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These Terms and Conditions, together with CEI’s Letter Proposal, make up the Agreement between CEI and you, the 
CLIENT named in the Letter Agreement.   

 
1. Scope of Services 
CEI shall provide professional design and engineering 
services for the CLIENT in all aspects of the project to 
which this Agreement applies, shall serve as the 
CLIENT’s professional design, consulting and 
engineering representative for the project and shall give 
professional consultation and advice to the CLIENT 
during the performance of services herein described in 
the letter agreement to which this Standard Contract 
Form is attached. 
 
Upon execution of this Agreement, CEI is authorized to 
proceed with Task 1 of the letter agreement to which 
this Standard Contract Form is attached. Future work 
under this Agreement (i.e. performance under Tasks 2 
through 7), shall be subject to further authorization by 
the CLIENT in the form of written and/or electronic 
correspondence (i.e. letter, email). 
 
2. Standard of Care 
CEI will perform the services with the degree of skill 
and care ordinarily exercised by qualified professionals 
performing the same type of services at the same time 
under similar conditions in the same or similar locality.  
The foregoing standard of care is in lieu of all other 
standards and warranties, express or implied, including 
warranties of marketability or fitness for a particular 
purpose.  CLIENT will notify CEI with reasonable 
specificity of any deficiencies in the services within 30 
days of discovery but in no event later than 120 days 
after substantial completion of the services, and 
CLIENT will give CEI a reasonable opportunity to 
correct the deficiencies.   
 
3. Payment 
Except as otherwise stated in the Proposal, Client will 
compensate CEI for the services on a lump sum basis.  
CEI will submit invoices periodically as the work is 
completed, and payment will be due within 30 days 
from the invoice date.  If Client disputes any portion of 
an invoice, Client will notify CEI in writing with 
specificity and pay the undisputed portion within 30 
days from the invoice date.  CEI invoices will itemize 
individual staff hours and actual billing rates for the 
work performed. Subcontract and Other Direct Cost 
will be billed at actual invoiced price plus 8 percent for 
General Administration. 
 
Any change in the Scope of Services or alteration or 
modification of the work to be performed shall be 

expressly authorized and approved by the Client in 
writing.  In the event of any such approval, and 
authorization by the Client, the Contract Price as shown 
in the attached Letter Agreement shall be altered as 
mutually agreed upon by the Client and CEI. 
 
4. Schedule of Performance 
The services of CEI are to commence as soon as 
practicable after the execution of the Agreement. The 
services shall be undertaken and completed in such a 
sequence as to assure their expeditious completion in 
the light of the purposes of the Agreement.  
 
If, however, without fault of CEI, the performance of all 
or any part of the work is suspended, delayed or 
interrupted by an act of the CLIENT, by the CLIENT’s 
failure to act within a time specified or by any 
occurrence beyond CEI’s control, then an equitable 
adjustment will be made by the CLIENT. 
 
5. Personnel 
CEI represents that in the performance of its obligations 
hereunder, it will perform in accordance with generally 
accepted engineering practices.  CEI now has or will 
obtain all personnel required to perform the services 
under this Agreement within the required completion 
dates.  All personnel involved in the work shall be fully 
qualified.  CEI shall provide the CLIENT with the 
names and contact numbers of the Principal-in-Charge 
and the Project Manager. 
 
The CLIENT acknowledges that the services may entail 
risk of personal injury and property damage that cannot 
be avoided, even with the exercise of due care.  The 
CLIENT also acknowledges that the environmental and 
geotechnical conditions can vary from those 
encountered at the times and locations of explorations 
and data collection, and that the limitation on available 
data may result in some level of uncertainty with respect 
to the interpretation of these conditions, despite due 
professional care.  CEI, therefore, cannot guarantee 
specific results such as the identification of all 
contamination or other geotechnical or environmental 
conditions or problems and their resolution.  
 
6. Subconsultants 
CEI now has or will obtain all Subconsultants required 
to perform the services under this Agreement within the 
required completion dates.   
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7. Responsibilities of the CLIENT 
The CLIENT will designate an authorized 
representative to act as contact. The CLIENT agrees to 
perform the following services in support of and as 
complementary to the undertakings of CEI: 

A. Provide all available information as to the 
requirements of the Project.  

B. Place at CEI’s disposal all available information 
pertinent to the Project, including previous 
reports and other relevant data. 

C. Procure materials, construction contractors and 
construction activities. Perform onsite 
construction oversight and direct contractors in 
all activities and in the performance of their 
duties. 

D. Furnish to CEI available relevant data prepared 
by others for the CLIENT. Relevant data may 
include, but not be limited to information related 
to hazardous materials or other environmental or 
geotechnical conditions at the sites, information 
and/or plans related to underground services, 
conduits, pipes, tanks and other facilities and 
obstructions at the sites, property boundaries, 
easements, right-of-way, topographic and utility 
surveys and property descriptions, zoning and 
deed restrictions and other special data.  CEI is 
entitled to reasonably rely on this information 
and documentation. 

E. The CLIENT grants CEI permission to enter the 
site to perform the services.  Should access to 
non-CLIENT owned property be necessary, the 
CLIENT shall represent and warrant that the 
CLIENT has granted permission for CEI to 
perform the services, and the CLIENT will 
provide reasonable verification on request. 

F.  Furnish CEI in a timely manner with copies of 
pertinent correspondence relating to the Project. 

 
8 Limits on CEI’s Responsibility 
CEI will not be responsible for the acts or omissions of 
Contractors or others at the site, except for its own 
Subconsultants and employees.  CEI will not supervise, 
direct or have control over or the authority to stop any 
Contractor’s work, nor shall CEI’s professional 
activities nor the presence of CEI or its employees and 
Subconsultants be construed to imply that CEI has 
authority over or responsibility for the means, methods, 
techniques, sequences or procedures of construction, for 
work site health or safety precautions or programs, or 
for any failure of Contractors to comply with contracts, 
plans, specifications or laws.  Any opinions by CEI of 
probable costs of labor, materials, equipment or 
services to be furnished by others are strictly estimates 

and are not a guaranty that actual costs will be 
consistent with the estimates.  
 
9. Documents and Information 
All documents, data, calculations and work papers 
prepared or furnished by CEI are instruments of service 
and will remain CEI’s property.  Designs, reports, data 
and other work products delivered to CLIENT are for 
CLIENT use only, for the limited purposes disclosed to 
CEI.  Any delayed use, use at another site, use on 
another project, or use by a third party will be at the 
user’s sole risk, and CLIENT agrees to indemnify and 
defend CEI against any liabilities resulting therefrom.   
 
10. Confidentiality: Subpoenas 
Information about this Agreement and CEI’s services, 
and information CLIENT provides to CEI regarding 
CLIENT business and the site, will be maintained in 
confidence and will not be disclosed to others without 
CLIENT consent, except as CEI reasonably believes is 
necessary (a) to perform its services, (b) to comply with 
professional standards to protect public health, safety 
and the environment, and (c) to comply with laws and 
court orders.  CEI will make reasonable efforts to give 
CLIENT prior notice of any disclosure under (b) or (c) 
above.  Information available to the public and 
information acquired from third parties without a breach 
of duty will not be considered confidential.  CLIENT 
will reimburse CEI for responding to any subpoena or 
governmental inquiry or audit related to the services, at 
CEI’s standard rates then in effect. 
 
11. Insurance 
During performance of the services, CEI will maintain 
workers compensation, commercial general liability, 
automobile liability, professional liability, and 
Consultant’s environmental liability insurance in the 
following minimum amounts: 
 
(a) Workers Compensation - Statutory 
(b) General Liability - $2,000,000 aggregate,   

$1,000,000 per occurrence 
(c) Automobile Liability - $1,000,000 per occurrence 

and aggregate 
(d) Consultant’s Environmental Liability (Professional 

Errors and Omissions and Consultant’s Pollution 
Liability) - $1,000,000 aggregate, $1,000,000 per 
occurrence. 

(e) Umbrella Liability - $1,000,000 per occurrence and 
aggregate 

 
CEI agrees to maintain insurance for the limits set forth 
above for the duration of the Agreement, and shall not 
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cancel, modify, nor change the provider of said 
insurance without notifying the CLIENT prior to such 
modification, provider change, or cancellation. CEI will 
provide at least thirty (30) days notification to the 
CLIENT in the event of policy cancellation. 
 
CEI will furnish certificates of such insurance upon 
request.  CEI will purchase project specific insurance at 
CLIENT request provided it is commercially available 
and CLIENT pays the premium. 
 
12. Indemnification 
CLIENT and CEI agree to hold each other harmless, 
indemnify, and defend each party and its affiliates and 
Subconsultants and their employees, officers, directors 
and agents against all claims, suits, fines and penalties, 
including mandated cleanup costs, attorneys’ fees and 
other costs of settlement and defense, which claims, 
suits, fines, penalties or costs arise out of or are related 
to this Agreement or the services, except to the extent 
they are caused by the indemnified party’s negligence 
or willful misconduct. 
 
13. Agreed Remedies 
In recognition of the relative risks and benefits of the 
Project to both the CLIENT and  CEI, the risks have 
been allocated such that the CLIENT agrees, to the 
fullest extent of the law, and notwithstanding any other 
provisions of this Agreement or the existence of 
applicable insurance coverage, that the total liability, in 
the aggregate, of  CEI and CEI's officers, directors, 
employees, agents, and subconsultants to the CLIENT 
or to anyone claiming by, through or under the 
CLIENT, for any and all claims, losses, costs or 
damages whatsoever arising out of, resulting from or in 
any way related to the services under this Agreement 
from any cause or causes, (which causes include but are 
not limited to, the negligence, professional errors or 
omissions, strict liability or breach of contract or any 
warranty, express or implied, of CEI or CEI's officers, 
directors, employees, agents, and subconsultants) shall 
not exceed the total compensation received by CEI 
under this Agreement. 
 
Under no circumstances shall CEI be liable to CLIENT 
or those claiming by or through CLIENT for lost profits 
or consequential damages, for extra costs or other 
consequences due to changed conditions, or for costs 
related to the failure of contractors to perform work in 
accordance with the plans and specifications.  This 
provision is intended solely to limit the remedies 
available to the CLIENT and those claiming by or 
through CLIENT.  Nothing in this provision shall 

require the CLIENT to indemnify CEI for its liability to 
third persons not claiming by or through the CLIENT 
for damages arising out of bodily injury to persons or 
damage to property caused by or resulting from the sole 
negligence of the CEI, its agents or employees, or CEI’s 
indemnity. 
 
14. Miscellaneous 
This Agreement shall be governed by Massachusetts 
law.  The above terms and conditions regarding 
Limitation of Liability and Indemnification shall survive 
the completion of the services under this Agreement and 
the termination of the contract for any cause.  Any 
amendment to this Agreement must be in writing and 
signed by both parties.  This Agreement supersedes any 
contract terms, purchase orders or other documents 
issued by CLIENT.  These Terms and Conditions shall 
govern over any inconsistent terms in the Letter 
Agreement.  If these Terms and Conditions have been 
provided to CLIENT, CLIENT verbal authorization to 
commence services constitutes CLIENT acceptance of 
them.  The provisions of this Agreement are severable; 
if any provision is unenforceable it shall be 
appropriately limited and given effect to the extent it is 
enforceable.  Headings in these Terms and Conditions 
are for convenience only and do not form a part of the 
agreement.  Nothing in this Agreement shall be 
construed to give any rights or benefits to third parties.  
CEI is an Equal Opportunity/Affirmative Action 
Employer. 




