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PROFESSIONAL SERVICES AGREEMENT 

This PROFESSIONAL SERVICES AGREEMENT is made and entered into as of the 
date set forth below by and between the STATE OF RHODE ISLAND, ACTING BY 
AND THROUGH THE DEPARTMENT OF ADMINISTRATION DIVISION OF 
PURCHASES, on behalf of the User Agency, and the Consultant that executes this 
Professional Services Agreement below. 

Recitals 

The State requires the professional services described on the Schedule in connection 
with the Project for the User Agency identified on the Schedule and as described in 
detail in the Request for Proposal.  Consultant has the desire, expertise, experience, 
and capacity necessary to perform such professional services.  The State and 
Consultant wish to set forth in this Agreement the terms and conditions pursuant to 
which Consultant will perform such professional services for the State. 

The State and Consultant, therefore, mutually agree as follows: 

Agreements 

1. Definitions.

1.1 Specific Definitions.  For purposes of this Agreement, the capitalized terms 
set forth in this Agreement shall have the meanings ascribed to them in this Section 1.1. 

“Agreement” means this Agreement which will govern the terms and conditions 
pursuant to which Consultant will perform the Services for the State, each and every 
exhibit and schedule attached hereto, including the Schedule, and by this reference 
made an integral part of this Agreement, all as amended, renewed, and extended from 
time to time. 

“Consultant” means the Consultant that executes and enters into this 
Agreement to perform the Services for the State, and by such execution, agrees to be 
bound by all of the terms and conditions herein contained, and includes Consultant’s 
subsidiaries, affiliates, successors, and assigns. 
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 "Person" means any partnership (including limited partnerships), corporations, 
limited liability companies, governmental authorities, trusts and all other legal entities, 
as well as natural persons. 
 
 
“Services” means any and all professional services listed on the Schedule, and any 
and all other obligations, duties, requirements, and responsibilities required for the 
successful performance of this Agreement by Consultant, including the furnishing of all 
supervision, labor, materials, and other supplies, in accordance with the terms and 
conditions set forth herein. 
 
 "Subcontractor" means a Person that has a direct or indirect contractual or 
vendor arrangement or relationship with Consultant to perform any of the Services. 
 
 “Term” means the term of this Agreement pursuant to the provisions of Section 
21.1 . 
 
  "The State" means the State of Rhode Island, acting by and through its 
Department of Administration Division of Purchases, and each executive, legislative, 
judicial, regulatory, or administrative body of the state, or any political subdivision 
thereof, including without limitation, any department, division, agency, commission, 
board, office, bureau, committee, authority, educational institution, school, water, or fire 
district, or other agency of Rhode Island state or local government that exercises 
governmental functions in Rhode Island, any other governmental authority, and any 
quasi-public corporation and/or body corporate and politic, and their elected or 
appointed officials, members, employees, and agents. 
 
 “User Agency” means the governmental authority of the State that will be the 
recipient and beneficiary of the Services. 
 
 1.2  Context.  Words and abbreviations that have well-known industry meanings, 
and not otherwise defined herein, are used in this Agreement in accordance with such 
recognized meanings.  Unless the context otherwise requires: 
 

(i) the words "hereby," "hereof," "hereto," "herein," "hereunder," and 
any similar words refer to this Agreement; and 
 
(ii) the word "day" or "days" refer to calendar day(s). 

 
 1.3  Terminology.  The singular shall include the plurals and vice versa.  Titles 
of sections are for convenience of reference only, and neither limit nor amplify the 
provisions of this Agreement.  The use herein of the word "including," when following 
any general statement, term, or matter is not limited to the specific items or matters set 
forth immediately following such word or to similar items or matters, whether or not 
nonlimiting language (such as "without limitation," or "but not limited to," or words of 
similar import) is used with reference thereto, but rather shall be deemed to refer to all 
other items or matters that could reasonably fall within the broadest possible scope of 
such general statement, term, or matter. 
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2.  Engagement.  Subject to the terms and conditions of this Agreement, the State 
engages Consultant, and Consultant accepts the engagement. to perform the Services 
during the Term. Consultant shall not commence performance of the Services until it 
receives an authorization from the State and the User Agency to proceed. 
 
3.  Performance Standards.  Consultant will perform its services with the highest 
degree of care, skill, and diligence, and in accordance with the applicable professional 
standards currently recognized by such profession, and will be responsible for the 
professional quality, technical accuracy, completeness, and coordination of all reports, 
designs, drawings, plans, information, specifications, and other items and services 
furnished under this Agreement.  Consultant will comply with all applicable federal, 
state, and local laws, ordinances, codes, and regulations in performing the Services.  If 
Consultant fails to meet applicable professional standards, Consultant will, without 
additional compensation, promptly correct or revise any errors or deficiencies in its 
reports, drawings, specifications, designs, and other items or services. 
 
4.  Employees and Agents. 
 
 4.1  Personnel.  Any of Consultant's personnel or those of its Subcontractors 
specifically identified on the Schedule are considered essential to performance and may 
not be removed or replaced without the prior approval of the State.  All personnel 
employed or engaged by Consultant shall possess the necessary skills for performance 
under this Agreement, and the State may require demonstration of such skills according 
to certification or qualification tests administered or approved by the State. Use of 
outside personnel will be with the prior consent of and under conditions acceptable to 
the State.  Consultant will at all times enforce proper discipline and good order among 
the personnel under its control or supervision. The State will have the right to require 
any Person observed to be failing, refusing, or unable to carry out Consultant's 
obligations, or any Person appearing in the sole judgment of the State to be 
intemperate, incompetent, disruptive, or otherwise undesirable, in the discretion of the 
State, to be removed from performance under this Agreement immediately upon the 
request of the State and replaced by Consultant without charge to the State. 
 
 4.2  Subcontractors.  Consultant will not subcontract or delegate any portion of 
the Services without the prior consent of the State.  All portions of the Services that 
Consultant does not perform with its own personnel will be performed under 
agreements with Subcontractors that meet the requirements of this Agreement.  The 
names, addresses, and a description of the services of all Subcontractors are listed on 
the Schedule.  The State will also have the right to require that Consultant engage 
particular Subcontractors to perform any of the Services. By an appropriate written 
agreement, Consultant will require each Subcontractor, to the extent of the Services to 
be performed by the Subcontractor, to be bound to Consultant by the terms of this 
Agreement, and to assume toward Consultant all the obligations and responsibilities 
which Consultant, by this Agreement, assumes toward the State.  Such agreement shall 
preserve and protect the rights of the State under this Agreement with respect to the 
Services to be performed by the Subcontractor. 
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5.  Representatives. 
 
 5.1  Consultant’s Representative(s).  The name and title of Consultant’s 
authorized representative(s) and principal contact(s) with the State are set forth on the 
Schedule, together with personnel descriptions and an organization chart showing 
reporting functions within Consultant and with and to the State. 
 
 5.2  The State’s Representative.  The name and title of the State’s authorized 
representative(s) and principal contact(s) with Consultant are set forth on the Schedule. 
 
6.  Compensation.  As full and complete compensation for the performance by 
Consultant of the Services, the State will pay Consultant the fees set forth on the 
Schedule. 
 
7.  Expenses.  The State will reimburse Consultant for any out-of-pocket expenses 
reasonably incurred in connection with its performance of the Services upon submission 
of proper documentation, and in accordance with the terms of the State’s consultant 
reimbursement policy then in effect. 
 
8.  Payment. 
 
 8.1  Invoices.  Consultant will have the sole responsibility for the accuracy and 
timely submission of proper invoices in accordance with the instructions set forth on the 
Schedule. At a minimum, Consultant’s invoices will identify the time period and Services 
being billed, and shall be itemized to show separate amounts for labor, materials, 
expenses, retention, and any tax or other governmental charge included.  Invoices for 
partial billing shall include: (i) a summary of charges to date; and (ii) an estimate of 
remaining charges.  Direct charges will be supported with proper vouchers. Invoices 
must include Consultant’s federal taxpayer identification number, and reference this 
Agreement and, if applicable, the State’s and the User Ageny’s purchase order and line 
item numbers. 
 
 8.2  Payment.  Unless otherwise provided, payments pursuant to this Agreement 
(subject to retention or setoff, if applicable) will be made within thirty (30) days after 
receipt of acceptable monthly invoice(s) with appropriate documentation and otherwise 
in accordance with the provisions of “Prompt Payment by Department of 
Administration,” R.I. Gen. Laws §§ 42-11.1-1 et seq. The State may withhold or (on 
account of subsequently discovered evidence) nullify the whole or part of any invoice to 
such extent as may be necessary to protect it from loss on account of:  
 

(i) defective Services or other breach under this Agreement; 
 
(ii) third-party claims filed or reasonable evidence indicating probable 
filing of such claims; 
 
(iii) failure of Consultant to make payments due to Subcontractors or 
employees; 
 
(iv) reasonable indication that the Serivces will not be completed within 
the time frames specified in this Agreement; 
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(v) invoicing which is incorrect; 
 
(vi) overcharges in violation of the terms and conditions of this 
Agreement; 
 
(vii) any unpaid and delinquent taxes or other debt owed the State by 
Consultant; or 
 
(viii) any claim against Consultant by the State arising out of this 
Agreement or any other agreement between Consultant and the State. 
 

 8.3  Retainage.  The State will deduct from each invoice of Consultant the 
retainage percentage listed on the Schedule to be held as retainage.  The State will pay 
the retainage upon completion of the Services. 
 
 8.3  Payment for Subcontractors.  Consultant will bill, without markup, for the 
Services of its Subcontractors as a direct expense. 
 
 8.4  Conditions.  The State will not, under any circumstances, be liable for 
payment of invoices submitted for payment or received by the State more than ninety 
(90) days from the completion date of the Services.  By acceptance of payment under 
this Agreement, Consultant releases and indemnifies the State from any and all 
liabilities.  Neither payment nor acceptance by the State shall relieve Consultant or its 
agents, employees, or Subcontractors from liability for failure to meet all requirements of 
this Agreement. All amounts payable under this Agreement for Services shall be 
deemed compensation for services rendered, even if directly or indirectly passed on to 
Consultant’s personnel through expense reimbursement.   
 
9.  Audit.  The State will have the right, during performance of this Agreement and for a 
period of three (3) years after final payment, at such reasonable times and places as the 
Stare may designate, to examine or cause to have examined Consultant’s records, 
including computerized data files and programs using computer equipment under 
Consultant’s supervision or control, to verify all direct charges, expenses, and 
disbursements invoiced to the State.  The State’s right of examination shall extend to 
any subcontract, and Consultant will include such provision in each such subcontract. 
The State reserves the right to recover from Consultant any amounts which it has 
overpaid to Consultant under this Agreement. 
 
10.  Progress of the Services. 
 
 10.1  Progress.  Consultant will furnish schedules and progress reports 
requested by the State to provide verification and reasonable assurance of full and 
timely performance, as set forth in this Agreement. 
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10.2  Inspection.  The State will have the right to inspect and test all Services 
performed under this Agreement, to the extent practicable at all times and places during 
the Term and prior to acceptance. The State will perform inspections and tests in a 
manner that will not unduly delay the performance of the Services. If any of the Services 
do not conform with the requirements of this Agreement, the State may require 
Consultant to perform the Services again in conformity with such requirements, without 
additional charge. When defects in services cannot be corrected by further 
performance, the State, at its option, may (i) require Consultant to take necessary action 
to ensure that future performance conforms to the requirements of this Agreement; and 
(ii) reduce the professional fees to reflect the reduced value of services performed. If 
Consultant fails to promptly perform the Services again or to take necessary action to 
ensure future performance in conformity with requirements of this Agreement, the State, 
at its option, may: (i) perform the Services and charge to Consultant any cost incurred 
by the State that is directly related to the performance of such Services; or (ii) terminate 
this Agreement. Neither inspection and testing of the Services, nor acceptance of the 
Services, nor payment by or on behalf of the State shall relieve Consultant from any 
responsibility regarding defects or other failures to meet the requirements of this 
Agreement. Consultant shall provide and maintain an inspection system acceptable to 
the State covering the Services hereunder. Records of all inspection and testing shall 
be kept complete and available to the State during the performance of this Agreement 
or required by law. 
 
11.  Changes in the Scope of Services.   The State may, at any time and from time to 
time, make changes in the scope of the Services through additions, deletions, or other 
revisions, including the right to make changes in: (i) the description of the Services; (ii) 
the time of performance (such as hours of the day, days of the week); (iii) the schedule 
for completion of the Services; or (iv) the place of performance of the Services. If the 
change in the scope of the Services increases or decreases the cost of or the time for 
performance, an equitable adjustment will be made, and this Agreement modified 
accordingly. Upon receipt of authorization, Consultant, without delay, will proceed with 
execution of such authorization according to its terms. Notice of any claim by Consultant 
for extension of time for performance or adjustment of the price which arises for any 
reason, including any change requested by the State under this Section 11, must be 
made in writing no later than ten (10) days after the occurrence which gives rise to such 
claim; otherwise, such claim is barred. Any claim for extension or adjustment shall 
include, as applicable, a detailed description of the claim, including the change in the 
scope of Services, the extension of time sought and specific justification for the amount 
of time sought, and a detailed statement of the increased costs to be incurred in 
carrying out the change 
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12.  Insurance. 
 
 12.1  Maintenance of Insurance.  At all times during the Term, Consultant shall 
purchase and maintain the following types and amounts of insurance: 
 
 Type of Insurance    Amount of Coverage 
 
Comprehensive General Liability $1 Million each occurrence (inclusive of both 

bodily injury and property damage)_ 
 

$1 Million products and completed operations 
aggregate 

 
$1 Million general aggregate  

 
 

Comprehensive General Liability coverage shall include: 
 
  Independent contractors 
  Contractual (including construction “hold harmless” and other types of  
  contracts or agreements in effect for insured operations) 
  Completed operations 
  Personal injury (with employee exclusion deleted) 
  
 
Automobile Liability 
 

Combined Single Limit $1 Million each occurrence 
   
 Bodily injury, property damage, including nonowned and/or hired vehicles 

and equipment 
 
Workers Compensation 
 
 Coverage B    $100,000 
 
Environmental Impairment   $1 Million or 5% of contract amount, 
 (“pollution control”)   whichever is greater 
 
Professional liability insurance  $___________________ each occurrence 
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12.2  Certificate of Insurance.  Consultant must submit a copy of an endorsement and 
a certificate of insurance that references this Agreement and names the State of Rhode 
Island as “certificate holder” and as “additional insured” on an annual basis during the 
Term and from time to time upon request. The certificate of insurance must state that 30 
days’ advance notice of cancellation, nonrenewal, or material change in coverage 
(referencing this Agreement) will be sent to: Rhode Island Department of Administration, 
Division of Purchases, One Capitol Hill, Providence, Rhode Island 02908-5855, fax # 
401-574-8387.  
 
 12.3  Waiver of Subrogation.  All insurance required by this solicitation, whether 
through a policy or an endorsement, shall include: (i) a waiver of subrogation, waiving 
any right the insurance company may have to recover against the State of Rhode 
Island; and (ii) a provision that the bidder’s insurance coverage shall be primary in 
relation to any insurance, self-insurance, or self-retention maintained by the State of 
Rhode Island, and any insurance, self-insurance, or self-retention maintained by the 
State of Rhode island shall be in excess of the bidder’s insurance. 
 
 12.4  Conditions.  All insurance specified herein shall be minimum 
requirements, and Consultant is responsible for providing any additional insurance 
deemed necessary to protect Consultant's interests from other hazards or claims in 
excess of the minimum coverage.  The liability of Consultant to the State is not limited to 
Consultant's insurance coverage. 
 
13.  Representations and Warranties.  As an inducement to the State to enter into this 
Agreement, Consultant makes the representations and warranties set forth in this 
Section 13. 
 
 13.1  Absence of Restrictions.  Consultant is under no contractual or other 
obligation or restriction which is inconsistent with Consultant's execution of this 
Agreement or the performance of the Services.  During the Term, Consultant will not 
enter into any agreement, either written or oral, in conflict with Consultant's obligations 
under this Agreement.   
 
 13.2  Design, Workmanship, and Performance.  Notwithstanding any 
inspection and acceptance by the State, or any provision concerning the conclusiveness 
thereof, all services performed under this Agreement will, at the time of acceptance, be 
free from defects in design, workmanship, and performance, and conform to the 
requirements hereof.  If the Services do not conform in all respects with this Section 
13.2, Consultant will promptly correct such nonconformity in accordance with the 
provisions of Section 10.2, hereof, without additional cost to the State. 
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13.3  Infringement.  The Services will not infringe any patent, trademark, copyright, or 
other proprietary interest. Without limiting any other remedies the State may have under 
this Agreement or applicable state or federal law, Consultant will defend, at the State’s 
option, indemnify and hold harmless the State from all claims, suits or proceedings 
made or brought against the State to any extent based on any allegation that the 
Services or use of the Services constitutes an infringement of any patent, trademark, 
copyright, or other proprietary interest, and Consultant will pay all damages, costs, and 
expenses, including attorneys' fees, in connection with any such claims, suits, or 
proceedings. If the use of such Services, or any part thereof, shall in any suit or 
proceeding be held to constitute an infringement and the use thereof is enjoined, 
Consultant will, at its sole expense, either procure for the State the right to continue to 
use such Services, or part thereof, replace it with noninfringing Services, or modify it so 
that it becomes noninfringing. Any substituted noninfringing Services shall be, in quality 
and performance, equal to or better than the Services replaced. 
 
 13.4  Personnel Warranty.  Consultant will provide highly qualified supervision 
and competent personnel to perform the Services in strict conformance with the terms 
and conditions of this Agreement. 
 
 13.5  Rights in Data.  All of the plans, specifications, reports, documents, and 
other materials (whether in written form or on magnetic media) produced in connection 
with this Agreement shall belong exclusively to the State and shall be deemed to be 
works made for hire.  To the extent that any of these materials may not, by operation of 
law, be works made for hire, Consultant hereby assigns to the State the ownership of 
copyright in these materials, and the State shall have the right to obtain and hold in its 
own name or transfer to others, copyrights, and similar protection which may be 
available in such materials. 
 
 13.6  Survival.  The provisions of this Section 13 will survive the expiration or 
earlier termination of this Agreement. 
 
14.  The State’s Responsibility.  The State will: (i) provide in a timely manner all 
available information reasonably pertinent to the performance of the Services, including 
previous reports, drawings, specifications, or other data as Consultant may reasonably 
request to perform the Services; (ii) give prompt notice to Consultant whenever the 
State becomes aware of any information that may affect the scope or timing of the 
Services; and (iii) secure, on behalf of Consultant, access to all public and private 
property as necessary for the performance of the Services. 
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15.  Confidentiality.   Since the performance of the Services may require 
knowledge and information of a proprietary nature to the State, Consultant shall receive 
such knowledge and information in confidence and shall not, except as approved by the 
State, exploit for its own benefit or the benefit of any Person, publish, or disclose, or 
authorize any Person to publish, disclose, or make use of such information or 
knowledge unless and until such information or knowledge shall have ceased to be 
proprietary as evidenced by general public knowledge.  This prohibition as to publication 
and disclosure shall not restrict Consultant in the exercise of its technical skill providing 
that the exercise of such skill does not involve the disclosure to others of information 
considered sensitive or proprietary to the State.  Consultant shall, upon demand, 
promptly surrender any such information to Company. 
 
16.  Compliance with Law. 
 
 16.1  General Requirements.  The Services, and the performance of the 
Services by Consultant, will comply with the terms and conditions of the Request for 
Proposal and all applicable federal, state, and local law, all of which are incorporated 
into this Agreement by this reference.. This obligation extends to Consultant’s agents 
and Subcontractors. Consultant’s Subcontractors will be licensed in accordance with all 
applicable law, and Consultant will be responsible to: (i) procure all certificates of 
inspection; and (ii) to apply all charges and fees and to give all notices necessary and 
incidental to the due and lawful performance of its obligations hereunder. 
 
 16.2  The State’s Rules and Regulations.  At all times during the Term, 
Consultant will comply with all rules and regulations promulgated by the State from time 
to time applicable to Persons which contract with the State. 
 
 16.3  Schedule Requirements.  In addition to the provisions of Sections 16.1 
and 16.2, the provisions set forth on the Schedule are hereby incorporated in this 
Agreement as if fully set forth herein.  Consultant and the Services will comply with each 
and every provision listed under “Additional Provisions” on the Schedule.  This 
obligation extends to Consultant’s agents and Subcontractors. 
 
18.  Adequate Assurance of Future Performance.  The State may require Consultant 
to provide the State with adequate assurance that Consultant will perform its obligations 
in a timely fashion in accordance with this Agreement. In the event that the State 
requests that Consultant provide adequate assurance, or a statement by Consultant 
that Consultant cannot or will not perform in a timely fashion in accordance with this 
Agreement, or any act of omission of Consultant which makes it, in the State's 
judgment, improbable at the time that Consultant will perform in accordance with this 
Agreement shall permit the State to terminate the Agreement under Section 21. 
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19.  Timeliness.  Time is of the essence of this Agreement. Consultant will perform the 
Services in such manner as to ensure their completion in accordance with the timetable 
set forth on the Schedule. 
 
20.  Force Majeure.  Neither the State nor Consultant, however, will be liable for failure 
or delay in performance due to any cause not reasonably foreseen by, beyond the 
control of, and without the fault or negligence of either party; provided that the State or 
Consultant shall have used its best efforts to avoid such failure or delay in performance, 
minimized the impact thereof, and rendered prompt written notice thereof when first 
discovered, fully describing its probable effect and duration. In such event of excusable 
delay or nonperformance, the State will have the right at its option and without liability to 
Consultant to cancel by notice to Consultant any or all portions of Consultant's 
performance so affected and to take such other action as may be necessary. The State 
may, after ascertaining the facts and the extent of the delay, extend the time for 
completing performance when the facts so justify and amend the timetable on the 
Schedule accordingly. The State will not be liable for any increased costs, including 
price escalation, beyond the original performance or delivery date, due to causes 
beyond either party's reasonable control. 
 
21.  Term and Termination. 
 
 21.1  Term.  The Term shall commence on the Effective Date and continue, 
unless earlier terminated pursuant to this Section 21, through the Term.. 
 
 21.2  Termination for Cause.  The State may terminate this Agreement at any 
time immediately upon notice to Consultant in the event of a breach by Consultant of 
any of the terms and conditions of this Agreement. 
 
 21.3  Other Termination.  The State may terminate this Agreement at any time: 
(i) in the event of the unavailability of appropriated funds; (ii) in the absence of a 
determination of continued need; (iii) for convenience; or (iv) as otherwise provided in 
the State of Rhode Island Procurement Regulations General Conditions of Purchase or 
other applicable law. 
 

 21.4  Effect of Termination.  Upon termination, neither Consultant nor the State 
shall have any further obligations under this Agreement; except for (i) the liabilities 
accrued through the date of termination; and (ii) the obligations which by their terms 
survive termination, including, without limitation, the indemnification, confidentiality, and 
warranty provisions of this Agreement, shall survive termination.. 
 
22. Assignment.  This Agreement may not be assigned by Consultant without the 
prior consent of the State.  Any attempt to assign any rights, duties, or obligations which 
arise under this Agreement without such consent will be void. 
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23.  Indemnification.  Consultant shall defend, indemnify, and hold the State harmless 
from and against any and all claims, demands, causes of action, losses, obligations, 
damages, judgments, liabilities, or other costs and expenses (including attorneys’ fees) 
incurred by the State which, directly or indirectly, arise out of or result from: (i) 
Consultant’s breach of any provision of this Agreement; or (ii) the acts or omissions of 
Consultant, its Subcontractors, and their its employees or agents. 
 
24.  Third-Party Beneficiary.  The User Agency is a disclosed third-party beneficiary of this 
Agreement and shall have all of the rights and benefits to which such a party is entitled 

hereunder. No provision of this Agreement will in any way inure to the benefit of any 
other third person so as to constitute any such Person a third-party beneficiary of this 
Agreement or of any one or more of the terms hereof, or otherwise give rise to any 
cause of action in any person not a party hereto. 
 
25.  Notices.  All consents, approvals, authorizations, notices, and other 
communications required or permitted under this Agreement shall be in writing and shall 
be delivered by personal service, or by certified or registered mail, postage prepaid, 
return receipt requested, or by electronic mail to the parties in care of the 
representatives and at the addresses listed on the Schedule.  Rejection or other refusal 
to accept or the inability to deliver because of changed address of which no notice was 
given as provided in this Section 25 shall be deemed to be the date of receipt of the 
notice, demand or request sent.  By notice sent in the manner set forth herein, the State 
and Consultant shall have the right from time to time and at any time during the Term to 
change their addresses for notices and each shall have the right to specify as its 
address for notices any other address within the United States of America. 
 
26.  Relationship.  Nothing in this Agreement is intended to or shall constitute either 
party as an agent, legal representative, partner, joint venturer, franchisee, employee, or 
servant of the other for any purpose.  Consultant is an independent contractor and 
responsible for all acts and omissions of its employees, agents, and Subcontractors. 
Contractor is solely responsible for withholding and paying any and all federal, state, 
and local taxes, social security payments, and any other taxes or payments which may 
be due incident to payments made by the State for the Services. No act or order of the 
State shall be deemed to be the exercise of supervision over, or control of performance 
of, Consultant hereunder. 
 
27.  Complete Contract; Amendment. The terms and conditions of this Agreement 
constitute the entire agreement between the State and Consultant and supersede all 
negotiations, agreements, representations, statements, and understandings, whether 
oral, digital, or written, with respect to the subject matter hereof, and no party hereto 
shall be bound by nor charged with any oral or written agreements, representations, 
statements, or understandings not specifically set forth in or incorporated into this 
Agreement.  This Agreement may be amended only by a writing signed by both the 
State and Consultant. 
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28.  Further Assurances.  Consultant will do all acts and things and make, execute, 
and deliver such written instruments, as shall from time to time be reasonably required 
to carry out the terms and provisions of this Agreement. 
 
29.  Consent.  Whenever in this Agreement, or in any other agreement, or document 
executed and/or delivered in connection herewith, the consent or approval of the State 
is permitted or required, such consent or approval must be in writing and shall be given 
exclusively by the State Purchasing Agent, or his or her duly authorized designee. 
 
30.  Validity. In the event that this Agreement contains any unlawful provision not an 
essential part of the Agreement and which shall not appear to have been a controlling or 
material inducement to the making thereof, the same shall be deemed of no effect and 
shall, upon notice by either party, be deemed stricken from the Agreement without 
affecting in any respect whatsoever the validity or enforceability of the remainder of this 
Agreement. 
 
31.  Governing Law.  This Agreement has been entered into in the state of Rhode 
Island and all questions with respect to this Agreement, and the rights and liabilities of 
the parties hereto, shall be governed by the laws of this state, without reference to its 
choice of law provisions. Consultant irrevocably consents and submits to the exclusive 
jurisdiction of the courts of the state of Rhode Island and the United States District Court 
for the District of Rhode Island, as well as to the jurisdiction of all courts from which an 
appeal may be taken from such courts, for the purpose of any suit, action, or other 
proceeding arising out of any of its obligations hereunder, and waives any objection it 
may have to the venue of any such suit, action or other proceeding in such courts and 
any claim that any such suit, action, or proceeding has been brought in an inconvenient 
forum.  Nothing in this Section 31 shall affect the right of the State to bring any suit, 
action, or proceeding against Consultant or its property in the courts of any other 
jurisdictions. 
 
32.  Waiver.  No consent or waiver, express or implied, by the State to or of any breach 
or default by Consultant of its obligations hereunder shall be deemed or construed to be 
consent or waiver to or of any other breach or default in the performance by Consultant 
of the same or any other obligations of Consultant hereunder.  Failure on the part of the 
State to declare Consultant in default, irrespective of how long such failure continues, 
shall not constitute a waiver by the State of its rights hereunder.  The giving of consent 
by the State in any one instance shall not limit or waiver the necessity to obtain the 
State’s consent in any future instance. 
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33.  Successors and Assigns.  This Agreement, and all of the rights, benefits, duties, 
liabilities, and obligations of the parties hereto shall inure to the benefit of, and be 
binding upon, the State and Consultant and their successors and assigns. 
 
IN WITNESS WHEREOF, the State and Consultant have each caused this Agreement 
to be executed by its duly authorized officer as of the date and year set forth on the 
Schedule. 
 
CONSULTANT THE STATE OF RHODE ISLAND,  

acting by and through its Department of 
Administration Division of Purchases 
 
 
 

_______________________________ By: ________________________________ 
Signature 
 
_______________________________ 
Printed name and title of signatory 
 
_______________________________ 
Legal name of Consultant 
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PROFESSIONAL SERVICES AGREEMENT 
 
 SCHEDULE 

 
 
REQUEST FOR PROPOSAL NO.:                                                              
 
CONSULTANT:        
 
TYPE OF LEGAL ENTITY:                                                                                                       
 
LOCAL 
OFFICE:                                                                             
   
                                                                                          
 (City/State/Zip code) 
 
PRINCIPAL 
OFFICE:  
 (Street/Unit Number) 
                                                                                  
 (City/State/Zip code) 
 
TELEPHONE:  
 (LOCAL)   ( PERMANENT)  (CELL) 
 
COMPANY EMAIL:  
CONTACT:     
  (NAME)  (TITLE)  (TELEPHONE: DAY/EVENING) 
 
CONTACT EMAIL 
 
SCOPE OF 
SERVICES:  
 
SUBCONTRACTORS:  
 
EFFECTIVE DATE:                                                                                        
 
FEES:  
 
MONTHLY PAYMENT DATE:                                                                                                     
 
RETAINAGE:                                                                                                                                                       
                                                                          
 
TERM:       September 8, 2014 – April 15, 2015                                                                             
 
TIMETABLE:                                                                                                   
 
ADDITIONAL PROVISIONS:                                                                                                     
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DATE OF AGREEMENT:                                                                                     
 
 
 
CONSULTANT THE STATE OF RHODE ISLAND,  

acting by and through its Department of 
Administration Division of Purchases 
 
 
 

_______________________________ By: ________________________________ 
Signature  
 
_______________________________ 
Printed name and title of signatory 
 
_______________________________ 
Legal name of Consultant 
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FEES:                                       
 
MONTHLY PAYMENT DATE:                                                                                                     
 
RETAINAGE:                                                                                                                                                       
                                                                          
 
TERM:                                                                                    
 
TIMETABLE:                                                                                                   
 
ADDITIONAL PROVISIONS:                                                      
                                                                          
                                                                                                                               
                                                                                                                               
                                                                                                                               
                                                                                                                               
                                                                                                                               
                                                                                                                               
                                                                                                                               
                                                                                                                               
 
DATE OF AGREEMENT:                                                                                     
 
 
 
CONSULTANT THE STATE OF RHODE ISLAND,  

acting by and through its Department of 
Administration Division of Purchases 
 
 
 

_______________________________ By: ________________________________ 
Signature  
 
_______________________________ 
Printed name and title of signatory 
 
_______________________________ 
Legal name of Consultant 
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FEE SCHEDULE 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 


