DESIGN SECTION ENGINEER AND
CONSTRUCTION MANAGER AGREEMENT

The Board of Directors, on the <<Day of Board meeting>> day of <<Month>>,
<<Year>>, authorized this AGREEMENT to be entered into by and between THE
ILLINOIS STATE TOLL HIGHWAY AUTHORITY, an instrumentality and administrative
agency of the State of lllinois, hereinafter sometimes referred to as "TOLLWAY", and
<<Consultant>> a <<corporation/partnership>> authorized and existing within the
laws of the State of lllinois, hereinafter referred to as "CONSULTANT".

WHEREAS, the CONSULTANT has submitted a prgpesal\ dated“<<Date of
Proposal>>, to provide Design Section Engineering and 0 Management

Services for Contract No. <<Contract No.>> for <<Work to be 8l ocation>>; and

WHEREAS, the CONSULTANT represents itself a professional engineering
firm meeting the stated pre-qualification criteria for_gelggfion from <<PSB YY-N, Item
NN>>, staffed with professional licensed engineﬁj ienced and well able to
C

perform the Design Section Engineering a strliction Management Services
required for said contract, and it is in the best¥qterest of the TOLLWAY to accept said

proposal. %
In consideration of the mutual nants*hereinafter contained, the parties hereto
mutually covenant and agree @s f()?}:A
TICLE |

QJ eneral Provisions
A. The (‘.‘,O%!ANT shall perform all Design Section Engineering and

Construction ManagemenyServices for Contract No. <<Contract No.>> for <<Work to
be done/locatfon>> in accordance with the requirements and terms of this Agreement,
the above-numbered Professional Services Bulletin, and the proposal from the
CONSU ofR<Date of proposal>>, attached hereto and made a part hereof as
i ith respect to any inconsistency or conflict between the terms of this
Agre nt afnd the proposal (Exhibit "1"), the following order of precedence shall
govern: his Agreement 2. The Proposal 3. The Professional Services Bulletin.

B. All services performed by CONSULTANT, in the role of Design Section
Engineer, shall be performed according to the professional standards and in
accordance with the Design Section Engineer's Manual for The lllinois State Toll
Highway Authority in effect at the date of contract execution, and as revised thereafter.
All services performed by CONSULTANT, in the role of Construction Manager, shall be
performed according to the professional standards and in accordance with the
Construction Manager's Manual for The lllinois State Toll Highway Authority in effect at
the date of contract execution, and as revised thereafter.
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C. The CONSULTANT shall perform its services hereunder with the same
degree of care, skill and diligence as is ordinarily possessed and exercised by a
member of the same profession, currently practicing, under similar circumstances.

ARTICLE 1l

Time of Performance

Upon receipt of a Notice to Proceed authorized by the Chief Enginegring Officer
of the TOLLWAY, the CONSULTANT shall perform the services [ g the

period commencing on the latter of either execution of the Agreement ok <<Day\after

board meeting>> and ending <<5 years after the last schedul ay on

Exhibit A>>, in accordance with the schedule included in the p
Notwithstanding anything in this Agreement, the CON NT, including the

CONSULTANT’s subcontractors, if any, shall not be responsible®hereunder for any
delay, default or nonperformance of this Agreement, if the extent that such delay,
default or nonperformance is caused by an act of G %r, accident, labor strike or
shortage, fire, explosion, riot, war, rebellion, terrorist activity*’sabotage, flood, epidemic,

or any other cause beyond the reasonable con ch party.
ART Il

(foﬁcpens on

The CONSULTANT \s al%)rm all Design Section Engineering and
Construction Management SéNjces required herein, and the TOLLWAY shall pay
the CONSULTANT as CO@a igp therefor, the CONSULTANT’s actual payroll costs
n
[

times a multiplier o imbursement of certain direct expenses (as each of
these amounts are's ibit "1"), with an upper limit of compensation of <<Write
out dollar amount> <<Numerical Amount>>. If, in the opinion of the
CONSULTANT, additio fees or expenses in excess of the upper limit of
compensatiog agreed herein are required, the CONSULTANT shall promptly notify the
Chief Enginee Officer of the TOLLWAY thereof and shall not incur or charge any
suc expghses without prior approval of the Chief Engineering Officer. The

A must ensure that its subcontractors (if applicable) submit bills and
invoiceStin a manner consistent with the terms of this Agreement and shall include
jn its subcontractor agreements whereby the subcontractors expressly agree
to be bound by the terms of this Agreement, including but not limited to the Inspector
General Provision at Article XVIII.

ARTICLE IV

Scope of the Service
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The CONSULTANT, in the role of Design Section Engineer, represents that it
has examined the project site, met with representatives of the TOLLWAY, and had an
opportunity to ascertain the extent and the scope of services required to complete this
project and is knowledgeable of the services to be performed within the time set forth in
the Project Schedule indicated in Exhibit "1" hereof. The CONSULTANT further
understands and agrees that all the services required to properly complete the services
will be at or below the total estimated fee (Upper Limit of Compensation) established for
this contract, and that only upon receipt of correspondence modifying the established
scope of services for this contract from the Chief Engineering Officer, will any portion of
the “Additional Services” provision of the said proposal Exhibit B be utiliaed. The
CONSULTANT shall not be entitled to additional compensation e to ors in
estimating the time, costs or expertise required to complete this design project.

ARTICLE V

Compliance with State and Other Laws

The CONSULTANT specifically agrees that in erformance of the services
herein enumerated, the CONSULTANT, its associat sypcontractors, agents and
employees will comply with any and all Federal Ia@S) tatutes, local ordinances,

rules and regulations.
Governing Law; BXclusi risdiction

ts amd duties of the parties arising from or
a of this Agreement or the transaction(s)

relating in any way to the subj
contemplated by it, shall be e ,_construed and enforced only in accordance
with the laws of the United States antiife State of lllinois (excluding any conflict of laws
a
t

This Agreement, and all the fi

provisions that would ref pply the substantive laws of another jurisdiction).
Any suit or proceedi this Agreement, including arbitration proceedings,
shall be brought o County, lllinois. <<insert consultant’s name here>>
consents to the excl jurisdiction and venue of the courts located in DuPage
County, State of lllinois.

r
u

Confidentiality

n access to confidential data or information owned or maintained by the
TOLL in the course of carrying out its responsibilities under this AGREEMENT.
The CONSULTANT shall presume all information received from the TOLLWAY or to
which it gains access pursuant to this AGREEMENT is confidential. No confidential
data collected, maintained, or used in the course of CONSULTANT's performance of
this contract shall be disseminated except as authorized by law and with the written
consent of the TOLLWAY, either during the period of the AGREEMENT or thereafter.
The CONSULTANT must return any and all data collected, maintained, created or used
in the course of the performance of the AGREEMENT, in whatever form it is maintained,
promptly at the end of the AGREEMENT, or earlier at the request of the TOLLWAY, or
notify the TOLLWAY in writing of its destruction with prior TOLLWAY approval only.

C@TANT, including its agents and subconsultants, to this AGREEMENT
may orgai
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The foregoing obligations shall not apply to confidential data or information
lawfully in the CONSULTANT's possession prior to its acquisition from the TOLLWAY;
received in good faith from a third-party not subject to any confidentiality obligation to
the disclosing Party; or independently developed by the CONSULTANT without the use
or benefit of the TOLLWAY's confidential information.

ARTICLE VI

Responsibility for Injuries and Damages

The CONSULTANT shall be responsible for all injuries to persons\and dargages
to property due to the activities of the CONSULTANT, its asgesjates
employees, in connection with an error, omission, intentjome il anton, or
negligent act(s), and shall be responsible for all parts of its se emporary and
permanent, relating to the performance of any services unde greement or in
connection therewith. It is expressly understood that the CONSUL T shall indemnify
and save harmless the TOLLWAY, its Directors and %ployees of the TOLLWAY

from claims, suits, actions, damages and costs arisi mjy growing out of, an error,
omission, intentional, willful, wanton or negligent aci(s) o CONSULTANT under this
Agreement, to the maximum extent permitted law, agd such indemnity shall not be
limited by reason of the enumeration of any TRguraQce coverage hereinafter provided.
Nothing herein contained shall be constru iting the TOLLWAY, its Directors
or the employees of the TOLLWAY f efgnding any actions and suits brought
against them or any of them or from loying=their own counsel in defense of all such
actions and suits. It is uypder, agreed that the CONSULTANT is an
independent contractor and §s u%l ly responsible for any and all of its activities

hereunder.
QJ ARTICLE VII
% Insurance

The CONSULTANT agrees to procure and maintain during the entire term of this
contract and arny extensions thereto, at its own expense and without additional expense

WA dequate insurance for claims for injuries to persons or damage to
1 ay arise from or in connection with the performance of the work by the
CON TANT, his agents, representatives, employees or subcontractors. Work shall
nce until all insurance required by this section has been obtained and
acceptable documentation provided to the TOLLWAY. Acceptable insurance companies
shall be authorized or approved to transact business under the laws of the State of
lllinois, shall be rated by A.M. Best and Company with a financial strength rating of “A-*
or better and a financial size category of not less than “VII”.

The CONSULTANT shall obtain for the term of the contract, and any extensions
thereto, insurance in the following kinds and minimum limits:
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a. Worker's Compensation Insurance as required by state statute, and
Employer’s Liability insurance covering all the CONSULTANT's
employees acting within the course and scope of their employment.

b. Commercial General Liability Insurance written on Insurance
Services Office (ISO) occurrence form CG 00 01 10/03 or
equivalent, covering premises operations, independent contractors,
blanket contractual liability, and personal injury with minimum limits
of $1,000,000.00 (One Millions Dollars) each occurrgnce and

If any aggregate limit is reduced below $2,000,000.
claims made or paid, the CONSULTANT sh
insurance to restore the full aggr imi
documentation to the TOLLWAY.

C. Automobile Liability Insurance covering any auto, including owned,

hired and non-owned autos, with iimum limit of $1,000,000.00
(One million Dollars) each occurrenggf combined single limit.

d. Excess / Umbrella Liabilit s\ange providing excess coverage
over commercial gene \ability, automobile liability and
employer’s liability wi igimum  limit of $2,000,000.00 (Two

Million Dollars) per gechgfenge and in aggregate.

e. Engineering ssidgal Errors and Omissions Liability providing
sydamages, losses or expenses arising out of or
performance of Professional Services

this contract. Limits of liability shall be a minimum
(Two Million Dollars) per occurrence and in

discoyery period or longer as required by State Statue.

All dedugtible or self-insured retentions must be declared and are the sole
respgnsil of CONSULTANT. The lllinois State Toll Highway Authority shall be
naled, a dditional insured” for the commercial general liability and automobile
liabili verage. These policies shall be primary for the additional insured and not
i0g with any other insurance or similar protection available to the additional
insured. Copies of the applicable “additional insured” endorsements will be provided to
the TOLLWAY with the insurance documentation.

The CONSULTANT shall submit insurance documentation prior to the
commencement of any contract work and will provide documentation of renewals of said
policies as they occur. Any failure of the TOLLWAY to request proof of insurance will
not waive the requirement of maintenance of protection as specified herein.

ARTICLE VI
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Ownership of Documents

All documents, including tracings, drawings, estimates, specifications, field notes,
investigations, studies and any and all documents, memoranda and information relating
to services to be furnished and performed pursuant to this Agreement are the property
of the TOLLWAY. During the performance of the engineering services herein provided
for, the CONSULTANT shall be responsible for any loss or damage to the documents
herein enumerated while they are in its possession, and any such documentg shall be

concerning the services performed pursuant to this Agreement, s
available to the TOLLWAY and other public agencies interested in thy

agreed and understood by the parties that any plans, drawings,
similar documents ("plans") provided under this Contract e re xeuSed by the

TOLLWAY, on other projects, shall be at the TOLLWAY's own An rson or entity
reusing any plans shall be solely responsible for such 3e. Should the
CONSULTANT reuse any plans, it agrees to indemnify any and all®persons or entities
for any claims or actions resulting from its reuse to th ent that said claim or action
results from such reuse. The TOLLWAY agrees t r%any person (including the
TOLLWAY itself) reusing the plans provided by QC)

terms and conditions set forth in this paragraph
ART %

Fin jial S ment

ULTANT to abide by the

The CONSULTANT sRal v@tj (10) days after requested by the TOLLWAY,
furnish to the TOLLWAY curr statement of the financial condition of the
CONSULTANT and any oni}n jal information required by the TOLLWAY.

ARTICLE X

Successors and Assigns

The TONMWAY and CONSULTANT each bind themselves, their successors and
assi tQ the\othefr party of this Agreement and to the successors and assigns of such
respect to all covenants of this Agreement. Except as this Agreement
provi neither the TOLLWAY nor the CONSULTANT shall assign, sublet or transfer
i in this Agreement without the written consent of the other.

ARTICLE Xl

Subcontractors

The CONSULTANT shall not subcontract or assign services to be furnished
under this Agreement without prior written approval of the TOLLWAY, except that the
CONSULTANT may without such prior approval, contract with others for
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photogrammetric maps, equipment and supplies, printed matter, and other
reproductions and stenographic, clerical or any other non-technical services.

ARTICLE Xli

Suspension

The TOLLWAY may suspend, from time to time, the services of the
CONSULTANT pursuant to this Agreement at its sole discretion effective fivg (5) days
after delivery of written notice thereof for any period of time or times not gxcgeding a
total of twelve (12) months. In the event of suspension of thi
occasioned by violation of the Agreement by the CONSULTANT, the

shall be paid for authorized services performed prior to the e ive
suspension, including any reimbursable expenses then a with this
Agreement.
ARTICLE Xl
Termination %
A. Termination Without Cause Q)

1. The TOLLWAY reserv ight, at its sole discretion, to terminate
this Agreement without cause at anygtim@? [n the event of such termination, the
TOLLWAY will promptly deliver a wr No of Termination Without Cause to the
CONSULTANT. Upon termijpati d in ten (10) days of said termination, the
CONSULTANT shall preparé\a % gress Report, including information as to all
the work performed by the CONSU T and the status of the work as of the date of
the termination, and provjge.an all other information and documents developed
under the terms of thi n as requested by the Chief Engineering Officer of the
TOLLWAY. The A il review the Progress Report and determine the
percentage of the worlreQuired to be performed under this Agreement that has been

completed by the CONSERTANT. At the request and direction of the Chief Engineering
Officer of thgﬁl_:WAY, the CONSULTANT shall, additionally, within ten (10) days

after the date Of termination, furnish the TOLLWAY with two (2) sets of prints of plans,
s@ts uf Spé€cial Provisions and two (2) sets of calculations with respect to the
seces pe ed to date of termination in accordance with the requirements of the
Desi ectibh Engineer's Manual in effect at the date of contract execution, and as
revised eafter.

The CONSULTANT in the role of Construction Manager shall, within ten (10)
days after the date of termination, furnish to the TOLLWAY marked up full size prints
entitted "Record Plans", including specifications with all contract revisions or
modifications to date indicated thereon, in accordance with the requirements of the
Construction Manager's Manual in effect at the date of contract execution, and as
revised thereafter.
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In the event the Chief Engineering Officer of the TOLLWAY requires additional
services to be performed by the CONSULTANT, the CONSULTANT shall prepare a
Final Progress Report on completion of the additional services. The TOLLWAY will
review the Final Progress Report and determine the percentage of completed services
performed under the Agreement by the CONSULTANT.

2. The total compensation due to the CONSULTANT, in the event of
termination without cause shall be the following, less all previous payments to the
CONSULTANT and any credits or set-offs due to the TOLLWAY:

a. Actual payroll cost for work properly pe ed priQhto the
effective date of termination, times a multiplier'gf 2.80

b. Actual reimbursable direct expen ineurr
effective date of termination;
C. Actual payroll cost times a multiplier~of 2.8000 for any

wind-up work after the e ive date of termination as
directed to be performe ief Engineering Officer of
the TOLLWAY.

rior to the

d. Actual reimbursa Necl expenses incurred for any
wind-up work effective date of termination as
directed to bg~p&gformed by the Chief Engineering Officer of
the TOLLV\&

B. Termination foCaus

1. In the nt CONSULTANT fails to meet any of its contractual
obligations as set f 'n@ ement due to any of the herein stated conditions for
termination for cau n LLWAY, at its option, may consider the Agreement as
cancelled effective updq tfeedelivery of written Notice of Termination for Cause to the
CONSULTANT, and mayyas additional remedies and without prejudice to or waiver of
any other rightfor remedy which it possesses hereunder or as a matter of law, complete
the performance_of the engineering services with its own forces, secure services from
any e aila source and any difference in cost shall be charged back to the
CONSULNA or at the option of the TOLLWAY, shall require the CONSULTANT to
prom pay tor or reimburse the TOLLWAY for any such difference in cost, or the
may deduct any such cost from any payments due or to become due the
CONSULTANT. In addition to any difference in cost for services incurred by the
TOLLWAY, the CONSULTANT shall reimburse the TOLLWAY for any costs, fees or
expenses, including administrative, engineering and legal expenses incurred by the
TOLLWAY due to the failure of the CONSULTANT to meet such obligations. The
foregoing costs, fees and expenses, may, at the direction of the TOLLWAY, be
deducted from any sums remaining due for services properly performed prior to the
effective date of the cancellation and termination.

2. Conditions for termination for cause are as follows:
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a. If CONSULTANT becomes insolvent, commits any act of
bankruptcy, makes a general assignment for the benefit of
creditors, or becomes the subject of any proceeding
commenced under any statute or law established for the
relief of debtors;

b. If a receiver, trustee or liquidator of any of the property or
income of CONSULTANT shall be appointed;

directed by the TOLLWAY to re
days after written notice thereof fro

d. If CONSULTANT shall violate any of tR& terms, provisions,
conditions, covenants, or jfications contained in this
Agreement and shall fai o%uch steps as directed by
the TOLLWAY to remegly su efault within five (5) days
after written notice t rogh TOLLWAY.

3. Upon termination for a ithin ten (10) days of such notice,
the CONSULTANT shall prepare a detaj ogjess Report, including information as to
all the work performed by the CONS AN d the status of the work as of the date
of the termination, and providg an d al gther information and documents requested
by the Chief Engineering i r% OLLWAY. The TOLLWAY will review the
Progress Report and determifie_the entage of services that have been performed
ULTANT. In the case of a dispute between the

under this Agreement by C

TOLLWAY and the % , the decision of the Chief Engineering Officer shall
be final. Atthe re nasdiggction of the Chief Engineering Officer of the TOLLWAY,
the CONSULTANT sh i#hin ten (10) days after the date of termination, furnish the

TOLLWAY with marked up full size prints entitled "Record Plans", including
specification;atgall contract revisions or modifications made up to the termination

date indicated\thereon, in accordance with the requirements of the Construction
apuin effect at the date of contract execution, and as revised thereafter.

and direction of the Chief Engineering Officer of the TOLLWAY, the
TANT shall additionally, within ten (10) days after the date of termination,
TOLLWAY with two (2) sets of prints of plans, two (2) sets of Special
Provisions and two (2) sets of calculations with respect to the services performed to the
date of termination in accordance with the requirements of the Design Section
Engineer’s Manual in effect at the date of contract execution, and as revised thereafter.

4. The total compensation due to the CONSULTANT, in the event of
Termination for Cause shall be the following, less all previous payments to the
CONSULTANT, and expenses and costs of the TOLLWAY, and any credits or set-offs
due to the TOLLWAY.
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a. Actual payroll cost for authorized work performed prior to the
effective date of termination, times a multiplier of 2.8000;

b. Actual reimbursable direct expenses incurred prior to the
effective date of termination.

C. Termination due to Lack of an Appropriation
This Agreement is subject to termination and cancellation in any
year for which the General Assembly fails to make an appropriation (if such an
appropriation is required) to make payments under the terms of the Agreement.
Currently, the TOLLWAY is not required to obtain a yearly appropriation funds.
However, the TOLLWAY cannot and does not make any representadtign or anties
concerning future appropriation requirements.

ARTICLE XIV “Q'

Solicitations

The CONSULTANT warrants that no perso selling agency has been
employed or retained to solicit or secure this % upon an agreement or
understanding for a commission, percentage, brokgrage ontingent fee. For breach
or violation of this warranty, the TOLLWAY sh ave the right to annul this Agreement
without liability, or in its discretion to deduct frOrg the_contract price or consideration the

full amount of such commission, percenta e or contingent fee.

JTICL

(2 ij ices

Notices to be givepg=hgre r or documents to be delivered shall be deemed
sufficient if delivere er mailed by certified mail to the CONSULTANT at
<<Name, Addres o ant>>, or to the Chief Engineering Officer, at 2700
Ogden Avenue, Down&s ve, lllinois 60515. Either party may change the place to

which notices hereunderynray be addressed by written notice to the other party at any
time or times

QA&/ ARTICLE XVI

Comptroller Requirements for Contracts

The CONSULTANT and any and all subcontractors under this Agreement agree
to maintain the books and records relating to this Agreement for a period of five years
from the later of the date of final payment under the Agreement or completion of the
Agreement or subcontract. The CONSULTANT further agrees to cooperate fully with
any audit and to make the books and records available to the Auditor General, the Chief
Procurement Officer for General Services, Internal Auditor, and the Purchasing Agency.

ARTICLE XVII
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Quality Assurance and Quality Control (QA/QC) Plan

The CONSULTANT’S QA/QC PLAN for this PROJECT must be presented by the
CONSULTANT fourteen (14) days after receiving the signed contract. After acceptance
by the TOLLWAY, the CONSTRUCTION MANAGER must adhere to this QA/QC Plan
and will be required to periodically confirm, in writing, that they have complied with the
approved plan. The statement of compliance must be submitted to the TOLLWAY
Project Manager with each monthly progress report.

The QA/QC Plan must follow GUIDELINES FOR CONSULTANT: UALITY
PROGRAM, which will be provided by the TOLLWAY.

ARTICLE XVl
Miscellaneous “Q'
This Agreement, when executed by the CONSULTANT, sh e an offer by the
CONSULTANT to the TOLLWAY and shall not ber}zjed as an offer by the

TOLLWAY to the CONSULTANT. All agreementsar&g8ubject to the statutes, rules,
regulations and policies governing the TOLLWAY and expressly subject to the
approval of the TOLLWAY’s Board of Direct ocurement Policy Board, the
Chief Procurement Officer for General Servic€S, and the Attorney General of the State

of lllinois.
mﬁ:lCL V

%t r General

The Vendor/Contra@ acknowledges that pursuant to Section 8.5 of the
1
h

Toll Highway Act /8.5) the Inspector General of the lllinois State Toll

hority to conduct investigations into certain matters

including but not limi allegations of fraud, waste and abuse, and to conduct

reviews. The Vendor/Cowptractor will fully cooperate in any OIG investigation or review

and shall not bill the Tollway for such time. Cooperation includes providing access to all
aQd

information a documentation related to the goods/services described in this

Agr e closing and making available all personnel involved or connected

with, thes®_ gQods/services or having knowledge of these goods/services. Al

subc cts ust inform Subcontractors of this provision and their duty to comply.
ARTICLE XX

Engineer Selection Process

The TOLLWAY and the CONSULTANT hereby certify that they are in compliance
with the provisions of the Architectural, Engineering and Land Surveying Qualifications
Based Selection Act (30 ILCS 535) with respect to the procurement of the services
covered in this Agreement.
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ARTICLE XXI

EXPATRIATED ENTITIES

Except in limited circumstances, no business or member of a unitary business
group, as defined in the lllinois Income Tax Act, shall submit a bid for or enter into a
contract with a State agency if that business or any member of the unitary business

group is an expatriated entity.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement for
CONTRACT No. <<Contract No.>> the day and year first above written.

THE ILLINOIS STATE TOLL <<Name of Consultant>>
HIGHWAY AUTHORITY

By

Chairman/CEO - Signature Date President-Signature Dat
Willard S. Evans, Jr. '\,&

Printed Name as Si Abby P4

APPROVED: Q
Date

Executive Director - Signature
Jose Alvarez QJ
APPROVED: “%Q)
3%

Chief Financial Officer - Signature D
Michael Colsch Q}
APPROVED: QJ

General Counsel — Signa\M'e Date
Kathleen Pasylka-Brown

Q

Approved as to Form and Constitutionality

Attorney General, State of lllinois - Signature Date
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