditure by the Department under this appropriation, and 

BE IT FURTHER RESOLVED, that the Clerk is hereby directed to transmit four (4) certified originals of this resolution to the district office 
of the Department of Transportation. 

1 Sally Jo Huggins 
Name of Clerk 

Village Clerk In and for said Village 
Local Public Agency Type Local Public Agency Type 

of Winnebago in the State of Illinois, and keeper of the records and files thereof, as 
---------.N.,...a_m_e_o.,,.,fl--o-ca .... l =pu..,.b""llc~AT"g-e-nc_y _____ _ 

provided by statute, do hereby certify the foregoing to be a true, perfect and complete copy of a resolution adopted by the 

President and Board of Trustees of Winnebago at a meeting held on 01/15/25 
Governing Body Type Name of Local Publfc Agency --=o.....,at_e __ 

IN TESTIMONY WHEREOF, I have hereunto set my hand and seal this 15th day of January, 2025 
Day ---~--.M,To--n.,...th..,, Y""e_a_r ----

(SEAL, if required by the LPA) 

Completed 01/09/25 

APPROVED 

Regional Engineer Signature & Date I Department of Transportation 

BLR 14220 (Rev, 12/13/22) 



~ llinois Deparbnent W of 1tansportation 

Submittal Typel._o_r-=ig'-in_a_l __ __. 

District Estimate of Cost For 

I_~ -~!!Municipality 

Local Public Agency General Maintenance 

Estimate of Maintenance Costs 

Maintenance Period 

'"'L ___ oc'""a __ l __ P ___ ub __ li ___ c ___ A_en ___ c-'-_______ ...,""'C'"""o~un'""t.._y _____ __, Section Number Be lnnln Ending 

~V_ill_ag_e_o_f_W_in_n_e_ba_g_o ____ ~l~w_in_n_e_ba_g_o __ ......,!I25-00000-00-GM j 01/01/25 112/31/25 
Maintenance Items 

Material Categories/ Total 
Point of Delivery or Maintenance 

Maintenance Maint Eng lnsp. Work Performed by Operation 
Operation CateQorv Req. an Outside Contractor Unit Quantity_ Unit Cost Cost Cost 

Westfield Road IV Yes LS 1 $202,325.25 $202,325.25 $202,325.25 

Total Operation Cost $202,325.25 

Estimate of Maintenance Costs Summary 

Maintenance MFT Funds RBI Funds Other Funds Estimated Costs 
Local Public Agency Labor 

Local Public Agency Equipment 

Materials/Contracts(Non Bid Items) 

Materials/Deliver & Install/Materials Quotations (Bid Items) 

Formal Contract (Bid Items) $202,325.25 $202,325.25 

Maintenance Total $202,325.2E $202,325.26 

Estimated Maintenance Eng Costs Summary 

Maintenance Engineering MFT Funds RBI Funds Other Funds Total Est Costs 

Preliminary Engineering $11 ,366.26 $23,833.74 $35,200.00 

Engineering Inspection $12,139.52 $12,139.52 

Material Testing 

Advertising 
Bridge Inspection Engineering 

Maintenance Engineering Total $23,505.7S $23,833.74 $47,339.52 

Total Estimated MalntenanceL.-1 ___ $2_2-'5,_83_1_.0-'31'--------'-----$_2_3,_83_3_. 7 ...... 4.__ __ $2_4_9,_66_4_.7_,~ 

Remarks 

SUBMITTED 

Completed 01 /09/25 

APPROVED 
Regional Engineer Signature & Date 
I Department of Transportat~n 
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Estimate of Maintenance Costs Submittal Type~lo_r __ ig~ln_a_l __ ___, 

Received Location Received Date Additional Location? 

I I.__I _ __,I □ 
WMFT Entry By Entry Date 

I I.__I _ ____, 

Completed01/09/26 Page 2 of 2 BLR 14222 (Rev. 06/26/23) 



~ lllnois Department W of Transportat.1on 
Maintenance Engineering to be 

Performed by a Consulting Engineer 

,_L~oca~I_P~u=bl~ic~A~g~e"'"'n~cy~--------------------,..;::C~o.;::cun""t.._y _____ ___, Section Number 

~'V_ill_ag_e_of_W_in_n_eb_a_g_o ______________ ___,l~lw_in_n_e_b_a_go ____ l,1~2_5_-o_o_o_o_o-_o_o_-G_M _ __. 
The services to be performed by the consulting engineer, pertaining to the various items of work included in the estimated cost of the 
maintenance operations (BLR 14222), shall consist of the following: 

PRELIMINARY ENGINEERING shall Include: 
Investigation of the condition of the streets or highways for determination (in consultation with the local highway authority) of the 
maintenance operations to be included in the maintenance program; preparation of the maintenance resolution (BLR 14220 for 
municipalities and counties), maintenance estimate of cost and, if applicable, proposal; attendance at meetings of the governing 
body as may reasonably be required; attendance at public letting; preparation of the contract, quotations, and/or acceptance (BLR 
12330) form. Also, preparation of the maintenance expenditure statement which must be submitted to IDOT within 3 months of 
the end of the maintenance period. 

ENGINEERING INSPECTION shall include: 
Furnishing the engineering field inspection, including preparation of payment estimate for contract, material proposal and/or 
deliver and Install proposal and/or checking material invoices of those maintenance operations requiring engineering field 
inspection. For operations requiring material testing ensure the testing Is completed by a qualified firm. 

For furnishing preliminary engineering, the engineer wlll be paid a base fee PLUS a negotiated fee percentage. Only one base fee can be 
charged per maintenance period. For furnishing engineering inspection, the engineer will be paid a negotiated fee percentage. The 
negotiated preliminary engineering fee percentage for each maintenance group shown in the "Schedule of Fees" shall be applied to the 
total estimated costs of that group. The negotiated fee for engineering inspection for each maintenance group shall be applied to the total 
final cost of that group for the times which required engineering inspections. In no case shall this be construed to include supervision of the 
contractor operations. 

SCHEDULE OF FEES 
Total of all Maintenance Operations: 

D <= $20,000 Base Fee-l ----~ ~ > $20,000 Base Fee = $1,250.00 

PLUS 
Maintenance Preliminary Engineering Engineering Inspection 

Engineering Category Maximum Fee % Negotiated Fee % Maximum Fee % Negotiated Fee % Operation(s) to be Inspected 

I NA NA NA NA NA 
IIA 2% 1% 
11B 3% 3% 
Ill 4% 4% 
IV 5% 5% 6% 6% 

The LPA certifies that the selection of the ENGINEER was performed In accordance with the Local Government Professional Service 
Selection Act 50 (ILCS 510/1-510/8) and procedures outlined in Chapter 5 of the DEPARTMENT's Bureau of Local Roads and Streets 
Manual. 

BY: BY: 

Title 

P.E. Seal & Date 

Approved: 

j""'looal EogJoee,, IDOT Slgoal,ra & Dale 

Completed01/09/25 BLR 05520 (Rev. 07/13/22) 



August 23, 2024 

President Frank Eubank 
Village President 
Village of Winnebago 
108 West Main Street 
Winnebago, Illinois 61088 

FEHR GIV,~\M 
ENGINEERING & ENVIRONMENTAL 

RE: Proposal for Professional Services 
Resh Farm Drainage Study and Improvements 

Dear President Eubank, 

We understand the Village intends to replace the box culvert crossing under Westfield Road near 
the point of stormwater discharge from the Resh Farms subdivision. This replacement will require a 
topographic survey, the design of a new precast box culvert, a brief drainage review to confirm 
sizing of the new culvert and bidding documents and services. 

The following is the scope of services which Fehr Graham is set to provide: 

SCOPE OF SERVICES. 
Topographic Survey 
Fehr Graham will perform a limited topographic survey at the Resh Farms stormwater outlet 
structure, as well as the area surrounding the box culvert under Westfield Road described above. 
Accurate edge of pavement locations will be obtained at the Westfield culvert along with visible 
utilities, and spot elevations where needed for design purposes. A permanent benchmark will be 
placed on site. Upon completion of the field data collection, GIS data and LIDAR contours from 
WinGIS will be supplemented into the survey information to create a base surface to work from. 

Westfield Culvert Replacement Design 
Fehr Graham will prepare the following Final Engineering Services: 

» Final Engineering Plans to facilitate replacement of the existing box culvert through the 
preparation of: 

• Removal Plan. 
Will indicate the removal of existing box culvert and headwall sections. 

• Site Plan and Details. 

• Proposed plan layouts. 

Proposed spot elevations. 
• Proposed culvert invert elevations. At this time, it is assumed that the 

Village is requesting a design for a precast box culvert structure. 

• Proposed pavement section and specification for Westfield Road. 

Construction Detail Drawings. 
• Soil Erosion and Sedimentation Control Plans. 

• Details and Specifications relating to the work depicted in these drawings. 
• Brief drainage memo justifying culvert sizing based on the drainage area tributary to 

the culvert assuming the existing Resh Farms detention basin is not detaining to the 
Winnebago County Stormwater Ordinance requirements. 

200 Prairie Street I Suite 208 I Rockford, IL 61107 I p:815.394.4700 I fehrgraham.com 

lns1eht Experience Results 



August 23, 2024 
President Frank Eubank - Village of Winnebago 
Village of Winnebago - Resh Farm Drainage Improvements 
Page 2 

» Fehr Graham will provide an itemized opinion of probable costs for the proposed 
improvements upon completion of the design phase for the Village of Winnebago to use in 
verifying the project budget. 

Bidding Documents and Services 
Fehr Graham will prepare bidding documents and opinion of probable cost, advertisement of bid 
documents via QuestCDN, issuance of addendums, evaluation of bids, and recommendation of 
Contract award to the Village board. This shall also include the attendance and coordination for one 
(1) pre-bid conference. 

EXCLUSIONS 
ThP following items are not anticipated to be required as a part of this Scope of Services: 

• Environmental or soil remediation services. 

" Water and sanitary sewer improvements. 

• Civil and structural engineering design relating to the Resh Farms stormwater outlet 
structure. 

» Multiple culvert design options for Westfield Culvert replacement. 
» As-built survey. 

" National Pollutant Discharge Elimination System Permit and Stormwater Pollution 
Prevention Plan (assumed less than 1 acre of disturbance). 

» Permit fees. 

» Archaeological investigations. 

» Ecological investigations. 

» Preparation of permanent or temporary easements and/or right-of-way acquisition 
documents. 

» Utility coordination. 

"' Title commitments. 

» Construction management and observation services. 

» Contract management services. 

» Construction staking. 

» Boundary survey. 

» Design services for scope outside of that listed above. 

» Multiple bidding processes. 

» Geotechnical borings and reporting. 

» Illinois Department of Natural Resources hydrologic and hydraulic study/report and 
permitting. 

» Preliminary bridge design and Hydraulic Report submission to Illinois Department of 
Transportation (DOT). 

• Type, Size, and Location Drawing for culvert structure (Illinois DOT). 

" PCSWMM modeling of Resh Farms Subdivision. 

• Stormwater modeling of existing Resh Farms stormwater basin. 

- Topographic survey of Resh Farms subdivision. 

* Any of the above services can be performed at an additional cost to the project upon request. 



August 23, 2024 
President Frank Eubank - Village of Winnebago 
Village of Winnebago - Resh Farm Drainage Improvements 
Page 2 

FEES 
Based on the information available at this time, Fehr Graham is prepared to provide the Scope of 
Services described as follows on a lump sum basis: 

» Topographic Survey 

» Westfield Culvert Replacement Design 

» Bidding Documents and Services 

AUTHORIZATION 

$3,100.00 

$26,600.00 

$5,500.00 

Total $35,200.00 

We appreciate the opportunity to provide you with this proposal. Please sign and return the 
attached Agreement for Professional Services, which will serve as your official authorization for us 
to proceed with the proposed work scope. 

I trust that the information we have provided is in line with your expectations. If you should have 
any questions or concerns, please do not hesitate to contact me in the office at (815) 394-4700. 

liL 
Seth Gronewold, PE 
Principal 

SWG:jja 

Enclosures 
Site Exhibit 
Agreement for Professional Services 

N:\Proposals\2024\Luke Ziegler\Winnebago, Village of\Resh Farm Stormwater\Reduced Scope Proposal\Winnebago - 2024.08.23 Resh 
Farm Storm Proposal.docx 
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FEHR GRl,~\M 
ENGINEERING & ENVIRONMENTAL 

AGREEMENT 
FOR PROFESSIONAL SERVICES 

Client President Frank Eubank 
Village President 

Village of Winnebago 
108 West Main Street 
Winnebago, Illinois 61088 

Description of Services: 

Village of Winnebago - Resh Farm Drainage Study and Improvements 

Fehr Graham will complete the scope of services as outlined in the proposal dated August 23, 2024, included herein. 

COST: 

Based on the information available at this time, Fehr Graham is prepared to provide the Scope of 
Services described as follows on a lump sum basis: 

» Topographic Survey 

» Westfield Culvert Replacement Design 

» Bidding Documents and Services 

$3,100.00 

$26,600.00 

$5,500.00 

Total $35,200.00 

The attached General Conditions are incorporated into and made a part of this Agreement. 

ACCEPTED AND AGREED TO: 
I/we, the undersigned, authorize Fehr Graham to provide services as outlined above, and also agree that I/we are familiar 
with and ACCEPT THE TERMS OF THE ATTACHED GENERAl CONDITIONS. 

CLIENT: ~ /It /}/ CONSULT~ ~ ~, / 

Signature !;/;inf/1 Jhvf By ,~VL?(.'\ J1=/4/ 

Name fu >l ufui, Ft.1b1,1 ~ ;:Jy Name Seth Gronewald, PE 
, -------------------

Tit I e VJO'}l (?ru,?brJ: Title _P_ri_nc_ip_a_l ____________ _ 

Date Accepted 9/9/,>t, Date Proposed _A_u--=g'---u_st_2_3_,_20_2_4 __________ _ 

200 Prairie Street Suite 208 1 Rockford, IL 61107 I p:815.394.4700 I fehrgraham.com 

< hi Ex1·enence. Results 
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GENERAL CONDITIONS TO AGREEMENT FOR PROFESSIONAL SERVICES 

1. The Client requests the professional services of Fehr Graham hereinafter called "The Consultant" as described herein. 

2. The Consultant agrees to furnish and perform the professional service described in this Agreement in accordance with accepted professional 
standards. Consultant agrees to provide said services in a timely manner, provided, however, that Consultant shall not be responsible for delays in 
completing said services that cannot reasonably be foreseen on date hereof or for delays which are caused by factors beyond his control or delays 
resulting from the actions or inaction of any governmental agency. Consultant makes no warranty, expressed or implied, as to his findings, 
recommendations, plans and specifications or professional advice except that they were made or prepared in accordance with the generally accepted 
engineering practices. 

3. It is agreed that the professional services described in the Agreement shall be performed for Client's account and that Client will be billed monthly 
for said services. A 1½% per month service charge will be incurred by Client for any payment due herein and not paid within 30 days of such billing 
which is equal to an ANNUAL PERCENTAGE RATE OF 18%. Partial payments will be first credited to the accrued service charges and then to the 
principal. 

4. The Client and the Consultant each binds himself, his partners, successors, executors, and assigns to the other party to this agreement and to the 
partners, successor, executors, and assigns of such other party In respect to this agreement. 

5. The Client shall be responsible for payment of all costs and expenses incurred by the Consultant for his account, including any such monies that the 
Consullanl rmIy advance for Client's account for purposes consistent with this Agreement. 

6. The Consultant reserves the right to withdraw this Agreement if not accepted within 30 days. 

/. A claim tor lien will be tiled within 75 days of the date of an invoice for services (last day of services rendered) unless the account is paid In full or 
other prior arrangements have been made. All attorney fees incurred by the Consultant due to the filing of said lien or the foreclosure thereof shall 
be borne by the Client. 

In the event suit must be filed by Consultant fo1 the wllei:lion or ree~ ror services rendered, Client will pay all reasonable allorney's fees and court 
costs. 

If Client defaults in payment of fees or costs due under the terms of this Agreement and Consultant incurs legal expenses as a result of such failure, 
Client shall be responsible for payment for Consultant's reasonable attorney fees and costs so incurred. 

8. The Consultant shall present, for the consideration of the Client, engineering and technical alternatives, based upon its knowledge and experience in 
accordance with accepted professional standards, with selection of alternatives and final decisions as requested by the client to be the sole 
responsibility of the Client. 

9. Construction Phase Activities (When applicable) - In connection with observations of the work of the Contractor(s) while it is in progress the 
Consultant shall make visits to the site at intervals appropriate to the various stages of construction as the Consultant deems necessary in Agreement 
to observe as an experienced and qualified design professional the progress and quality of the various aspects of the Contractor(s)'s work. Based on 
information obtained during such visits and on such observation, the Consultant shall endeavor to determine in general if such work is proceeding in 
accordance wit,h the Contract Documents and the Consultant shall keep the Client informed of the progress of the work. 

The purpose of the Consultant's visits to the site will be to enable the Consultant to better carry out the duties and responsibilities assigned to and 
undertaken by the Consultant during the Construction Phase, and, in addition, by exercise of the Consultant's efforts as an experienced and qualified 
design professional, to provide for the Client a greater degree of confidence that the completed work of the Contractor(s) will conform generally to 
the Contract Documents and that the integrity of the design concept as reflected in the Contract Documents has been implemented and preserved 
by the Contractor(s). The Consultant shall not, during such visits or as a result of such observations of Contractor(s)' work in progress, supervise, 
direct or have control over Contractor(s)' work nor shall the Consultant have authority over or responsibility for the means, methods, techniques, 
sequences, or procedures of construction selected by Contractor(s), for safety precautions and programs incident to the work of Contractor(s) or for 
any failure of Contractor(s) to comply with laws, rules, regulations, ordinances, codes, or orders applicable to Contractors(s) furnishing and performing 
their work. Accordingly, the Consultant can neither guarantee the performance of the construction contracts by Contractor(s) nor assume 
responsibility for Contractor(s)' failure to furnish and perform their work in accordance with the Contract Documents. 

10. Estimates of Fees -When fees are on a time and material basis the estimated costs required to complete the services to be performed are made on 
the basis of the Consultant's experience, qualifications, and professional judgment, but are not guaranteed. If the costs appear likely to exceed the 
estimate in excess of 20%, the Consultant will notify the Client before proceeding. If the Client does not object to the additional costs within seven 
(7) days of notification, the increased costs shall be deemed approved by the Client. 

11. The Consultant is responsible for the safety on site of his own employees. This provision shall not be construed to relieve the Client or the Contractor(s) 
from their responsibility for maintaining a safe work site. Neither the professional services of the Consultant, nor the presence of his employees or 
subcontractors shall be construed to imply that the Consultant has any responsibility for any activities on site performed by personnel other than the 
Consultant's employees or subcontractors. 

12. Original survey data, field notes, maps, computations, studies, reports, drawings, specifications and other documents generated by the Consultant 
are instruments of service and shall remain the property of the Consultant. The Consultant shall provide copies to the Client of all documents specified 
in the Description of Services. 
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Any documents generated by the Consultant are for the exclusive use of the dient and any use by third parties or use beyond the intended purpose 
of the document shall be at the sole risk of the Client. To the fullest extent permitted by law, the Client shall indemnify, defend and hold harmless 
the Consultant for any loss or damage arising out of the unauthorized u~e of such documents. 

13. No claim may be asserted by either party against the other party unless an action on the claim is commenced within two (2) years after the date of 
the Consultant's final invoice to the Client. 

14. If a Client's Purchase Order form or acknowledgment or similar form is issued to identify the agreement, authorize work, open accounts for invoicing, 
provide notices, or document change orders, the preprinted terms and condition of said Purchase Order shall be superseded by the terms hereof. 

15. Standard of care -Services performed by Consultant under this agreement will be conducted in a manner consistent with that level of care and skill 
ordinarily exercised by members of the profession currently practicing under similar conditions. No other representation expressed or implied, and 
no warranty or guarantee is included or intended in any report, opinion or document under this agreement. 

16. Liability Insurance - Consultant will maintain such liability Insurance as is appropriate for the professional services rendered as described in this 
Agreement. Consultant shall provide Certificates of Insurance to Client, upon Client's request, in writing. 

17. Indemnification and Limitation of Liability- Client and Consultant each agree to indemnify and hold the other harmless, including their respective 
officers, employees, agents, members, and representatives, from and against liability for all claims, costs, losses, damages and expense, including 
reasonable attorney's fees, to the extent such claims, losses, damages or expenses are caused by the indemnifying party's acts, errors or omissions. 

The Client understands that for the compensation herein provided Consultant cannot expose Itself to liabilities disproportionate to the nature and 
scope hereunder. Therefore, the Client agrees to limit Consultant's liability to the Client arising from Consultant's professional acts, errors or 
omissions, such that the total aggregate liability of Consultant shall not exceed $50,000 or Consultant's total fee for services rendered on this Project, 
whichever is less. 

18. Allocation of Risk - Consultant and Client acknowledge that, prior to the start of this Agreement, Consultant has not generated, handled, stored, 
treated, transported, disposed of, or in any way whatsoever taken responsibility for any toxic substance or other material found, identified, or as yet 
unknown at the Project premises. Consultant and dient further acknowledge and understand that the evaluation, management, and other actions 
involving toxic or hazardous substances that may be undertaken as part of the Services to be performed by Consultant, including subsurface 
excavation or sampling, entails uncertainty and risk of injury or damage. Consultant and Client further acknowledge and understand that Consultant 
has not been retained to serve as an insurer of the safety of the Project to the Client, third parties, or the public. 

Client acknowledges that the discovery of certain conditions and/or taking of preventative measures relative to these conditions may result in a 
reduction of the property's value. Accordingly, Client waives any claim against Consultant and agrees to indemnify, defend, and hold harmless 
Consultant and its subcontractors, consultants, agents, officers, directors, and employees from any claim or liability for injury or loss allegedly arising 
from procedures associated with environmental site assessment (ESA) activities or the discovery of actual or suspected hazardous materials or 
conditions. Client releases Consultant frqm any claim for damages resulting from or arising out of any pre-existing environmental conditions at the 
site where the work is being performed which was not directly or indirectly caused by and did not result from, In whole or In part, any act or omission 
of Consultant or subcontractor, their representatives, agents, employees, and invitees. 

If, while performing the Services set forth in any Scope of Services, pollutants are discovered that pose unanticipated or extraordinary risks, it is 
hereby agreed that the Scope of Services, schedule, and costs will be reconsidered and that this Agreement shall immediately become subject to 
renegotiation or termination. Client further agrees that such discovery of unanticipated hazardous risks may require Consultant to take immediate 
measures to protect health and safety or report such discovery as may be required by law or regulation. Consultant shall promptly notify Client upon 
discovery of such risks. Client, however, hereby authorizes Consultant to take all measures Consultant believes necessary to protect Consultant and 
Client personnel and the public. Furthermore, Client agrees to compensate Consultant for any additional costs associated with such measures. 

19. In the event of legal action to construe or enforce the provisions of this agreement, the prevailing party shall be entitled to collect reasonable attorney 
fees, court costs and related expenses from the losing party and the court having jurisdiction of the dispute shall be authorized to determine the 
amount of such fees, costs and expenses and enter judgment thereof. 

20. Assignment - Neither party to this Agreement shall, without the prior written consent of the other party, which shall not be unreasonably 
withheld, d~~i1111 the 1.Jenl!fit or in c1ny way transfer Its obligations under this Agreement or any part hereof; provided, however, either l'arty 
may freely assign this Agreement to a parent, subsidiary or affiliate without the other party's consent. This Agreement shall inure to the benefit 
of and be binding upon the parties hereto, and except as otherwise provided herein, upon their executors, administrators, successors, and 
assigns. 

21. Termination -The obligation to provide further services under this Agreement may be terminated by either party upon seven (7) days written notice 
in the event of substantial failure by the other party to perform in accordance with the terms hereof through no fault of the terminating party. In the 
event of any termination, Consultant will be paid for all services rendered to the date of receipt of written notice of termination, at Consultant's 
established chargeout rates, plus for all Reimbursable Expenses including a 15% markup. 

22. Provision Severable-The unenforceability or invalidity of any provisions hereof shall not render any other provisions herein contained unenforceable 
or invalid. 

23. Governing Law and Choice of Venue- Client and Consultant agree that this Agreement will be governed by, construed, and enforced in accordance 
with the laws of the State of Illinois. If there is a lawsuit, Client and Consultant agree that the dispute shall be submitted to the jurisdiction of the 
Illinois District Court in and for Stephenson County, Illinois. 
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