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THIS AGREEMENT is made this

day of

2025	(the "Effective Date") by

		
and between the South Carolina Office of State Engineer, hereinafter called "OSE", an instrumentality of the State of South Carolina, acting on behalf of any participating State Public Procurement Unit as defined by S.C. Code Ann. § 11-35-4610(6), hereinafter called “Public Unit”, and,


a	duly licensed in the State of South Carolina, hereinafter called the "Consultant" or "Contractor."
and whose address is   	




	(Include contact phone number)                                                                                                                                         
and in association with the following Sub-Consultants:







Consultant and Public Unit may also be referred to in this Agreement collectively as the "Parties."

AGREEMENT
[bookmark: DEFINITIONS]In consideration of the mutual covenants contained herein, the Parties agree as follows: DEFINITIONS
[bookmark: _Hlk185236507]Public Unit means a State Public Procurement Unit (as defined by S.C. Code Ann. § 11-35-4610(6), as amended) which has submitted a request for a Building Condition Assessment to Consultant. By submitting such request, a State Public Procurement Unit manifests its intent to be and is bound by this Agreement.

OSE means the Office of the State Engineer established by South Carolina Code Section § 11-35-830, as amended, or its successor in interest. Pursuant to Section § 11-35-4810, OSE is authorized to conduct and administer cooperative purchasing agreements on behalf of South Carolina State Public Procurement Units. Consistent with its statutory authority, OSE is acting solely in a representative capacity and on behalf of Public Units. OSE is not a party to this Agreement. Notwithstanding any other provision of this Agreement, OSE bears no liability for any party's losses arising out of or relating in any way to this Agreement.

Consultant means the entity offering Building Condition Assessments services.

Board Policy means the State Fiscal Accountability Authority Policy for Obtaining Building Condition Assessments for State Building Acquisitions in effect on the Effective Date of this Agreement.

ARTICLE 1 – GENERAL
A. This Agreement shall be in effect for one year from the Effective Date. On each anniversary of the Effective Date, this Agreement shall automatically renew for a term of one year unless OSE or Consultant sends the other written notice at least thirty days before the anniversary date that this Agreement shall not automatically renew.  This Agreement shall terminate no later than three years after the Effective Date.
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B. As needed, Public Unit may request from the Consultant a Proposal for a Building Condition Assessment ("Proposal") for a specific building. The Consultant shall submit to the Public Unit a Proposal that delineates all services to be provided by Consultant. Upon written approval by the Public Unit, the Consultant shall perform the work delineated in its Proposal.
C. Consultant's Proposal shall be consistent with, and hereby incorporates by reference, both this Agreement and the Board Policy. To the extent of any inconsistency or conflict, the terms of this Agreement and the Board Policy take precedence over any terms in Consultant's Proposal. Consultant's Proposal shall contain a Reimbursables Schedule.
D. All services provided by Consultant shall be performed in accordance with the applicable professional standards and building codes.
E. This Agreement shall commence upon the Effective Date and shall remain in effect through the duration specified herein unless otherwise modified pursuant to the terms of this Agreement.
F. Payment and performance obligations for succeeding fiscal periods shall be subject to the availability and appropriation of funds therefore. When funds are not appropriated or otherwise made available to support continuation of performance in a subsequent fiscal period, the contract shall be cancelled. No minimum amount of work is guaranteed.

[bookmark: ARTICLE_2_–_SCOPE_OF_WORK]ARTICLE 2 – SCOPE OF WORK
A. The general scope of work shall include a Building Condition Assessment performed in accordance with State Fiscal Accountability Authority Policy for Obtaining Building Condition Assessments for State Building Acquisitions stated in this Agreement.
B. The scope of work for a specific project shall be established in the approved Proposal from the Consultant for a Building Condition Assessment.

ARTICLE 3 – AUTHORIZATION OF SERVICES
A. At its option, at any time, the Public Unit may request a Proposal to perform a Building Condition Assessment as required for a specific project.
B. Within ten (10) business days of receiving a request, the Consultant shall submit the requested Proposal, including a Reimbursable Schedule, to provide the necessary professional services for the specific project to the Public Unit.
C. The Public Unit, upon receipt, will review the Proposal in a timely manner and accept or reject it, or request modification. Prior to approving the Proposal, the Public Unit reserves the right to  negotiate  with  the Consultant to revise the scope of work and fees that are believed to be in the best interest of the State.
D. If the Proposal is accepted, the Public Unit will issue a Notice to Proceed to authorize the Consultant to proceed with the work.

ARTICLE 4 – DETERMINATION OF COSTS AND PAYMENT
A. Determination of Costs. Public Unit is relying on the expertise of consultant in preparing the refined scope of work in order to assure that the assessment activities are defined and performed at a level necessary to fulfill requirements of the Public Unit.
A.1. Consultant's costs may include reimbursement for lodging and meals which are related to requested assessments that are greater than 100 miles of travel from the Consultant’s office or require overnight stay.
A.2. Consultant's costs may include a management fee for overseeing the work of Sub-Consultants. The fee for such work shall not exceed 10% of the Sub-Consultant's fee for said services.
B. Payments. If requested by Consultant, the Public Unit agrees to pay the Consultant from time to time as the work progresses, but not more than once each month after the date of the Notice to Proceed, and only upon receipt of an invoice containing sufficient detail to justify the amount of payment requested.
B.1. Payments on account of approved applications for payment shall be made within twenty-one (21) days of the Public Unit's receipt of the Consultant's invoice except that this requirement shall not apply to any amount: (a) for which the Consultant's invoice does not provide sufficient detail to demonstrate payment is due, (b) that the Public Unit disputes the amount due under the terms of the Agreement, or (c) reasonably withheld by the Public Unit to cover any default or failure to perform by the Consultant.
B.2. The Public Unit shall provide written notice to the Consultant of any adjustment to or rejection of Consultant's invoice.
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ARTICLE 5 – CHANGES IN THE SERVICES
A. Any changes in the Building Condition Assessment Services to be performed under this Master Agreement shall be in the form of a written modification to this Agreement, mutually agreed to and signed by the duly authorized representative of OSE and the Consultant, specifying any such changes. Said modification must be signed by both OSE and Consultant.
B. This Master Agreement does not authorize Public Unit to accept, or Consultant to provide, any work beyond the general scope of work authorized by this Master Agreement.

ARTICLE 6 – CONSULTANT'S DUTIES
A. General.
A.1. The Consultant shall designate one or more representatives to be assigned for the duration of the Agreement. These representatives shall be authorized to act on behalf of the Consultant in all matters related to the Consultant's performance under this Agreement. The Consultant shall not replace a designated representative except for good cause shown.
A.2. The Consultant shall have, at the time of execution of this Agreement, all professional and business insurance, licenses, certifications and permits required to provide the required Services in the State of South Carolina and as required by this Agreement.
A.3. The Consultant shall have, at the time of acceptance of a Proposal, copies of all codes and standards applicable to the performance of the specific Building Condition Assessment services to be provided.
A.4. The Consultant shall be entitled to rely on the accuracy of information provided by the Public Unit. Such reliance requires that the Consultant shall review all information provided by the Public Unit and shall give prompt and timely notice to the Public Unit of deficiencies or inconsistencies in the information furnished by the Public Unit.
B. Building Condition Assessments.
B.1. All assessments shall be in conformance with the State Fiscal Accountability Authority Policy for Obtaining Building Condition Assessments for State Building Acquisitions.
B.2. All assessments shall be done in accordance with the current building codes adopted by the Office of State Engineer.

ARTICLE 7 – SUB-CONSULTANTS
A. Required Approval.
A.1. Sub-consultants listed as a part of this Master Agreement shall be used for this work and not replaced during the course of this Agreement except with the advance written approval of the Public Unit after complying with the following criteria:
A.1.1. The Consultant has established in writing that the change is in the best interest of the State of South Carolina.
A.1.2. The Consultant has established an appropriate reason for the change which may include, but is not limited to, the following reasons: the original Sub-Consultant has failed to perform, the original Sub-Consultant is not qualified or capable of performing, and/or the original Sub- Consultant has requested in writing to be released.
A.1.3. The circumstances related to the request do not indicate any bad faith in the original inclusion of the Sub-Consultant.
A.1.4. The Consultant shall not contract with a proposed person or entity to which the Public Unit or the OSE has made a reasonable and timely objection. The Consultant shall not be required to contract with anyone to whom the Consultant has made reasonable objection.
A.1.5. The change in Sub-Consultants shall be evidenced by a modification to this Agreement.
B. Sub-Consultant Relations.
B.1. By appropriate enforceable agreement, the Consultant shall require each Sub-Consultant to be bound to the Consultant by the terms of this Agreement, and to assume toward the Consultant all the obligations and responsibilities which the Consultant, by this Agreement, assumes towards the Public Unit and the OSE.
B.2. Each Sub-Consultant agreement shall preserve and protect the rights of the Public Unit under this Master Agreement with respect to the work to be performed by the Sub-Consultant so that subconsulting thereof will not prejudice such rights. Where appropriate, the Consultant shall require each Sub-consultant to enter into similar agreements with Sub-subconsultants.
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ARTICLE 8 – COMMUNICATION AND DOCUMENTATION
A. Communications.  Consultant shall promptly communicate to the Public Unit.  Consultant shall not be entitled to rely upon any representation, statement or conduct of any person or entity, except as provided in this Agreement.
B. Documentation in General. Consultant shall prepare written reports as required in the State Fiscal Accountability Authority Policy for Obtaining Building Condition Assessments for State Building Acquisitions. Consultant shall take photographs of any assessment where such photograph assists in the understanding of the condition of the site or facility being assessed.

ARTICLE 9 – CONTRACTOR'S LIABILITY INSURANCE :
A. GENERAL INSURANCE. The Consultant shall maintain all forms of insurance required by law in the State of South Carolina. The Consultant shall also maintain insurance coverage for COMMERCIAL general liability, automobile liability, and workers' compensation by a carrier satisfactory to the Public Unit, which carrier shall be licensed to provide such coverage in the State of South Carolina, in the forms and amounts listed below. The Consultant shall ensure that all Sub-consultants to be engaged or employed  by  the Consultant carry and maintain similar insurance. The Consultant and his Sub-consultants shall submit proof of such insurance to the Public Unit at time of Contract Award and at any time when a material change in coverage, carriers, or underwriters occurs. The maintenance in full current force and effect of such coverage shall be a condition precedent to the Public Unit's obligation to pay under this Agreement. The insurance policies shall incorporate a provision requiring written notice to the Public Unit at least thirty (30) days prior to any cancellation, non renewal, or material modification of the policies.
COMMERCIAL GENERAL LIABILITY: ........................................................................$ 1,000,000
(a)	General Aggregate (per project) ...................................................................................$ 1,000,000
(b)	Personal and Advertising Injury ...................................................................................$ 1,000,000
(d)	Each Occurrence...........................................................................................................$ 1,000,000
(e)	Medical Expenses (Any one Person)............................................................................$	5,000
BUSINESS AUTO LIABILITY (including All Owned, non -Owned, and Hired Vehicles):
(a)	Combined Single Limit ................................................................................................$ 1,500,000 OR
(b)	Bodily Injury & Property Damage (each) ....................................................................$	750,000
WORKERS COMPENSATION
(a)	State .................................................................................................................................. Statutory (b)	Employer's Liability .................................................................................. $100,000 Per Accident
$500,000 Disease, Policy Limit
$100,000 Disease, Each employee
B. PROFESSIONAL LIABILITY INSURANCE. In addition to other insurance required by statute under provisions of this Agreement, the Consultant and each Sub-Consultant shall provide professional liability insurance, issued by an insurance carrier approved in advance by the Public Unit and licensed to provide such coverage in the State of South Carolina, to compensate the Public Unit for all negligent acts, errors and omissions by the Consultant, his firm, his agents, his employees, and his Sub-consultants arising out of this Agreement.  The Consultant and his Sub-Consultants shall submit proof of such insurance, which shall provide a coverage amount not less than five hundred thousand dollars ($1,000,000) per claim. At the discretion of the Public Unit, higher amounts may be required.

ARTICLE 10 – TERMINATION
A. Termination by Public Unit. A Public Unity may terminate an individual proposal in whole or in part, for the convenience of the Public Unit. Upon termination of an individual proposal, the Consultant shall deliver all work performed to the respective Public Unit. In the event of termination, the Consultant shall be compensated for services properly performed up to date of the notice of termination.



B. Termination by OSE. This Agreement may be terminated for convenience by the OSE at any time, whenever the OSE shall determine that such termination is in the best interest of the State of South Carolina. Any such termination shall be affected by delivery to consultant of a written notice of termination specifying the date upon which such termination becomes effective. Unless the termination so provides, a termination under this paragraph shall not operate to terminate an individual proposal if a notice to proceed has been issued for that proposal prior to the effective date of termination. The Consultant acknowledges that in the event of a termination, its total remedy and monetary recovery is limited to full payment by the respective Public Unit for all work acceptably performed, plus reimbursables, under this Agreement up to the date of termination. Consultant further acknowledges that in the event of such termination, all work product, which includes but is not limited to all manuals, forms, contracts, schedules, reports, comments and any and all documents produced by Consultant under this Agreement up to the date of termination are the property of the respective Public Unit.

ARTICLE 11 – CLAIMS AND DISPUTES
A. The Agreement, any dispute, claim, or controversy relating to the Agreement, and all the rights and obligations of the parties shall, in all respects, be interpreted, construed, enforced and governed by and under the laws of the State of South Carolina, except its choice of law rules. As used in this paragraph, the term "Agreement" means any transaction or agreement arising out of, relating to, or contemplated by the solicitation.
B. Choice-of-Forum. All disputes, claims, or controversies relating to the Agreement shall be resolved exclusively by the appropriate Chief Procurement Officer in accordance with Title 11, Chapter 35, Article 17 of the South Carolina Code of Laws, or in the absence of jurisdiction, only in the Court of Common Pleas for, or a federal court located in, Richland County, State of South Carolina. Contractor agrees that any act by the Government regarding the Agreement is not a waiver of either the Government's sovereign immunity or the Government's immunity under the Eleventh Amendment of the United States Constitution. As used in this paragraph, the term "Agreement" means any transaction or agreement arising out of, relating to, or contemplated by the solicitation.
C. Service of Process. Contractor consents that any papers, notices, or process necessary or proper for the initiation or continuation of any disputes, claims, or controversies relating to the Agreement; for any court action in connection therewith; or for the entry of judgment on any award made, may be served on Contractor by certified mail (return receipt requested) addressed to Contractor at the address provided as the Notice Address on Page Two or by personal service or by any other manner that is permitted by law, in or outside South Carolina. Notice by certified mail is deemed duly given upon deposit in the United States mail.

ARTICLE 12 – MISCELLANEOUS PROVISIONS
A. Governing Law: This Contract shall be governed by the laws of South Carolina, except its choice of law rules.
B. Severability:  If any provision of this Contract shall be held to be invalid, illegal, or unenforceable, the validity, legality and enforceability of the remaining provisions shall not be affected or impaired thereby.
C. No Waiver:  No course of dealing or failure of the Agency and/or the A/E to enforce strictly any term, right or condition of this Contract shall be construed as a waiver of such term, right or condition.  No express waiver of any term, right, or condition of this Contract shall operate as a waiver of any other term, right, or condition.
D. Rights Cumulative: Except as otherwise provided in this Contract, (i) rights and remedies available to the Agency and/or the A/E as set forth in this Contract shall be cumulative with and in addition to, and not in limitation of, any other rights or remedies available to the parties at law and/or in equity, and (ii) any specific right or remedy conferred upon or reserved to the Agency and/or the A/E in any provision of this Contract shall not preclude the concurrent or consecutive exercise of a right or remedy provided for in any other provision hereof.
E. Notices:  Any notices required to be given under this Contract shall be in writing and shall be delivered either by (i) certified mail, return receipt requested, in which case notice shall be deemed delivered three (3) business days after deposit, postage prepaid, in the U.S. mail; (ii) a reputable messenger service or a nationally recognized overnight courier, in which case notice shall be deemed delivered one (1) business day after deposit with such messenger or courier; or (iii) personal delivery with receipt acknowledged in writing, in which case notice shall be deemed delivered when received.  All notices shall be sent to the representatives identified in the Part I of the Agreement at the addresses provided therein.  The foregoing addresses may be changed from time to time by notice to the other Party in the manner herein provided for.
F. Economic Conflict of Interest:  The A/E shall not have or exercise any official responsibility regarding a public contract in which the A/E, or a business with which he is associated, has an economic interest.  A person working for A/E shall not have or exercise any official responsibility regarding a public contract in which the person, an individual with whom he is associated, or his family members have an economic interest.  If A/E is asked by any 
 
 
 
person to violate, or does violate, either of these restrictions, A/E shall immediately communicate such information to the procurement officer.  The State may rescind, and recover any amount expended as a result of, any action taken or contract entered in violation of this provision.  The terms “business with which he is associated,” “economic interest,” “family member,” “immediate family,” “individual with whom he is associated,” “official responsibility” and “person” have the meanings provided in S.C. Code Ann. § 8-13-100.
G. Illegal Immigration:  A/E certifies and agrees that it will comply with the applicable requirements of Title 8, Chapter 14 of the South Carolina Code of Laws and agrees to provide to the State upon request any documentation required to establish either: (a) that Title 8, Chapter 14 is inapplicable both to A/E and its consultants or sub-consultants; or (b) that A/E and its consultants or sub-consultants are in compliance with Title 8, Chapter 14. Pursuant to Section 8-14-60, “A person who knowingly makes or files any false, fictitious, or fraudulent document, statement, or report pursuant to this chapter is guilty of a felony and, upon conviction, must be fined within the discretion of the court or imprisoned for not more than five years, or both.” A/E agrees to include in any contracts with its consultants language requiring its consultants to (a) comply with the applicable requirements of Title 8, Chapter 14, and (b) include in their contracts with the sub-consultants language requiring the sub-consultants to comply with the applicable requirements of Title 8, Chapter 14. (An overview is available at www.procurement.sc.gov)
H. Drug-Free Workplace:  The A/E certifies to the Agency that A/E will provide a Drug-Free Workplace, as required by Title 44, Chapter 107 of the South Carolina Code of Laws, as amended.
I. False Claims:  According to S.C. Code of Laws § 16-13-240, “a person who by false pretense or representation obtains the signature of a person to a written instrument or obtains from another person any chattel, money, valuable security, or other property, real or personal, with intent to cheat and defraud a person of that property is guilty” of a crime.
J. Non-Indemnification:  Any term or condition is void to the extent it requires the State to indemnify anyone.  It is unlawful for a person charged with disbursements of state funds appropriated by the General Assembly to exceed the amounts and purposes stated in the appropriations. (§ 11-9-20)  It is unlawful for an authorized public officer to enter into a contract for a purpose in which the sum is in excess of the amount appropriated for that purpose.  It is unlawful for an authorized public officer to divert or appropriate the funds arising from any tax levied and collected for any one fiscal year to the payment of an indebtedness contracted or incurred for a previous year. (§ 11-1-40)
K. Enforcement and Interpretation of Building Codes: As required by Title 10, Chapter 1, Section 180 of the South Carolina Code of Laws, as amended, OSE shall determine the enforcement and interpretation of all building codes and referenced standards on state buildings. The A/E shall refer any questions, comments, or directives from local officials to the Agency and OSE for resolution. When the amount of construction work covered by the design documents prepared pursuant to a Delivery Order issued under this Contract exceeds the construction procurement certification of the Agency, the A/E shall submit Schematic Design Documents and Construction Documents to OSE for review and approval before releasing the documents for construction. (The A/E may find Agency construction certification limits on Procurement Services website at http://procurement.sc.gov/PS/agency/PS-agency-audits.phtm )
L. Assignment:  The Agency and A/E respectively bind themselves, their partners, successors, assigns, and legal representatives to covenants, agreements and obligations contained in this Contract. Neither party to the Contract shall assign the Contract as a whole, or in part, without written consent of the other and then only in accordance with and as permitted by Regulation 19-445.2180 of the South Carolina Code of Regulations, as amended.  If either party attempts to make such an assignment without such consent, that party shall nevertheless remain legally responsible for all obligations under the Contract.
M. Open Trade Representation (Jun 2015) - By signing this Agreement, A/E represents that A/E is not currently engaged in the boycott of a person or an entity based in or doing business with a jurisdiction with whom South Carolina can enjoy open trade, as defined in SC Code Section § 11-35-5300. [02-2A083-1].  During the contract 
term, including any renewals or extensions, A/E will not engage in the boycott of a person or an entity based in or doing business with a jurisdiction with whom South Carolina can enjoy open trade, as defined in SC Code Section § 11-35-5300. [07-7A053-1].

 





IN WITNESS WHEREOF, the Parties hereto have executed this Agreement, by their duly authorized agents.

CONSULTANT.  I represent to OSE and Public Units that I have full legal authority to enter into this Agreement and that the execution of this Agreement is authorized by Consultant.




Signature of Consultant


	
Print or Type Name	Title



OFFICE OF STATE ENGINEER, an instrumentality of the State of South Carolina, acting on behalf of participating Public Units. I personally represent that I have been duly appointed by the Office of State Engineer and am authorized to execute this Agreement.




OSE Signature


	
Print or Type Name	Title


End of Document
