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PROGRAM GUIDE DELIVERY SERVICES AGREEMENT
is
THIS AGREEMENT (the “Agreement”) is entered into this 1st day of January 203, between the Wheaton Park
District, an lllinois unit of local government, with its main offices located at 855 W. Prairie, lllinois, 60187 (hereinafter

referred to as the “Park District") and Tahune Lallisindt 5 ¢oepvatiswith its principal place of business located
at 35 Iy uthuger '(ﬁ‘ébrtéf‘r?a‘fther referred to as "Vendor") (collectively referred to as the “Parties”).

In exchange for good and valuable consideration, the receipt and sufficiency of which is hereby expressly
acknowledged, the Parties hereby agree as follows:

1. Delivery Services.

The Park District hereby hires Vendor, and Vendor hereby agrees to provide all services/described in the Wheaton
Park District’s Invitation for Bid, Program Guide Home Delivery Services, dated _!/7 /207y (hereinafter referred
to as the “Services”), upon the terms and conditions set forth in the Contract Documents {hereinafter defined).

2. Contract Documents.

The Contract Documents consist of this Agreement between the Park District and Vendor, the Wheaton Park
District’s Invitation for Bid, Program Guide Home Delivery Services, dated Yo/ 20/> _, and all the documents
contained therein, and the completed Bid Form from Vendor dated !/ 2 /305 (collectively the “Bid Documents”),
any addenda issued prior to the execution of this Agreement and any modifications made in writing and endorsed by
the Parties after the execution of this Agreement. All of the terms, conditions and specifications contained in the Bid
Documents are incorporated herein. In the event of a canflict or inconsistency between the Contract Documents,
the terms and conditions of this Agreement shall govern.

3. Term.

The term of this Agreement shall be for one {1} year, commencing on a1 2015 and expiring on
ZZ{(L 3 , 2015, unless terminated earlier pursuant to the terms of this Agreement (the “Initial Term”). This
Agreement may be renewed by the Park District upon written notice to the Vendor for one (1) additional one (1) year
period (“Renewal Term”) based on the same terms and conditions. Park District shall provide Vendor its intent to
renew the Agreement at least sixty (60) days prior to the expiration of the Initial Term.

4, Performance.

Vendor agrees to perform in a good and workmanlike manner and to the best of Vendor's ability, experience, and
talents, in accordance with generally-accepted delivery practices in the Greater Chicago area, all of the duties that
are described in the Bid Documents or as otherwise required by the express and implicit terms of this Agreement, to
the satisfaction of the Park District. Vendor's duties may be specified and modified from time to time by the Park
District in writing.

The Park District reserves the right to evaluate Vendor’s performance of the Services, its employees and agents and,
in the event such Services or performance are not in conformity with the requirements of this Agreement, as
determined by the Park District, the Park District shall have the option to terminate this Agreement in accordance
with Section 10 of this Agreement. Should the Park District reasonably determine that the performance of an
employee or contractor of Vendor is inadequate or that said employee's or contractor’s continued presence is in any
way inconsistent with the policies and practices of the Park District, Vendor shall remaove or reassign said employee
or contractor immediately upon receipt of notice from the Park District.
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5. Contract Sum.

The Park District agrees to pay Vendor for the proper and timely performance of the Services
in strict accordance with the Agreement as follows:

(the "Contract Sum"}

6. Payment.

Payment shall be made by the Park District to the Vendor upon the Park District’s receipt of a monthly invoice
itemizing the Services properly performed, as determined by the Park District, for the period covered by the invoice.
Payments of all invoices, and any late payment penalties, shall be governed by the Local Government Prompt
Payment Act (5 ILCS 505/1 et seq.).

7. Changes or Alterations of Services

The Park District reserves the right to alter the specifications contained in the Bid Documents by adding to or
deducting from the original number of deliveries as bid without invalidating this Agreement. All such work shall be
executed under the original conditions of the original Contract Documents, except for a required extension in time
caused by such change or alteration.

All changes or alterations shall be made ONLY when ordered in writing by the Park District, showing all claims for
changes in the Contract Sum.

Unless otherwise stated in the Contract Documents, the value of any change shall be determined, in the Park
District’s sole discretion, by one or more of the following methods: (i} by an approved lump sum; or (ii) by unit prices

denoted in the Contract Documents or subsequently agreed upon in writing by the Park District.

8. Insurance.

Vendor will procure and maintain during the Initial Term and any Renewal Term the insurance coverages provided in
Attachment G of the Bid Documents, attached to and incorporated as part of this Agreement by reference.

9. Indemnification.

Vendor shall indemnify and hold harmless the Park District, its officers, officials, employees, volunteers and agents in
accordance with Attachment G of the Bid Documents.

10. Termination.
The Park District may terminate this Agreement as follows:
A. The Park District may, at any time, terminate the Agreement in whole or in part for the Park District’s
convenience and without cause. Termination by the Park District under this section shall be by a notice of
termination delivered to the Vendor specifying the extent of the termination and the effective date. Upon

receipt of a notice of termination, the Vendor shall immediately, in accordance with instructions from the
Park District: (1) cease operation as specified in the notice; (2} place no further orders; (3) enter into no
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further subcontracts for materials, labors, services or facilities except as necessary to complete continued
portions of the Services; (4) terminate all subcontracts and orders to the extent they relate to the Services
terminated; (5) proceed to complete the performance of Services not terminated; and, (6) take actions that
may be necessary or that the Park District may direct, for the protection and preservation of the terminated
Services. The Vendor shall recover payment for approved and properly performed Services completed prior
to the effective date of termination. Vendor shall not be entitled to damages or lost profits resulting from
termination for convenience under this Section.

B. if Vendor fails to provide the Services as required in the Contract Documents, or otherwise breaches or
defaults under any provision of this Agreement and does not remedy such failure, breach or default within
three (3) business days after demand from the Park District to take corrective action, or in the event of
repeated or multiple failures or defaults by Vendor, the Park District may terminate this Agreement and
enter into an agreement with ancther Vendor or Vendors to provide the Services. In such event, Park District
shall not be liable to Vendor for all or any portion of the Contract Sum, except for the amount attributable to
Services properly performed prior to termination of the Agreement. Vendor shall be liable to the Park District
and shall pay the Park District promptly upon demand the increased cost to the Park District of obtaining
services from the substitute Vendor(s), including, without limitation, the cost of labor and materials
associated with the preparation of bid documents, advertising and attorney’s fees.

C. If Vendor is adjudged as bankrupt, or if Vendor makes a general assignment for the benefit of Vendor's
creditors, or if a receiver is appointed on account of Vendor's insolvency, or if any provision of the
bankruptcy law is invoked by or against Vendor, then notwithstanding any other rights or remedies granted
the Park District, the Park District may, without prejudice to any other right or remedy, {i) immediately
terminate the retention of Vendor and/or (ii) finish or cause to be finished the Vendor’s Services required
under this Agreement by whatever method and by whichever persons the Park District deems expedient. In
such case, Vendor shall not be entitled to receive any payment until the work and/or services are completed.
If the unpaid balance of the Contract Sum exceeds: (1) the expenses of completing the Services, including
compensation for additional managerial and administrative services, plus (2) the Park District’s losses and
damages because of Vendor's default (collectively “Park District Expenses and Damages”), such excess shall
be paid to Vendor. if the Park District Expenses and Damages exceed such unpaid balance, Vendor shall pay
the difference to the Park District promptly on demand and the Park District may resort to any other rights or
remedies the Park District may have by law or under this Agreement.

Upon termination of this Agreement for any reason, the rights and obligations of the Parties shall cease automatically
except for the rights and obligations of the Parties accruing but unsatisfied prior to termination.

11, No Liability.

The Park District is not responsible or liable for any injury, damages, loss or costs sustained or incurred by any person
including, without limitation Vendor's employees, or for any damage to, destruction, theft or misappropriation of any
property, relating in any way, directly or indirectly, to Vendor’s Services and obligations under this Agreement. The
Park District is not liable for acts or omissions of Vendor or any of Vendor’s employees, contractor's, agents or other
persons purporting to act at the direction or request, on behalf, or with the implied or actual consent, of Vendor.

12. Records.

All books, records, reports, accounts, contracts, orders, drafts, documents, files, memoranda, reports, computer
programs, and any other information or writings relating in any manner to the Park District's business or patrons,
whether prepared by Vendor or otherwise coming into the possession of Vendor, are and shall remain the exclusive
property of the Park District and shall be returned immediately to the Park District upon termination of this
Agreement or upon the request of the Park District at any time.
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13. Independent Contractor,

The relationship between Vendor and the Park District is that of an independent contractor. Vendor shall supply all
personnel, equipment, materials, and supplies at their own expense. Vendor shall not be deemed to be, nor shall it
represent itself as, employees, partners, or joint ventures of the Park District. Vendor is not entitled to workers’
compensation benefits or other employee benefits from the Park District and is obligated to directly pay federal and
state income tax on money earned under this Agreement.

14, No Third Party Beneficiary.

This Agreement is entered into solely for the benefit of the Parties, and nothing in this Agreement is intended, either
expressly or impliedly, to provide any right or benefit of any kind whatsoever to any person and entity who is not a
party to this Agreement or to acknowledge, establish or impose any legal duty to any third party. Nothing herein
shall be construed as an express and/or implied waiver of any comman law and/or statutory immunities and/or
defenses of the Park District and/or Vendor, and/or any of their respective officials, officers and/or employees.

15. Compliance with Laws; Licenses and Permits.

Vendor shall comply with all applicable local, state and federal codes, laws, ordinances, policies, procedures and
regulations, including, but not limited to age, minimum wage, workers compensation, sales tax, and equal
employment, as applicable. Vendor shall, at its sole cost and obligation, be respansible for obtaining all licenses and
permits required to perform its duties under this Agreement.

16. Equal Opportunity Policies.

Vendor shall conform to all federal and state laws on equal opportunity and fair employment, and to all rules and
regulations now or hereafter issued pursuant thereto, including but not limited to the lllinois Human Rights Act (775
ILCS 5/1-101 et segq. (2006)).

17. No Waiver.

The failure of Park District to suspend or terminate Vendor's Services shall not be construed as the Park District’s
consent to any breach by Vendor and shall not constitute a waiver of any right which Park District may have by virtue
of Vendor's actions. The waiver by the Park District of any breach or default under any provisions of this Agreement
shall not be deemed to constitute a waiver of such provision for any subsequent breach or default of the same or any
other provision.

18. Assignment.

This Agreement is not assignable in whole or in part by Vendor, and any such assignment shall be void without prior
written consent of the Park District. Vendor shall not subcontract any of the Services it is required to perform
hereunder without the prior written consent of the Park District.

19. Notice

All notices required or permitted to be given under this Agreement shall be deemed given when such notice is hand
delivered; or when such notice is sent by facsimile transmission provided such transmission together with fax
machine generated confirmation of such transmission is also sent on the transmission date to the other Party by
United States mail, with postage therewith prepaid; or when such notice is deposited in the United States mail, with
postage thereon prepaid, addressed to the other party at the following addresses:
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If to the Park District:
Wheaton Park District
855 W. Prairie
Wheaton, IL 60187
Attn:

If to Vendor:
CHCAGT TAbCA?

1117 W L ap
20. Severability; Choice of Law.

If any part of this Agreement is declared to be invalid by a court of competent jurisdiction, it shall be severable, and
the rest of the Parties' obligations under this Agreement shall survive. If a court finds that any provision of this
Agreement is invalid or unenforceable, but that by limiting such provision it would become valid or enforceable, then
such provision shall be deemed to be written, construed, and enforced as so limited. The Circuit Court of DuPage
County, lllinois shall have jurisdiction over any disputes arising under this Agreement, and each of the Parties hereto
hereby consents to such court’s exercise of jurisdiction.

21. Entire Agreement; Modifications and Amendments.
This Agreement contains the entire understanding of the Parties and supersedes all previous verbal and written
Agreements. There are no other agreements, representations, or covenants other than those set forth herein. No

modification or amendment to this Agreement shall be effective unless in writing and signed by both Parties.

22, Headings.

The headings for each paragraph of this Agreement are for convenience and reference purposes only and in no way
define, limit or describe the scope or intent of said paragraphs or of this Agreement nor in any way affect this
Agreement.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first set forth above.

Vendor Wheaton Park District

O NS
Its: /E) WS hi{ié-(.c}am@’*ﬁ My s Q,YLL. .zrl\“w\ b J“x\/ I
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Attachment “G”
INSURANCE AND INDEMNITY REQUIREMENTS

INSURANCE
Vendor shall obtain insurance of the types and in the amounts listed below,

A. Commercial General and Umbrella Liability Insurance

Vendor shall maintain commercial general liability {(CGL) and, if necessary, commercial umbrella insurance with a limit
of not less than $1,000,000 each occurrence. If such CGL insurance contains a general aggregate limit, it shall apply
separately to this project/location.

CGL insurance shall be written on Insurance Services Office {ISO) occurrence form CG 00 01 10 93, or a substitute
form providing equivalent coverage, and shall cover liability arising from premises, operations, independent
contractors, products-completed operations, personal injury and advertising injury, and liability assumed under an
insured contract (including the tort liability of another assumed in a business contract).

The Park District shall be included as an insured under the CGL, using 1SO additional insured endorsement CG 20 26
or a substitute providing equivalent coverage, and under the commercial umbrella, if any. This insurance shall apply
as primary insurance with respect to any other insurance or self-insurance afforded to the Park District.

B. Business Auto and Umbrella Liability Insurance

Vendor shall maintain business auto liability and, if necessary, commercial umbrella liability insurance with a limit of
not less than $1,000,000 each accident. Such insurance shall cover liability arising out of any auto including owned,
hired and non-owned autos.

Business auto insurance shall be written on Insurance Services Office {ISO) form CA 00 01, CA 00 05, CA 00 12, CA 00
20, or a substitute form providing equivalent liability coverage. If necessary, the policy shall be endorsed to provide
contractual liability coverage equivalent to that provided in the 1990 and later editions of CA 00 01,

C. Workers Compensation Insurance

Vendor shall maintain workers compensation and employers liability insurance. The commerciai umbrella and/or
employers liability limits shall not be less than $1,000,000 each accident for bodily injury by accident or $1,000,000
each employee for bodily injury by disease.

If the Park District has not been included as an insured under the CGL using 1SO additional insured endorsement CG
20 26 under the Commercial General and Umbrella Liability Insurance required in this Agreement, Vendor waives all
rights against the Park District and its officers, officials, employees, volunteers and agents for recovery of damages
arising out of or incident to Vendor’s work.

D. General Insurance Provisions

(1) Evidence of Insurance

Prior to beginning the Services, Vendor shall furnish the Park District with a certificate(s) of insurance and applicable

policy endorsement(s), executed by a duly authorized representative of each insurer, showing compliance with the
insurance requirements set forth above.
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All certificates shall provide for 30 days written notice to the Park District prior to the cancellation or material change
of any insurance referred to therein. Written notice to the Park District shall be by certified mail, return receipt
requested.

Failure of the Park District to demand such certificate, endorsement or other evidence of full compliance with these
insurance requirements or failure of the Park District to identify a deficiency from evidence that is provided shall not
be construed as a waiver of Vendor’s obligation to maintain such insurance.

The Park District shall have the right, but not the obligation, of prohibiting Vendor from beginning work until such
certificates or other evidence that insurance has been placed in complete compliance with these requirements is
received and approved by the Park District.

Failure to maintain the required insurance may result in termination of this Agreement at the Park District’s option.

Vendor shall provide certified copies of all insurance policies required above within 10 days of the Park District’s
written request for said copies.

(2) Acceptahility of Insurers

For insurance companies which obtain a rating from A.M. Best, that rating should be no less than A VIl using the most
recent edition of the A.M. Best’s Key Rating Guide. If the Best’s rating is less than A VIl or a Best’s rating is not
obtained, the Park District has the right to reject insurance written by an insurer it deems unacceptable.

(3) Cross-Liability Coverage

if Vendor’s liability policies do not contain the standard ISO separation of insureds provision, or a substantially similar
clause, they shall be endorsed to provide cross-liability coverage.

{(4) Deductibles and Self-Insured Retentions

Any deductibles or self-insured retentions must be declared to the Park District. At the option of the Park District,
Vendor may be asked to eliminate such deductibles or self-insured retentions as respects the Park District, its
officers, officials, employees, volunteers and agents or required to procure a bond guaranteeing payment of losses
and other related costs including but not limited to investigations, claim administration and defense expenses.

(5) Subcontractors

Vendor shall cause each subcontractor employed by Vendor to purchase and maintain insurance of the type specified
above. When requested by the Park District, Vendor shall furnish copies of certificates of insurance evidencing
coverage for each subcontractor.

INDEMNIFICATION

Vendor shall indemnify and hold harmless the Park District and its officers, officials, employees, volunteers and
agents from and against all claims, damages, losses and expenses, including but not limited to legal fees (attorneys’
and paralegals’ fees and court costs), arising out of or resulting from the performance of Vendor’s Services under this
Agreement, provided that any such claim, damage, loss or expense (i} is attributable to bodily injury, sickness, disease
or death, or injury to or destruction of tangible property, including the loss of use therefrom, and (ii) is caused in
whole or in part by any wrongful or negligent act or omission of Vendor, any subcontractor, anyone directly or
indirectly employed by any of them or anyone far whose acts any of them may be liable, except to the extent it is
solely caused in part by a party indemnified hereunder. Such obligation shall not be construed to negate, ahridge, or
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otherwise reduce any other right or obligation of indemnity which would otherwise exist as to any party or person
described in this Paragraph. Vendor shall similarly protect, indemnify and hold and save harmless the Park District,
its officers, officials, employees, volunteers and agents against and from any and all claims, costs, causes, actions and
expenses including but not limited to legal fees, incurred by reason of Vendor’s breach of any of its obligations under,
or Vendor's default of, any provision of the Agreement.
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From: Mikuska, John A.

To: Maraie Wilhelmi
Subject: RE: WPD home delivery
Date: Monday, January 26, 2015 8:50:39 AM
Attachments: image001.pna
image002.png

Hi Margie, Thank you for sending the complete bid package. We are in agreement and we approve
the renewal and terms of the 2014 contract.

Thx again and looking forward to working with you.

John

From: Margie Wilhelmi [mailto:mwilhelmi@wheatonparks.org]
Sent: Wednesday, January 21, 2015 12:44 PM

To: Mikuska, John A,

Subject: RE: WPD home delivery

Hilohn. Attached is the signed agreement for the 2015 home delivery of the program guides.
Since we were able to renew the agreement based on our contract with the Tribune last year, | just
need an email back from you acknowledging that the Tribune is approving the renewal and terms
of the 2014 contract.

I understand that Val has sent you the production schedule and we are all set. | look forward to
working with you.

Thank you,

[ * K & & % Margie Wilhelmi | Director of Marketing

630.510.4984 | Cell: 630.414.0027 | wheatonparkdistrict.com

eredte. discover. play.

855 W. Prairie Ave. Wheaton IL 60187 | mwilhelmi@wheatonparks.org

From: Mikuska, John A. [mailto:JMikuska@chicagotribune.com]
Sent: Thursday, January 15, 2015 3:32 PM

To: Valerie Lorimer

Cc: 'jimjoworski@strath.com'; Margie Wilhelmi; Wells, Roberta
Subject: RE: WPD home delivery

Valerie, February 16 is confirmed as the delivery date for the Spring program.

Thx
John



From: Valerie Lorimer [mailto:viorimer@wheatonparks.org]
Sent: Thursday, January 15, 2015 1:21 PM

To: Mikuska, John A.

Cc: jimjoworski@strath.com; Margie Wilhelmi

Subject: WPD home delivery

HiJohn,

I've attached the 2015 production schedule which shows home delivery dates for the rest of the year. Our upcoming spring program
guides should be coming to you via our printer, Strathmore, on February 12. We are hoping to begin delivery on February 16. Can you
get back to me with a definite start date for delivery?

Also, I've copied in Jim Joworski (630-232-9677 x159) who will be the contact at Strathmore in case you need to talk to him prior to
delivery.

Thanks,
val

Valerie Lorimer | Graphic Arts Manager

630.510.4982 | wheatonparkdistrict.com

855 W. Prairie Ave. Wheaton IL 60187 | mwilhelmi@wheatonparks.org
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