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PROFESSIONAL SERVICES AGREEMENT 

 

THIS PROFESSIONAL SERVICES AGREEMENT (this "Agreement") is made as of the 

___ day of _____________ 2023 (the "Effective Date"), by and between RIVERSIDE LOCAL 

SCHOOL DISTRICT BOARD OF EDUCATION ("Owner"), and ________________ 

("Consultant").  Owner and Consultant agree as follows: 

 

ARTICLE 1 GENERAL  

1.1 Project.  The Project consists of the development of comprehensive property 

condition assessments of the following school facilities: Riverside Campus, LaMuth Middle 

School, Buckeye Elementary School, and Melridge Elementary School (the “Project”). The 

Owner selected the Consultant in compliance with Ohio Revised Code Sections 153.65, et seq.  

1.2 Schedule of Performance.  Consultant shall promptly commence Services as 

directed by Owner and diligently pursue completion of the Services. Consultant shall complete 

the Services by _____________ ____, 2023. Subject to the Standard of Care, time is of the 

essence for the completion of Services pursuant to this Agreement. 

1.3 Consultant’s Representative.  Consultant designates the following 

________________________as the Consultant’s representative authorized to act on behalf of the 

Consultant in the completion of Services for the Project.  The Consultant’s representative shall 

not be removed from the Project or reassigned without the prior written consent of the Owner. 

1.4 Services.  Consultant’s Services consist of those described in this Article, the 

Request for Qualifications published on March ____, 2023, and any other services identified in 

the Consultant’s proposal, dated ______________ (as further modified by the parties), attached 

hereto as Exhibit A (collectively the “Services”). Consultant’s proposal is merely to reference the 

required scope of work for the Project. No legal terms and conditions from the Consultant’s 

proposal are incorporated into this Agreement and all terms, conditions, and exclusions are 

expressly rejected. In the event of any conflict between the terms of this Agreement and Exhibit 

A (and any sub-exhibits thereunder), this Agreement shall control unless approved otherwise by 

Owner in writing. 

1.4.1 At the time of this Agreement, Consultant is authorized to proceed with 

the Services.     

1.5 Effective Date.  This Agreement covers all Services provided by Consultant, 

whether provided before or after the Effective Date.  Any letters of intent, letter agreements or 

other existing agreements between the Parties are hereby deemed terminated and supplanted by 

the terms of this Agreement.  Calculation of Time.  Unless otherwise stated, all references to 

"day" or "days" shall mean calendar days.  If any time period set forth in this Agreement expires 

on other than a business day, such period shall be extended to and through the next succeeding 

business day. 

1.6 Additional Services.  Consultant shall notify Owner in writing immediately upon 

Consultant’s determination that changes in the Services (“Additional Services”) are required, 



 

 

 

 

2 

specifying the scope of the change, the reason for the change, the estimated financial and 

schedule impacts of the change, and a definitive statement of fees Consultant claims are due for 

Services related to such change. Any Services that are provided without the advance written 

authorization of Owner shall be deemed to be part of the Services provided hereunder and claims 

for additional compensation shall be waived.   

ARTICLE 2 CONSULTANT’S RESPONSIBILITIES 

2.1 Standard of Care.  Consultant's services will be performed in accordance with 

generally accepted professional practices and principles and in a manner consistent with the level 

of care and skill ordinarily exercised by members of the profession currently practicing under 

similar conditions (the “Standard of Care”). 

2.2 Compliance with Law.  Consultant shall comply with all applicable laws, 

ordinances, codes and regulations of the federal, state and local government, including OSHA 

requirements. If required, Consultant shall assist the Owner, as requested, in obtaining and 

maintaining all permits required of Consultant by federal, state, and local regulatory agencies. If 

applicable, Consultant is responsible for all costs of clean up and/ or removal of hazardous and 

toxic substances spilled as a result of Consultant’s Services or operations performed under this 

Agreement. 

2.3 Licensed to Practice.  Consultant represents that all persons and entities who are 

directly supervising any professional services in the performance of Services provided are duly 

licensed to practice such professional service under the laws of the state where the Project is 

located.   

2.4 Independent Contractor.  Consultant agrees that in the performance of the 

Services under this Agreement, Consultant shall act as an independent contractor, and all of its 

agents, employees and subconsultants/professionals shall be subject solely to the control, 

supervision and authority of Consultant. 

2.5 Key Personnel and Subconsultants.  Consultant shall provide to Owner a list of 

the key personnel and subconsultants who will be providing the services under the Agreement, 

attached hereto as Exhibit C. No substitutions of any key personnel and subconsultants may be 

made by Consultant without the prior written consent of Owner, which consent shall not be 

unreasonably withheld.    

 2.6 Coordination and Delegation. Consultant shall coordinate the Services hereunder 

with other third-party service providers (e.g., architect, design consultants, construction 

contractors and others) as Owner may designate from time to time.  Consultant shall not delegate 

the Services to others unless Owner approves in advance.  If Owner approves of a delegation of 

the Services, such other key personnel shall not be changed, unless Owner approves in advance. 

Consultant shall still remain responsible for all Services, regardless of Consultant’s delegation of 

such Services to others as permitted by this Agreement.  All delegatees shall be bound by the 

provisions of this Agreement to the same extent as Consultant is bound. 
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ARTICLE 3 COMPENSATION 

3.1 Fixed Fee. For the proper completion of the Services, Consultant shall be paid a 

fixed fee in the lump sum amount of $ ___________ (__________________/100 Dollars), 

subject to the terms and conditions hereof (the “Contract Sum”).  The Contract Sum includes 

compensation for all Services provided by Consultant’s subconsultants. The Contract Sum shall 

be prorated as appropriate for any partial months included in the term of Consultant’s Services. 

3.2 Other Expenses.  Expenses such as travel, mileage, lodging, meals, 

postage/delivery costs, printing costs, office overhead, and any other costs incurred by the 

Consultant in the performance of Services are not subject to any reimbursement by the Owner.   

3.3 Additional Services. If changes in the work seem merited by Consultant or the 

Owner, and informal consultations with the other party indicate that a change is warranted, it 

shall be processed in the following manner:  a letter outlining the changes shall be forwarded to 

the Owner by Consultant with a statement of estimated changes in fee or time schedule.  An 

amendment to this Agreement shall be prepared by the Owner and executed by both Parties 

before performance of such services, or the Owner will not be required to pay for the changes in 

the scope of work.  Such amendment shall not render ineffective or invalidate unaffected 

portions of this Agreement. 

3.4 Payment.  Consultant will requisition only for the value of that part of each phase 

and deliverable that has been earned as of the end of the monthly billing cycle, which values 

may, at Owner's option, be verified by means of an examination of the progress of the Services 

declared by Consultant to have been earned.  Payments are due and payable within thirty (30) 

days from the date of Consultant’s properly submitted invoice including all required backup.  

Payments on account of Consultant’s Additional Services shall be made monthly upon 

presentation and approval of Consultant’s statement of Additional Services rendered with all 

backup required by Owner to substantiate the charges.   

3.5 Consultant’s Accounting Records. Records of Consultant's hours for all those 

services performed on an hourly basis on this Project shall be kept in accordance with generally 

accepted accounting principles, which principles shall be consistently applied.  The foregoing 

records shall be available to Owner or its authorized representatives for inspection and copying 

upon reasonable notice and during regular business hours during the term of this Agreement and 

for five (5) years the date of the Final Completion of the Project.  Owner or Owner's authorized 

representatives shall have the right to conduct an audit or review of Consultant's accounting and 

financial records, relating to work performed on an hourly basis and invoices tendered for 

services on the Project.   

ARTICLE 4 DELAYS IN PERFORMANCE 

Neither Owner nor Consultant shall be considered in default of this Agreement for delays 

in performance caused by circumstances beyond the reasonable control of the non-performing 

party.  For purposes of this Agreement, such circumstances include but are not limited to, 

abnormal weather conditions; floods; earthquakes; fire; epidemics; pandemics; war; riots and 

other civil disturbances; strikes, lockouts, work slowdowns, and other labor disturbances; 
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sabotage or judicial restraint. Should such circumstances occur, the non-performing party shall, 

within a reasonable time of being prevented from performing, give written notice to the other 

party describing the circumstances preventing continued performance and the efforts being made 

to resume performance of this Agreement. 

ARTICLE 5 INSURANCE AND INDEMNIFICATION 

5.1 Insurance.  The Consultant shall comply with the insurance requirements set forth 

in Exhibit B and shall carry and maintain, at its own cost, all necessary liability insurance, which 

shall include, at a minimum, the limits and requirements set forth on Exhibit B attached hereto 

and made part hereof during the term of this Agreement.  

5.2 Indemnification. 

5.2.1 Indemnity – Generally.  TO THE FULLEST EXTENT NOT 

PROHIBITED BY LAW, FOR CLAIMS RESULTING FROM NON-PROFESSIONAL 

SERVICES, CONSULTANT SHALL INDEMNIFY, PROTECT, DEFEND (WITH COUNSEL 

APPROVED BY OWNER) AND HOLD HARMLESS INDEMNITEES FROM ALL 

LIABILITIES, DAMAGES, LOSSES, SETTLEMENTS, LITIGATION AWARDS, 

EXPENSES AND COSTS, INCLUDING REASONABLE ATTORNEYS' FEES AT BOTH 

THE TRIAL AND APPELLATE LEVELS, OR CLAIMS OF LOSSES (COLLECTIVELY, 

"LOSSES") MADE BY ANY THIRD PERSON OR THIRD PARTY, THAT ARISE OUT OF, 

OR RESULT FROM, THE FOLLOWING:  (A) THE SERVICES OF CONSULTANT OR 

CONSULTANT’S SUBCONSULTANTS OR (B) ANY PENALTIES OR FINES LEVIED OR 

ASSESSED FOR VIOLATION OF ANY APPLICABLE LAW ARISING OUT OF 

CONSULTANT’S OR SUBCONSULTANT’S PERFORMANCE OF THE SERVICES.  TO 

THE FULLEST EXTENT NOT PROHIBITED BY LAW, CONSULTANT’S PROMISE OF 

DEFENSE AND INDEMNITY SPECIFICALLY INCLUDES LOSSES FOUNDED IN PART 

ON THE ALLEGED NEGLIGENCE (OF ANY KIND) OF ANY INDEMNITEE.  HOWEVER, 

TO THE FULLEST EXTENT NOT PROHIBITED BY LAW, IF THE NEGLIGENCE, GROSS 

NEGLIGENCE OR INTENTIONAL MISCONDUCT OF INDEMNITEE IS THE CAUSE OF 

THE LOSS, THEN SUCH INDEMNITEE WILL ULTIMATELY BEAR ITS 

PROPORTIONAL SHARE OF THE LOSS; IN ANY SUCH INSTANCE, THE PERCENTAGE 

OF NEGLIGENCE OR INTENTIONAL MISCONDUCT ATTRIBUTABLE TO SUCH 

INDEMNITEE, TO CONSULTANT, OR TO ANY OTHER PERSON OR ENTITY, MAY BE 

DETERMINED BY A COURT OF COMPETENT JURISDICTION OR OTHERWISE 

AGREED TO BY SUCH INDEMNITEE AND CONSULTANT IN WRITING.  TO THE 

FULLEST EXTENT NOT PROHIBITED BY LAW, WHILE CONSULTANT SHALL 

DEFEND ALL CLAIMS AGAINST INDEMNITEE IN THE FIRST INSTANCE, SUCH 

INDEMNITEE SHALL PROMPTLY REIMBURSE CONSULTANT FOR REASONABLE 

COSTS AND EXPENSES OF DEFENSE (AND INDEMNITY PAID, IF ANY) TO THE FULL 

EXTENT OF OWNER'S PROPORTIONAL SHARE OF NEGLIGENCE, GROSS 

NEGLIGENCE OR INTENTIONAL MISCONDUCT AS DETERMINED IN ACCORDANCE 

WITH THE PRECEDING SENTENCE OR OTHERWISE AGREED HEREUNDER. 
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5.2.2 Indemnification – Professional Negligence.  FOR CLAIMS AND 

DAMAGES RESULTING FROM THE PROVISION OF PROFESSIONAL SERVICES, 

CONSULTANT AGREES TO INDEMNIFY AND HOLD THE INDEMNITEES HARMLESS 

FROM AND AGAINST LOSSES, DAMAGES AND LIABILITIES (INCLUDING 

REASONABLE ATTORNEYS' FEES) TO THE EXTENT CAUSED BY CONSULTANT’S 

OR CONSULTANT’S SUBCONSULTANT’S FAILURE TO PERFORM ALL OR ANY 

PORTION OF THE SERVICES REQUIRED HEREUNDER IN ACCORDANCE WITH THE 

STANDARD OF CARE. 

5.2.3 To the fullest extent not prohibited by law, Consultant shall and does 

agree to indemnify, protect, defend and hold the Indemnitees and their respective affiliates 

harmless from and against all claims, damages, losses, liens, causes of action, suits, judgments 

and expenses, including reasonable attorneys' and other professionals' fees and other costs of 

defense of any nature, kind or description that result from any claimed infringement of any 

copyright, patent or other proprietary or intangible property right by Consultant, anyone directly 

or indirectly employed by Consultant or anyone for whose acts Consultant may be liable. 

5.2.4 Consultant shall cause each agreement between it and any of Consultant’s 

subconsultants to contain indemnification provisions for the benefit of Owner in the form 

contained in this Article 5. 

ARTICLE 6 OWNERSHIP OF WORK AND DOCUMENTS 

6.1 Ownership.  Consultant's common law, statutory and other reserved rights 

(including copyrights) in all work product of Consultant relating to the performance of Services 

under this Agreement, including any documents prepared by Consultant or its subconsultants, 

whether hard copy or on electronic media (collectively, the "Work Product") shall be the 

property of Owner.  Provided however, Consultant shall retain rights to continue to use its 

preexisting standard design details and preexisting standard project specifications for other 

projects, so long as Consultant does not utilize any unique designs, concepts or details developed 

specifically for the Project on other projects.  Upon any termination of this Agreement and the 

payment of all undisputed amounts for Services properly performed by Consultant, all such 

Work Product shall be delivered to Owner within ten (10) days of such termination and payment.  

Except in connection with the further development of the Site, the operation and maintenance of 

the Site, and/or the ownership of the Site, the Consultant shall not be liable to the Owner arising 

out of the Owner’s reuse or modifications to Work Product unless authorized in writing by the 

Consultant, which authorization shall not be unreasonably withheld, conditioned or delayed. 

6.2 Authorship.  Consultant represents that the Work Product (except to the extent 

that authorized Consultants have been used) are Consultant's own original work and that, in any 

event, their use in connection with the Project shall not infringe the rights of any third party.  

Consultant agrees on request at any time and following reasonable prior written notice to give to 

Owner, or those authorized by Owner, access to the Work Product and to provide copies 

(including copy negatives and CAD disks) of the Work Product.  Consultant shall not grant to 

any third party the right to use any of the Work Product.  Consultant shall ensure that all 

royalties, fees or similar expenses in respect of all intellectual property used in connection with 

the Project have been paid and are included in the fee. 
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6.3 Survival.  The provisions of this Article 6 shall survive the termination of this 

Agreement. 

ARTICLE 7 TERMINATION 

7.1 Termination By Either Party.  This Agreement may be terminated by either Party 

upon not less than fourteen (14) days' prior written notice should the other Party fail to perform 

in accordance with the terms of this Agreement through no fault of the Party initiating the 

termination and the defaulting Party fails to cure or remedy such failure within such fourteen 

(14)-day period.  Any notice of default sent by a Party shall state with reasonable detail the basis 

for the claimed default or failure of performance.  In addition, Owner shall have the right to 

terminate this Agreement if: (i) Consultant makes a general assignment for the benefits of its 

creditors, or (ii) a receiver is appointed on account of the insolvency of the Consultant, or (iii) if 

Consultant otherwise files for bankruptcy.  Any of the circumstances stated in this Section 7.1 

shall be considered reasons sufficient to terminate Consultant for default.  The foregoing right to 

terminate shall be in addition to all other rights and remedies available under law or in equity. 

7.2 Termination For Convenience.  This Agreement may be terminated by Owner 

without cause and for its convenience upon not less than fourteen (14) days' written notice to 

Consultant. 

7.3 Suspension.  Owner shall have the right, at any time, to suspend the Project upon 

written notice to Consultant. If the Project is suspended by Owner for more than ninety (90) 

consecutive days, Consultant shall be compensated for Services performed prior to Consultant's 

receipt of written notice of suspension from Owner.  When the Project is resumed, Consultant's 

compensation shall be equitably adjusted to provide for reasonable expenses incurred in the 

interruption and resumption of Consultant's Services.  Such expenses shall include only direct 

costs incurred in shutting down the Project and resumption thereof to the extent such expenses 

would not have been incurred had the Project not been suspended. 

7.4 Compensation For Termination.  In the event of termination not the fault of 

Consultant, Consultant shall be compensated for Services performed in accordance with this 

Agreement prior to termination, but not for lost or anticipated profits on the portion of the 

Services that were not performed.  In the event of termination for default, Consultant shall be 

compensated for Services performed prior to termination.  However, Consultant shall be 

responsible for all reasonable and actually incurred costs and damages suffered by Owner as a 

result of such termination for default (including without limitation any increased costs to 

complete Consultant’s Services, but excluding any betterment to the Project), subject to the 

limitation of liability and waiver of consequential damages set forth in this Agreement.  To the 

extent such costs or damages have been incurred by Owner as of the date of termination, then 

such amounts may be offset against final amounts due to Consultant, subject to Owner providing 

reasonable documentation to support the set-off amounts, and subject to Consultant’s right to 

dispute Owner’s set-off, pursuant to the dispute resolution provisions of this Agreement.  In all 

events, Owner shall not be responsible for Consultant's lost or anticipated profit on the 

terminated portion of the Services. 

7.5 Work Product.  All Work Product produced or developed for the Project shall be 
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furnished to and become the property of the Owner upon termination and payment to Consultant 

in accordance with Section 7.4.  

ARTICLE 8 GOVERNING LAW AND DISPUTE RESOLUTION  

This Agreement shall be governed and construed in accordance with the laws of the State 

where the Project is located. Any dispute or claim arising out of or related to this Agreement, or 

the breach thereof, shall be settled by litigation in the county where the Project is located.  

However, if requested by either party, the Owner and the Consultant agree to submit any dispute 

between the Owner and Consultant to nonbinding mediation pursuant to the Construction 

Industry Mediation Rules of the American Arbitration Association to be conducted in the county 

where the Project is located.  The Parties agree that any mediation so requested by either party, 

(or any litigation or other dispute resolution proceeding agreed to by the Parties) may include, by 

consolidation, joinder or other appropriate motion, any additional person or entity not a party to 

this Agreement, including the architect, construction contractor, and any subcontractors or sub-

subcontractors on the Project, provided such person or entity is substantially involved in a 

common question of fact or law arising out of or relating to the same transaction or subject 

matter involved in such litigation or proceeding 

ARTICLE 9 MISCELLANEOUS 

9.1 Assignment.  Owner and Consultant, respectively, bind themselves, their partners, 

successors, assigns and legal representatives to the other Party to this Agreement and to the 

partners, successors, assigns and legal representatives of such other Party with respect to all 

covenants of this Agreement.  Consultant shall not assign this Agreement without the prior 

written consent of Owner or any such assignment shall be void.  Owner may assign this 

Agreement at any time, without the consent of Consultant.  

9.2 Third Party Beneficiaries.  Nothing contained in this Agreement shall create a 

contractual relationship with or a cause of action in favor of a third party against either Owner or 

Consultant. 

9.3 Severability.  The invalidity of one or more phrases, sentences, clauses, sections 

or articles contained in this Agreement shall not affect the validity of the remaining portions of 

this Agreement so long as the material purposes of this Agreement can be determined and 

effectuated. 

9.4 Counterparts and Copies of Signatures.  This Agreement may be executed in 

counterparts and may be executed by DocuSign or such other electronic execution program 

required by Owner.  All executed counterparts shall constitute one Agreement, and each 

counterpart shall be deemed an original.  The Parties hereby acknowledge and agree that 

facsimile signatures, DocuSign signatures (or other electronic signatures), or signatures 

transmitted by electronic mail in so-called "pdf" format shall be legal and binding and shall have 

the same full force and effect as if an original of this Agreement had been delivered.  The Owner 

and the Consultant (1) intend to be bound by the signatures on any document sent by facsimile or 

electronic mail or effected through DocuSign or such other electronic signature program, (2) are 

aware that the other party will rely on such signatures, and (3) hereby waive any defenses to the 
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enforcement of the terms of this Agreement based on the foregoing forms of signature. 

9.5 Inconsistencies.  In the event there are any inconsistencies, conflicts or 

ambiguities between the terms and provisions of this Agreement and the terms and provisions of 

any other document, agreement or instrument incorporated herein by reference, the terms and 

provisions of this Agreement shall control in all respects. 

9.6 Headings.  The headings and titles to the Articles in this Agreement are inserted 

for convenience only and shall not be deemed a part hereof or affect the construction or 

interpretation of any provision hereof. 

9.7 Notices.  All notices provided for in this Agreement, including notices of default 

hereunder and termination of this Agreement, shall be in writing and shall be deemed to have 

been properly given (a) upon receipt if delivered in person or by a nationally recognized 

overnight courier service or sent by electronic facsimile with receipt confirmed (provided a copy 

is sent the same day by either overnight courier or certified mail) or (b) as of the third business 

day after being sent by registered or certified mail, return receipt requested, postage prepaid, 

addressed as follows: 

If to Owner:  

Riverside Local School District, 585 Riverside Drive, Painesville, OH 44077, 

Attention: Gary Platko, Treasurer/CFO 

If to Consultant: 

______________________________________________________________ 

or such other address as may be furnished in writing by either Party to the other.  Either Party may 

change its address for the purpose of receiving notices under this Agreement by written notice to 

the other Party in the manner set forth above. 

 

9.8 Survival of Representation And Warranties.  The representations, warranties and 

indemnifications set forth in this Agreement and the exhibits, schedules and other attachments 

hereto, and in any document, instrument or agreement executed or given in connection herewith, 

which by their terms are applicable after the term of this Agreement, will survive the expiration 

or termination of this Agreement. 

9.9 Waiver of Consequential Damages.  Consultant waives all consequential damages 

arising out of the Project. This waiver includes but is not limited to damages incurred by 

Consultant for overhead and compensation of employees, loss of business and reputation, and 

loss of profit.   

9.10 Findings and Recovery.  Consultant represents and warrants that it is not subject 

to an “unresolved” finding for recovery under Ohio Revised Code Section 9.24.  

9.11 Public Records.  All parties hereto acknowledge that Owner is a political 

subdivision in the State of Ohio and as such is subject the Ohio Revised Code and other law 
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related to the keeping and access to public records, including any and all applicable Sunshine 

Laws, open meeting requirements, and retention schedules effecting any and all manner of 

communication with the Owner and any and all documents in any format or media.  Consultant 

and the Owner agree that all records and reports that Consultant provides to the Owner pursuant 

to this Agreement or that the Owner obtains from Consultant pursuant to this Agreement shall be 

considered public records unless exempted from disclosure pursuant to Ohio's public record laws 

(including O.R.C. 149.43, O.R.C. 1333.61(D) and applicable common law), and that the Owner 

shall have the right to copy and disclose the same.  

9.12 Drafting of This Agreement.  This Agreement shall be deemed to be drafted by 

both Parties hereto, and no one Party shall benefit from any claimed ambiguity in this Agreement 

based on a theory that the other Party drafted this Agreement. 

9.13 Entire Agreement.  This Agreement and all exhibits attached represent the entire 

and integrated agreement between Owner and Consultant and supersedes all prior negotiations, 

representations or agreements, either written or oral.  This Agreement may be amended only by 

written instrument signed by both Owner and Consultant. 

[SIGNATURES ON FOLLOWING PAGE] 
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This Agreement entered into as of the day and year first written above. 

OWNER:  CONSULTANT: 

RIVERSIDE LOCAL SCHOOL 

DISTRICT BOARD OF EDUCATION 

  

   

   

By:  By: 

 

Name:   Name:   

Title:    Title:   

Date:   Date:  

 

 

 

By: 

 

Name:  

Title:   

Date:  
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CERTIFICATE OF FUNDS 

(ORC Section 5705.41)  

 

The Fiscal Officer hereby certifies that the funds required to meet the obligations of Riverside 

Local Schools Board of Education under the preceding Agreement have been lawfully 

appropriated for such purposes and are in the treasury of Riverside Local School District or are in 

the process of collection to an appropriate fund, free from any previous encumbrance.   

 

 RIVERSIDE LOCAL SCHOOL DISTRICT BOARD OF 

EDUCATION 

  

  

 By:       

Name: ______________________________ 

Title: _______________________________ 
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Exhibit A 

SCOPE OF SERVICES 
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Exhibit B 

INSURANCE LIMITS AND REQUIREMENTS 

 

1. Consultant's Insurance. Consultant shall procure and maintain, at its own cost, with 

companies authorized to do business in the state where the Project is located and having a 

financial size of VII or higher and a rating of not less than "A-" in the latest version of Best's 

Insurance Guide, published by A.M. Best & Company, all necessary insurance outlined herein 

for coverages at not less than the prescribed minimum liability limits for claims caused or 

contributed to by Consultant. All insurance will be provided through companies authorized to do 

business in the State where the Project is located and considered acceptable by Owner.  Certified 

copies of all certificates of insurance  (and any declarations of insurance and endorsements) 

evidencing the required insurance will be provided to Owner within five (5) business days of 

Owner’s written request of those copies.   The insurance coverages and liability limits to be 

provided by Consultant shall be as follows: 

a. Automobile Liability Insurance.  Consultant will maintain Primary 

Automobile Liability Insurance, covering all owned, non-owned, hired, leased or 

borrowed vehicles.  Such insurance shall have limits of not less than $1,000,000 

combined single limit and shall name Owner, Indemnitees, and any other entities 

designated by Owner in writing (“Additional Insured”) as an additional insured thereon.  

b. Workers' Compensation Insurance.  Consultant will maintain workers' 

compensation and employers' liability insurance covering its operations in not less than 

the following limits:  Workers' Compensation- as required by applicable state and federal 

statutes; Employers' Liability- $1,000,000 Bodily Injury each Accident; $1,000,000; 

Bodily Injury by Disease for Each Employee; and $1,000,000 Bodily Injury Disease 

Aggregate.  Consultant shall cause, if allowed by law, its workers' compensation carrier 

to waive insurers’ right of subrogation with respect to Owner, its partners, parents and 

affiliated companies. 

c. Commercial General Liability Insurance.  Consultant will maintain 

commercial general liability insurance covering all operations by or on behalf of 

Consultant on an occurrence basis against claims for personal injury (including bodily 

injury and death) and property damage (including loss of use), naming the Additional 

Insureds as an additional insured thereon.  Such insurance shall have not less than the 

following limits:  $1,000,000 Each Occurrence; and $2,000,000 Annual Aggregate. 

d. Umbrella/Excess Liability. Consultant shall maintain additional coverage for 

Commercial General Liability and Automobile Liability through a combination of 

primary and excess or umbrella liability insurance in the amount of $2,000,000 Each 

Occurrence; and $2,000,000 General Aggregate.  Excess Umbrella Insurance coverage 

shall be provided on a follow-form basis and Consultant shall be responsible for any gaps 

between underlying coverage and such excess coverage in the case of Consultant’s 

policies.  
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e. Valuable Papers.  If applicable, Consultant will purchase valuable papers 

and records coverage for plans, specifications, drawings, reports, maps, books, blueprints, 

and other printed documents in an amount sufficient to cover the cost of recreating or 

reconstructing valuable papers or records related to this Project. 

f. Professional Liability.  Consultant shall purchase and maintain insurance to 

protect against claims arising out of the performance of Consultant's professional services 

caused by any negligent acts, errors, omissions for which Consultant is legally liable.  

Such professional liability insurance shall have minimum limits of $5,000,000 per 

claim/$5,000,000 annual aggregate.  Consultant shall maintain an insurance program with 

deductibles or self-insured retention commensurate with industry standards for 

corporation of its size and shall be solely responsible for any deductibles or self-insured 

retention amounts.  The professional liability insurance shall have no exclusion for injury 

to persons or property arising out of the performance of professional services.  Consultant 

shall keep such insurance in effect for a period of not less than five (5) years after the 

date of completion of its Services for the Project.  If such professional liability insurance 

is written on a claims-made basis, such insurance shall have a retroactive date no later 

than the date of this Agreement and shall include a supplemental extended reporting 

period provision.  Consultant shall cause each of the subconsultants providing design or 

engineering services to maintain separate professional liability insurance to protect 

against claims arising out of the performance of such Consultant's services with 

minimum limits as follows:  $1,000,000 per claim/annual aggregate, unless different 

minimum limits are approved in writing by Owner which approval shall not be 

unreasonably withheld. 

2. Certificates of Insurance. Consultant shall provide Owner with certificates of insurance, 

completed by a duly authorized representative evidencing that the minimum coverages required 

of Consultant and its subconsultants herein are in effect and specifying that the liability 

coverages (except professional liability and employers liability) are written on an occurrence 

form.   

a. All of the required insurance policies may not be cancelled or materially 

modified from the requirements of this Exhibit B without at least thirty (30) days' prior 

written notice to Owner from Consultant.  Consultant shall maintain the required 

insurance during the performance of this Agreement and for five (5) years after 

completion of the Services hereunder.   

b. Failure of Owner or Owner’s Representative to demand such a certificate or 

other evidence of full compliance with these requirements or failure of Owner or 

Owner’s Representative to identify a deficiency from evidence provided will not be 

construed as a waiver of Consultant's obligation to maintain such insurance. The 

acceptance of delivery by Owner or Owner’s Representative of any certificate of 

insurance evidencing the required coverages and limits does not constitute approval or 

agreement by Owner that the insurance requirements have been met or that the insurance 

policies shown in the certificates of insurance are in compliance with the requirements of 

this Exhibit B.  
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c. If any of the coverages are required to remain in force after final payment, 

an additional certificate evidencing continuation of such coverages will be submitted with 

Consultant's final invoice. 

3. Insurance Primary. All coverages required of Consultant or its subconsultants or 

professional subcontractors will be primary over any insurance or self-insurance program carried 

by Owner. 

4. Other Requirements. The foregoing policies (other than the workers' compensation and 

professional liability): (a) shall name Owner as additional insured, (b) shall be primary and non-

contributory to any insurance (or self-insurance program) carried by Owner, and (c) shall contain 

a cross-liability endorsement, a severability of interests endorsement and a waiver of subrogation 

endorsement in favor of Owner. 

5. Waiver of Subrogation. The Owner and the Consultant (and Consultant shall require that all 

subconsultants) waive all rights against (1) each other and each other’s Consultants, contractors, 

subconsultants, agents, officers, directors, shareholders and employees; (2) the construction 

contractor and its subcontractors, and separate contractors, if any, and their subcontractors, sub-

subcontractors, agents and employees; (3) the architect and its consultants, and (4) any other 

person or entity using or occupying any portion of the Project with Owner’s knowledge and 

consent for damages caused by fire or other perils but only to the extent actually paid by 

insurance obtained pursuant to the Construction Agreement or any other property insurance 

applicable to the Work, except such rights as they may have to the proceeds of such insurance.  

The foregoing waiver afforded the construction contractor, their agents and employees shall not 

extend to the liability of the construction contractor.  The Owner or the Consultant, as 

appropriate, shall require of the architect, construction contractor, separate contractors, and 

consultants by appropriate agreements, written where legally required for validity, similar 

waivers each in favor of all other Parties enumerated in this Exhibit B. 

6. No Reduction or Limit of Obligation.  By requiring insurance, Owner does not represent 

that coverage and limits will necessarily be adequate to protect Consultant.  Insurance effected or 

procured by Consultant will not reduce or limit Consultant's contractual obligation to indemnify 

and defend Owner as may be required by this Agreement for claims or suits which result from or 

are connected with the performance of this Agreement. 

7. Duration of Coverage. All required coverages will be maintained without interruption 

during the entire term of this Agreement. 
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Exhibit C 

KEY PERSONNEL AND SUBCONSULTANTS 

 

 

 

 

 

 


