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AGREEMENT BETWEEN THE COUNTY OF LAKE AND THE COMMUTER RAIL 
DIVISION OF THE REGIONAL TRANSPORTATION AUTHORITY (METRA) 

REGARDING WINCHESTER ROAD IMPROVEMENTS 
 

THIS AGREEMENT is made and entered into by and between County of Lake, a body 
corporate and politic of the State of Illinois (“County”) and the Commuter Rail Division of the 
Regional Transportation Authority, a division of an Illinois municipal corporation (“Metra” or 
“CRD”). The County and Metra are hereinafter sometimes individually referred to as a “Party” 
and jointly referred to as the “Parties.”  

RECITALS 

A. The Constitution of the State of Illinois, Article VII, Section 10, provides that units of 
local government may contract among themselves in any manner not prohibited by law or by 
ordinance.  

B. The Intergovernmental Cooperation Act, 5 ILCS 220/1 et seq., authorizes units of local 
government and special districts in Illinois to exercise jointly with any other unit of local 
government any power, privilege or authority which may be exercised by a unit of local 
government, individually, and to enter into contracts for the performance of governmental 
services, activities, and undertakings.  

C. The County is currently maintaining, using, and operating Winchester Road in 
Libertyville, Illinois as part of the Local Highway System as County Highway #69 (“Winchester 
Road”).  

D.  In order to facilitate the free flow of traffic and insure safety to the motoring public, 
the County is undertaking the reconstruction and widening of Winchester Road 
(“Improvement”) in accordance with the approved plans and specifications which are 
incorporated herein and made a part of this Agreement by reference.  

E. The Parties desire to determine their respective rights and obligations with respect to 
the construction, reconstruction, operation, inspection and maintenance of the Improvement 
where Winchester Road crosses at grade the Metra Milwaukee District North Line right-of-way 
(“Premises”) as delineated and described on Exhibit A attached to and made a part of this 
Agreement, including the conveyance of required Metra property interests to the County for 
County highway purposes. 

NOW, THEREFORE, for and in consideration of the foregoing Recitals, which are 
hereby incorporated into and made a part of this Agreement and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby 
agree as follows:  

1.  COUNTY WORK.  The County shall perform or cause to be performed at its sole cost 
and expense the following work on the Premises (“County Work”) as delineated on Exhibit A 
in accordance with the plans and specifications as prepared by County and approved by Metra:  
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 Widening and resurfacing of Winchester Road within the Metra right-of-way, except 
for the area of the railroad crossing.  
 
2.  METRA WORK. Metra shall perform the following work on the Premises (“Metra 
Work”) as delineated on Exhibit A in accordance with the plans and specifications as prepared 
by County and approved by Metra:  
 

A. Installation of a new rubber crossing (“Crossing”). County agrees to reimburse Metra 
for the labor and materials for the Crossing.  
 

B. Flagging, inspection and protective services, determined at the sole but reasonable 
discretion of Metra to be necessary for the safety and protection of railroad operations and the 
Premises, shall be provided by Metra pursuant to Sections 7 and 8 of this Agreement at County's 
sole cost and expense.  

 

3.  PLANS, SPECIFICATION AND SCHEDULES  

A.  The County, at its sole cost and expense, shall prepare detailed plans and 
specifications, including special provisions, for the Improvement. Said plans and specifications 
will include a proposed construction schedule showing the time or times construction may affect 
Metra operations or property.  

B.  The County shall submit said plans and specifications to Metra's Chief Engineering 
Officer for review and approval, to the extent Metra interest is affected. Metra agrees to complete 
its review in a timely fashion, and approval shall not be unreasonably withheld. Construction of 
the Improvement on the Premises shall not commence until Metra's Chief Engineering Officer or 
his authorized representative approves said plans and specifications in writing. Said approved 
detailed plans and specifications are incorporated herein by reference. The County shall make all 
necessary applications to regulatory agencies for approval of the Improvement and Metra agrees 
to and cooperate in such applications. Metra will provide all reasonable supporting 
documentation necessary for said applications.  

 
3. RELOCATIONS FOR IMPROVEMENT. The County and Metra shall be responsible 
jointly for scheduling and coordinating removal or relocation of any personal property of any 
tenant, licensee or occupant of the Premises, if any, required by the Improvement, and Metra shall 
disclose to the County all such tenants, licensees and occupants using or occupying or with a right 
or rights to use or occupy the Premises. Such removals and relocations shall be at no cost or 
expense to Metra and shall be scheduled and coordinated to cause minimal interference to Metra 
operations.  

4. CONSTRUCTION BY COUNTY. The County, at its sole cost, risk and expense, shall 
construct or cause to be constructed the County Work on the Premises in accordance with the 
detailed plans and specifications approved by Metra. Those approved plans and specifications 
may be revised, supplemented or modified only upon the joint approval of the County's Engineer 
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(“County Engineer”) and Metra's Chief Engineering Officer. Any such proposed changes shall 
be reviewed promptly by the County and Metra. Approval shall not be unreasonably withheld.  
 

(a) The approval of Metra's Chief Engineering Officer or his authorized representative 
of plans, specifications or methods of performing the work shall not be considered a release of the 
County or its contractors from responsibility of liability for any damage which Metra may suffer 
or for which it may be held liable as a result of such work.  

(b) It is recognized by the Parties that the safety and continuity of operations and 
traffic of both Metra and the County shall be of primary importance and shall at all times be 
protected and safeguarded. The County shall give ten (10) days advance written notice to the 
Metra's Chief Engineering Officer or his authorized representative prior to any construction work 
on the Improvement affecting the Premises or other Metra property (“Property”). The County 
shall require its contractors to conduct their operations at all times in full compliance with the 
rules, regulations and requirements of Metra.  

 (c) Prior to entering onto Metra's Premises, the County shall require its contractors 
and subcontractors performing the work on the Improvement to execute and deliver to Metra a 
Right of Entry Agreement (“ROE”) along with evidence of all of the insurance required by such 
ROE.  A ROE application may be obtained by accessing the “Metra & Business” Section of the 
metrarail.com website or by contacting Metra’s Right of Way Administrator at (312) 322-8016.  
To the extent that the County shall perform the Work under this Agreement, the County 
represents and warrants that it is self-insured in accordance with all applicable laws and that it 
will comply with the provisions of Section 10 of this agreement.  All reference in this Agreement 
to obligations, acts or operations of contractors or subcontractors of the County shall also apply to 
the County to the extent the County elects to directly perform any of the work.  

 
(d) If, during construction of the Improvement, Metra's Chief Engineering Officer 

deems work by the County, its contractors or subcontractors hazardous to Metra operations or the 
Premises, such work shall be suspended, to the extent possible without affecting highway safety, 
until remedial measures satisfactory to Metra's Chief Engineering Officer are taken. Written 
notice of work deemed hazardous to Metra operations or the Premises by Metra's Chief 
Engineering Officer shall be supplied immediately to the County Engineer or his authorized 
representative.   

 
5. CONSTRUCTION BY METRA. Metra shall construct or cause to be constructed the 
Metra Work on the Premises in accordance with the detailed plans and specifications as 
approved.  

 
(a) Upon the written request of the County, Metra, within a reasonable time either 

prior to or after the completion of the Improvement by the County, and according to detailed 
plans and specifications prepared or caused to be prepared by Metra and approved by the Chief 
Engineer of County to the extent County's interest is affected, shall perform or cause to be 
performed any or all necessary work, both temporary and permanent, in connection with the 
adjustment, construction, reconstruction, relocation or removal of facilities (“Facilities Work”) 
on the Premises or Property required by or incidental to the construction of the Improvement, 
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including but not limited to signal and lighting changes, relocation of wire lines, and maintenance 
of Metra traffic, during construction of said Improvement, including all engineering services 
incident thereto.  

 
(b) Any Facilities Work performed by Metra shall be coordinated with the County. 

Metra and its contractors shall cooperate with the County and its contractors in scheduling and 
coordinating Metra work so construction of the Improvement shall progress as expeditiously as 
possible with minimal interference to both Metra and the County operations.  

 
(c) If, during construction of the Improvement, the County Engineer deems work by 

Metra, its contractors or subcontractors hazardous to the County operations or the Improvement 
construction, such work shall be suspended, to the extent possible without affecting Metra 
operational safety, until remedial measures satisfactory to the County Engineer are taken. Written 
notice of work deemed hazardous to County operations or Improvement construction by the 
County Engineer shall be supplied immediately to Metra's Chief Engineering Officer or his 
authorized representative.  
 
6. FLAGGING. If deemed necessary at the sole but reasonable discretion of Metra's Chief 
Engineering Officer, inspectors, flagmen, trackmen or other employees necessary to protect or 
safeguard railroad traffic and property will be provided by Metra during construction of the 
improvement, and Metra shall be reimbursed by the County for the expense thereof, as provided 
herein. Provision of Metra personnel and any precautions taken by Metra for said Improvement 
shall not relieve the County, its contractor, contractors, or subcontractors or any person or persons 
acting on behalf of or with the authority or permission of the County of liability for injury or 
damage arising in connection with construction of the improvement. In the event Metra's Chief 
Engineering Officer or his authorized representative deem any work on the Improvements 
affecting the Premises or Property hazardous to Metra operations, such work shall be suspended 
until remedial measures are taken satisfactory to Metra's Chief Engineering Officer or his duly 
authorized representative. Notice of work deemed hazardous to Metra operations by Metra's 
Chief Engineering Officer or his authorized representative shall be immediately supplied to the 
County Engineer.  
 
7. COST ESTIMATES AND REIMBURSEMENT. County agrees that it will, upon 
receipt of a statement showing the amount thereof, pay all costs of any and all work performed 
upon the right of way and tracks of Metra which shall be made necessary by the construction, 
maintenance, repair, replacement, renewal or presence thereon of said Improvement. The 
estimated cost of the Metra Work to be performed at the expense of the County as outlined in 
Paragraph 2 of this Agreement is Four Hundred Fifty Eight Thousand Seven Hundred Thirty 
Dollars ($458,730) as contemplated by the detailed estimate of costs approved by the County's 
County Engineer attached to and made a part of this Agreement as Exhibit C (“Estimate”). The 
Estimate shall be used solely for the purpose of appropriations and shall not be deemed a 
maximum or agreed to total cost. Any Change Orders for the Metra Work shall be in writing and 
preapproved by County's County Engineer, and said approval shall not be unreasonably withheld.  

 
(a) During progress of the work, Metra will be reimbursed by the County within 60 

days following receipt of invoices based on the current percentage of completion for each work 
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item including materials furnished to the job site, as certified pursuant to the provisions of the 
succeeding paragraph hereof, applied to the approved total estimated cost for such work. Partial 
payments shall be made on this basis until each work item has advanced to approximately 90% of 
completion, after which Metra shall submit a final bill for costs for each work item. Metra shall 
provide records suitable for an audit. The County shall reimburse Metra for any balance in the 
amounts due within 60 days after receipt of said final bill. If for any work item, the sum of the 
partial payments exceeds Metra's final bill, Metra shall reimburse the County for such excess 
amount of payment within 60 days of completion of said work item, or the County may, at its 
option, withhold such excess amount from any future payments due Metra.  

 
(b) Prior to commencement of any work by Metra, Metra and the County shall each 

designate an authorized representative or representatives in the field who shall periodically 
determine and agree upon the estimated percentage of completion for each work item, and these 
representatives shall execute certificates specifying the percentage of completion, which shall be 
attached to Metra's periodic bills.  

 
(c) Costs and expenses for work performed by Metra, as referred to in this Agreement, 

shall consist of the actual cost of labor, material (less material salvage credits) and Metra's 
standard additives. All such cost and expenses shall be substantiated and documented in a manner 
reasonably satisfactory to the County.  

 
(d) If Metra elects to have any of its work required under this Agreement performed 

by others, contracts and contracting parties shall be subject to the approval of the County 
Engineer, and the County may require competitive proposals or bidding for such work. The 
County shall reimburse Metra for the actual agreed cost of such contracted work.  
 
8.  INTEREST. All payments required to be made by County to Metra under the terms, 
conditions, or provisions of this Agreement shall be made within sixty (60) days of County's 
receipt of any demand or invoice from Metra evidencing the amount of the indebtedness due. 
Payments not made within said sixty (60) day period shall accrue interest at a rate of one and one 
half percent (1 ½ %) per month or the highest amount permitted by Illinois law, whichever is less, 
from the date payment is due until paid.  
 
9.  PROPERTY INTERESTS.  Metra agrees, by separate instrument and for fair and just 
consideration, to convey or cause to be conveyed to the County sufficient property interests, 
including but not limited to a permanent easement for highway and appurtenant purposes 
(“Easement Area”) as delineated on Exhibit A. Metra, subject to the terms herein, shall grant to 
the County and its agents and contractors the right to enter upon the above stated parcels for the 
purpose of performing all work necessary to commence and complete the Improvement.  

10.  INSURANCE.  County agrees to furnish insurance in form and in such amounts as 
required by Metra's Risk Management Department (312-322-7073) and shall deliver to Metra's 
Risk Management Department certificates of insurance or such other documentation acceptable to 
Metra's Risk Management Department evidencing the acquisition of the required insurance.  Such 
policies of insurance or self-insurance shall include commercial general liability, automobile, 
workers compensation, and when required, railroad protective liability insurance coverage as 
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stated on Exhibit B attached to and made a part of this Agreement (“Insurance Requirements”).  
Metra reserves the right to make reasonable changes in the kinds and amounts of insurance 
required for continued occupancy of the Premises. 
 
11.  MAINTENANCE AND REPAIR. After completion of construction of the Improvement, 
the County, at its own expense, shall inspect, maintain, reconstruct and keep in good repair all 
parts of the Improvement except the Crossing and Metra signals, signal posts, lights, and other 
devices now used or hereafter to be used in Metra's operation.  

  
12.  WAIVER AND INDEMNIFICATION.  
 
  (a)  To the fullest extent permitted by law, the Grantee hereby assumes and agrees to 
release, acquit and waive any rights which Grantee may have against and forever discharge 
Metra, the RTA and the NIRCRC, their respective directors, administrators, officers, employees, 
agents, successors, assigns and all other persons, firms and corporations acting on their behalf or 
with their authority, from and against any and all claims, demands or liabilities imposed upon 
them by law or otherwise of every kind, nature and character on account of personal injuries, 
including death at any time resulting therefrom, and on account of damage to or destruction of 
property arising out of or in any way relating to or occurring in connection with the activities 
permitted under the terms and provisions of this Agreement or which may occur to or be incurred 
by the Grantee, its employees, officers, agents and all other persons acting on the Grantee’s 
behalf while on the Premises or arising from the condition of the Premises during the term of this 
Agreement, whether or not such injuries or damages are caused by the negligence or willful 
misconduct of Metra, the RTA, or the NIRCRC.  Notwithstanding anything in this Agreement to 
the contrary, the releases and waivers contained in this paragraph shall survive termination of this 
Agreement. 
  
  (b)   To the fullest extent permitted by law, the Grantee agrees to indemnify, defend 
and hold harmless Metra, the RTA and the NIRCRC, their respective directors, administrators, 
officers, agents, employees, successors, assigns and all other persons, firms and corporations 
acting on their behalf or with their authority, from and against any and all injuries, liabilities, 
losses, damages, costs, payments and expenses of every kind and nature (including, without 
limitation, court costs and attorneys’ fees) for claims, demands, actions, suits, proceedings, 
judgments, settlements arising out of or in any way relating to or occurring in connection with: (i) 
the activities permitted under the terms and provisions of this Agreement; (ii) the condition of the 
Premises; (iii) the failure to investigate claims; or (iv) which may occur to or be incurred, by the 
Grantee, its employees, officers, agents, and all other persons acting on its behalf while on the 
Premises, whether or not such injuries, liabilities, losses, damages, costs, payments or expenses 
are caused by the negligence or willful misconduct of Metra, the RTA or the NIRCRC.  Metra 
agrees to notify the Grantee in writing within a reasonable time of any claim of which it becomes 
aware which may fall within this indemnity provision.  The Grantee further agrees to defend 
Metra, the RTA, the NIRCRC, their respective directors, administrators, officers, agents and 
employees against any claims, suits, actions or proceedings filed against any of them with respect 
to the subject matter of this indemnity provision provided, however, that Metra, the RTA and the 
NIRCRC, may elect to participate in the defense thereof at their own expense or may, at their 
own expense, employ attorneys of their own selection to appear and defend the same on behalf of 
Metra, the RTA, the NIRCRC, and their respective directors, administrators, officers, agents or 
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employees. The Grantee shall not enter into any compromise or settlement of any such claims, 
suits, actions or proceedings without the consent of Metra, the RTA and the NIRCRC, which 
consent shall not be unreasonably withheld. Notwithstanding anything to the contrary contained 
in this Agreement, the indemnities contained in this paragraph shall survive termination of this 
Agreement and the indemnification and hold harmless provisions set forth in this Agreement shall 
not be construed as an indemnification or hold harmless against and from the negligence or 
willful misconduct of Metra, the RTA or the NIRCRC with respect to any construction work 
performed by the Grantee or those performing on behalf of or with the authority of the Grantee in 
violation of the Illinois Construction Contract Indemnification for Negligence Act, 740 ILCS 
35/0.01 et seq. 
 
13.   NOTICES. All notices, demands and elections required or permitted to be given or made 
by either Party upon the other under the terms of this Agreement or any statute shall be in writing.  
Such communications shall be deemed to have been sufficiently served if sent by certified or 
registered mail, return receipt requested, with proper postage prepaid, facsimile transmission or 
hand delivered to the respective addresses shown below or to such other party or address as either 
Party may from time to time furnish to the other in writing.  Such notices, demands, elections and 
other instruments shall be considered delivered to recipient on the second business day after 
deposit in the U.S. Mail, on the day of successful transmission if sent by facsimile transmission or 
on the day of delivery if hand delivered.   
 
 (a) Notices to the Commuter Rail Division shall be sent to: 
 
                  Metra 
       547 W. Jackson Boulevard 
                  Chicago, Illinois 60661-5717 
                 Attn:  Director, Real Estate & Contract Management 
                  Phone:  (312) 322-8006 
                  Fax: (312) 322-7098 
 
 (b) Notices to County shall be sent to:       

      
      Lake County Division of Transportation  

       600 West Winchester Road  
       Libertyville, Illinois 60048-1381  
       Attn: County Engineer  
       Phone: (847) 377-7400  
       Fax: (847) 984-5888  
 
14.  SUCCESSORS AND ASSIGNS. This Agreement shall inure to the benefit of and shall 
be binding upon the respective successors and assigns of the Parties hereto.  
 
15.  MISCELLANEOUS. This Agreement constitutes the entire contract between the Parties 
with respect to the subject matter of this Agreement, and may not be modified except by an 
instrument in writing signed by all the Parties and dated a date subsequent to the date of this 
Agreement. This Agreement shall be construed and enforced in accordance with the laws of the 
State of Illinois. The captions of the Sections of this Agreement are for convenience and are not 



8 
 

to be interpreted as part of this Agreement. The unenforceability or invalidity of any provision or 
provisions of this Agreement shall not render any other provision or provisions unenforceable or 
invalid provided that the Agreement, in its entirety as so reconstituted, does not represent a 
material change to the rights or obligations of either of the Parties. Whenever the context requires 
or permits the singular shall include the plural, the plural shall include the singular and the 
masculine, feminine and neuter shall be freely interchangeable. In the event the time for 
performance hereunder falls on a Saturday, Sunday or holiday, the actual time for performance 
shall be the next business day.  

 
16.  PRE-CONSTRUCTION MEETING. A pre-construction meeting shall be held between 
Metra and the County and its Consultants and Contractors prior to project startup.  
  

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be 
executed by their duly authorized representatives.  
 
COMMUTER RAIL DIVISION OF THE 
REGIONAL TRANSPORTATION 
AUTHORITY: 
 
 
 
By: __________________________________ 
Name: Donald A. Orseno 

Title: Interim Executive Director 

Date:_________________________________ 

County of Lake 
 
 
 
 
 
By: __________________________________ 
Name: Aaron Lawlor  
 
Title: Chairman, Lake County Board  
 
Date:__________________________________ 
 
 
 
Attest:_________________________________ 
               Clerk, County of Lake 
 
 
 
RECOMMENDED FOR EXECUTION 
 
 
 
Paula J. Trigg, P.E. 
Director of Transportation/County Engineer 
Lake County 
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     EXHIBIT  B  

Insurance Requirements 
The Lake County Division of Transportation Winchester Road Expansion for Use 

and Maintenance only 
 

 
Commercial General Liability Insurance (ISO Broad Form) $1,000,000 per 
occurrence for bodily injury or death to persons or persons and/or property damage with a 
$2,000,000 aggregate and $2,000,000 products/completed operations aggregate and  
remove 50 foot railroad exclusion from definition of insured contract. 
 
Automobile Liability Insurance for any auto with limits of not less than $1,000,000 
combined single limit for bodily injury or death to person or persons and property 
damage per occurrence. 
 
Workers’ Compensation Insurance – Statutory amounts 
Employers’ Liability - $1,000,000 each accident/$1,000,000 each employee/$1,000,000 
policy limit  
 
All policies must be on a Primary and Non-Contributory basis. 
 
Provide Waiver of Subrogation for the Additional Insured in all policies including WC. 
 
Provide the following Additional Insured wording in all policies including ongoing 
operations and products/completed operations for GL. 
 
The Commuter Rail Division of the Regional Transportation Authority, a division of an 
Illinois municipal corporation, and its affiliated separate public corporation known as the 
Northeast Illinois Regional Commuter Railroad Corporation, both operating under the 
service mark Metra as now exists or may hereafter be constituted or acquired, and the 
Regional Transportation Authority, an Illinois municipal corporation and other railroads 
operating on Metra’s property. 
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