
REQUEST FOR BOARD ACTION 
 

HENDERSON COUNTY 
BOARD OF COMMISSIONERS 

 
 
 
MEETING DATE:  December 1, 2025 
 

SUBJECT: Vendor Contract Approval, Special Materials Testing for JCAR 
Detention Project 

  
PRESENTER:  Bryan Rhodes, Capital Projects Director 
     
        
ATTACHMENTS:  YES 

1.) WSP Proposal Letter 
 

 
SUMMARY OF REQUEST: 
 
The Board is requested to approve the proposal from WSP of $360,100 for Special Materials 
Testing and Inspections for the Henderson County JCAR Detention Center Project.   
 
 
 
 
 
 
BOARD ACTION REQUESTED: 
 
The Board is requested to approve the proposal from WSP and authorize Henderson County staff 
to execute a contract for Special Materials Testing and Inspections for the Henderson County 
JCAR Detention Center Project. 
 
 
 
 Suggested Motion: 

 
I move the Henderson County Board of Commissioners to approve the proposal from 
WSP for $360,100 and authorize staff to execute the contract.  
 

 



 

November 19, 2025 
 
Bryan Rhodes  
Capital Projects Construction Manager 
100 North King Street, 1st Floor, Project Management  
Hendersonville, NC 28792 
 
 
 
 
Subject: Proposal for Special Inspections and Construction Materials Testing Services 
  Henderson County Judicial Center – Detention Center Project  
  200 North Grove Street  
  Hendersonville, North Carolina 
            WSP Proposal No. 2025US376822 

 

Dear Mr. Rhodes,   
WSP USA Inc. (WSP) is pleased to submit this proposal to provide Special Inspections and construction 
materials testing (CMT) services during the construction of the new Henderson County Judicial Center 
Detention Center in Hendersonville, North Carolina. This proposal presents our understanding of the 
proposed construction, outlines our proposed scope of services, cost information, and authorization 
procedures. Our understanding of the proposed construction is based on review of the drawings, 
specifications, and construction schedule provided electronically.   

 

Project Description 
 
Based on project information and drawings provided electronically, our review of recent construction 
plans, construction schedule and conversations with the project team, we understand that the project 
will consist of additions and renovations to the existing detention center buildings. Minimal amounts of 
cut and fill (less than a few feet) will be required to achieve the planned site grades. 

 
The new construction will be supported by shallow foundations bearing on soils improved by the 
installation of an aggregate pier ground improvement system. Helical piers will also be installed under 
existing building foundations adjacent to the new construction. The buildings will consist of a 
combination of masonry and pre-cast concrete walls as well as steel framed and pre-cast concrete roof 
panels. The buildings will be surrounded by asphalt and concrete paved drives and parking spaces.  

 
Based on our review of the construction schedule provided, we understand that clearing and grading of 
the site will begin in mid November 2025 and substantial completion of the building construction with 
Owner occupancy in March 2028.  
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Scope of Services 
 
During construction, WSP will perform the following services at the request of your designated 
representative. Daily test results and observations will be reported to the appropriate site personnel at the 
time of testing. Written summaries of our daily test results and observations will be transmitted to the 
project team via email on a periodic basis. Based on our discussions with the design team, review of the 
available project plans and our experience on similar projects, we propose the following scope of services 
utilizing personnel with experience performing similar services on past projects. Inspection tasks required 
for each of the proposed scope of services may be found within the project Schedule of Special 
Inspections.  
 
WSP Safety 
As with any construction project, safety is a top priority of ours. Prior to field activities, WSP will coordinate 
safety procedures with the general contractor and will develop safety plans for our employees associated 
with individual tasks to be completed at the site. WSP will also attend site safety training, if required, and 
abide by the site safety plan. 
 
Special Inspector 
WSP will provide a qualified person designated as the Special Inspector for the project. The Special 
Inspector will manage the Program of Special Inspections which includes: 
 
• Provide management and oversight of the program of Special Inspections. 
• Participate in construction meetings applicable to Special Inspection items. 
• Perform inspections as outlined below or direct a qualified agent based on experience to provide 

inspection. 
• Maintain and distribute project reports as necessary. Upon completion of project testing and 

inspections, a final report documenting the activities will be prepared and submitted to the project 
team (if requested). 
 

We anticipate that attendance of up to 30 site meetings by an Engineer or Staff Professional will be 
required during construction which may include monthly meetings, preconstruction meetings or to 
observe and make recommendations for site conditions.  

 
 
Soils and Foundations 
• Observe proofrolling of the stripped subgrade within the building pad areas to locate any areas which 

may require additional excavation or rework. 
• Observe placement of fill materials and conduct in-place field density tests to measure the percent 

compaction achieved for site utility trench backfill and structural fill. 
• Conduct laboratory compaction tests on representative fill soils in general accordance with ASTM D698 

and provide visual classification of the fill materials placed.  
• Observe installation of helical piers (where installed) to confirm they are installed per project plans and 

submittals provided.  
• Perform inspection of shallow foundation excavations to verify that size and depth of foundations are 

as designed. Make observations in footing excavations to document that the foundation bearing area is 
level or benched, and free of loose soil, ponded water and/or debris.  
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Aggregate Piers  
• Perform observations during installation of aggregate piers and verify and document the aggregate pier 

sizes, diameters, materials, and lengths comply with project requirements and approved submittals.  
• Observe full scale modulus load test prior to installation of production aggregate piers.  
• After aggregate pier installation perform inspection of shallow foundation excavations to verify that the 

size and depth of foundations are as designed and that the aggregate piers installed are within the 
excavated bearing surface of the foundations. 

 
 
Cast-in-Place Concrete and Reinforcing Steel 
• Obtain proposed concrete mix designs and verify appropriate mix use during specific concrete 

placement. 
• Periodic observation of reinforcing steel and mill and product certifications to verify general compliance 

with plans and specifications. 
• Observation of bolts to be installed in concrete prior to and during placement. 
• Periodic inspection of anchors installed in hardened concrete. 
• Observation of welding of reinforcing steel, if any. 
• Periodic inspection of formwork prior to the placement of concrete. 
• Periodic verification of concrete strength prior to removal of shores and forms from structural concrete.  
• Perform continuous observation of concrete placement for proper placement techniques. 
• Obtain samples and perform tests on plastic concrete in the field including slump, air content and 

temperature. 
• Cast concrete cylinder specimens for compressive strength testing. 
• Cure, test and report concrete cylinder test results. 
• Perform periodic observation of concrete curing techniques. 
 
Epoxy Anchors 
• Periodic observations to confirm the threaded anchor rod size, length and epoxy meet project 

requirements.  
• Periodic observations to confirm the embedment depth, spacing and edge distance meet project 

requirements.  
• Inspect cleaning of holes after drilling and before installing epoxy anchors.  
• Verify adequate mixing of epoxy materials, filling of holes and installation of threaded rods. Verify 

adequate cure time and tightening torque.   
 
Structural Masonry  
• Obtain CMU masonry submittals and verify appropriate materials are utilized during construction. 
• Perform visual inspections of structural masonry during construction.   
• Perform periodic inspection of on-site mortar including materials used during mixing and mix ratios. 
• Observe installation of reinforcing steel, embedment of dowels, anchors and ties, installation of 

constructions joints, and cleanliness of grout space. 
• Observe placement of grout and construction of bond beams.  
• Observe masonry protection techniques from hot or cold weather or precipitation. 
• Obtain field samples of grout, perform laboratory curing and compressive strength testing, and report 

results for the test specimens. 
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Structural Steel  
• Verify fabricator meets the requirements of the North Carolina Building Code. 
• Collect certificate of compliance from fabricator at the completion of fabrication. 
• Verify material identification markings as specified and obtain manufacturer’s certified mill 

tests/certificate of compliance for structural steel, bolts, nuts, washers, and weld filler material. 
• Periodically inspect installation of bolts and tightening of snug-tight, pretensioned and slip critical 

joints. Verify proper tightening sequence. 
• Periodically visually inspect welds less than 5/16 inch periodically. Inspect pre-heat, post-heat and 

surface preparation between passes. Verify size and length of fillet welds. 
• Continuously inspect welds greater than 5/16 inch periodically. Verify size and length of fillet welds. 
• Perform ultrasonic testing of full-penetration welds and moment welds. 
• Periodic inspection of shear stud connections.  
• Inspect steel frame periodically for compliance with structural drawings, including bracing, member 

configuration and connection details.  
• Inspect welding, fastening on the metal decking floor and roof welds. 
 

These inspections and tests will be performed in general accordance with the AISC Manual of Steel 
Construction, the AWS Structural Welding Code, AWS D1.1, and/or the project specifications.  

WSP has assumed that inspections will only be required onsite and not at the steel fabricators shop 
during the fabrication of the structural steel elements.   

 
 
Asphalt Pavement 
• Observe proofrolling of the subgrade prior to placement of base course materials. 
• Conduct laboratory compaction tests on representative samples of the aggregate base course 

materials in accordance with ASTM D698 or ASTM D1557, whichever is specified. 
• Perform in-place density tests and thickness measurements on the aggregate base course.  
• Perform in-place density tests and thickness measurements on the asphalt concrete.  The in-place 

density of the asphalt concrete will be compared to the theoretical maximum density provided by 
asphalt concrete supplier for specific mix used at time of placement to determine the percent 
compaction.  

 
Additional Services (included within this proposal) 

• Laboratory testing of up to 75 sets of concrete and 5 sets of grout cylinders (up to 6 cylinders each set). 
• Laboratory compaction testing of soil and aggregate base course of up to 4 samples.  
• Administrative support related to producing and distributing the results and records of our field and 

laboratory testing and inspection services.   
• Project management, including management of WSP’s internal safety and quality assurance programs. 
 
 
Scheduling and Reporting 
 
We will provide personnel for this project at the request of your representative. We request 24-hour notice 
prior to providing on-call personnel to enable us to schedule the work efficiently. For structural steel 
inspections we request at least a three-day notice to be able to effectively staff these services. Daily test 
results and observations will be reported to the appropriate site personnel at the time of testing. Written 
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summaries of our daily test results and observations will be transmitted to the project team via email on a 
periodic basis. 

 
Cost Estimate 
 
Based on the requested scope of services described above, we recommend a budget allowance of 
$360,100 for our services. Compensation for the services provided or additional services you request will 
be based upon the actual time spent and tests performed in accordance with the attached fee schedule.  

For reference, the North Carolina State Construction Office has previously provided guidelines 
recommending a budget allowance of 0.5% to 1.0% of the construction cost for Special Inspections 
services. Our recommended budget allowance is in line with these guidelines.  

We understand that the adjacent Henderson County Courthouse Addition project will begin construction 
shortly after the Detention Center project and continue during it. WSP will be providing similar services on 
this project and will prepare a cost estimate proposal to Henderson County once a construction schedule 
is provided. As discussed, we have not been provided with a construction schedule for this project but 
since it is scheduled to begin within the next few months we anticipate that some of our field services 
between the two projects will be at times that overlap one another. This overlapping of field services 
should result in cost savings for both projects as we will already have field personnel onsite, provided they 
are able to be performed by the same person and do not require a second field person.  

Based on our review of the construction schedule provided, we understand that clearing and grading of 
the site will begin in mid November 2025 and substantial completion of the building construction with 
Owner occupancy in March 2028.  
The majority of our testing and inspection services will be required during approximately the first 12 
months of construction.  As the cost of our services are heavily dependent on the construction schedule, 
below is a breakdown of the assumptions we have made in developing our budget.   

 
November 2025 through December 2025  

Based on our review of the construction schedule provided, we understand that construction activities 
related to site grading and underground utility installation, as well as aggregate pier and foundation 
construction in Areas A and C. We anticipate that our field services would be required during three-
quarters of the duration of this time period on a full-time basis (up to eight hours onsite per day). These 
inspections will be performed by a Special Inspections Technician.  
 
January 2026 through February 2026 

Based on our review of the construction schedule provided, we understand that construction activities 
related to slab on grade and steel erection in Areas A and C, as well as aggregate pier and foundation 
construction in Area B. We anticipate that our field services would be required during three-quarters of 
the duration of this time period on a full-time basis (up to eight hours onsite per day). These inspections 
will be performed by a Special Inspections Technician. 
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March 2026 through May 2026 

Based on our review of the construction schedule provided, we understand that construction activities 
related to pre-cast walls and cells and steel erection in Areas A and C, as well as aggregate pier and 
foundation construction in Area D. We anticipate that our field services would be required during three-
quarters of the duration of this time period on a full-time basis (up to eight hours onsite per day). These 
inspections will be performed by a Special Inspections Technician. 
 

June 2026 through August 2026 

Based on our review of the construction schedule provided, we understand that construction activities 
related to foundations, slabs on-grade, underground utilities, pre-cast walls and ceilings and steel erection 
in Area B and D. We anticipate that our field services would be required during three-quarters of the 
duration of this time period on a full-time basis (up to eight hours onsite per day). These inspections will 
be performed by a a Special Inspections Technician. 
 

September 2026 through February 2027 

Based on our review of the construction schedule provided, minimal construction activities related to our 
services will be occurring during this period.  We anticipate that our field services would be required 
during 15 percent of the duration of this time period on a full-time basis (up to eight hours onsite per day). 
These inspections will be performed by a a Special Inspections Technician. 
 

March 2027 through July 2027 

Based on our review of the construction schedule provided, we understand that construction activities 
related to CMU masonry renovation and small concrete slab pour backs in Areas A, C and D. We anticipate 
that our field services would be required during one-quarters of the duration of this time period on a full-
time basis (up to eight hours onsite per day). These inspections will be performed by a Special Inspections 
Technician. 
 

August 2027 through March 2028 (project completion) 

Based on our review of the construction schedule provided, we understand that construction activities 
related to CMU masonry renovation and small concrete slab pour backs in Areas A, C and D. We anticipate 
that our field services would be required during ten percent of the duration of this time period (14 site 
visits) on a full-time basis (up to eight hours onsite per day). These inspections will be performed by a 
Special Inspections Technician. 
 

We have also assumed that 10 site visits by a structural steel inspector (up to 8 hours onsite per day) would 
be required throughout the project. We have also assumed 30 site visits by a Senior Consultant or 
Assistant Vice President (up to 6 hours onsite per day) would be required during the project to attend 
project meetings and to observe construction activities.   
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Authorization 
 
To authorize us to proceed with the scope of services outlined above and to make this proposal and our 
statement of Terms and Conditions the agreement between us, please sign the attached Agreement for 
Consulting Services and return a signed copy to us. We will then sign and finalize the agreement and 
return a copy to you. 

 

Closing 
 
WSP appreciates the opportunity to perform Special Inspections and construction materials testing 
services on this project. If you have any questions concerning the information in this proposal or if we may 
be of further service, please feel free to contact us. 
 
Sincerely,  
WSP USA, Inc. 
 

 
 

Jill M. Heimberg, P.E.      Timothy P. Quigley, P.E.  
Geotechnical Team Lead      Senior Engineer 
 
Attachments: Fee Schedule  

Agreement for Consulting Services 
 

 
 

 

 

 

 

 

 

 

 

 

 

 

  



WSP USA Inc. 
Asheville, North Carolina 

 
CONSTRUCTION MATERIALS TESTING & SPECIAL INSPECTION SERVICES  

                                FEE SCHEDULE   
Henderson County Judicial Center – Detention Center 

November 19, 2025 
WSP Proposal No. 2025US376822 

 

 
NOTE:   Items not listed on this fee schedule will be quoted upon request. 
  Labor rates are subject to a 3 percent increase effective January 1, 2027 and then each subsequent year. 

I.  LABOR (Including calibrated equipment and expendable supplies) 

1. Engineering Technician, per hour ........................................................................................................................................................................ $60.00 
2. Senior Engineering Technician, per hour  ......................................................................................................................................................... $75.00 
3. Special Inspections Technician, per hour .......................................................................................................................................................... $93.00 
4. Steel Inspector, ASNT Level II or AWS Certified Welding Inspector, per hour ................................................................................. $150.00 
5. Steel Inspector, ASNT Level III, per hour ........................................................................................................................................................ $175.00 
6. Assistant Consultant, per hour ............................................................................................................................................................................. $85.00 
7. Associate Consultant, per hour ............................................................................................................................................................................ $93.00 
8. Consultant, per hour ............................................................................................................................................................................................. $110.00 
9. Senior Consultant, per hour ............................................................................................................................................................................... $125.00 
10. Lead Consultant, PE/PG, per hour .................................................................................................................................................................... $150.00 
11. Assistant Vice President, per hour .................................................................................................................................................................... $165.00  
12. Vice President, PE/PG, per hour ........................................................................................................................................................................ $230.00 
13. Senior Vice President, PE/PG, per hour .......................................................................................................................................................... $250.00 
14. Clerical/Administrative Assistant, per hour ...................................................................................................................................................... $80.00  

 
Overtime charges will apply to Technician hourly rates for all time over 40 hours per week, work between the hours of 
9:00PM and 6:00AM, and work on Saturdays, Sundays and Holidays. Overtime charges will be computed at 1.5 times the 
regular hourly rate. Labor rates include calibrated equipment and expendable supplies, except for equipment quoted below. 

 
II.  EQUIPMENT, EXPENSES, AND SUPPLIES 

1. Company Vehicle Charge, per day from WSP Asheville office .................................................................................................................. $75.00 
2. Mileage, per mile (non-company vehicle or other company office) – current IRS rate ..................................................................... $0.70 
3. Nuclear Density Gauge, per day .......................................................................................................................................................................... $75.00 
4. Lodging (actual cost).................................................................................................................................................................... Direct Cost plus 15% 
5. Per Diems, per day ............................................................................................................................................................................................ GSA Rates 
6. Other expenses, shipping, rental equipment, etc., if required ...................................................................................... Direct Cost plus 15% 

 
III. LABORATORY SERVICES 

1. Natural Moisture Content, ASTM D2216, each ...................................................................................................................................................................... $12.00 
2. Atterberg Limits, ASTM D4318, each ........................................................................................................................................................................................... $60.00 
3. Sieve Analysis, including Wash No. 200, of soils, ASTM D1140, each ......................................................................................................................... $60.00 
4. Percent Finer than No. 200 Sieve, ASTM D1140, each ........................................................................................................................................................ $40.00 
5. Standard Proctor Compaction Test, ASTM D698 (methods A or B), each .............................................................................................................. $150.00 
6. Standard Proctor Compaction Test, ASTM D698 (method C), each ........................................................................................................................... $175.00 
7. Modified Proctor Compaction Test, ASTM D1557 (method A or B), each .............................................................................................................. $180.00 
8. Modified Proctor Compaction Test, ASTM D1557 (method C), each ........................................................................................................................ $200.00 
9. Compressive Strength of Concrete Cylinders and cylinders held in reserve, each ............................................................................................... $16.00 
10. Compressive Strength of Grout or Mortar Cubes and cubes held in reserve (includes supplies and capping), each ........................ $20.00 
11. Compressive Strength of Grout or Mortar Prisms and prisms held in reserve (includes supplies and capping), each ...................... $25.00 
12. Bulk Specific Gravity and Density of Asphalt Core, each ................................................................................................................................................... $20.00 
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AGREEMENT FOR CONSULTING SERVICES 
(EARTH AND ENVIRONMENT) 

_____________________________________________________________________________________________________ ("CLIENT") and
______________________________________________________________________________________________(“CONSULTANT”) agree 
this _______ day of _________________________, 20________that the following terms and conditions will apply to any services, 
including subsequent services and changes, (collectively “Services”) to be provided by CONSULTANT relating to Proposal No. 
__________________________________________________________________ dated ________________________________(collectively 
the “Agreement”):

1. STANDARD OF CARE
Services performed by CONSULTANT will be conducted in a manner consistent with that level of care and skill ordinarily 
exercised by other reputable professionals practicing contemporaneously, under similar conditions, in the same locality, subject 
to the time limits and financial, physical, or other constraints applicable to the Services.  No warranty, guaranty, or 
representation, express or implied is made or intended by this Agreement, or in any communication (oral or written), report, 
opinion, document or instrument of service, and the same are specifically disclaimed, including the implied warranties of 
merchantability and fitness for a particular purpose. 

2. INVOICES AND PAYMENT TERMS
A. Unless otherwise specified in any proposal, CONSULTANT will submit monthly invoices to CLIENT and a final bill upon 

completion of Services. CLIENT shall notify CONSULTANT within ten (10) days of receiving an invoice of any dispute with 
the invoice and the parties shall promptly resolve any disputed items.  If notice is not received within (10) days of receiving 
the invoice, the invoice is deemed to be correct, and CLIENT shall pay CONSULTANT the full sum according to the invoice. 
Full payment is due prior to delivery of CONSULTANT’S final deliverable.  All monies due to CONSULTANT shall be paid in 
US $ (Dollars) unless specifically detailed otherwise.  CLIENT shall pay all conveyance, transfer and recording fees and taxes, 
if any, imposed on any transfer of, or construction, on property contemplated by this Agreement. Payment on undisputed 
invoice amounts is due upon receipt of invoice by CLIENT and is past due thirty (30) days from the date of the invoice.  
CLIENT agrees to pay a finance charge of one and one-half percent (1-1/2%) per month (18% per annum) compounded daily, 
or the maximum rate allowed by law, on past due accounts.  If payment remains past due sixty (60) days from the date of 
the invoice, then CONSULTANT shall have the right to suspend or terminate all Services under this Agreement, without 
prejudice or penalty.  CLIENT will pay all reasonable demobilization and other suspension or termination costs. CLIENT 
agrees to pay attorneys' fees, legal costs and all other collection costs incurred by CONSULTANT in pursuit of past due 
payments. 

B. Where the cost estimate for the Services is “not to exceed” a specified sum, CONSULTANT shall notify CLIENT before each 
limit is exceeded, and shall not continue to provide Services beyond such limit unless CLIENT authorizes an increase in the 
amount of the limitation.  If a “not to exceed” limitation is broken down into budgets for specific tasks, the task budget may 
be exceeded without CLIENT authorization as long as the total limitation is not exceeded.

C. If CONSULTANT is required by the CLIENT to provide additional services outside the scope of the Services set out in the 
proposal, the CLIENT shall make payment according to the hourly rates and sums set out in the proposal.

D. Support for depositions, response to Subpoenas, legal or regulatory proceedings, and expert testimony shall be charged at 
150% of the labor rates set forth in the proposal.

3. CHANGES
CLIENT and CONSULTANT recognize that it may be necessary to modify the scope of Services, schedule, and/or cost estimate 
proposed in this Agreement.  To the extent such modifications change the Services, schedule, and/or the cost, the parties shall 
mutually agree upon equitable adjustment as appropriate under the circumstances.  CONSULTANT shall notify CLIENT in a timely 
manner when it has reason to believe a change to the Agreement is warranted.  CONSULTANT shall prepare a change order 
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request outlining the changes to the scope, schedule, and/or cost.  CLIENT has a duty to promptly consider the change order 
request and advise CONSULTANT in a timely manner in writing on how to proceed.  If, after a good faith effort by CONSULTANT
to negotiate modifications to the scope of Services, schedule, and/or cost estimate, an agreement has not been reached with the 
CLIENT, then CONSULTANT shall have the right to terminate this Agreement, without prejudice or penalty, upon written notice 
to the CLIENT. CONSULTANT agrees to exercise diligence in the performance of its Services consistent with the agreed upon 
project schedule, subject to the exercise of the generally accepted standard of care for performance of such services, as stated in 
Article 1, Standard of Care.

4. DELAYS AND FORCE MAJEURE 
A. If site or other conditions prevent or inhibit performance of Services or if unrevealed hazardous materials or differing site

conditions are encountered, Services under this Agreement may be delayed.  The schedule and contract completion date 
shall be extended accordingly, and CLIENT shall pay CONSULTANT for Services performed to the delay commencement date 
plus reasonable delay charges.  Delay charges shall include personnel and equipment rescheduling and/or reassignment 
adjustments and all other related costs incurred including but not limited to, labor and material escalation, and extended 
overhead costs, attributable to such delays.  CLIENT shall not hold CONSULTANT responsible for damages or delays in 
performance caused by acts or omissions of CLIENT, its subcontractors, site conditions or conditions related to unrevealed 
hazardous materials which prevent or inhibit performance of Services.  

B. Neither party shall be deemed in default of this Agreement to the extent that any delay or failure in the performance of its 
obligations (other than the payment of money) results, without its fault or negligence, from any cause beyond its reasonable 
control, such as governmental authorities, regulatory agencies, civil or labor unrest, epidemics or pandemics, acts of God, 
nature, or terror, disruptions of the Internet, electronic telecommunications or hosting services or any other events that 
are beyond the reasonable control of the parties. In the event of any such delays, then the party whose performance is 
delayed or impaired by such condition shall give prompt written notice to the other party as to the nature and anticipated 
extent of the delay or impairment.  CONSULTANT shall be granted a time extension, and the parties will negotiate an 
equitable adjustment to the price of any affected Services, where appropriate, based upon the effect of the Force Majeure 
on CONSULTANT’s performance.  

C. Delays in excess of thirty (30) days within the scope of this Article shall, at the option of either party, make this Agreement 
subject to termination or to renegotiation.

5. INDEPENDENT JUDGMENTS OF CLIENT
If the Services include the collection of samples and data, then CONSULTANT’S obligation to perform those Services is subject to 
CLIENT’s assumption of all Subsurface Risks (such risks being more fully described in Article 12, Subsurface Risks).  CONSULTANT
will not be responsible for the independent conclusions, interpretations, interpolations or decisions of CLIENT, or others, 
relating to the Services.  Under no circumstances do CONSULTANT’S Services include making any recommendation or giving 
any advice as to whether CLIENT should or should not proceed with any transaction regarding any site related to the Services.  
CLIENT assumes all responsibility and risk associated with decisions it makes based on the Services.

6. INDEMNIFICATION
A. To the maximum extent allowed by law, CONSULTANT agrees to indemnify, but not defend, CLIENT and its officers, 

directors, and employees from and against all claims, damages, losses, or expenses arising from personal injury, death, or 
damage to third-party property, and for reimbursement of defense costs, to the extent that all such claims, damages, losses, 
expenses, or costs are finally determined to be proximately caused by CONSULTANT’S negligence.  Such indemnification, as 
limited by Article 7, Limitation of Liability, shall be CLIENT’s sole and exclusive remedy against CONSULTANT. 

B. To the maximum extent allowed by law, CLIENT shall, at all times, defend, indemnify and save harmless CONSULTANT and 
its subcontractors, consultants, agents, officers, directors and employees from and against all claims, damages, losses and 
expenses (including but not limited to reasonable attorneys' fees, and court and arbitration costs), arising out of or resulting 
from the Services of CONSULTANT, including but not limited to claims made by third parties, or any claims against 
CONSULTANT arising from the acts, errors or omissions of CLIENT, its employees, agents, contractors and subcontractors or 
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others.  To the fullest extent permitted by law, such indemnification shall apply regardless of breach of contract or strict 
liability of CONSULTANT.  Such indemnification shall not apply to the extent that such claims, damages, losses, or expenses 
are finally determined to be proximately caused by CONSULTANT’S negligence.

7. LIMITATION OF LIABILITY 
A. CLIENT shall immediately notify CONSULTANT in writing of any deficiencies or suspected deficiencies arising directly or 

indirectly from CONSULTANT’S negligent acts, errors, or omissions.  Failure by CLIENT to notify CONSULTANT shall relieve 
CONSULTANT of any further responsibility and liability for such deficiencies.  To the extent permitted by law, CLIENT and 
CONSULTANT agree that all liability arising directly or indirectly from this Agreement or the Services of CONSULTANT shall 
expire no later than one (1) year from the date of CONSULTANT’S acts, errors, or omissions or prior to the last date allowed 
in the applicable statute of limitation, whichever occurs first in time.

B. CLIENT AGREES TO LIMIT THE LIABILITY OF CONSULTANT, ITS AFFILIATES, AND THEIR RESPECTIVE EMPLOYEES, OFFICERS, 
DIRECTORS, AGENTS, CONSULTANTS AND SUBCONTRACTORS (“CONSULTANT GROUP”) TO CLIENT, ITS EMPLOYEES, 
OFFICERS, DIRECTORS, AGENTS, CONSULTANTS AND SUBCONTRACTORS, WHETHER IN CONTRACT, TORT, OR OTHERWISE, 
WHICH ARISES FROM CONSULTANT’S ACTS, NEGLIGENCE, ERRORS OR OMISSIONS, SUCH THAT THE TOTAL AGGREGATE 
LIABILITY OF THE CONSULTANT GROUP TO ALL THOSE NAMED SHALL NOT EXCEED FIFTY THOUSAND DOLLARS ($50,000) 
OR CONSULTANT’S TOTAL FEE FOR THE SERVICES RENDERED UNDER THIS AGREEMENT, WHICHEVER IS GREATER.

C. NEITHER PARTY SHALL BE RESPONSIBLE TO THE OTHER FOR LOST REVENUES, LOST PROFITS, COST OF CAPITAL, CLAIMS 
OF CUSTOMERS, LOSS OF DATA OR ANY OTHER SPECIAL, INDIRECT, CONSEQUENTIAL, OR PUNITIVE DAMAGES.

D. In consideration of the promises contained herein and for other separate, valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, CLIENT acknowledges and agrees that (i) but for the Limitation of Liability, CONSULTANT 
would not have performed the Services; (ii) it has had the opportunity to negotiate the terms of the Limitation of Liability; 
(iii) the Limitation of Liability amount may differ from the amount of professional liability insurance carried by 
CONSULTANT; (iv) the Limitation of Liability is merely a limitation of, and not an exculpation from, CONSULTANT’s liability; 
(v) the Limitation of Liability is an agreed remedy; and (vi) the Limitation of Liability amount is neither nominal nor a 
disincentive to CONSULTANT performing the Services in accordance with the Standard of Care.

8. INSURANCE 
A. CONSULTANT maintains insurance coverage with the following limits:

(i) Workers' Compensation in compliance with statutory limits

(ii) Automobile Liability 

  Combined Single Limit $5,000,000

(iii) Commercial General Liability:

  Each Occurrence       $3,500,000

  General Aggregate   $7,000,000

(iv) Professional Liability Insurance 

  Any One Claim         $1,000,000

  Policy Aggregate      $3,000,000

B. CLIENT shall not require CONSULTANT to sign any document or perform any Service which in the judgment of CONSULTANT
would risk the availability or increase the cost of its Professional or Commercial General Liability insurance.

9. PROFESSIONAL WORK PRODUCT
A. The Services provided by CONSULTANT are intended for the exclusive use by CLIENT to the extent intended by the Services.  

All documents, including but not limited to, reports, plans, designs, boring logs, field data, field notes, laboratory test data, 
calculations, and estimates and all electronic media prepared by CONSULTANT are considered its professional work product 
(the “Documents”).  CONSULTANT retains all rights to the Documents.
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B. CLIENT understands and acknowledges that the Documents are not intended or represented by CONSULTANT to be suitable 
for reuse by any party, including, but not limited to, the CLIENT, its employees, agents, subcontractors, or subsequent owners 
on any extension of a specific project not covered by this Agreement or on any other project, whether CLIENT’s or otherwise, 
without CONSULTANT’S prior written permission.  CLIENT agrees that any reuse unauthorized by CONSULTANT will be at 
CLIENT’s sole risk and that CLIENT will defend, indemnify, and hold CONSULTANT harmless from any loss or liability 
resulting from the reuse, misuse, or negligent use of the Documents.

C. If included as part of the scope of Services, CONSULTANT will provide cost estimates based upon CONSULTANT’s experience 
on similar projects, which are not intended for use by CLIENT or any other party in developing firm budgets or financial 
models, or in making investment decisions. Such cost estimates represent only CONSULTANT’s judgment as a professional 
and, if furnished, are only for CLIENT’s general guidance and are not guaranteed as to accuracy.

10. DATA AND INFORMATION
A. Project Information.  Before the commencement of Services by CONSULTANT or its subcontractors, and continuing 

thereafter, CLIENT shall immediately notify CONSULTANT of any known or potential health or safety hazards, hazardous 
substances or conditions existing on or near the project site.  Furthermore, CLIENT shall promptly provide CONSULTANT
with all relevant, reports data, studies, plans, specifications, documents, and information in its possession relating to the
site history, to the project, and to the environmental, geologic, and geotechnical surface and subsurface conditions of the 
site and surrounding areas (“Project Information”) or any other information related to the project that CONSULTANT may 
reasonably request.    CONSULTANT shall be entitled to rely upon the Project Information provided by CLIENT or others and 
CONSULTANT assumes no responsibility or liability for the accuracy or completeness of such.  CLIENT waives any claim 
against CONSULTANT, and agrees to defend, indemnify, and hold CONSULTANT harmless from any claim or liability for 
injury or loss allegedly arising from incomplete Project Information, errors, omissions, or inaccuracies in the Project 
Information.  CONSULTANT will not be responsible for any interpretations or recommendations generated or made by 
others, which are based, whole or in part, on CONSULTANT’S data, interpretations, or recommendations.

B. Personal Information.  Each Party shall at all times comply with the requirements of applicable personal privacy legislation 
with respect to the collection, use and disclosure of personal information in connection with this Agreement. Client warrants
that any such personal information (including personally identifiable information) was processed in compliance with all 
applicable laws.

11. RIGHT OF ENTRY
CLIENT will provide for the right of entry for CONSULTANT, its subcontractors, and all necessary equipment in order to complete 
the Services under this Agreement.  If CLIENT does not own the site, CLIENT shall obtain permission and execute any required 
documents for CONSULTANT to enter the site and perform Services.  CLIENT shall at its cost and at such times as may be required 
by CONSULTANT for the successful and timely completion, to the extent applicable, of the Services; (i) provide an adequate area 
for CONSULTANT’s site office facilities, equipment storage, and employee parking; (ii) furnish all construction utilities and 
utilities releases necessary for the Services; (iii) provide the locations of all subsurface structures, including piping, tanks, cables, 
and utilities; (iv) approve all locations for digging and drilling operations; and (v) obtain all permits and licenses necessary and 
required to be taken out in CLIENT’s name for the Services. It is understood by CLIENT that in the normal course of work some 
surface damage may occur, the restoration of which is not part of this Agreement.

12. SUBSURFACE RISKS
A. Special risks occur whenever engineering or related disciplines are applied to identify subsurface conditions.  Even a 

comprehensive sampling and testing program implemented in accordance with a professional Standard of Care may fail to 
detect certain conditions.  The environmental, geological, geotechnical, geochemical, hydrogeological, and other conditions 
that CONSULTANT interprets to exist between sampling points may differ from those that actually exist. Furthermore, 
CLIENT recognizes that, passage of time, natural occurrences, direct or indirect human intervention at or near the site may 
substantially alter discovered conditions.

B. Subsurface sampling may result in damage or injury to underground structures or utilities and unavoidable contamination 
of certain subsurface areas not known to be previously contaminated such as, but not limited to, a geologic formation, the 
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groundwater, or other hydrous body.  CONSULTANT will adhere to the standard of care during the conduct of any subsurface 
investigation. When the Services include subsurface sampling, CLIENT waives any claim against CONSULTANT, and agrees 
to defend, indemnify, and hold CONSULTANT harmless from any claim or liability for injury, loss, or expense (including but 
not limited to legal fees) which may arise as a result of alleged or actual cross-contamination caused by any subsurface 
investigation or any damage or injury to underground structure, formation, body, or utilities.

13. DISPOSAL OF SAMPLES, MATERIALS AND CONTAMINATED EQUIPMENT
A. All samples obtained pursuant to this Agreement remain the property and responsibility of CLIENT.  Uncontaminated soil 

and rock samples or other specimens maybe disposed of thirty (30) days after submission of the work product due pursuant 
to the Proposal.  Upon written request, CONSULTANT will store uncontaminated samples for longer periods of time or 
transmit the samples to CLIENT for a mutually acceptable charge.

B. All contaminated samples and materials (containing or potentially containing hazardous constituents), including, but not 
limited to soil cuttings, contaminated purge water, and/or other environmental wastes obtained pursuant to this Agreement 
remain the property and responsibility of CLIENT and shall be returned to CLIENT for proper disposal.  All laboratory and 
field equipment that cannot readily and adequately be cleansed of its hazardous contaminants shall become the property 
and responsibility of CLIENT.  All such equipment shall be charged and turned over to CLIENT for proper disposal.  Alternate 
arrangements to assist CLIENT with proper disposal of such equipment, materials and samples may be made at CLIENT’s 
direction and expense unless otherwise specified in a separate Agreement or addendum to this Agreement.  In such event, 
CLIENT agrees to have a representative available to sign all certifications, manifests, and other documents reasonably 
required by CONSULTANT and associated with the transportation, treatment and disposal, or handling of hazardous 
substances, waste, or materials from the project property site, and derived from CONSULTANT’S performance of the 
Services, including investigation derived wastes.  If such CLIENT representative is unavailable and CONSULTANT is required 
to execute any such documents on CLIENT’s behalf, CLIENT acknowledges that CONSULTANT shall be acting only as offeror 
on behalf of CLIENT.  It is understood and agreed that CONSULTANT is not, and has no responsibility as, a handler, generator, 
operator, treater, storer, arranger, transporter, or disposer of hazardous substances, waste or materials found or identified
at or around the project site property.  CLIENT agrees to waive any claim against CONSULTANT and to defend, indemnify 
and hold CONSULTANT harmless from and against any claims, losses, damages, expenses (including, but not limited to, legal 
fees), and liabilities of any type arising out of the discovery and disposal of any alleged or actual hazardous substances, 
wastes or materials found or identified at or around the project site property. 

14. CONTROL OF WORK AND JOB-SITE SAFETY
A. CONSULTANT shall be responsible only for its activities and that of its employees and subcontractors.  CONSULTANT’S

Services under this Agreement are performed for the sole benefit of the CLIENT and no other entity shall have any claim 
against CONSULTANT because of this Agreement or the performance or nonperformance of Services hereunder.  
CONSULTANT will not direct, supervise or control the work of other consultants and contractors or their subcontractors.  
CONSULTANT does not guarantee the performance of, and shall have no responsibility for, the acts or omissions of any other 
contractor, subcontractor, supplier, or other entities furnishing materials or performing any work on the project.  

B. Insofar as job site safety is concerned, CONSULTANT is responsible only for the health and safety of its employees and 
subcontractors.  Nothing herein shall be construed to relieve CLIENT or any other consultants or contractors from their 
responsibilities for maintaining a safe job site.  CONSULTANT shall not advise on, issue directions regarding, or assume 
control over safety conditions and programs for others at the job site.  Neither the professional activities of CONSULTANT, 
nor the presence of CONSULTANT or its employees and subcontractors, shall be construed to imply that CONSULTANT
controls the operations of others or has any responsibility for job site safety.

15. PUBLIC RESPONSIBILITY
CLIENT has a duty to comply with applicable codes, standards, regulations, and ordinances, with regard to public health and 
safety.  While CONSULTANT performs the Services, it will endeavor to alert CLIENT to any matter of which CONSULTANT
becomes aware and believes requires CLIENT’s immediate attention to help protect public health and safety, or which 
CONSULTANT believes requires CLIENT to issue a notice or report to certain public officials, or to otherwise comply with 



Page 6 

applicable codes, standards, regulations, or ordinances.  If CLIENT decides to disregard CONSULTANT’S recommendations in 
these respects, (i) CONSULTANT shall determine in its sole judgment if it has a duty to notify public officials, and (ii) 
CONSULTANT has the right immediately to terminate this Agreement upon written notice to the CLIENT and without penalty. 
In states where there is a legal obligation for a licensed professional (employed by CONSULTANT or CONSULTANT as a company) 
to report an observed release of a hazardous material or petroleum product to the environment, an imminent threat to human 
health or the environment, or other incident (as defined by applicable law) to a regulatory agency, CONSULTANT shall make 
reasonable efforts to first notify the CLIENT and its Counsel regarding the nature and timing of the required notification, but in 
any case will comply with the applicable legal requirements with regard to reporting.

16. NOTIFICATION AND DISCOVERY OF HAZARDOUS MATERIALS
A. Prior to commencing the Services and as required by Article 10, Data and Information, CLIENT shall furnish to CONSULTANT

all documents and information known to CLIENT that relate to past or existing conditions of the site and surrounding area, 
including the identity, location, quantity, nature, or characteristics of any hazardous materials or suspected hazardous 
materials or subterranean utilities.  CONSULTANT may rely on such information and documents.  CLIENT hereby warrants 
that, if it knows or has any reason to assume or suspect that hazardous materials may exist at the project site, it has so 
informed CONSULTANT.  

B. CLIENT acknowledges that if unanticipated hazardous materials or suspected hazardous materials are discovered on the 
project site property or on properties surrounding or adjacent to such site, it is CLIENT’s responsibility, and not 
CONSULTANT’S, to inform the owner of any affected property not owned by CLIENT of such discovery.  CLIENT also 
recognizes that any such discovery may result in a significant reduction of the property's value.  CLIENT waives any claim 
against CONSULTANT and agrees to defend, indemnify, and hold harmless CONSULTANT from any claim or liability for 
injury or loss of any type arising from the discovery of hazardous materials or suspected hazardous materials on the project 
property site or on surrounding property, whether or not owned by CLIENT.  CLIENT agrees that discovery of unanticipated 
hazardous materials shall constitute a changed condition for which CONSULTANT shall be fairly compensated.  

17. TERMINATION
Either party may terminate this Agreement as a result of a material breach of the other party if the other party does not 
commence and continue to cure the breach within thirty (30) days of receipt of written notice of the breach from the non-
breaching party.  In the event of termination, CONSULTANT shall be paid for Services performed to the termination notice date, 
reasonable termination expenses, and a portion of its anticipated profits not less than the percentage of the contract services 
performed as of the termination notice date.  CONSULTANT may complete such analyses and records as are necessary to 
complete its files and may also complete a report on the Services performed to the date of notice of termination or suspension.  
The expenses of termination or suspension shall include all direct costs of CONSULTANT in completing such analyses, records, 
and reports.

18. DISPUTES
A. Dispute Resolution by Senior Management. Any controversy, claim, or disagreement arising out of or relating to this 

Agreement shall be referred to senior management of each Party for a resolution.  If the senior management is able to resolve
the dispute, such resolution shall be binding on the Parties. In the event the senior management is unable to resolve the 
dispute within thirty (30) business days (or such other period as the Parties may agree upon) of referral, each Party shall 
have the right to pursue any other rights or remedies that may be available at law or equity, subject to this Article. 

B. Litigation. This Agreement shall be deemed to be a contract made under the laws of the state of New York, and for all 
purposes shall be construed in accordance with the laws thereof. Client agrees that any and all disputes between the parties 
under or relating to the terms and conditions of this Agreement shall be fully and completely adjudicated in any federal or 
state court located in the state of New York and Client completely and entirely waives any and all jurisdictional defenses it
may have now or in the future to the jurisdictional reach of such courts.  CLIENT hereby waives the right to trial by jury for 
any disputes arising out of this Agreement.

C. Attorneys’ Fees and Costs. In the event that one party makes a claim against the other, at law or otherwise, and then fails 
to prove such claim, then the prevailing party shall be entitled to all costs, including attorneys' fees incurred in defending 
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against the claim.  The term “prevailing party” shall be defined as the party that recovers at least fifty percent (50%) of the 
amount of its claim as identified on the first day of any trial.  Conversely, any party defending a claim shall be determined
the “prevailing party” if the party asserting a claim fails to recover at least fifty percent (50%) of the amount of its claim as 
identified on the first day of any trial.

19. INTELLECTUAL PROPERTY
A. If the Services require CONSULTANT to provide CLIENT with the right to use or access proprietary CONSULTANT software, 

programs, information management solutions, hosting services, technology, designs, information, or data ("CONSULTANT
Products"), CONSULTANT grants CLIENT during the term of the project a non-exclusive, non-transferable, non-assignable 
license to use the CONSULTANT Products for CLIENT’s internal purposes, solely in connection with the Services.  Except for 
this limited license, CONSULTANT expressly reserves all other rights in and to the CONSULTANT Products. 

B. CONSULTANT’S Right to Use CLIENT Materials - If the Services require CLIENT to provide CONSULTANT with the right to 
use or access proprietary CLIENT software, programs, technology, information, or data (“CLIENT Products”), CLIENT grants 
CONSULTANT a perpetual, non-exclusive, non-transferable, non-assignable, royalty free world-wide license to use and 
access the CLIENT Product as necessary to provide CLIENT with Services. 

C. Intellectual Property General - CONSULTANT shall own all Intellectual Property (as hereinafter defined) associated with the 
Services and the CONSULTANT Products, together with any modifications, updates, or enhancements to said Intellectual 
Property.  CONSULTANT grants no right or license to such Intellectual Property to CLIENT except as expressly provided in 
this Agreement.  CLIENT conveys to CONSULTANT any interest in any such Intellectual Property rights that, 
notwithstanding the foregoing, would otherwise be deemed by law to vest in CLIENT.  “Intellectual Property” includes 
patents, patent applications, trademarks, trademark applications, copyrights, moral rights or other rights of authorship and 
applications to protect or register the same, trade secrets, industrial rights, know-how, privacy rights and any other similar 
proprietary rights under the laws of any jurisdiction in the world.  CONSULTANT may use and publish the CLIENT's name 
and give a general description of the Services rendered by CONSULTANT for the purpose of informing other clients and 
potential clients of CONSULTANT’S experience and qualifications.  

D. CONSULTANT shall use reasonable efforts to provide the Services without infringing on any valid patent or copyright and 
without the use of any confidential information that is the property of others; provided, however, reasonable efforts of 
CONSULTANT shall not include a duty to conduct or prepare a patent or copyright search and/or opinion.  If CONSULTANT
performs its Services in a manner consistent with the above, then to the fullest extent permitted by law, CLIENT shall 
indemnify, defend, and hold harmless CONSULTANT and its officers, directors, agents and employees against all liability, 
cost, expense, attorneys’ fees, claims, loss, or damage arising from any alleged or actual patent or copyright infringement 
resulting from the Services under this Agreement.

20. INFORMATION MANAGEMENT
Some CONSULTANT Products may be offered to CLIENT via the Internet and some CONSULTANT Products may utilize wireless 
radio communications.  Atmospheric, meteorological, topographical, and other conditions can affect the performance of any 
wireless device, software, or technology (including, but not limited to information management solutions, hosting services, ftp, 
and extranet services), just as application size, traffic, bottlenecks, and other conditions can affect Internet access and upload 
and download speeds.  CLIENT acknowledges that these types of conditions and other similar conditions are beyond the 
reasonable control of CONSULTANT and that CONSULTANT makes no representations or guarantees that CLIENT will be able to 
access any particular CONSULTANT Product at any given time without any error or interruption.  

21. MISCELLANEOUS 
A. This Agreement supersedes all other agreements, oral or written, and contains the entire agreement of the parties.  No 

cancellation, modification, amendment, deletion, addition, waiver, or other change in this Agreement shall have effect 
unless specifically set forth in writing signed by the party to be bound thereby.  Titles in this Agreement are for convenience 
only.
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B. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and 
assigns provided that it may not be assigned by either party without consent of the other.  It is expressly intended and 
agreed that no third-party beneficiaries are created by this Agreement, and that the rights and remedies provided herein 
shall inure only to the benefit of the parties to this Agreement.

C. Nothing contained in this Agreement shall be construed as constituting a joint venture or partnership between the CLIENT 
and CONSULTANT. The relationship between the CLIENT and CONSULTANT is that of an independent contractor and client, 
respectively, and under no circumstances shall either party be deemed agents or representatives of the other. Neither party 
shall have the right to enter into any contracts or commitments in the name of or on behalf of the other party in any respect 
whatsoever, unless otherwise agreed by the terms of this Agreement.  

D. Unless otherwise agreed to in writing by CONSULTANT and CLIENT, neither party shall directly or indirectly solicit, hire or 
retain, or knowingly cause a third party to solicit, hire or retain, during the term of this Agreement and for a period of one 
(1) year after the date on which this Agreement terminates, any employee of the other party who works on the preparation 
of the Proposal or otherwise performs Services under or in connection with this Agreement. Nothing herein shall prevent 
either party from hiring any individual who responds to a general advertisement for services.

E. The words in this Agreement shall bear their natural or defined meaning. The parties have each had full opportunity of 
obtaining legal advice and accordingly any rule of construction to the effect that any ambiguity is to be resolved against the 
drafting party shall not be applicable in the interpretation of this Agreement.

F. CLIENT acknowledges and agrees that CONSULTANT can retain subconsultants, who may be affiliated with CONSULTANT, 
to provide Services for the benefit of CONSULTANT.  CONSULTANT will be responsible to CLIENT for the Services and work 
done by all of its subconsultants and subcontractors, collectively to the maximum amount stated in Article 7 Limitation of 
Liability.  CLIENT agrees that it will only assert claims against and seek to recover losses, damages, or other liabilities from 
CONSULTANT and not CONSULTANT’S affiliated companies.  

G. No waiver of any right or remedy in respect of any occurrence on one occasion shall be deemed a waiver of such right or 
remedy in respect of such occurrence on any other occasion.

H. All representations and obligations (including without limitation the obligation of CLIENT to indemnify CONSULTANT in 
Article 6 and the Limitation of Liability in Article 7) shall survive indefinitely the termination of the Agreement.  CLIENT 
acknowledges that it may not use CONSULTANT’S name or any reference to the Services in any press release or public 
document without the express, written consent of CONSULTANT. 

I. Any provision, to the extent found to be unlawful or unenforceable, shall be stricken without affecting any other provision 
of the Agreement, so that the Agreement will be deemed to be a valid and binding agreement enforceable in accordance 
with its terms.

J. All questions concerning the validity and operation of this Agreement and the performance of the obligations imposed upon 
the parties hereunder shall be governed by the laws of New York unless the law of another jurisdiction must apply for this 
Agreement to be enforceable.

K. The duties and obligations imposed by this Agreement and the rights and remedies available hereunder shall be in addition 
to and not a substitution to any duties, obligations, rights and remedies otherwise available by applicable law.

L. All notices required or permitted to be given hereunder, shall be deemed to be properly given if delivered in writing via e-
mail, regular mail, hand delivery or express courier addressed to CLIENT or CONSULTANT, as the case may be, at the 
addressee set forth in the Proposal Acceptance Form in regard to the CLIENT, and as listed on the Proposal in regard to 
CONSULTANT, with postage thereon fully prepaid if sent by mail or express courier.

M. Any signature (including any electronic symbol or process attached to, or associated with, a contract or other record and 
adopted by a Person with the intent to sign, authenticate or accept such contract or record) hereto or to any resulting Work 
Order, and any contract formation or record-keeping through electronic means shall have the same legal validity and 
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enforceability as a manually executed signature or use of a paper-based recordkeeping system, to the fullest extent 
permitted by applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the New 
York State Electronic Signatures and Records Act, or any similar state law based on the Uniform Electronic Transactions Act.  
The parties hereby waive any objection to the contrary.

N. CLIENT represents and warrants that the individual signing this Agreement is an authorized representative of CLIENT and 
has authority to bind the CLIENT.

22. AUTHORIZATION TO PROCEED

By signing below, CLIENT hereby authorizes CONSULTANT to proceed with the Services outlined in the Proposal and in 
accordance with this Agreement, which includes terms relating to payment, limitation of liability, insurance, and indemnity, 
among many other important provisions.  CLIENT also represents that any “purchase order” type document which CLIENT 
may issue after executing this Agreement, shall be for administrative or accounting purposes only, and that this Agreement 
shall supersede any such terms or conditions attached thereto in governing the performance of the Services, and any such 
terms or conditions shall be void and without binding effect. 

(CONSULTANT) (CLIENT)

Signature Signature

Name Name

Title Title

Date Date

Please address invoices to:  Please address deliverables & notices* to:

ATTN: ATTN:
Phone: Phone: 
Email: Email: 

*All notices required or permitted to be given hereunder shall be in writing and shall be delivered in person, sent by facsimile machine, mailed,
or emailed and properly addressed and stamped with the required postage to the intended recipient.

REV: 09/2024

WSP USA Inc. Henderson County
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